
 

UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re

DRAW ANOTHER CIRCLE, LLC, et al.,1

Debtors.

Chapter 11

Case No.: 16-11452 (KJC)

(Jointly Administered)

Hearing Date: December 20, 2016 @ 2:00 p.m. (ET)

Objection Deadline: December 13, 2016 @ 4:00 p.m. (ET)

MOTION OF THE PLAN PROPONENTS FOR ENTRY OF AN ORDER (A)
APPROVING THE DISCLOSURE STATEMENT ON AN INTERIM BASIS, (B)

ESTABLISHING PROCEDURES FOR SOLICITATION AND TABULATION OF
VOTES TO ACCEPT OR REJECT THE PLAN, (C) APPROVING THE FORM OF

BALLOT AND SOLICITATION MATERIALS, (D) ESTABLISHING THE VOTING
RECORD DATE, (E) SCHEDULING A PLAN CONFIRMATION HEARING AND

DEADLINE FOR FILING OBJECTIONS TO FINAL APPROVAL OF THE
DISCLOSURE STATEMENT AND CONFIRMATION OF THE PLAN,

AND (F) APPROVING THE RELATED FORM OF NOTICE

Draw Another Circle, LLC and affiliated debtors and debtors in possession (collectively,

the “Debtors”) in the above-captioned chapter 11 cases (the “Cases”), and the Official

Committee of Unsecured Creditors (the “Committee,” and together with the Debtors, the “Plan

Proponents”), hereby submit this motion (the “Motion”), pursuant to sections 105(a), 1125,

1126, and 1128 of title 11 of the United States Code, 11 U.S.C. §§ 101 et seq. (the “Bankruptcy

Code”), Rules 2002(b), 3017, 3018, and 3020 of the Federal Rules of Bankruptcy Procedure (the

“Bankruptcy Rules”), and Rules 2002-1 and 3017-2 of the Local Rules of Bankruptcy Practice

and Procedures of the United States Bankruptcy Court for the District of Delaware (the “Local

1
The Debtors and the last four digits of their respective federal taxpayer identification numbers are as

follows: Draw Another Circle, LLC (2102); Hastings Entertainment, Inc. (6375); MovieStop, LLC (9645); SP
Images, Inc. (7773); and Hastings Internet, Inc. (0809). The Debtors’ executive headquarters are located at 3601
Plains Boulevard, Amarillo, TX 79102.
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Rules”), for entry of an order, substantially in the form attached hereto as Exhibit A (the

“Interim Approval and Procedures Order”), (a) approving on an interim basis the adequacy of the

disclosures (the “Disclosure Statement”) set forth in The Debtors’ and the Creditors’

Committee’s Joint Combined Disclosure Statement (the “Disclosure Statement”) and Plan of

Liquidation under Chapter 11 of the Bankruptcy Code (the “Plan,” and together with the

Disclosure Statement, the “Combined Plan and Disclosure Statement”) [D.I. 1008], which is

being filed contemporaneously herewith, (b) establishing procedures for solicitation and

tabulation of votes to accept or reject the Plan, (c) approving the forms of ballot and solicitation

materials, (d) establishing a voting record date, (e) scheduling a joint hearing to consider final

approval of the adequacy of the Disclosure Statement and confirmation of the Plan (the “Plan

Confirmation Hearing”) and setting the deadline for objections thereto (the “Plan Confirmation

Objection Deadline”), and (f) approving the related form of notice. In support hereof, the Plan

Proponents respectfully state as follows:

JURISDICTION

1. This Court has jurisdiction to consider this Motion pursuant to 28 U.S.C. §§ 157

and 1334. This matter is a core proceeding pursuant to 28 U.S.C. § 157(b)(2). Venue is proper

in this Court pursuant to 28 U.S.C. §§ 1408 and 1409.

2. The statutory bases for the relief requested herein are sections 105(a), 1125, 1126,

and 1128 of the Bankruptcy Code, Bankruptcy Rules 2002(b), 3017, 3018, and 3020, and Local

Rules 2002-1 and 3017-2.

BACKGROUND

3. On June 13, 2016 (the “Petition Date”), each of the Debtors commenced a

voluntary case under chapter 11 of the Bankruptcy Code. The Debtors are operating their
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businesses and managing their properties as debtors in possession pursuant to sections 1107(a)

and 1108 of the Bankruptcy Code. The Court has entered an order for joint administration of the

Cases [D.I. 57]. No trustee or examiner has been appointed in the Cases.

4. On June 21, 2016, the Office of the United States Trustee for the District of

Delaware (the “U.S. Trustee”) appointed the Committee [D.I. 132].

5. Hastings Entertainment, Inc. (“Hastings”) was a leading multimedia entertainment

and lifestyle retailer, that, among other things, operated superstores that bought, sold, traded and

rented various home entertainment products. MovieStop, LLC (“MovieStop”) was a value

retailer of new and used movies based in Atlanta, Georgia. SP Images, Inc. (“SP Images”) was a

full-service licensed distributor of sports and entertainment products, including items licensed by

Major League Baseball, the National Football League, the National Hockey League, the National

Basketball Association, Marvel Comics, DC Comics and others. Hastings, MovieStop and SP

Images were each wholly-owned subsidiaries of Draw Another Circle, LLC.

I. EVENTS LEADING TO THE CHAPTER 11 FILING

6. Further information regarding the Debtors’ business operations is set forth in the

Declaration of Duane A. Huesers in Support of the Debtors’ First Day Pleadings [D.I. 18]. As

explained therein, over the last several years, the Debtors have suffered declines in sales and

increasing losses in net income. Hastings’ operations generated revenue totaling $420 million

and a loss of $10.9 million in 2014, and revenue totaling $401.1 million and a loss of $16.6

million in 2015. During the same period, MovieStop’s operations suffered losses of $4.3 million

and $4.7 million on revenue of $34 million and $32 million, respectively. This decreased

performance was caused by a decline in the market for physical media properties like music,

movies, books, games and media rentals, coupled with the tremendous growth of online retail
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and social media. The downward trend in the Debtors’ revenue prompted the Debtors to take a

critical look at their business and, in August 2015, Hastings retained FTI Consulting (“FTI”) to

advise the company on matters related to a potential restructuring.

7. In December 2015, Hastings’ prior President and Chief Operating Officer and a

prior Chief Financial Officer under a part-time contract both resigned, and the decision was

made to implement a holistic, top-down operational restructuring. This was initiated by retaining

Jim Litwak, an experienced leader with an ability as a multimedia merchant, as President and

Chief Operating Officer. The restructuring plan focused on the following company-wide

initiatives: (i) remerchandising and changing the layout of stores to find new product lines, while

deemphasizing and downsizing non-growth business lines; (ii) utilizing increased modeling to

more accurately forecast the Debtors’ financial position; (iii) reducing expenses in all aspects of

the Debtors’ businesses; (iv) developing partnerships with third parties to expand and sell

product lines; (v) improving customers’ online shopping experience by utilizing the Hastings’

rewards card as a tool to communicate with customers; and (vi) continuing to keep employees

upbeat and focused while introducing new initiatives. The overriding objective of these efforts

was to create a core of profitable stores in select Northwest, Midwest and Southeast markets that

was coupled with an improved e-commerce platform and supported by low cost social marketing

driven by Hastings’ customers.

8. As a result of these initiatives, Hastings began to shift its merchandising strategy

to focus more on its trend, children’s, comics, electronics, consumables, recreation and hobbies

businesses, and experimented with store layout changes at a number of locations. As of the

Petition Date, 20 stores were completely “refreshed” to exhibit the new merchandise focus and

make the stores more customer friendly to shop. In addition, Hastings embarked on an
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aggressive reduction of expenses and successfully obtained $12 million in reductions, including

$2 million in rent concessions from landlords, refocused the use of store payroll to save $7.8

million, and reduced employee headcount in Hastings’ warehouse and corporate headquarters by

15%. Simultaneously with these efforts, the Debtors’ principal and their lenders began exploring

alternatives for the restructuring of the Debtors’ secured obligations and/or the recapitalization of

the enterprise.

9. Notwithstanding the initial positive results generated by Hastings’ operational

restructuring, Hastings’ top line revenue continued to deteriorate in the first quarter of 2016 as

Hastings suffered a year-over-year sales decrease of 14%. During this period, the decline of the

MovieStop business also continued unabated. This precipitous drop in revenue created a short

term liquidity crisis in late April 2016. In addition to the liquidity constraints resulting from the

decline in revenue, at or around that time, Bank of America, N.A., the Debtors’ pre-petition

secured lender (“BofA”) imposed certain reserves per the terms of the Prepetition Credit

Agreement that further limited short term liquidity. These constraints limited the Debtors’

ability to (i) pay rent to many of their landlords for the months of May and June 2016; (ii) pay

vendors in accordance with applicable terms; and (iii) purchase new inventory and normalize the

inventory mix of their retail locations, all of which was especially essential with trends and new

releases to maintain customer loyalty and drive customer traffic into their stores. This inventory

shortfall negatively impacted sales even further, creating a vicious cycle that scuttled the

Debtors’ recapitalization efforts and threatened to destroy value for all of the Debtors’

stakeholders.

10. In light of these results, in early May 2016, the Debtors took a number of steps to

conserve liquidity and maximize value for the benefit of creditors. First, the decision was made
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to immediately commence a chain-wide liquidation of the MovieStop business. With the

assistance of Gordon Brothers Retail Partners, LLP (“Gordon Brothers”), MovieStop

commenced store closing sales on May 14, 2016. Second, management began to aggressively

explore strategic alternatives for the Hastings’ business. In consultation with FTI and in

conjunction with the efforts of RCS Real Estate Advisors (“RCS”), Hastings’ real estate

disposition consultant and business broker, Hastings’ management began a targeted outreach to

potential investors and strategic acquirers.

