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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: ) Chapter 11
)
MONTESQUIEU, INC., et al, ) Case No. 19-10599 (BLS)
)
Debtors. ) Joint Administration Requested
)

DEBTORS’ APPLICATION FOR ORDER APPOINTING STRETTO A S CLAIMS
AND NOTICING AGENT NUNC PRO TUNC TO THE PETITION DATE

The above-captioned debtors and debtors in posseg&sillectively, the “Debtors”)

hereby submit this application (this “Section 1568pplication”) for entry of an order,

substantially in the form of Exhibit A attached éier (the “Retention Order”), pursuant to

section 156(c) of title 28 of the United States €aoskction 105(a) of title 11 of the United

States Code, 11 U.S.C. 88 101 et seq. (the "“Bangyupode”) and Rule 2002-1(f) of the Local

Rules of Bankruptcy Practice and Procedure of thied States Bankruptcy Court for the
District of Delaware (the_“Local Rules”), appoirgistretto (“Strettod as claims and noticing

agent (“Claims and Noticing Agent”) in these chadie cases, effective nunc pro tundhe

Petition Date (as defined below). In support of tBection 156(c) Application, the Debtors
submit the Declaration of Travis Vandell, Managiigector of Stretto (the_“Vandell

Declaration”), attached hereto as Exhibit B, argpeetfully represent as follows:

! The Debtors and the last four digits of their ezdjve taxpayer identification numbers include: M@guieu, Inc.
(8069), WG Best Weinkellerei, Inc. dba Montesquiéimery (California) (0458) and Montesquieu Corp.
(California) (4025). The headquarters and seraidress for the above-captioned Debtors is 8926 BerSan
Diego, California 92123.

2 Stretto is the trade name of Bankruptcy Manager8ehitions, Inc. and its subsidiaries.
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JURISDICTION AND VENUE

1. The Court has jurisdiction over this matter pursuar28 U.S.C. 88§ 157 and
1334, and the Amended Standing Order of Referéooe the United States District Court for
the District of Delaware, dated as of FebruaryZ¥,2. This is a core proceeding within the
meaning of 28 U.S.C. § 157(b), and pursuant to LRoée 9013-1(f), the Debtors consent to the
entry of a final order by the Court in connectiothithis Section 156(c) Application to the
extent that it is later determined that the Coalbsent consent of the parties, cannot enter final
orders or judgments in connection herewith consistgth Article 11l of the United States
Constitution. Venue is proper before the Court pans to 28 U.S.C. 88 1408 and 14009.

2. The statutory and legal predicates for the rebefght herein are 28 U.S.C. §
156(c), section 105(a) of the Bankruptcy Code, L&tde 2002-1(f), and the CourtRotocol
for the Employment of Claims and Noticing Agents under 28 U.S.C. § 156(c), instituted by the

Clerk on February 1, 2012 (the “Claims Agent Protfc

BACKGROUND

3. On the date hereof (the “Petition Date”), eachhef Debtors commenced a
voluntary case under chapter 11 of the BankrupiwgeC The Debtors are authorized to operate
their business and manage their properties as idabtpossession pursuant to sections 1107(a),
and 1108 of the Bankruptcy Code. No official conte@s have been appointed in these chapter
11 cases, and no request has been made for thmiap@ot of a trustee or examiner.

4. Additional information regarding the Debtors’ bussses, capital structure and
the circumstances leading to the filing of thesaptér 11 cases is set forth in the Declaration of

Fonda Hopkins in Support of Debtors’ First Day Mais, filed contemporaneously herewith.
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RELIEF REQUESTED

5. By this Section 156(c) Application, the Debtorsuest entry of an order
appointing Stretto as the Claims and Noticing Adenthe Debtors and these chapter 11 cases,
including assuming full responsibility for the dibution of notices and the maintenance,
processing, and docketing of proofs of claim filedhe Debtors’ chapter 11 cases. The Debtors’
selection of Stretto to act as the Claims and Nagi@d\gent satisfies the Claims Agent Protocol,
in that the Debtors obtained and reviewed engagepreposals from at least two other court-
approved claims and noticing agents to ensuretgatettirough a competitive process.
Moreover, the Debtors submit, based on all engagepreposals obtained and reviewed, that
Stretto’s rates are competitive and reasonablengBteetto’s quality of services and expertise.
The terms of Stretto’s retention are set fortthim Engagement Agreement; provided, however,
that the Debtors are seeking approval solely otéhes and provisions as set forth in this
Section 156(c) Application and the proposed Reban@irder attached hereto.

