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AFFIDAVIT OF NANCY THOMPSON

I, NANCY THOMPSON, of the City of Brampton, in the Regional Municipality of
Peel, MAKE OATH AND SAY:
1. I am a law clerk in the employ of Blake, Cassels & Graydon LLP, lawyers for Red
Lobster Management LLC (“RL Management”), and as such have knowledge of the matters
hereinafter deposed to.
2. Attached hereto as Exhibit “A” are certified copies of the voluntary petitions of
RL Management and its subsidiaries, Red Lobster Canada, Inc., and Red Lobster Hospitality LLC,
(collectively, the “Canadian Debtors”) for relief under Chapter 11 of the U.S. Bankruptcy Code
with the United States Bankruptcy Court for the Middle District of Florida, Orlando Division (the
“Chapter 11 Cases”).
3. This affidavit is sworn in support of the Application of RL Management for,
amongst other things, recognition of the Chapter 11 Cases of the Canadian Debtors as foreign main

proceedings and for no other purpose.



SWORN BEFORE ME

O in person OR X by video conference

by Nancy Thompson_of the City of Brampton,
in the Regional Municipality of Peel, before
me at the City of Burlington, in the Regional
Municipality of Halton, on May 26, 2024, in
accordance with O.Reg.431/20, Administering
Oath or Declaration Remotely

N = Aoy Py

N N N N N N N N N N N

A Commissioner for Taking Affidavits, etc. NANCY THOMPSON

Caitlin Mclintyre, LSO #72306R


NAB
Nancy Thompson

CAI
Caitlin


This is Exhibit “A” referred to in the
Affidavit of Nancy Thompson

sworn before me by video conference
this 26" day of May, 2024

= W=

A Commissioner, etc.

Caitlin Mclintyre, LSO #72306R



CAI
Caitlin


STATEOF FLORIDA

COUNTY OF MIAMI-DADE

The attached dc_)cpment, Voluntary Petition for Red Lobstcr ManagementLLC, dated May 19,
2024 and containing 13 pages, is a truc and correct copy of an electronic record obtained by me
from the Unlteq States Bankruptcy Court for the Middle District of Florida via Public Access to
Court Electronic Recotxdsscrvice. At the time I obtained this record, no security features present
on the el_ectronlc record indicated any changes or errors in an electronic signature or other
information in the electronic record after the electronic record's creation or execution.

This declaration is made by me under pe ,an signe  s25thday of May, 2024.

Robin J. Rubens

J'*ETTEB.DIAZ o
W COUUISSDI'HH 481753 N Public's Signa
6.2028

Printed Name of Notary Public
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Debtor Name !

TIN

Date Filed

Case
Number

District

Red Lobster Management LLC

46-5136889

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

Red Lobster Restaurants LLC

46-5134308

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

RLSV, Inc.

46-5146180

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

Red Lobster Canada, Inc.

46-5304569

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

Red Lobster Hospitality LLC

46-5125297

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

RL Kansas LLC

46-5132396

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

Red Lobster Sourcing LLC

46-5503075

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

Red Lobster Supply LLC

46-5459187

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

RL Columbia LLC

46-5377825

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

10.

RL of Frederick, Inc.

52-1989184

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

11.

Red Lobster of Texas, Inc.

75-1421424

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

12.

RL Maryland, Inc.

52-1757185

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

13.

Red Lobster of Bel Air, Inc.

52-1832240

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

14.

RL Salisbury, LLC

47-1407836

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

15.

Red Lobster International
Holdings LLC

47-1204661

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

! For a detailed description of the relationship amongst the Debtors listed herein, please refer to the Declaration of
Jonathan Tibus in Support of Chapter 11 Petitions and First Day Relief filed on the Petition Date.

12970032-1
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OMNIBUS ACTION BY WRITTEN CONSENT
OF
THE BOARDS OF MANAGERS
OF
RED LOBSTER MANAGEMENT LLC
RED LOBSTER RESTAURANTS LLC
RED LOBSTER HOSPITALITY LLC
RED LOBSTER SOURCING LLC
RED LOBSTER SUPPLY LLC
RL KANSAS LLC
RL COLUMBIA LLC
RL SALISBURY, LLC
RED LOBSTER INTERNATIONAL HOLDINGS LLC

AND

THE BOARDS OF DIRECTORS
OF
RLSYV, INC.