11. Over the subsequent 5 weeks, Hastings’ management, FTI and RCS contacted

approximately 22 strategic acquirers, including Hastings’ key competitors, and solicited interest

from approximately 10 investors and financial institutions that invest in or acquire distressed

retailers. A number of these parties expressed interest in a potential transaction, and several

parties signed non-disclosure agreements, held meetings with management and conducted due

diligence with respect to a potential transaction. Unfortunately, a transaction in the best interest

of Hastings, its creditors and its shareholders was not available outside of chapter 11.

12. As a result, the Debtors ultimately determined that the commencement of the

Cases would provide the only platform to recapitalize Hastings and SP Images or maximize the

value of their respective assets as a going concern or otherwise. The Cases were then

commenced on the Petition Date—i.e., June 13, 2016.

II. POST-PETITION SALE PROCESS

13. Following the Petition Date, as a first-day motion, the Debtors filed the Debtors’

Combined Motion for Entry of Orders: (i) Establishing Bidding and Sale Procedures; (ii)

Approving the Sale of Assets; and (iii) Granting Related Relief [D.I. 16] (the “Sale Motion”),
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through which the Debtors sought to commence a process to market and sell substantially all of

the Debtors’ assets.

14. The sale process contemplated by the Sale Motion resulted in various agreements

among one or more of the Debtors and other parties for the sale and purchase of certain of the

Debtors’ assets. First, the Court entered the Order Authorizing (i) the Sale of Certain of the

Debtors’ Assets Free and Clear of All Claims, Liens, Liabilities, Rights, Interests and

Encumbrances, (ii) the Debtors to Enter into and Perform Their Obligations under the Agency

Agreement, and (iii) Granting Related Relief [D.I. 449] (the “Agency Sale”), pursuant to which

the Debtors sold certain inventory, furniture, fixtures and equipment to a joint venture consisting

of Hilco Merchant Resources, LLC and Gordon Brothers.

15. In addition, the Debtors sought approval of several sales of their remaining assets.

On August 2, 2016, the Court entered the Order Authorizing (i) the Sale of Hastings’ Aircraft

Free and Clear of All Claims, Liens, Liabilities, Rights, Interests and Encumbrances and (ii)

Granting Related Relief [D.I. 503] (the “Aircraft Sale”), pursuant to which the Debtors sold a

1984 Cessna 441 aircraft to DLB Enterprises LLC. Further, on September 27, 2016, the Court

entered the Order (i) Authorizing the Debtors to Sell Certain Intellectual Property Assets Free

and Clear of All Liens, Claims and Encumbrances and (ii) Granting Certain Related Relief [D.I.

751], pursuant to which the Debtors sold certain intellectual property rights of the Debtors to

Calendars.com L.L.C. Also, pursuant to the Court’s Order Approving (a) Bid Procedures, (b)

Procedures for Assumption and Assignment of Unexpired Leases, and (c) Related Relief [D.I.

676], the Debtors embarked on a process to sell the Debtors’ interests in the leases of the

remaining Hastings’ stores, which process led to the Debtors entering into termination

agreements with various landlords [D.I. 737, 766, 832, 843, 859] and receiving and accepting
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credit bids from landlords with respect to other leases. Finally, the Debtors negotiated the terms

of an asset purchase agreement with SP Images LLC, pursuant to which SP Images LLC agreed

to purchase certain assets of SP Images (the “SP Images Asset Sale”). On October 17, 2016, the

Court entered an Order approving the SP Images Asset Sale [D.I. 820].

III. THE COMBINED PLAN AND DISCLOSURE STATEMENT

16. The Combined Plan and Disclosure Statement is the result of extensive, arms’-

length, good faith negotiations among the Debtors and the Committee. The Combined Plan and

Disclosure Statement creates the framework for the payment of administrative and priority

claims and establishes a Liquidating Trust that will liquidate estate causes of action, reconcile

claims and make distributions to Holders2 of Allowed Claims.

17. Section III of the Combined Plan and Disclosure Statement provides a detailed

description of, among other things, the Debtors’ organizational structure, prepetition capital

structure, historical business operations, and summaries of certain material events that have

occurred during the Cases.

18. Through the Motion, the Plan Proponents seek approval of the Combined Plan

and Disclosure Statement. As set forth herein, the Plan Proponents seek, among other things,

entry of an order, substantially in the form attached hereto as Exhibit A, (a) approving the

adequacy of the Disclosure Statement on an interim basis, (b) establishing procedures for

solicitation and tabulation of votes to accept or reject the Plan, (c) approving the forms of ballot

and solicitation materials, (d) establishing a voting record date, (e) scheduling the Plan

2 Capitalized terms not otherwise defined herein shall be given the meanings ascribed to
them in the Combined Plan and Disclosure Statement, filed contemporaneously herewith.
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Confirmation Hearing and setting the deadline for objections to approval of the adequacy of the

Disclosure Statement on a final basis and confirmation of the Plan, and (f) approving the related

form of notice.

19. The Combined Plan and Disclosure Statement is being jointly proposed by the

Plan Proponents because the Plan Proponents believe that it provides the most efficient means to

maximize value of the Debtors’ remaining assets, distribute proceeds thereof to Holders of

Allowed Claims, and otherwise wind-down and conclude the Cases. The Plan Proponents wish

to maintain the productive momentum of the Cases and save meaningful estate resources by

responsibly streamlining a chapter 11 plan process.

20. The Plan is a liquidating plan within the purview of Local Rule 3017-2. In

general, the Plan provides for, among other things, the establishment of a Liquidating Trust for

the purpose of administering the Debtors’ remaining assets and making distributions to Holders

of Allowed Claims.

21. A summary of the key dates that the Plan Proponents seek to establish by the

Interim Approval and Procedures Order are as follows:

Proposed Timetable

Voting Record Date
The date of entry of Interim
Approval and Procedures Order

Solicitation Commencement Date

Within 3 business days following
entry of Interim Approval and
Procedures Order

Rule 3018 Motion Deadline
January 24, 2017

Rule 3018 Objection Deadline
February 2, 2017

Case 16-11452-KJC    Doc 1009    Filed 11/29/16    Page 9 of 24



10

Voting Deadline
February 2, 2017 at 5:00 p.m.
(Eastern Time)

Plan Confirmation Objection Deadline

February 2, 2017 at 4:00 p.m.
(Eastern Time)

Reply Deadline
February 10, 2017 at 4:00 p.m.
(Eastern Time) (or 3 business
days prior to the Plan

Plan Confirmation Hearing
February 14, 2017 at 11:00 a.m.
(Eastern Time)

22. The Plan contemplates classifying all Claims against and Interests in the Debtors,

other than Administrative Expense Claims, Priority Tax Claims and Statutory Fees, as follows:

Class Type
Status Under

Plan
Voting Status

Recovery
Estimate

1 Priority Non-Tax Claims Unimpaired Deemed to Accept 100%

2 BofA Secured Claim Unimpaired Deemed to Accept
100%

3 Pathlight Secured Claim Unimpaired Deemed to Accept
100%

4 Other Secured Claims Unimpaired Deemed to Accept 100%

5 General Unsecured Claims Impaired Entitled to Vote
TBD

6 Equity Interests Impaired Deemed to Reject 0%

23. As set forth above, only Holders of Allowed Claims in Class 5 are entitled to vote

on the Plan. All other Holders of Claims or Interests are not entitled to vote on the Plan because

each such Holder either holds (i) a Claim that is unimpaired under the Plan or (ii) a Claim or

Interest that does not entitle it to receive or retain any property under the Plan.

24. The Plan Proponents respectfully submit that the Disclosure Statement complies

with all aspects of section 1125 of the Bankruptcy Code; however, by this Motion, the Plan
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Proponents seek only interim approval of the adequacy of the Disclosure Statement. At the Plan

Confirmation Hearing, the Plan Proponents will seek final approval of the adequacy of the

Disclosure Statement (as well as confirmation of the Plan).

25. The Plan Proponents submit that Local Rule 3017-2 applies here because (a) the

Debtors’ remaining assets are proposed to be liquidated under the Combined Plan and Disclosure

Statement, (b) the Combined Plan and Disclosure Statement complies with section 1129(a)(9) of

the Bankruptcy Code, (c) the Combined Plan and Disclosure Statement does not seek non-

consensual releases/injunctions with respect to claims creditors may hold against non-debtor

parties, and (d) the Debtors’ combined assets to be distributed under the Plan are estimated, in

good faith, to be worth less than $25 million (excluding Causes of Action). See Local Rule

3017-2(a).

HIGHLIGHTED PROVISIONS UNDER LOCAL RULE 3017-2(c)(ii)

26. Local Rule 3017-2(c)(ii) requires the Plan Proponents to highlight certain

provisions included in the Plan and/or Interim Approval and Procedures Order as follows:

(a) Local Rule 3017-2(c)(ii)(A) requires the disclosure of provisions that seek
consensual releases/injunctions with respect to claims creditors may hold
against non-debtor parties. The Combined Plan and Disclosure Statement
provides for no such consensual releases/injunctions.

(b) Local Rule 3017-2(c)(ii)(B) requires the disclosure of provisions that seek
to release any claims the debtors may have against non-debtor parties who
are insiders of a debtor. Section XIII.E. of the Combined Plan and
Disclosure Statement provides for Debtor Releases of Duane Huesers, Ken
Simon and Jim Litwack for any act omission, transaction, event, or other
occurrences, whether direct or derivative, taking place on or prior to the
Effective Date in connection with, or related to, the Debtors, the Estates,
the Cases, and the Combined Plan and Disclosure Statement.