6. Although the Debtors have not yet filed their salled of assets and liabilities,
they anticipate that there will be hundreds oftesgito be noticed. Local Rule 20021(f) provides
that “[ijn all cases with more than 200 creditorgarties in interest listed on the creditor matrix
unless the Court orders otherwise, the debtor &[] motion [to retain a claims and noticing
agent] on the first day of the case or within sef/@rdays thereafter.” In light of the number of
anticipated claimants and the complexity of the iDed) businesses, the Debtors submit that the
appointment of a claims and noticing agent is enltbst interests of both the Debtors’ estates

and their creditors.
7. Notwithstanding anything to the contrary in the Bggment Agreement, by

separate application, the Debtors will seek autlation to retain and employ Stretto as

91492391
Active\91492391.v2-3/20/19



Case 19-10599-BLS Doc 11 Filed 03/21/19 Page 4 of 23

administrative advisor in these chapter 11 casesupnat to section 327(a) of the Bankruptcy
Code because the administration of these chapteadds will require Stretto to perform duties
outside the scope of 28 U.S.C. § 156(c).

STRETTO’S QUALIFICATIONS

8. Stretto is a chapter 11 administrator comprisel@ading industry professionals
with significant experience in both the legal addnanistrative aspects of large, complex chapter
11 cases. Stretto’s professionals have experigngeticing, claims administration, solicitation,
balloting and facilitating other administrative asps of chapter 11 cases and experience in
matters of this size and complexity. Stretto’s pssfonals have acted as debtors’ legal counsel
or as official claims and noticing agent in mamg&bankruptcy cases in this District and in
other districts nationwide. Stretto has develop#dient and cost-effective methods to handle
the voluminous mailings associated with the nogjand claims processing portions of chapter
11 cases to ensure the efficient, orderly andtfeatment of creditors, equity security holders,
and all parties in interest.

9. By appointing Stretto as the Claims and NoticingeAgin these chapter 11 cases,
the distribution of notices and the processinglaihts will be expedited, and the Office of the
Clerk of the Bankruptcy Court (the “Clerk”) will relieved of the administrative burden of
processing what may be an overwhelming numberaminsl.

SERVICES TO BE PROVIDED

10.  This Section 156(c) Application pertains only te thiork to be performed by
Stretto under the Clerk’s delegation of duties peeth by 28 U.S.C. 8§ 156(c) and Local Rule
2002-1(f). Any work to be performed by Stretto adesof this scope is not covered by this

Section 156(c) Application or by any order grantapproval hereof. Specifically, consistent
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with the Engagement Agreement, Stretto will provide Debtors with its standard data reports
and provide consulting and programming supporfiebtor-requested reports and other
features, which may include, but are not limitegthe following:

. Prepare and serve required notices and documetiissa chapter 11
cases in accordance with the Bankruptcy Code am@amkruptcy Rules
in the form and manner directed by the Debtorsarttée Court,
including (i) notice of the commencement of thelsapter 11 cases and
the initial meeting of creditors under section ZJI{f the Bankruptcy
Code, (ii) notice of any claims bar date, (iii) et of transfers of claims,
(iv) notices of objections to claims and objectibmsransfers of claims,
(v) notices of any hearings on a disclosure statémed confirmation of
the Debtors’ plan or plans of reorganization, idahg under Bankruptcy
Rule 3017(d), (vi) notice of the effective dateanfy plan and (vii) all
other notices, orders, pleadings, publications,ahdr documents as the
Debtors or Court may deem necessary or approdaasan orderly
administration of these chapter 11 cases;

. Maintain an official copy of the Debtors’ schedutdsassets and liabilities
and statements of financial affairs (collectivehg “Schedules”), listing
the Debtors’ known creditors and the amounts oweceto;

. Maintain (i) a list of all potential creditors, aguholders, and other
parties-in-interest and (ii) a “core” mailing lisbnsisting of all parties
described in Bankruptcy Rule 2002(i), (j), and kg those parties that
have filed a notice of appearance pursuant to Rgutky Rule 9010;
update and make said lists available upon reqyestdarty-in-interest or
the Clerk;