RED LOBSTER CANADA, INC.
RED LOBSTER OF BEL AIR, INC.
RL MARYLAND, INC.

RL OF FREDERICK, INC.
RED LOBSTER OF TEXAS, INC.

AND

THE SOLE MEMBER AND SOLE STOCKHOLDER
OF
RED LOBSTER RESTAURANTS LLC
RED LOBSTER HOSPITALITY LLC
RED LOBSTER SOURCING LLC
RED LOBSTER SUPPLY LLC
RL KANSAS LLC
RED LOBSTER INTERNATIONAL HOLDINGS LLC
RLSYV, INC.
RED LOBSTER CANADA, INC.
RL OF FREDERICK, INC.
RED LOBSTER OF TEXAS, INC.

AND
SOLE MANAGING MEMBER
OF
RL COLUMBIA LLC
RL SALISBURY, LLC
AND
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SOLE VOTING STOCKHOLDER
OF

RED LOBSTER OF BEL AIR, INC.
RL MARYLAND, INC.

May 19, 2024

The undersigned, being the sole member, sole stockholder, sole managing member
or sole voting stockholder, as applicable, of each of the boards of managers and the boards of
directors (together, the “Boards”), as applicable, of each of Red Lobster Management LL.C, a
Delaware limited liability company (“Management”), Red Lobster Restaurants LLC, a Delaware
limited liability company (“Restaurants”), Red Lobster Hospitality LLC, a Delaware limited
liability company (“Hospitality”), Red Lobster Sourcing LLC, a Delaware limited liability
company (“Sourcing”), Red Lobster Supply LLC, a Delaware limited liability company
(“Supply”), RL Kansas LLC, a Kansas limited liability company (“Kansas”), RL Columbia LLC,
a Maryland limited liability company (“Columbia”), RL Salisbury, LLC, a Maryland limited
liability company (“Salisbury”), RLSV, Inc., a Florida corporation (“RLSV”), Red Lobster
Canada, Inc., a Delaware corporation (“Canada”), Red Lobster of Bel Air, Inc., a Maryland
corporation (“Bel Air”), RL Maryland, Inc., a Maryland corporation (“Maryland”), RL of
Frederick, Inc, a Maryland corporation (“Frederick™), Red Lobster of Texas, Inc., a Texas
corporation (“Texas”), and Red Lobster International Holdings, LLC, a Delaware limited liability
company (“International”, and, collectively with Management, Restaurants, Hospitality, Sourcing,
Supply, Kansas, Columbia, Salisbury, RLSV, Canada, Bel Air, Maryland, Frederick and Texas, the
“Companies” and each, a “Company”), hereby adopts the following resolutions as an action of the
Boards of each Company, and directs that this omnibus action by written consent be filed with the
minutes and proceedings of the Boards and, as applicable, the sole member, sole stockholder, sole
managing member or sole voting stockholder of the Companies:

WHEREAS, the Boards have reviewed and considered the operational condition of
the Companies and the business of the Companies on the date hereof, including the historical
performance of the Companies, the assets of the Companies, the current and long-term liabilities
of the Companies, the liquidity of the Companies, the strategic alternatives available to the
Companies, and the impact of the foregoing on the business, creditors and other parties in interest
of the Companies;

WHEREAS, the Boards have received, reviewed and considered recommendations
of the Companies’ legal and financial advisors as to the relative risks and benefits of seeking relief
under chapter 11 of title 11 of the United States Code (11 U.S.C. §§ 101 et seq., the “Bankruptcy
Code”), and the Boards have had an opportunity to consult with the legal and financial advisors of
the Companies and has considered each of the strategic alternatives available to the Companies;

WHEREAS, in the business judgment of the Boards, it is in the best interests of the
Companies, their equityholders, their creditors, and other parties in interest for and the Boards
desire that (i) each of the Companies file a voluntary petition seeking relief pursuant to chapter 11
of the Bankruptcy Code (the cases commenced by such voluntary petitions being the “Chapter 11
Cases”) in a court of proper jurisdiction (the “Bankruptcy Court”) and (ii) Red Lobster
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Management LLC, in its capacity as a foreign representative of the Companies, file an application
for recognition of the Chapter 11 Cases under Part IV of the Companies’ Creditors Arrangement
Act (Canada) (“CCAA”), in each case to address such Company’s financial issues;