(c) Local Rule 3017-2(c)(ii)(C) requires the disclosure of any provision that
seeks an exemption under section 1146 of the Bankruptcy Code. Section
X.G. of the Combined Plan and Disclosure Statement provides for an
exemption from certain taxes and fees pursuant to section 1146(a) of the
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Bankruptcy Code with respect to the making or delivery of any instrument
or transfer from the Debtors to the Liquidating Trust or to any other
person pursuant to the Plan.

RELIEF REQUESTED

I. INTERIM APPROVAL OF THE DISCLOSURE STATEMENT

27. Pursuant to section 1125(b) of the Bankruptcy Code, a plan proponent must

provide holders of impaired claims and interests entitled to vote with “adequate information”

regarding the proposed chapter 11 plan. See 11 U.S.C. § 1125(b). The Plan Proponents

respectfully submit that the Disclosure Statement contains “adequate information” within the

meaning of section 1125(a)(1) of the Bankruptcy Code and, thus, should be approved by this

Court on an interim basis and, at the Plan Confirmation Hearing, on a final basis.

28. Section 1125(a)(1) of the Bankruptcy Code provides:

“[A]dequate information” means information of a kind, and in sufficient detail, as
far as is reasonably practicable in light of the nature and history of the debtor and
the condition of the debtor’s books and records, including a discussion of the
potential material Federal tax consequences of the plan to the debtor, any
successor to the debtor, and a hypothetical investor typical of the Holders of
claims or interests in the case, that would enable such hypothetical investor of the
relevant class to make an informed judgment about the plan ….

11 U.S.C. § 1125(a)(1). Thus, a debtor’s disclosure statement must, as a whole, provide

information that is sufficiently detailed, so far as “reasonably practicable,” to permit an

“informed judgment” by impaired creditors entitled to vote on the plan. See In re Ryan

Operations G.P. v. Santiam-Midwest Lumber Co., 81 F.3d 355, 362 (3d Cir. 1996); see also In re

Autobacs Strauss, Inc., 473 B.R. 525, 584 (Bankr. D. Del. 2012); In re Dakota Rail, Inc., 104

B.R. 138, 142 (Bankr. D. Minn. 1989). At a minimum, a disclosure statement “must clearly and

succinctly inform the average unsecured creditor what it is going to get, when it is going to get it,
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and what contingencies there are to getting its distribution.” In re Ferretti, 128 B.R. 16, 19

(Bankr. D.N.H. 1991).

29. The Disclosure Statement contains the necessary information for Holders of

claims entitled to vote to make an informed decision about whether to vote to accept or reject the

Plan, including, among other things:

(a) information on the Debtors’ business operations, organizational structure, and
capital structure;

(b) an overview of certain events preceding and leading to the commencement of the
Cases;

(c) an overview of the major events that occurred during the course of the Cases,
including the various sales of the Debtors’ assets pursuant to section 363 of the
Bankruptcy Code;

(d) a summary of the classification and treatment of all classes of creditors and equity
interests;

(e) the provisions governing distributions under the Plan;

(f) the means for implementation of the Plan, including the creation of the
Liquidating Trust and the transfer of the Liquidating Trust Assets to the
Liquidating Trust for the benefit of the Beneficiaries;

(g) risk factors affecting the Plan; and

(h) a summary of the Bankruptcy Code and other requirements for confirmation of
the Plan.

30. The Plan Proponents respectfully submit that the Disclosure Statement satisfies

the requirements of section 1125 of the Bankruptcy Code; however, at the hearing on this

Motion, the Plan Proponents seek only interim approval of the Disclosure Statement. At the Plan

Confirmation Hearing, the Plan Proponents will seek final approval of the adequacy of the

Disclosure Statement and confirmation of the Plan.
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II. THE SOLICITATION PROCEDURES

A. Establishment of Voting Record Date

31. Bankruptcy Rule 3017(d) provides that, for the purposes of soliciting votes in

connection with the confirmation of a plan, “creditors and equity security holders shall include

holders of stock, bonds, debentures, notes, and other securities of record on the date the order

approving the disclosure statement is entered or another date fixed by the court, for cause, after

notice and a hearing.” FED. R. BANKR. P. 3017(d). Bankruptcy Rule 3018(a) contains a similar

provision regarding determination of the record date for voting purposes. The Plan Proponents

propose that the Court establish the record date as the date the Court enters the Interim Approval

and Procedures Order (the “Voting Record Date”) for purposes of determining which Holders of

Claims are entitled to vote on the Plan.

B. Approving Solicitation Package

32. Bankruptcy Rule 3017(d) sets forth the materials that must be provided to Holders

of Claims and Interests entitled to vote for the purpose of soliciting their votes and providing

adequate notice of the Plan Confirmation Hearing.

33. Except as provided below, upon entry of the Interim Approval and Procedures

Order, the Plan Proponents propose that the following materials (collectively, the “Solicitation

Package”) be distributed by or on behalf of the Plan Proponents to each record and beneficial

Holder of a Claim entitled to vote on the Plan:

(a) Notice of a hearing on, among other things, confirmation of the Plan (the “Plan
Confirmation Hearing Notice”);

(b) an appropriate Ballot (defined below), including voting instructions;

(c) a return envelope; and

(d) such other materials as the Court may direct.
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The Plan Confirmation Hearing Notice will contain instructions on how to access a copy of the

Combined Plan and Disclosure Statement and the Interim Approval and Procedures Order

online. The Plan Confirmation Hearing Notice will further contain an e-mail address and

telephone number for the Balloting Agent (defined below) in the event any party wants to

receive a hard copy of the Combined Plan and Disclosure Statement and/or the Interim Approval

and Procedures Order.

34. The Plan Proponents expect that they will be able to commence distribution of the

Solicitation Packages within three (3) business days after the date on which the Interim Approval

and Procedures Order is entered (the “Solicitation Commencement Date”). All other Holders of

Claims or Interests not entitled to vote on the Plan and all parties requesting notice pursuant to

Bankruptcy Rule 2002, will receive a copy of the Plan Confirmation Hearing Notice.

35. Although the Plan Proponents have made, and will make, every effort to ensure

that the Solicitation Packages described are in final form, the Plan Proponents nonetheless

request authority to make non-substantive changes to the Combined Plan and Disclosure

Statement and related documents without further order of the Court, including ministerial

changes to correct typographical and grammatical errors, and to make conforming changes

among the Combined Plan and Disclosure Statement and any other materials in the Solicitation

Packages following entry of the Interim Approval and Procedures Order and prior to mailing.

36. In order to reduce costs, the Plan Proponents request relief from Bankruptcy Rule

3017 that would otherwise require the Combined Plan and Disclosure Statement to be mailed to

holders of claims and equity interests. Because of the significant cost of printing and mailing the

Combined Plan and Disclosure Statement and Plan (or making CDs and mailing them to all

creditors), the Plan Proponents propose to make the Combined Plan and Disclosure Statement
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available in electronic format online at http://www.omnimgt.com/hastings/. The Plan

Proponents request authority to notify parties of the location of such documents by mailing the

Plan Confirmation Hearing Notice that contains the address to the Debtors’ case website with a

link directly to the Combined Plan and Disclosure Statement. The website will contain a copy of

the Combined Plan and Disclosure Statement, which can be reviewed online or downloaded and

printed. If a party desires a paper copy of the Combined Plan and Disclosure Statement, such

party can request that a paper copy be mailed to them if such request is made at least three (3)

business days before the Voting Deadline. Such request can be made to Katie Nownes, Rust

Consulting/Omni Bankruptcy, re: Draw Another Circle, LLC, et al., 5955 DeSoto Ave., Suite

100 Woodland Hills, CA 91367 (knownes@omnimgt.com; 818-906-8300 Ext. 133). The Plan

Proponents request that the Court determine that the Plan Proponents are not required to

distribute paper copies of the Combined Plan and Disclosure Statement to Holders of Claims and

Interests, unless a party makes a specific written request for copies of such documents as set

forth herein. Other bankruptcy courts have granted such relief in order to reduce the significant

costs of soliciting votes to accept or reject a plan, and authorized the provision of electronic

copies of the plan and disclosure statement on a website instead of including copies of those

documents in the solicitation package. See In re Dune Energy, Inc., Case No. 15-10336 (Bankr.

W.D. Tex. Aug. 18, 2015) [D.I. 453]; In re Borders Group, Inc., et al., Case No. 11-10614

(Bankr. S.D.N.Y. Nov. 14, 2011) [D.I. 2122].

C. Approval of Form of Ballots

37. Bankruptcy Rule 3017(d) requires that a debtor mail a form of ballot to “creditors

and equity security holders entitled to vote on the plan.” FED. R. BANKR. P. 3017(d). The Plan

Proponents propose to distribute to holders of Class 5 Claims, the only class entitled to vote on
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the Plan, one or more ballots (each a “Ballot” and collectively, the “Ballots”), substantially in the

form attached hereto as Exhibit B, applicable to each such creditor. The form of Ballot is based

on Official Form No. B-314, but has been modified to address the particular aspects of the Cases,

and to include certain additional information that the Plan Proponents believe to be relevant and

appropriate to holders of Class 5 Claims.

D. Voting Deadline and Procedures

1. Establishment of Voting Deadline

38. Bankruptcy Rule 3017(c) provides that, in connection with or before approval of a

disclosure statement, a court shall fix a time within which the holders of claims or equity security

interests may accept or reject the relevant chapter 11 plan. See FED. R. BANKR. P. 3017(c).