. Furnish a notice to all potential creditors of thet date for filing proofs
of claim and a form for filing a proof of claim,taf such notice and form
are approved by the Court, and notify said potéateditors of the
existence, amount, and classification of their eespe claims as set forth
in the Schedules, which may be effected by inclusibsuch information
(or the lack thereof, in cases where the Schedundésate no debt due to
the subject party) on a customized proof of claommf provided to
potential creditors;

. Maintain a post office box or address for the psgof receiving claims
and returned mail and process all mail received,;

. For all notices, motions, orders or other pleadimgdocuments served,
prepare and file or cause to be filed with the KChar affidavit or
certificate of service within seven (7) businesgsdaf service which
includes (i) either a copy of the notice servedherdocket number(s) and

5
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title(s) of the pleading(s) served, (ii) a listpgrsons to whom it was
mailed (in alphabetical order) with their addres$@$ the manner of
service and (iv) the date served;

. Process all proofs of claim received, includingséhoeceived by the
Clerk, check said processing for accuracy and raminhe original proofs
of claim in a secure area,

. Maintain the official claims register for each Debfcollectively, the
“Claims Reqisters”) on behalf of the Clerk, and nple Clerk’s request,
provide the Clerk with certified, duplicate unofétClaims Registers,
specifying in the Claims Registers the followindpimmation for each
claim docketed: (i) the claim number assigned i@ date received, (iii)
the name and address of the claimant and ageagplicable, who filed
the claim, (iv) the amount asserted, (v) the asderlassification(s) of the
claim (e.g., secured, unsecured, priorigic.), (vi) the applicable Debtor
and (vii) any disposition of the claim;

. Provide public access to the Claims Registersudio complete proofs
of claim with attachments, if any, without charge;

. Implement necessary security measures to ensuoathpleteness and
integrity of the Claims Registers and the safekegppif the original
claims;

. Record all transfers of claims and provide anyaastiof such transfers as

required by Bankruptcy Rule 3001(e);

. Relocate, by messenger or overnight delivery, fathe court-filed proofs
of claim to the offices of Stretto, not less thagekly;

. Upon completion of the docketing process for aimk received to date
for each case, turn over to the Clerk copies ofdlaeéms Registers for the
Clerk’s review (upon the Clerk’s request);

. Monitor the Court’s docket for all notices of appmace, address changes,
and claims-related pleadings and orders filed aakenmecessary
notations on and/or changes to the claims registérany service or
mailing lists, including to identify and eliminatleiplicative names and
addresses from such lists;

. Identify and correct any incomplete or incorreadr@sses in any mailing
or service lists;

. Assist in the dissemination of information to thébfic and respond to
requests for administrative information regardingse chapter 11 cases as
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directed by the Debtors or the Court, includingtlgh the use of a case
website and/or call center;

. If these chapter 11 cases are converted to cases ahapter 7 of the
Bankruptcy Code, contact the Clerk’s office witktimee (3) days of notice
to Stretto of entry of the order converting theesas

. Thirty (30) days prior to the close of these chafttecases, to the extent
practicable, request that the Debtors submit taCinert a proposed order
dismissing Stretto as Claims and Noticing Agent t@nchinating its
services in such capacity upon completion of itseduand responsibilities
and upon the closing of these chapter 11 cases;

. Within seven (7) days of notice to Stretto of emdfyan order closing these
chapter 11 cases, provide to the Court the finediwa of the Claims
Registers as of the date immediately before theeold the chapter 11
cases; and

. At the close of these chapter 11 cases, (i) boxti@ms$port all original
documents, in proper format, as provided by thekdeffice, to (A) the
Philadelphia Federal Records Center, 14700 TownRexdi,

Philadelphia, PA 19154-1096 or (B) any other lamatiequested by the
Clerk’s office; and (ii) docket a completed SF-I%m indicating the
accession and location numbers of the archivedslai
11. The Claims Registers shall be open to the publi@kamination without charge
during regular business hours and on a case-spaafisite maintained by Stretto.
PROFESSIONAL COMPENSATION

12.  The Debtors respectfully request that the undigptees and expenses incurred
by Stretto in the performance of the above serniieegeated as administrative expenses of the
Debtors’ chapter 11 estates pursuant to 28 U.S1G6§c) and section 503(b)(1)(A) of the
Bankruptcy Code and be paid in the ordinary coofdmisiness without further application to or
order of the Court. Stretto agrees to maintainmégsof all services showing dates, categories of
services, fees charged and expenses incurred aedvi® monthly invoices on the Debtors, the

Office of the United States Trustee for the DistatDelaware (the “U.S. Trustee”), counsel for

the Debtors, counsel for any official committee hanting the expenses of the Debtors and any
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party-in-interest who specifically requests senatéhe monthly invoices. If any dispute arises
relating to the Engagement Agreement or monthlgices, the parties shall meet and confer in
an attempt to resolve the dispute. If a resoluisomot achieved, the parties may seek resolution
of the matter from the Court.