Local Rule 3017-2(d)(ii) provides that the Voting Deadline shall be no more than ten (10) days

prior to the plan confirmation hearing.

39. In accordance with Bankruptcy Rule 3017(c), the Plan Proponents request that the

Court enter an order requiring that, in order to be counted as a vote to accept or reject the Plan,

any Ballot accepting or rejecting the Plan be properly executed, completed, have only one box

checked to accept or reject, and the original of which shall be delivered so as to be actually

received by Rust Consulting/Omni Bankruptcy (the “Balloting Agent”), not later than 5:00 p.m.

(prevailing Eastern time) on February 2, 2017 (the “Voting Deadline”). Ballots are to be

delivered to the Balloting Agent by regular mail, overnight courier or hand delivery to the

Balloting Agent at the following address: Rust Consulting/Omni Bankruptcy, re: Draw Another

Circle, LLC, et al., 5955 DeSoto Ave., Suite 100 Woodland Hills, CA 91367. Any Ballot

received by the Balloting Agent by facsimile, e-mail or other electronic communication will not

be counted.
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40. The Plan Proponents submit that a solicitation period of at least thirty-five (35)

days provides sufficient time for holders of Class 5 Claims entitled to vote to make informed

decisions to accept or reject the Plan and submit timely Ballots. Therefore, the Voting Deadline

should be approved.

2. Temporary Allowance of Claims for Voting Purposes

41. Bankruptcy Rule 3018(a) provides that “[n]otwithstanding objection to a claim or

interest, the court after notice and hearing may temporarily allow the claim or interest in an

amount that the court deems proper for the purposes of accepting or rejecting a plan.” FED. R.

BANKR. 3018(a); see also 11 U.S.C. §§ 502, 1126. The Plan Proponents respectfully request the

Court set a deadline of thirty (30) days prior to the Plan Confirmation Hearing for the Plan

Proponents to file and serve objections to filed proofs of claim for purposes of voting on the

Plan. If a creditor wants to file a motion seeking to have its Claim temporarily allowed for

voting purposes (any such motion, a “3018 Motion”), the Plan Proponents submit that the Court

should set the deadline for filing and serving (i) the 3018 Motion as the date that is twenty-one

(21) days prior to the Plan Confirmation Hearing, or January 24, 2017 (the “3018 Motion

Deadline”) and (ii) any objection to a 3018 Motion as February 2, 2017 (the “3018 Objection

Deadline”).

3. Approval of Procedures for Vote Tabulation

42. Section 1126(c) of the Bankruptcy Code provides:

A class of claims has accepted a plan if such plan has been accepted by creditors,
other than any entity designated under subsection (e) of this section, that hold at
least two-thirds in amount and more than one-half in number of the allowed
claims of such class held by creditors, other than any entity designated under
subsection (e) of this section, that have accepted or rejected such plan.

11 U.S.C. § 1126(c).
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43. The Plan Proponents propose, solely for purposes of voting to accept or reject the

Plan and not for purposes of allowance or distribution on account of a Claim and without

prejudice to the rights of the Debtors or the Liquidating Trust in any other context, that the

amount of a Claim used to tabulate acceptance or rejection of the Plan be one of the following

alternatives:

(a) if no proof of Claim was timely filed, the Claim amount listed in the Schedules of
Assets and Liabilities filed with the Court by the Debtors on July 6 and 7, 2016
[D.I. 271-275] and Amended Schedules of Assets and Liabilities filed with the
Court by the Debtors on August 29, 2016 [D.I. 622, 624, 626, 628, 630] (together,
the “Schedules”), provided that such Claim is not scheduled as contingent,
disputed, or unliquidated;

(b) the liquidated amount specified in a proof of Claim timely filed with the Court or
submitted to Rust Consulting/Omni Bankruptcy, as the Debtors’ claims agent (or
otherwise deemed timely filed by the Court under applicable law), to the extent
that the proof of Claim is not the subject of an objection; or

(c) the amount temporarily allowed by the Court for voting purposes, pursuant to
Bankruptcy Rule 3018(a), after notice and a hearing at or before the Plan
Confirmation Hearing.

44. If a Claim Holder casts a Ballot and the entirety of such creditor’s Claim is the

subject of an objection filed before the Voting Deadline, the Plan Proponents request that such

creditor’s Ballot not be counted. If a creditor casts a Ballot and part of such creditor’s Claim is

the subject of an objection filed before the Voting Deadline, the Plan Proponents request that

such creditor’s Ballot be treated as a Claim for voting purposes only to the extent of the

remaining amount of the Claim not subject to any objection. In either case, if a creditor desires

to vote in a higher amount, the creditor may seek authority from the Court to do so following

notice and a hearing, pursuant to Bankruptcy Rule 3018(a).

45. Notwithstanding anything to the contrary contained herein, any creditor who has

filed a proof of Claim that is duplicative of another Claim(s) within the same Class of Claims
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entitled to vote to accept or reject the Plan, as determined by the Plan Proponents, shall be

provided with only one Solicitation Package and one Ballot for voting a single Claim in such

class, regardless of whether the Debtors have objected to such duplicate Claim(s).

46. Any creditor who holds multiple Claims within a single Class shall have such

Claims aggregated, for purposes of the numerosity requirement of section 1126(c) of the

Bankruptcy Code, as if such creditor held one Claim in such Class; the creditor will receive a

single Ballot with respect to all of its Claims in each such Class, and the votes related to such

Claims will be treated as a single vote to accept or reject the Plan.

47. In addition, the Plan Proponents request that the following voting procedures and

standard assumptions (“Tabulation Rules”) be used in tabulating Ballots:

(a) any Ballot that is timely received, that contains sufficient information to permit
the identification of the claimant and that is cast as an acceptance or rejection of
the Plan will be counted and cast as an acceptance or rejection, as the case may
be, of the Plan. Except as otherwise ordered by the Bankruptcy Court or with the
consent of the Plan Proponents, a claimant may not change its vote once a Ballot
is submitted to the Balloting Agent;

(b) any Ballot that is illegible or contains insufficient information to permit the
identification of the claimant will not be counted;

(c) any Ballot cast by a Person or Entity that does not hold a Claim in a Class that is
entitled to vote to accept or reject the Plan will not be counted;

(d) any Ballot cast for a Claim designated or determined as unliquidated, contingent,
or disputed or as zero or unknown in amount and for which no 3018(a) Motion
has been Filed by the 3018(a) Motion Deadline will not be counted;

(e) any Ballot timely received that is cast in a manner that indicates neither
acceptance nor rejection of this Plan or that indicates both acceptance and
rejection of this Plan will not be counted;

(f) any Ballot received by the Balloting Agent after the Voting Deadline will not be
counted, unless the Plan Proponents agree in writing to an extension of such
deadline;

(g) any Ballot not bearing an original signature will not be counted; and
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(h) any Ballot received by the Balloting Agent by facsimile, e-mail or other electronic
communication will not be counted.

48. The Plan Proponents submit that the proposed Tabulation Rules and other related

vote tabulation procedures set forth above will establish a fair and equitable voting process and,

therefore, should be approved.

III. CONFIRMATION HEARING

A. The Plan Confirmation Hearing and Notice Thereof

49. Bankruptcy Rule 3017(c) provides that “[o]n or before approval of the disclosure

statement, the court shall fix a time within which the holders of claims and equity interests may

accept or reject the plan and may fix a date for the hearing on confirmation.” FED. R. BANKR. P.

3017(c). In accordance with Local Rule 3017-2(f), the Plan Proponents request that the Plan

Confirmation Hearing be scheduled for February 14, 2017 at 11:00 a.m. (Eastern Time). The

Plan Confirmation Hearing may be adjourned or continued from time to time by the Court or the

Plan Proponents without further notice other than adjournments announced in open Court or as

indicated in any notice of agenda of matters scheduled for hearing filed with the Court. The

proposed date for the Plan Confirmation Hearing is in compliance with the Bankruptcy Rules

and the Local Rules and will enable the Plan Proponents to pursue confirmation of the Plan in a

timely fashion.

50. The Plan Proponents propose to provide to all parties who have filed or scheduled

Claims or Interests, who are listed on Schedule G to the Schedules, or who have filed a notice of
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appearance pursuant to Bankruptcy Rule 20023 a copy of the Plan Confirmation Hearing Notice,

a form of which is attached hereto as Exhibit C, setting forth: (i) the Voting Deadline, (ii) the

Plan Confirmation Objection Deadline, (iii) procedures for filing objections and responses to the

final approval of the adequacy of the Disclosure Statement or to confirmation of the Plan, and

(iv) the time, date, and place for the Plan Confirmation Hearing.

B. Objection Procedures

51. In accordance with Local Rule 3017-2(f), the Plan Proponents propose that the

Plan Confirmation Objection Deadline be set for February 2, 2017 at 4:00 p.m. (Eastern

Time). Any objection to confirmation of the Plan must be in writing, must conform to the

Bankruptcy Rules, must set forth the name of the objector, the nature and amount of Claims or

Interests held or asserted by the objector against the Debtors, the basis for the objection and the

specific grounds of the objection, and must be filed with the Bankruptcy Court, with a copy to

chambers, together with proof of service thereof, and served by no later than the Plan

Confirmation Objection Deadline upon: (i) counsel to the Debtors, Whiteford Taylor & Preston

LLC, The Renaissance Centre, 405 North King Street, Suite 500, Wilmington, DE 19801 (Attn:

Christopher M. Samis, Esq. & L. Katherine Good, Esq.); (ii) corporate counsel to the Debtors,

Cooley LLP, 1114 Avenue of the Americas, New York, NY 10036 (Attn: Cathy Hershcopf,

Esq.); (iii) counsel to the Creditors’ Committee, Lowenstein Sandler LLP, 65 Livingston

Avenue, Roseland, NJ 07068 (Attn: Bruce Buechler, Esq.) and 1251 Avenue of the Americas,

New York, NY 10020 (Attn: Bruce S. Nathan, Esq. & Eric S. Chafetz, Esq.); (iv) co-counsel to

3 The Debtors shall not be required to serve the Plan Confirmation Hearing Notice on any
party previously served for whom the Debtors or the Balloting Agent received returned mail,
with no forwarding address.