13.  Prior to the Petition Date, the Debtors provideck®d with a retainer in the
amount of $5,000. Stretto seeks to first applyrétainer to any outstanding prepetition
invoices, and thereafter, have the retainer regted to the original retainer amount. Stretto
intends to hold the retainer under the Engagemgntéiment during these chapter 11 cases as
security for the payment of fees and expenses liadwnder the Engagement Agreement.

DISINTERESTEDNESS

14.  Although the Debtors do not propose to employ &inehder section 327 of the
Bankruptcy Code pursuant to this Section 156(c)lisppon (such retention will be sought by
separate application), Stretto has nonethelesswew its electronic database to determine
whether it has any relationships with the credieorg parties in interest provided by the
Debtors, and, to the best of the Debtors’ knowledtfermation, and belief, and except as
disclosed in the Vandell Declaration, Stretto lggesented that it neither holds nor represents
any interest materially adverse to the Debtorsitestin connection with any matter on which it
would be employed.

15.  Moreover, in connection with its retention as Claiamd Noticing Agent, Stretto
represents in the Vandell Declaration, among difiegs, that:

(a) Stretto is not a creditor of the Debtors;
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(b) Stretto will not consider itself employed by theitdd States
government and shall not seek any compensation tihertunited
States government in its capacity as the ClaimsNwoieting Agent
in these chapter 11 cases;

(c) By accepting employment in these chapter 11 c&estto
waives any rights to receive compensation from.thied
States government in connection with these chddteases;

(d) In its capacity as the Claims and Noticing Agenthiese chapter
11 cases, Stretto will not be an agent of the drgtates and will
not act on behalf of the United States;

(e) Stretto will not employ any past or present empésyef the
Debtors in connection with its work as the Claimd &loticing
Agent in these chapter 11 cases;

) Stretto is a “disinterested person” as that terdefined in section

101(14) of the Bankruptcy Code with respect tortraters upon
which it is engaged,;

(9) In its capacity as Claims and Noticing Agent insiaehapter
11 cases, Stretto will not intentionally misrepreasany fact to
any person;

(h) Stretto shall be under the supervision and coufirthe Clerk’s
office with respect to the receipt and recordatbonlaims and
claim transfers;

() Stretto will comply with all requests of the Cleskoffice and the
guidelines promulgated by the Judicial Confererfdé® United
States for the implementation of 28 U.S.C. § 15&nj
0) None of the services provided by Stretto as Claams$ Noticing
Agent in these chapter 11 cases shall be at thensgpof the
Clerk’s office.
Stretto will supplement its disclosure to the Coluany facts or circumstances are discovered
that would require such additional disclosure.
COMPLIANCE WITH THE CLAIMS AND NOTICING AGENT PROTO COL
16.  This Section 156(c) Application complies with thiaighs Agent Protocol and

substantially conforms to the standard Section d58pplication in use in the Court. To the
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extent that there is any inconsistency between this Section 156(c) Application, the Retention
Order and the Engagement Agreement, the Retention Order shall govern.
NOTICE

17. The Debtors have provided notice of this Section 156(c) Application to: (i) the
Office of the United States Trustee for the District of Delaware; (ii) the Office of the United.
States Attorney for the. District of Delaware; (iii) the Internal Revenue Service; (iv) holders of
the twenty (20) largest unsecured claims against each of the Debtors; and (v) counsel to the
Debtors’ prepetition lenders. Notice of this Section 156(c) Application and any order entered
hereon will be served in accordance with Local Rule 9013-1(m). In light of the nature of the
relief requested herein, the Debtors submit that no other or further notice is necessary.

CONCLUSION
WHEREFORE, the Debtors respectfully request entry of the Retention Order.

substantially in the form attached hereto as Exhibit A, authorizing Stretto to act as Claims and

Noticing Agent for the Debtors and granting such other relief as may be appropriate.

'/M @\\w :
Dated: March 20, 2019 N (0 N O PR

Fonda Hopkins {)
President and Chief Executive Officer
Debtors and Debtors-in-Possession
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: ) Chapter 11

)
MONTESQUIEU, INC} ) Case No. 19-10599 (BLS)

)
Debtors. ) Jointly Administered

)
) Re D.I.

)

ORDER AUTHORIZING RETENTION AND APPOINTMENT OF STRETTO AS
CLAIMSAND NOTICING AGENT NUNC PRO TUNC TO THE PETITION DATE

Upon consideration of the application (the “Sectid6(c) Application”) of the above-

captioned debtors and debtors in possession (tig#dg the “Debtors”) for retention and

appointment of Stretto (“Stretto”) as claims andiging agent (“Claims and Noticing Agent”)

pursuant to 28 U.S.C. § 156(c), section 105(aheBankruptcy Codéand Local Rule 2002-
1(f) to, among other things, (i) distribute reqdimotices to parties in interest, (ii) receive,
maintain, docket, and otherwise administer the fsrobclaim filed in the Debtors’ chapter 11
cases, and (ii) provide such other administraseevices — as required by the Debtors — that
would fall within the purview of services to be pided by the Clerk’s office; and upon the
Vandell Declaration submitted in support of the Aggdion; and it appearing that the receiving,
docketing, and maintaining of proofs of claim woblel unduly time consuming and
burdensome for the Clerk; and this Court being @uigbd under 28 U.S.C. § 156(c) to utilize,
at the Debtors’ expense, outside agents and fasilib provide notices to parties in title 11

cases and to receive, docket, maintain, photocmytransmit proofs of claim; and this Court

! The Debtors and the last four digits of their ezdjve taxpayer identification numbers include: M@guieu, Inc.
(8069), WG Best Weinkellerei, Inc. dba Montesquiéimery (California) (0458) and Montesquieu Corp.
(California) (4025). The headquarters and seraidress for the above-captioned Debtors is 8926 BerSan
Diego, California 92123.

2 Capitalized terms used but not otherwise defirer@ih shall have the meanings ascribed to suclstierihe
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being satisfied that Stretto has the capability @xjkrience to provide such services and that
Stretto does not hold an interest adverse to theddgor the estates respecting the matters
upon which it is to be engaged; and good and seffimotice of the Section 156(c) Application
having been given and no other or further notidgadeequired; and it appearing that the
employment of Stretto is in the best interestdhefDebtors, their estates, and creditors; and
sufficient cause appearing therefor; it is heretdeoed that:

1. Notwithstanding the terms of the Engagement Agregrattached to the Section
156(c) Application is approved solely as set fantthis Order.

2. The Debtors are authorized to retain Stretto asrSland Noticing Agent
effectivenunc pro tunc to the Petition Date under the terms of the EngagrAgreement, and
Stretto is authorized and directed to perform magiservices and to receive, maintain, record,
and otherwise administer the proofs of claim filedhese chapter 11 cases, and all related tasks,
all as described in the Application.

3. Stretto shall serve as the custodian of court ocand shall be designated as the
authorized repository for all proofs of claim filedthese chapter 11 cases and is authorized and
directed to maintain official claims registers &ach of the Debtors, to provide public access to
every proof of claim unless otherwise ordered ley@ourt, and to provide the Clerk with a
certified duplicate thereof upon the request ofGlerk.

4. Stretto is authorized and directed to provide actednic interface for filing
proofs of claim and to obtain a post office boxaddress for the receipt of proofs of claim.

5. Stretto is authorized to take such other actiototoply with all duties set forth in

the Application.
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6. The Debtors are authorized to compensate Streiodardance with the terms of
the Engagement Agreement upon the receipt of radédpdetailed invoices setting forth the
services provided by Stretto and the rates chafiayeghch, and to reimburse Stretto for all
reasonable and necessary expenses it may incur thpgresentation of appropriate
documentation, without the need for Stretto tofile applications or otherwise seek Court
approval for the compensation of its services amhloursement of its expenses.

7. Stretto shall maintain records of all services shgwdates, categories of services,
fees charged, and expenses incurred, and shadl sgmthly invoices on the Debtors, the U.S.
Trustee, counsel for the Debtors, counsel for dfgial committee monitoring the expenses of
the Debtors, and any party-in-interest who spegliffaequests service of the monthly invoices.