Case 16-11452-KJC    Doc 1009    Filed 11/29/16    Page 22 of 24



23

the Creditors’ Committee, Goldstein & McClintock LLLP, 1201 North Orange Street, Suite

7380, Wilmington, DE 19801 (Attn: Maria Aprile Sawczuk, Esq.); (v) the Office of the United

States Trustee, 844 King Street, Suite 2207, Lockbox #35, Wilmington, Delaware, 19899 (Attn:

Hannah Mufson McCollum, Esq.); and (vi) such other parties as the Bankruptcy Court may

order. The Plan Proponents submit that if there are objections, it will assist the Court and may

expedite the Plan Confirmation Hearing if the Plan Proponents are given an opportunity to reply

to any such objections. Accordingly, the Plan Proponents request authorization to file and serve

replies or an omnibus reply to any such objections no later than three (3) business days prior to

the plan confirmation hearing.

52. The Plan Confirmation Objection Deadline and reply schedule proposed will

afford the Plan Proponents and other parties in interest sufficient time to consider the objections

and file any replies, while leaving the Court sufficient time to consider any such objections and

replies before the Plan Confirmation Hearing.

53. The Plan Proponents respectfully request that the Court approve these procedures

for filing objections to final approval of the adequacy of the Disclosure Statement and

confirmation of the Plan and replies thereto pursuant to Bankruptcy Rules 2002, 3017, and 3020

and Local Rule 3017-2.

NOTICE

54. Notice of this Motion will be provided to: (a) the Office of the United States

Trustee for the District of Delaware; (b) counsel to the Committee; (c) the Internal Revenue

Service; (d) the Securities and Exchange Commission; (e) the United States Attorney for the

District of Delaware; (f) any banking or financial institution that holds the Debtors’ accounts;

and (g) all parties entitled to notice of this Motion pursuant to Bankruptcy Rule 2002. The Plan

Case 16-11452-KJC    Doc 1009    Filed 11/29/16    Page 23 of 24



24

Proponents submit that, in light of the nature of the relief requested, no other or further notice is

necessary or required.

NO PRIOR REQUEST

55. No prior request for the relief sought herein has been made to this or any other

court.

Dated: November 29, 2016

/s/ Katherine Good
Christopher M. Samis (No. 4909)
L. Katherine Good (No. 5101)
Chantelle D. McClamb (No. 5978)
Whiteford Taylor & Preston LLC
The Renaissance Centre, Suite 500
405 North King Street
Wilmington, Delaware 19801
Telephone: (302) 353-4144
Email: csamis@wtplaw.com

kgood@wtplaw.com
cmcclamb@wtplaw.com

Counsel for the Debtors and Debtors in
Possession

/s/ Maria Aprile Sawczuk
Maria Aprile Sawczuk
Goldstein & McClintock, LLLP
1201 North Orange Street, Suite 7380
Wilmington, DE 19801
Telephone: (302) 444-6710
Facsimile: (302) 444-6709
Email: marias@restructuringshop.com

-and-

Bruce Buechler (admitted pro hac vice)
Nicole M. Brown (admitted pro hac vice)
Lowenstein Sandler LLP
65 Livingston Avenue
Roseland, New Jersey 07068
(973) 597-2500 (Telephone)
(973) 597-2400 (Facsimile)
Email: bbuechler@lowenstein.com

nbrown@lowenstein.com

-and-

Bruce S. Nathan (admitted pro hac vice)
Eric Chafetz (admitted pro hac vice)
Lowenstein Sandler LLP
1251 Avenue of the Americas
New York, NY 10020
Telephone: (212) 262-6700
Facsimile: (212) 262-7402
Email: bnathan@lowenstein.com

echafetz@lowenstein.com

Co-Counsel to the Official Committee of
Unsecured Creditors
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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re

DRAW ANOTHER CIRCLE, LLC, et al.,1

Debtors.

Chapter 11

Case No.: 16-11452 (KJC)

(Jointly Administered)

Hearing Date: December 20, 2016 at 2:00 p.m. (ET)
Objection Deadline: December 13, 2016 at 4:00 p.m. (ET)

NOTICE OF JOINT MOTION OF THE PLAN PROPONENTS FOR ENTRY OF AN
ORDER (A) APPROVING THE DISCLOSURE STATEMENT ON AN INTERIM BASIS,

(B) ESTABLISHING PROCEDURES FOR SOLICITATION AND TABULATION OF
VOTES TO ACCEPT OR REJECT THE PLAN, (C) APPROVING THE FORM OF

BALLOT AND SOLICITATION MATERIALS, (D) ESTABLISHING THE VOTING
RECORD DATE, (E) SCHEDULING A PLAN CONFIRMATION HEARING AND

DEADLINE FOR FILING OBJECTIONS TO FINAL APPROVAL OF THE
DISCLOSURE STATEMENT AND CONFIRMATION OF THE PLAN,

AND (F) APPROVING THE RELATED FORM OF NOTICE

PLEASE TAKE NOTICE that on November 29, 2016, the above-captioned
debtors and debtors in possession (collectively, the “Debtors”) and the Official Committee of
Unsecured Creditors the (the “Committee”) (the “Plan Proponents”) filed the Debtors’ and the
Creditors’ Committee’s Joint Disclosure Statement and Plan of Liquidation under Chapter 11 of
the Bankruptcy Code pursuant to Rule 3017-2 of the Local Rules of Bankruptcy Practice and
Procedure of the United States Bankruptcy Court for the District of Delaware (the “Local
Rules”).

PLEASE TAKE FURTHER NOTICE that on November 29, 2016, the Plan
Proponents filed the Joint Motion of the Plan Proponents for Entry of an Order (A) Approving
the Disclosure Statement on an Interim Basis, (B) Establishing Procedures for Solicitation and
Tabulation of Votes to Accept or Reject the Plan, (C) Approving the Form of Ballot and
Solicitation Materials, (D) Establishing the Voting Record Date, (E) Scheduling a Plan
Confirmation Hearing and Deadline for Filing Objections to Final Approval of the Disclosure
Statement and Confirmation of the Plan, and (F) Approving the Related Form of Notice (the
“Solicitation Procedures Motion”). A copy of the Solicitation Procedures Motion is attached
hereto.

1 The Debtors and the last four digits of their respective federal taxpayer identification
numbers are as follows: Draw Another Circle, LLC (2102); Hastings Entertainment, Inc. (6375);
MovieStop, LLC (9645); SP Images, Inc. (7773); and Hastings Internet, Inc. (0809). The
Debtors’ executive headquarters are located at 3601 Plains Boulevard, Amarillo, TX 79102.
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PLEASE TAKE FURTHER NOTICE that any responses or objections to the
Solicitation Procedures Motion must be (i) filed with the Clerk of the United States Bankruptcy
Court for the District of Delaware, 824 Market Street, Wilmington, Delaware 19801, on or
before December 13, 2016 at 4:00 p.m. (prevailing Eastern Time) (the “Objection Deadline”)
and (ii) served so as to be actually received no later than the Objection Deadline by the
undersigned counsel to the Plan Proponents.

PLEASE TAKE FURTHER NOTICE that, pursuant to Local Rule 3017-2, a
hearing on the Solicitation Procedures Motion is only required if any objections or responses are
received. To the extent a hearing on the Solicitation Procedures Motion is required, such hearing
will be held before the Honorable Kevin J. Carey, United States Bankruptcy Judge, at the United
States Bankruptcy Court for the District of Delaware, 5th floor, Courtroom No. 5, 824 Market
Street, Wilmington, Delaware 19801 on December 20, 2016 at 2:00 p.m. (prevailing Eastern
Time).

IF NO OBJECTIONS TO THE SOLICITATION PROCEDURES MOTION
ARE TIMELY FILED, SERVED AND RECEIVED IN ACCORDANCE WITH THIS
NOTICE, THE COURT MAY GRANT THE RELIEF REQUESTED IN THE SOLICITATION
PROCEDURES MOTION WITHOUT FURTHER NOTICE OR HEARING.

Dated: November 29, 2016 Respectfully submitted,
Wilmington, Delaware

/s/ L. Katherine Good
Christopher M. Samis (No. 4909)
L. Katherine Good (No. 5101)
Chantelle D. McClamb (No. 5978)
WHITEFORD, TAYLOR & PRESTON LLC
The Renaissance Centre, Suite 500
405 North King Street
Wilmington, Delaware 19801
Telephone: (302) 353-4144
Facsimile: (302) 661-7950
Email: csamis@wtplaw.com

kgood@wtplaw.com
cmcclamb@wtplaw.com

Counsel to the Debtors

-and-
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GOLDSTEIN & MCCLINTOCK LLLP

/s/ Maria A. Sawczuk
Maria Aprile Sawczuk (No. 3320)
1201 North Orange Street, Suite 7380
Wilmington, DE 19801
Telephone: (302) 444-6710
Facsimile: (302) 444-6709
Email: marias@restructuringshop.com

-and-

LOWENSTEIN SANDLER LLP
Bruce Buechler, Esq. (admitted pro hac vice)

Nicole M. Brown, Esq. (admitted pro hac vice)

65 Livingston Avenue
Roseland, New Jersey 07068
Telephone: (973) 597-2500
Facsimile: (973) 597-2400
Email: bbuechler@lowenstein.com
nbrown@lowenstein.com

-and-

Bruce S. Nathan, Esq. (admitted pro hac vice)

Eric Chafetz, Esq. (admitted pro hac vice)

Lowenstein Sandler LLP
1251 Avenue of the Americas
New York, NY 10020
Telephone: (212) 262-6700
Facsimile: (212) 262-7402
Email: bnathan@lowenstein.com
echafetz@lowenstein.com

Counsel to the Official Committee of Unsecured
Creditors.
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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re

DRAW ANOTHER CIRCLE, LLC, et al.,1

Debtors.