8. The parties shall meet and confer in an attempggolve any dispute which may
arise relating to the Engagement Agreement or nipmnttioices;provided that the parties may
seek resolution of the matter from the Court ibfeton is not achieved.

9. Pursuant to section 503(b)(1)(A) of the Bankrugfode, the fees and expenses
of Stretto under this Order shall be an administeatxpense of the Debtors’ estates.

10.  Stretto may apply its retainer to all prepetitiomaices, which retainer shall be
replenished to the original retainer amount, amddafter, Stretto may hold its retainer under the
Engagement Agreement during the chapter 11 casecasty for the payment of fees and
expenses incurred under the Engagement Agreement.

11. Inthe event that Stretto is unable to provideserices set out in this Order,
Stretto will immediately notify the Clerk and theBiors’ attorney and, upon approval of the
Court, cause to have all original proofs of claiml @omputer information turned over to another

claims and noticing agent with the advice and coiheéthe Clerk and the Debtors’ attorney.
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12. The Debtors may submit a separate retention apiplicgursuant to 11 U.S.C. §
327 and/or any applicable law, for work that ideoperformed by Stretto but is not specifically
authorized by this Order.

13. The Debtors and Stretto are authorized to takacéitbns necessary to effectuate
the relief granted pursuant to this Order in acancg with the Application.

14.  Notwithstanding any term in the Engagement Agredrteethe contrary, this
Court retains jurisdiction with respect to all neast arising from or related to the implementation
of this Order.

15.  Notwithstanding any provision in the Bankruptcy &uto the contrary, this Order
shall be immediately effective and enforceable up®entry.

16.  Stretto shall not cease providing claims processergices during the chapter 11
case(s) for any reason, including nonpayment, witlam order of the Court.

17.  Inthe event of any inconsistency between the Eagegt Agreement, the
Application and this Order, the terms of this Ordleall govern.

18.  This Court shall retain jurisdiction with respeatatl matters arising from or

related to the implementation of this Order.

Dated:

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

In re: ) Chapter 11

)
MONTESQUIEU, INC,, et al.t ) Case No. 19-10599 (BLS)

)

Debtors. ) Joint Administration Requested

)

DECLARATION OF TRAVIS VANDELL IN SUPPORT OF DEBTORS’ APPLICATION
FOR ORDER APPOINTING STRETTO AS CLAIMS AND NOTICING AGENT NUNC
PRO TUNC TO THE PETITION DATE

Pursuant to 28 U.S.C. 8§ 1746, |, Travis Vandell, declare under penalty of perjury that the
foregoing is true and correct to the best of my information, knowledge and belie:

1. I am Managing Director of Stretto (“Stretto”)?, and | am authorized to make and
submit this declaration (this “Declaration”)® on behalf of Stretto. The statements contained
herein are based upon personal knowledge. Stretto submits this Declaration in support of the
Debtors’ Application for Order Appointing Stretto as Claims and Noticing Agent, Nunc Pro
Tunc to the Petition Date (the “Section 156(c) Application”), which was filed
contemporaneously herewith.

2. Stretto is a chapter 11 administrator comprised of leading industry professionals
with significant experience in both the legal and administrative aspects of large, complex chapter
11 cases. Stretto’s professionals have experience in noticing, claims administration, solicitation,

balloting and facilitating other administrative aspects of chapter 11 cases and experience in

! The Debtors and the last four digits of their respective taxpayer identification numbers include: Montesquieu, Inc.
(8069), WG Best Weinkellerei, Inc. dba Montesquieu Winery (California) (0458) and Montesquieu Corp.
(California) (4025). The headquarters and service address for the above-captioned Debtors is 8929 Aero Dr, San
Diego, California 92123.

2 Stretto is the trade name of Bankruptcy Management Solutions, Inc. and its subsidiaries.

3 Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Section 156(c)
Application.
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matters of this size and complexity. Stretto’s professionals have acted as debtors’ legal counsel
or as official claims and noticing agent in many large bankruptcy cases in this District and in
other districts nationwide. Stretto has developed efficient and cost-effective methods to handle
the voluminous mailings associated with the noticing and claims processing portions of chapter
11 cases to ensure the efficient, orderly and fair treatment of creditors, equity security holders,
and all parties in interest.