Chapter 11

Case No.: 16-11452 (KJC)

(Jointly Administered)

Related Docket Nos.: 1008 & ___

ORDER (A) APPROVING THE DISCLOSURE STATEMENT ON AN INTERIM BASIS,
(B) ESTABLISHING PROCEDURES FOR SOLICITATION AND TABULATION OF

VOTES TO ACCEPT OR REJECT THE PLAN, (C) APPROVING THE FORM OF
BALLOT AND SOLICITATION MATERIALS, (D) ESTABLISHING THE VOTING
RECORD DATE, (E) SCHEDULING A PLAN CONFIRMATION HEARING AND

DEADLINE FOR FILING OBJECTIONS TO FINAL APPROVAL OF THE
DISCLOSURE STATEMENT AND CONFIRMATION OF THE PLAN,

AND (F) APPROVING THE RELATED FORM OF NOTICE

Upon consideration of the Motion of the Debtors for Entry of an Order (A) Approving the

Disclosure Statement on an Interim Basis, (B) Establishing Procedures for Solicitation and

Tabulation of Votes to Accept or Reject the Plan, (C) Approving the Form of Ballot and

Solicitation Materials, (D) Establishing the Voting Record Date, (E) Scheduling a Plan

Confirmation Hearing and Deadline for Filing Objections to Final Approval of the Disclosure

Statement and Confirmation of the Plan, and (F) Approving the Related Form of Notice (the

“Motion”); all pleadings related thereto, and based on the record in the Cases2; and the Court

1 The Debtors and the last four digits of their respective federal taxpayer identification
numbers are as follows: Draw Another Circle, LLC (2102); Hastings Entertainment, Inc. (6375);
MovieStop, LLC (9645); SP Images, Inc. (7773); and Hastings Internet, Inc. (0809). The
Debtors’ executive headquarters are located at 3601 Plains Boulevard, Amarillo, TX 79102.

2 Capitalized terms not otherwise defined herein shall be given the meanings ascribed to
them in the Motion or the Combined Plan and Disclosure Statement, as applicable.
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having determined that the legal and factual bases set forth in the Motion establish just cause for

the relief granted herein;

THE COURT HEREBY FINDS AS FOLLOWS:

A. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and

1334.

B. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2).

C. Notice of the Motion was sufficient and proper under the circumstances and was

provided in accordance with the Bankruptcy Code, Bankruptcy Rules, and Local Rules.

D. The relief requested in the Motion and granted herein is warranted under the

circumstances and is in the best interests of the Debtors, their estates, their creditors, and other

parties in interest.

E. The forms of ballot attached to the Motion as Exhibit B (the “Ballots”) (i) are

consistent with Official Form No. B-314, (ii) adequately address the particular needs of the

Cases, (iii) are appropriate for the Voting Classes, and (iv) comply with Bankruptcy Rule

3017(d).

F. Ballots need not be provided to Holders of Claims in the following Classes, as

such Non-Voting Classes are either (i) Unimpaired and are conclusively presumed to have

accepted the Plan under section 1126(f) of the Bankruptcy Code or (ii) Impaired but will neither

retain nor receive any property under the Plan and, thus, are conclusively deemed to have

rejected the Plan under section 1126(g) of the Bankruptcy Code:

Class Type Status Under Plan Voting Status

1 Priority Non-Tax Claims Unimpaired Deemed to Accept

2 BofA Secured Claim Unimpaired Deemed to Accept

3 Pathlight Secured Claim Unimpaired Deemed to Accept
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4 Other Secured Claims Unimpaired Deemed to Accept

6 Equity Interests Impaired Deemed to Reject

G. The period during which the Debtors may solicit votes to accept or reject the Plan,

as established by this Order, provides sufficient time for Holders of Claims to make informed

decisions to accept or reject the Plan and timely submit their Ballots.

H. The Tabulation Rules for the solicitation and tabulation of votes to accept or

reject the Plan, as approved herein, provide a fair and equitable voting process and are consistent

with section 1126 of the Bankruptcy Code.

I. The contents of the Solicitation Packages and the procedures for providing notice

of the hearing on confirmation of the Plan and the other matters set forth in the Plan

Confirmation Notice comply with Bankruptcy Rules 2002 and 3017 and, under the

circumstances, constitute sufficient notice to all interested parties in accordance with the

Bankruptcy Code, the Bankruptcy Rules, and Local Rules.

IT IS HEREBY FOUND AND DETERMINED THAT:

1. The Motion is GRANTED as set forth herein.

2. The Disclosure Statement is approved on an interim basis under section 1125 of

the Bankruptcy Code, Bankruptcy Rule 3017, and Local Rule 3017-2.

3. The Plan Confirmation Hearing shall be held on February 14, 2017 at 11:00 a.m.

(Eastern Time), before the Kevin J. Carey, United States Bankruptcy Judge, in Courtroom #5 of

the United States Bankruptcy Court for the District of Delaware, 824 North Market Street, 5th

Floor, Wilmington, Delaware 19801. The deadline to file objections to the adequacy of the

Disclosure Statement and confirmation of the Plan (the “Objection Deadline”) shall be 4:00

p.m. (Eastern Time) on February 2, 2017. The Plan Confirmation Hearing may be continued
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from time to time by the Court or Plan Proponents without further notice other than

adjournments announced in open court.

4. Objections to the adequacy of the Disclosure Statement and confirmation of the

Plan, if any, must:

(a) be in writing;

(b) comply with the Bankruptcy Rules and the Local Rules;

(c) state the name and address of the objecting party and the amount and nature of the
claim or equity interest of such Entity or Person;

(d) state with particularity the basis and nature of any objection to the adequacy of the
Disclosure Statement and confirmation of the Plan and, if practicable, a proposed
modification to the Combined Plan and Disclosure Statement that would resolve
such objection; and

(e) be filed, together with proof of service, with the Court and served so that they are
actually received by the notice parties identified in the Plan Confirmation Hearing
Notice by the Objection Deadline.

5. The Plan Confirmation Hearing Notice, in substantially the form of Exhibit C to

the Motion, is approved, and shall be served upon all parties who have filed or scheduled Claims

or Interests, who are listed on Schedule G to the Debtors’ schedules or who have filed a notice of

appearance pursuant to Bankruptcy Rule 2002 as soon as practicable after the entry of this Order.

6. The record date (the “Voting Record Date”) for determining which Holders of

Claims are entitled to vote to accept or reject the Plan shall be the date the Court enters the

Interim Approval and Procedures Order.

7. The Debtors shall transmit a package (the “Solicitation Package”) containing,

among other materials as the Court requires, (a) the Plan Confirmation Hearing Notice, (b) an

appropriate Ballot (as defined herein) and (c) a return envelope, within three (3) business days

following entry of this Order.
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8. As part of the Solicitation Package, the Plan Proponents shall distribute, to

creditors entitled to vote on the Combined Plan and Disclosure Statement, one or more Ballots

based on Official Form No. B-314, modified to address the particular circumstances of the Cases

and to include certain additional information that the Plan Proponents believe to be relevant and

appropriate for each class of Claims entitled to vote to accept or reject the Plan. The form of

Ballot attached as Exhibit B to the Motion is hereby approved.

9. The Plan Proponents are not required to distribute paper copies of the Combined

Plan and Disclosure Statement unless a Holder of a Claim or Interest makes a specific written

request for copies of such documents, at least three (3) days before the Voting Deadline, to Katie

Nownes, Rust Consulting/Omni Bankruptcy, re: Draw Another Circle, LLC, et al., 5955 DeSoto

Ave., Suite 100 Woodland Hills, CA 91367 (knownes@omnimgt.com; 818-906-8300 Ext. 133).

The Plan Proponents shall make the Combined Plan and Disclosure Statement available in

electronic format online at http://www.omnimgt.com/hastings/.

10. The notice of the hearing on confirmation of the Plan and approval of the

Disclosure Statement approved by this Order is hereby deemed to be and shall be adequate and

sufficient notification of the information contained therein to all creditors and other parties in

interest, and no other or further notice shall be necessary or required.

11. The deadline to submit Ballots to accept or reject the Plan shall be 5:00 p.m.

(Eastern Time) on February 2, 2017. Ballots are to be delivered to the Balloting Agent by

regular mail, overnight courier or hand delivery to the Balloting Agent at the following address:

Rust Consulting/Omni Bankruptcy, re: Draw Another Circle, LLC, et al., 5955 DeSoto Ave.,

Suite 100 Woodland Hills, CA 91367.
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12. Ballots shall be transmitted by mail to the record holders of claims in the Voting

Class. All other Holders of Claims or Interests will not be provided with a Ballot because such

Holders are either (a) unimpaired and presumed to accept the Plan under section 1126(f) of the

Bankruptcy Code or (b) impaired and deemed to reject the Plan under section 1126(g) of the

Bankruptcy Code. Such non-voting Holders will receive a copy of the Plan Confirmation

Hearing Notice.