3. As agent and custodian of Court records pursuant to 28 U.S.C. § 156(c), Stretto
will perform, at the request of the Office of the Clerk of the Bankruptcy Court (the “Clerk”), the
services specified in the Section 156(c) Application and the Engagement Agreement, and, at the
Debtors’ request, any related administrative, technical, and support services as specified in the
Section 156(c) Application and the Engagement Agreement. In performing such services, Stretto

will charge the Debtors the rates set forth in the Engagement Agreement.

4. Stretto represents, among other things, the following:
a. Stretto is not a creditor of the Debtors;
b. Stretto will not consider itself employed by the United States government

and shall not seek any compensation from the United States government in
its capacity as the Claims and Noticing Agent in these chapter 11 cases;

C. By accepting employment in these chapter 11 cases, Stretto waives any
rights to receive compensation from the United States government in
connection with these chapter 11 cases;

d. In its capacity as the Claims and Noticing Agent in these chapter 11 cases,
Stretto will not be an agent of the United States and will not act on behalf
of the United States;

e. Stretto will not employ any past or present employees of the Debtors in
connection with its work as the Claims and Noticing Agent in these
chapter 11 cases;

f. In its capacity as Claims and Noticing Agent in these chapter 11 cases,
Stretto will not intentionally misrepresent any fact to any person;
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g. Stretto shall be under the supervision and control of the Clerk’s office with
respect to the receipt and recordation of claims and claim transfers;

h. Stretto will comply with all requests of the Clerk’s office and the
guidelines promulgated by the Judicial Conference of the United States for
the implementation of 28 U.S.C. § 156(c); and

I. None of the services provided by Stretto as Claims and Noticing Agent in
these chapter 11 cases shall be at the expense of the Clerk’s office.

5. Although the Debtors do not propose to retain Stretto under section 327 of the
Bankruptcy Code pursuant to the Section 156(c) Application (such retention will be sought by
separate application), I caused to be submitted for review by our conflicts system the names of
all known potential parties-in-interest (the “Potential Parties in Interest”) in these chapter 11
cases. The list of Potential Parties in Interest was provided by the Debtors and included, among
other parties, the Debtors, current and former directors and officers of the Debtors, significant
stockholders, secured creditors, lenders, the Debtors’ 30 largest unsecured creditors on a
consolidated basis and other parties. The results of the conflict check were compiled and
reviewed by Stretto professionals under my supervision. At this time, and as set forth in further
detail herein, Stretto is not aware of any connection that would present a disqualifying conflict of
interest. Should Stretto discover any new relevant facts or connections bearing on the matters
described herein during the period of its retention, Stretto will use reasonable efforts to file
promptly a supplemental declaration.

6. To the best of my knowledge, and based solely upon information provided to me
by the Debtors, and except as provided herein, neither Stretto, nor any of its personnel, holds or
represents an interest materially adverse to the Debtors’ estates nor has a material connection to
the Debtors, their creditors, or related parties with respect to any matter for which Stretto will be
employed. Stretto may have relationships with certain of the Debtors’ creditors as vendors or in

connection with cases in which Stretto serves or has served as claims and noticing agent and/or
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administrative advisor for another chapter 11 debtor. However, to the best of my knowledge, no
such relationships are materially related to these chapter 11 cases.

7. Stretto has working relationships with certain of the professionals retained by the
Debtors and other parties herein but such relationships are entirely unrelated to these chapter 11
cases. Stretto has and will continue to represent clients in matters unrelated to these chapter 11
cases, and Stretto and its personnel may have, and will continue to have, relationships personally
or in the ordinary course of its business with certain vendors, professionals, financial institutions,
and other parties in interest in connection with matters unrelated to these chapter 11 cases.
Stretto may also provide professional services to entities or persons that may be creditors or
parties in interest in these chapter 11 cases, which services do not directly relate to, or have any
direct connection with, these chapter 11 cases or the Debtors.

8. Stretto and its personnel in their individual capacities regularly utilize the services
of law firms, accounting firms, and financial advisors. Such firms engaged by Stretto or its
personnel may appear in chapter 11 cases representing the Debtors or parties in interest. All
engagements where such firms represent Stretto or its personnel in their individual capacities are
unrelated to these chapter 11 cases.