13. The deadline for the Debtors to file and serve objections to filed proofs of claim

for purposes of voting on the Plan is thirty (30) days prior to the Plan Confirmation Hearing.

14. If a creditor seeks to challenge the allowance of its Claim for voting purposes,

such creditor must file a motion, pursuant to Bankruptcy Rule 3018(a), for an order temporarily

allowing its claim in a different amount or classification for purposes of voting to accept or reject

the Plan (a “3018 Motion”) and serve the 3018 Motion on the Debtors so that it is received no

later than twenty-one (21) days prior to the Plan Confirmation Hearing (the “3018 Motion

Deadline”), which is January 24, 2017. The deadline to file an objection to a 3018 Motion shall

be February 2, 2017 (the “3018 Objection Deadline”).

15. For purposes of voting to accept or reject the Plan and not for purposes of

allowance or distribution on account of a Claim and without prejudice to the rights of the

Debtors or the Liquidating Trust in any other context, the amount of a Claim used to tabulate

acceptance or rejection of the Plan shall be one of the following alternatives:

(a) if no proof of Claim was timely filed, the Claim amount listed in the Debtors’
Schedules, provided that such Claim is not scheduled as contingent, disputed, or
unliquidated;

(b) the liquidated amount specified in a proof of Claim timely filed with the Court or
submitted to Rust Consulting/Omni Bankruptcy, as the Debtors’ claims agent (or
otherwise deemed timely filed by the Court under applicable law), to the extent
that the proof of Claim is not the subject of an objection; or
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(c) the amount temporarily allowed by the Court for voting purposes, pursuant to
Bankruptcy Rule 3018(a), after notice and a hearing at or before the Plan
Confirmation Hearing.

16. The following Tabulation Rules are approved and shall be utilized in tabulating

the Ballots:

(a) any Ballot that is timely received, that contains sufficient information to permit
the identification of the claimant and that is cast as an acceptance or rejection of
the Plan will be counted and cast as an acceptance or rejection, as the case may
be, of the Plan. Except as otherwise ordered by the Bankruptcy Court or with the
consent of the Plan Proponents, a claimant may not change its vote once a Ballot
is submitted to the Balloting Agent;

(b) any Ballot that is illegible or contains insufficient information to permit the
identification of the claimant will not be counted;

(c) any Ballot cast by a Person or Entity that does not hold a Claim in a Class that is
entitled to vote to accept or reject the Plan will not be counted;

(d) any Ballot cast for a Claim designated or determined as unliquidated, contingent,
or disputed or as zero or unknown in amount and for which no 3018(a) Motion
has been Filed by the 3018(a) Motion Deadline will not be counted;

(e) any Ballot timely received that is cast in a manner that indicates neither
acceptance nor rejection of the Plan or that indicates both acceptance and
rejection of the Plan will not be counted;

(f) any Ballot received by the Balloting Agent after the Voting Deadline will not be
counted, unless the Plan Proponents agree in writing to an extension of such
deadline;

(g) any Ballot not bearing an original signature will not be counted; and

(h) any Ballot received by the Balloting Agent by facsimile, e-mail or other electronic
communication will not be counted.

17. Upon completion of the balloting, the Balloting Agent will certify the amount and

number of allowed Claims in each Voting Class accepting or rejecting the Plan. The Debtors

shall cause such certification to be filed with the Court prior to Plan Confirmation Hearing.
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18. The Balloting Agent shall mail or transmit the Solicitation Packages no later than

three (3) business days after the entry of this Order.

19. The Plan Proponents are authorized to make non-substantive and ministerial

changes to any documents in the Solicitation Package without further approval of the Court prior

to its dissemination, including, without limitation, changes to correct typographical and

grammatical errors and to make conforming changes among the Combined Plan and Disclosure

Statement and any other materials included in the Solicitation Package prior to their distribution.

20. The Plan Proponents shall be excused from re-mailing Solicitation Packages or

any further notices or documents of any kind, as the case may be, to those persons and entities

whose addresses differ from the addresses in the claims register or the Debtors’ records as of the

date of this Order. The Plan Proponents are not required to seek to locate any more current

addresses for, or re-serve, any persons or entities to whom any mailing is returned because the

addressed recipient has moved, unless a forwarding address is provided.

21. All time periods set forth in this Order shall be calculated in accordance with

Bankruptcy Rule 9006(a).

22. The Plan Proponents are authorized to take all actions necessary to effectuate the

relief granted pursuant to this Order in accordance with the Motion.

23. Notwithstanding the possible applicability of Bankruptcy Rules 6004, 7062 and

9014, or otherwise, the terms and conditions of this Order shall be immediately effective and

enforceable upon its entry.

24. The Court retains jurisdiction with respect to all matters arising from or related to

the implementation, interpretation, and enforcement of this Order.
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Dated: _______________, 2016 __________________________
Wilmington, Delaware THE HONORABLE KEVIN J. CAREY

United States Bankruptcy Judge
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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re

DRAW ANOTHER CIRCLE, LLC, et al.,1

Debtors.

Chapter 11

Case No.: 16-11452 (KJC)

(Jointly Administered)

CLASS 5 BALLOT FOR ACCEPTING OR
REJECTING PLAN OF LIQUIDATION

Draw Another Circle, LLC and affiliated debtors and debtors in possession (collectively,
the “Debtors”) in the above-captioned chapter 11 cases (the “Cases”) filed the Debtors’ and the
Creditors’ Committee’s Joint Combined Disclosure Statement (the “Disclosure Statement”) and
Plan of Liquidation Under Chapter 11 of the Bankruptcy Code (the “Plan,” and together with the
Disclosure Statement, the “Combined Plan and Disclosure Statement”) dated [Date]. The Court
has [conditionally] approved a Disclosure Statement with respect to the Plan. The Disclosure
Statement provides information to assist you in deciding how to vote your ballot. If you do not
have a copy of the Disclosure Statement, you may obtain a copy from Rust Consulting/Omni
Bankruptcy, Attn: Balloting Agent, 5955 DeSoto Avenue, Suite #100, Woodland Hills, CA
91367. Tel: 818-906-8300, Fax: 818-783-2737.

Court approval of the Disclosure Statement does not indicate approval of the Plan by the
Court.

You should review the Combined Plan and Disclosure Statement before you vote.
You may wish to seek legal advice concerning the Plan and your classification and
treatment under the Plan. Your Claim has been placed in Class 5 under the Plan.

If your Ballot2 is not received by the Balloting Agent on or before February 2, 2017
at 5:00 p.m. (Eastern Time), and such deadline is not extended, your vote will not count as
either an acceptance or rejection of the Plan.

1 The Debtors and the last four digits of their respective federal taxpayer identification
numbers are as follows: Draw Another Circle, LLC (2102); Hastings Entertainment, Inc. (6375);
MovieStop, LLC (9645); SP Images, Inc. (7773); and Hastings Internet, Inc. (0809). The
Debtors’ executive headquarters are located at 3601 Plains Boulevard, Amarillo, TX 79102.

2 Capitalized terms not otherwise defined herein shall be given the meanings ascribed to
them in the Motion or the Combined Plan and Disclosure Statement, as applicable.
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If the Plan is confirmed by the Court, it will be binding on you whether or not you
vote.

DEBTOR RELEASES

Section XIII.E. of the Combined Plan and Disclosure Statement provides that,
except as may otherwise be expressly provided in the Combined Plan and Disclosure
Statement, as of the Effective Date, for good and valuable consideration, to the fullest
extent permitted under applicable law, the Debtors and their Estates release Duane
Huesers, Ken Simon and Jim Litwak from any and all Claims, obligations, suits,
judgments, damages, demands, debts, rights, Causes of Action (including Avoidance
Actions), and liabilities (other than the rights of the Debtors to enforce the Combined Plan
and Disclosure Statement, and the contracts, instruments, releases, and other agreement or
documents delivered under the Combined Plan and Disclosure Statement, and liabilities
arising after the Effective Date in the ordinary course of business), whether liquidated or
unliquidated, fixed or contingent, matured or unmatured, known or unknown, foreseen or
unforeseen, then existing or thereafter arising, in law, equity, or otherwise that are based in
whole or part on any act omission, transaction, event, or other occurrences, whether direct
or derivative, taking place on or prior to the Effective Date in connection with, or related
to, the Debtors, the Estates, the Cases, and the Combined Plan and Disclosure Statement.

ACCEPTANCE OR REJECTION OF THE PLAN

The undersigned, the Holder of a Class 5 Claim against [name of applicable Debtor] in
the unpaid amount of Dollars $______________.

Check One Box Only
Accept the Combined Plan and Disclosure Statement
Reject the Combined Plan and Disclosure Statement

Print or Type Name of Claimant __________________________________

Signature __________________________________

Name of Signatory (if different than __________________________________
claimant)

If by Authorized Agent, Title of Agent __________________________________

Street Address __________________________________

City, State and Zip Code __________________________________

Telephone Number __________________________________

Email Address __________________________________
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Date Completed __________________________________

Please check one or both of the below boxes, if the above address is a change of address for the
purpose(s) of:

 future notice mailings; AND/OR
 distribution payments.

Return this ballot to:
Rust Consulting/Omni Bankruptcy
Attn: Balloting Agent
5955 DeSoto Avenue, Suite #100
Woodland Hills, CA 91367
Tel: 818-906-8300
Fax: 818-783-2737

• Ballots cannot be accepted by facsimile, e-mail or other electronic means.

• This Ballot does not constitute, and should not be deemed to be: (a) a proof of claim, or
(b) an assertion or admission of a claim.
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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re

DRAW ANOTHER CIRCLE, LLC, et al.,1

Debtors.