9. Certain of Stretto’s professionals were partners of or formerly employed by firms
that are providing or may provide professional services to parties in interest in these cases.
Except as may be disclosed herein, these professionals did not work on any matters involving the
Debtors while employed by their previous firms. Moreover, these professionals were not
employed by their previous firms when these chapter 11 cases were filed.

10. In April 2017, Stretto was acquired by Trident VI Funds, managed by private

equity firm Stone Point Capital LLC (“Stone Point”). Stone Point is a financial services-focused
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private equity firm based in Greenwich, Connecticut. The firm has raised and managed seven
private equity funds (the “Trident Funds”) with aggregate committed capital of approximately
$19 billion. Stone Point targets investments in the global financial services industry, including
investments in companies that provide outsourced services to financial institutions, banks and
depository institutions, asset management firms, insurance and reinsurance companies, insurance
distribution and other insurance-related businesses, specialty lending and other credit
opportunities, mortgage services companies and employee benefits and healthcare companies.

11.  The following disclosure is made out of an abundance of caution in an effort to
comply with the Bankruptcy Code and Bankruptcy Rules. However, neither the Trident VI
Funds nor Stone Point have been identified on the parties in interest list in these chapter 11 cases
as of the date hereof.

12.  Stretto has searched the names of the Debtors and the names of the potential
parties in interest provided by the Debtors against Stone Point, its funds, and their respective
investments as set forth in the list most recently provided to Stretto by Stone Point’s internal
compliance department. Based solely on the foregoing search, Stretto has determined, to the best
of its knowledge, that there are no material connections that require disclosure. To the extent
Stretto learns of any material connections between Stone Point, its funds, or investments
included in the above-described conflicts search and the Debtors, Stretto will promptly file a
supplemental disclosure. Stretto may have had, or may in the future have business relationships
unrelated to the Debtors with one or more Stone Point entities including, among others, portfolio
companies of Stone Point.

13. From time to time, Stretto partners or employees personally invest in mutual

funds, retirement funds, private equity funds, venture capital funds, hedge funds, and other types
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of investment funds (the “Investment Funds”), through which such individuals indirectly acquire
a debt or equity security of many companies, one of which may be one of the Debtors or their
affiliates, often without Stretto’s or its personnel’s knowledge. Each Stretto partner or employee
generally owns substantially less than one percent of such Investment Fund, does not manage or
otherwise control such Investment Fund and has no influence over the Investment Fund’s
decision to buy, sell, or vote any particular security. Each Investment Fund is generally operated
as a blind pool, meaning that when Stretto partners or employees make an investment in the
particular Investment Fund, he, she or they do not know what securities the blind pool
Investment Fund will purchase or sell, and have no control over such purchases or sales.

14. From time to time, Stretto partners or employees may personally directly acquire
a debt or equity security of a company which may be one of the Debtors or their affiliates. Stretto
has a policy prohibiting its partners and employees from using confidential information that may
come to their attention in the course of their work. In this regard, subject to the foregoing, all
Stretto partners and employees are barred from trading in securities with respect to matters in
which Stretto is retained. Subject to the foregoing, upon information and belief, and upon
reasonable inquiry, Stretto does not believe that any of its partners or employees own any debt or
equity securities of a company that is a Debtor or of any of its affiliates.

15.  Subject to Court approval, the Debtors have agreed to compensate Stretto for
professional services rendered pursuant to 28 U.S.C. § 156(c) in connection with these chapter
11 cases according to the terms and conditions of the Engagement Agreement. Payments are to
be based upon the submission of a billing statement by Stretto to the Debtors after the end of
each calendar month, which includes a detailed listing of services and expenses. Stretto has

received from the Debtors a retainer in the amount of $5,000 and will apply the retainer first
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against any outstanding prepetition fees and expenses, which retainer shall then be replenished to
the original retainer amount, and thereafter, Stretto will hold its retainer under the Engagement
Agreement during the chapter 11 cases as security for the payment of fees and expenses incurred
under the Engagement Agreement.

16. Based on the foregoing, | believe that Stretto is a “disinterested person” as that
term is defined in section 101(14) of the Bankruptcy Code. Moreover, to the best of my
knowledge, neither Stretto nor any of its partners or employees hold or represent any interest
materially adverse to the Debtors’ estates with respect to any matter upon which Stretto is to be

engaged.

Dated: March 20, 2019 /s/ Travis Vandell
Travis Vandell
Managing Director
Stretto
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