Chapter 11

Case No.: 16-11452 (KJC)

(Jointly Administered)

NOTICE OF (I) ESTABLISHMENT OF SOLICITATION AND VOTING
PROCEDURES AND (II) FINAL HEARING ON CONFIRMATION OF

COMBINED PLAN AND DISCLOSURE STATEMENT

TO ALL PARTIES IN INTEREST WITH RESPECT TO DRAW ANOTHER CIRCLE,
LLC; HASTINGS ENTERTAINMENT, INC.; MOVIESTOP, LLC; SP IMAGES, INC.; AND
HASTINGS INTERNET, INC. (COLLECTIVELY, THE “DEBTORS”), PLEASE TAKE
NOTICE THAT:

You may access a copy of the Combined Plan and Disclosure Statement via the Debtors’
Balloting Agent’s website, http://www.omnimgt.com/hastings/.

If you wish to receive a hard copy of the Combined Plan and Disclosure Statement, please
contact the Debtors’ Balloting Agent by phone at (866) 411-6983, or by email at
hastingsbardate@omnimgt.com.

Plan Confirmation Hearing. The Bankruptcy Court shall hold a hearing (the “Plan
Confirmation Hearing”) to consider final approval of the adequacy of the Disclosure Statement
and confirmation of the Plan set forth in the Debtors’ and the Committee’s (the “Plan
Proponents”) Combined Disclosure Statement and Plan of Liquidation Under Chapter 11 of the
Bankruptcy Code [D.I. 1008] (as amended, modified, or supplemented from time to time, the
“Combined Plan and Disclosure Statement”) on February 14, 2017 at 11:00 a.m. (Eastern
Time), before the Honorable Kevin J. Carey, United States Bankruptcy Judge, in Courtroom #5
of the United States Bankruptcy Court for the District of Delaware, 824 North Market Street, 5th

Floor, Wilmington, Delaware 19801. The Plan Confirmation Hearing may be continued from
time to time without further notice other than the announcement by the Plan Proponents in open

1 The Debtors and the last four digits of their respective federal taxpayer identification
numbers are as follows: Draw Another Circle, LLC (2102); Hastings Entertainment, Inc. (6375);
MovieStop, LLC (9645); SP Images, Inc. (7773); and Hastings Internet, Inc. (0809). The
Debtors’ executive headquarters are located at 3601 Plains Boulevard, Amarillo, TX 79102.
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court of the adjourned date(s) at the Plan Confirmation Hearing or any continued hearing or as
indicated in any notice of agenda of matters scheduled for hearing filed with the Bankruptcy
Court. The Plan Proponents may modify the Combined Plan and Disclosure Statement, if
necessary, prior to, during, or as a result of the Plan Confirmation Hearing in accordance with
the terms of the Combined Plan and Disclosure Statement without further notice.

Voting Procedures. Certain Holders of impaired Claims against the Debtors’ estates as
the date the Court enters the Interim Approval and Procedures Order2 (the “Voting Record
Date”) are entitled to vote. If you hold such a claim, you will receive a solicitation package
which shall include, among other things, a copy of (i) this Notice and (ii) one or more Ballots.
Please review the Ballot(s) and the instructions included therewith for how to vote on the Plan.
Failure to follow the voting instructions may disqualify your vote.

Voting Deadline. The deadline to vote on the Plan is February 2, 2017 at 5:00 p.m.
(Eastern Time) (the “Voting Deadline”). The Debtors’ Balloting Agent, Rust Consulting/Omni
Bankruptcy, must receive your ballot with an original signature by the Voting Deadline,
otherwise your vote will not be counted. In order for your Ballot to count, you must (1) properly
complete, date, and execute the Ballot and (2) deliver the Ballot to the Balloting Agent by regular
mail, overnight courier or hand delivery to the Balloting Agent at the following address: Rust
Consulting/Omni Bankruptcy, re: Draw Another Circle, LLC, et al., 5955 DeSoto Ave., Suite
100 Woodland Hills, CA 91367.

Objections to Plan Confirmation. All objections and responses to confirmation of the
Plan or the final approval of the adequacy of the Disclosure Statement must be in writing, must
conform to the Bankruptcy Rules, must set forth the name of the objector, the nature and amount
of Claims or Interests held or asserted by the objector against the Debtors, the basis for the
objection and the specific grounds of the objection, and must be filed with the Bankruptcy Court,
with a copy sent to chambers, together with proof of service thereof, and served, so as to be
received no later than February 2, 2017 at 4:00 p.m. (Eastern Time), upon: (i) counsel to the
Debtors, Whiteford Taylor & Preston LLC, The Renaissance Centre, 405 North King Street,
Suite 500, Wilmington, DE 19801 (Attn: Christopher M. Samis, Esq. & L. Katherine Good,
Esq.); (ii) corporate counsel to the Debtors, Cooley LLP, 1114 Avenue of the Americas, New
York, NY 10036 (Attn: Cathy Hershcopf, Esq.); (iii) counsel to the Creditors’ Committee,
Lowenstein Sandler LLP, 65 Livingston Avenue, Roseland, NJ 07068 (Attn: Bruce Buechler,
Esq.) and 1251 Avenue of the Americas, New York, NY 10020 (Attn: Bruce S. Nathan, Esq. &
Eric S. Chafetz, Esq.); (iv) co-counsel to the Creditors’ Committee, Goldstein & McClintock
LLLP, 1201 North Orange Street, Suite 7380, Wilmington, DE 19801 (Attn: Maria Aprile
Sawczuk, Esq.); (v) the Office of the United States Trustee, 844 King Street, Suite 2207,
Lockbox #35, Wilmington, Delaware, 19899 (Attn: Hannah Mufson McCollum, Esq.); and (vi)
such other parties as the Bankruptcy Court may order. Pursuant to Bankruptcy Rule 3020(b), if

2 Capitalized terms not otherwise defined herein shall be given the meanings ascribed to
them in the Motion or the Combined Plan and Disclosure Statement, as applicable.
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no objection to confirmation of the Plan is timely filed, the Bankruptcy Court may determine that
the Plan has been proposed in good faith and not by any means forbidden by law without
receiving evidence on such issues.

Additional Information. For more information about the solicitation procedures, please
contact Rust Consulting/Omni Bankruptcy, the Debtors’ Balloting Agent, by phone at (866) 411-
6983, or by email at hastingsbardate@omnimgt.com. To obtain a copy of the Combined Plan
and Disclosure Statement or any related documents, please contact Rust Consulting/Omni
Bankruptcy or visit the Debtors’ case website: www.omnimgt.com/sblite/hastings/. Please note
that the Balloting Agent is not permitted to give legal advice.

Key Dates. Some of the key dates and deadlines related to the Combined Plan and
Disclosure Statement are:

Proposed Timetable

Voting Record Date
The date of entry of Interim
Approval and Procedures Order

Solicitation Commencement Date

Within 3 business days following
entry of Interim Approval and
Procedures Order)

Rule 3018 Motion Deadline
January 24, 2017

Rule 3018 Objection Deadline
February 2, 2017

Voting Deadline
February 2, 2017 at 5:00 p.m.
(Eastern Time)

Plan Confirmation Objection Deadline

February 2, 2017 at 4:00 p.m.
(Eastern Time)

Reply Deadline
February 10, 2017 at 4:00 p.m.
(Eastern Time) (or 3 business
days prior to the Plan

Plan Confirmation Hearing
February 14, 2017 at 11:00 a.m.
(Eastern Time)

Section XIII of the Combined Plan and Disclosure Statement contains certain
injunction, exculpation and release provisions, including, without limitation, an injunction
which, if the Combined Plan and Disclosure Statement is confirmed, prevents, among
other things, any Holder of any claim or equity interest or any other party in interest in
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the Cases from directly or indirectly commencing or continuing, in any manner, any
action or other proceeding of any kind against the Debtors, enforcing judgments related to
such claims or interests, asserting rights of setoff (except with respect to setoffs fully
exercised pre-petition), or subrogation, or interfering in any way with the Combined Plan
and Disclosure Statement.

Section XII of the Combined Plan and Disclosure Statement addresses the
treatment of executory contracts and unexpired leases. Pursuant to Section XII.A. of the
Combined Plan and Disclosure Statement, upon the Effective Date, all executory contracts
and unexpired leases not previously assumed and/or assigned, not subject to a pending
motion to assume and/or assign as of the Effective Date, or not rejected before the
Effective Date, will be deemed rejected.

Pursuant to Section XII.B. of the Combined Plan and Disclosure Statement, if the
rejection of an Executory Contract, pursuant to the Combined Plan and Disclosure
Statement or otherwise, gives rise to a Rejection Damages Claim, a proof of Claim must be
filed with the Claims Agent at by regular mail, overnight courier or hand delivery to the
Balloting Agent at the following address: Rust Consulting/Omni Bankruptcy, re: Draw
Another Circle, LLC, et al., 5955 DeSoto Ave., Suite 100 Woodland Hills, CA 91367, no
later than thirty (30) days after the earlier of (i) the Effective Date or (ii) the date provided
in any other applicable Order of the Bankruptcy Court.

Dated: December __, 2016 Respectfully submitted,
Wilmington, Delaware

/s/ DRAFT
Christopher M. Samis (No. 4909)
L. Katherine Good (No. 5101)
Chantelle D. McClamb (No. 5978)
WHITEFORD, TAYLOR & PRESTON LLC
The Renaissance Centre, Suite 500
405 North King Street
Wilmington, Delaware 19801
Telephone: (302) 353-4144
Email: csamis@wtplaw.com

kgood@wtplaw.com
cmcclamb@wtplaw.com

Counsel for the Debtors and Debtors in
Possession
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