WHEREAS, the Boards have reviewed and considered that certain Secured
Superpriority Debtor-In-Possession Financing Agreement (the “Postpetition Credit Agreement”)
by and among the Companies and Fortress Credit Corp., a Delaware corporation, as administrative
agent (“Agent”), and the lenders party thereto (the “Lenders”), pursuant to which the Lenders shall
provide post-petition secured financing to the Companies;

WHEREAS, after considering the recommendations of each of the Companies’
advisors supporting the entry into the Postpetition Credit Agreement under the facts and
circumstances facing such Company, the Boards have deemed it advisable and in the best interests
of the Companies and their stakeholders to adopt and approve the Postpetition Credit Agreement
and to consummate the transactions contemplated thereby;

WHEREAS, the Boards have reviewed and considered that certain Asset Purchase
Agreement proposed to be entered into by and among a newly formed purchaser entity affiliated
with the Lenders, Management and certain of Management’s direct and indirect subsidiaries that
are signatories thereto (the “Stalking Horse APA”), pursuant to which such purchaser has agreed,
on the terms and subject to the conditions set forth therein, to purchase (via a credit bid)
substantially all of the assets of the Companies (as further detailed in the Stalking Horse APA),
subject to the Companies’ right to terminate such agreement to accept a higher and better offer in
connection with the auction contemplated as part of the Chapter 11 Cases; and

WHEREAS, after considering the recommendations of each of the Companies’
advisors supporting the entry into the Stalking Horse APA under the facts and circumstances facing
such Company, the Boards have deemed it advisable and in the best interests of the Companies
and their stakeholders to adopt and approve the Stalking Horse APA and to consummate the
transactions contemplated thereby.

NOW, THEREFORE, BE IT RESOLVED, that any officer of each Company (each
such Persons, an “Authorized Officer” and together, the “Authorized Officers”), acting alone or
with one or more other Authorized Officers, is hereby authorized and empowered on behalf of,
and in the name of, the Companies to execute and verify or certify (i) a petition under chapter 11
of the Bankruptcy Code and to cause the same to be filed in the Bankruptcy Court at such time as
any such Authorized Officer executing the same shall determine and in such form or forms as any
such Authorized Officer may approve, and (ii) an application for recognition of the Chapter 11
Cases under Part IV of the CCAA, and to cause the same to be filed at such time as any such
Authorized Officer executing the same shall determine and in such form or forms as any such
Authorized Officer may approve, in each case in such Authorized Officer’s sole discretion after
consultation with the Companies’ counsel;

FURTHER RESOLVED, that the law firm of King & Spalding LLP with its
principal office currently located at 1180 Peachtree Street, N.E., Atlanta, Georgia 30309, be, and
hereby is, employed as counsel for the Companies in connection with the prosecution of the
Companies’ cases under chapter 11 of the Bankruptcy Code;
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FURTHER RESOLVED, that the law firm of Berger Singerman LLP with its
principal office currently located at 1450 Brickell Avenue, Suite 1900, Miami, Florida 33131, be,
and hereby is, employed as Florida co-counsel for the Companies in connection with the
prosecution of the Companies’ cases under chapter 11 of the Bankruptcy Code;

FURTHER RESOLVED, that the law firm of Blake, Cassels & Graydon LLP with
its office currently located at 119 Bay Street, Suite 4000, Commerce Court West, Toronto, Ontario,
MS5L 1A9, Canada, be, and hereby is, employed as local Canadian counsel for the Companies in

connection with the prosecution of Red Lobster Management LLC’s foreign recognition
proceeding under Part IV of the CCAA;

FURTHER RESOLVED, that the advisory firm of Alvarez & Marsal North
America, LLC with its office currently located at Monarch Tower, 3424 Peachtree Road NE, Suite
1500, Atlanta, GA 30326, be, and hereby is, employed to provide a chief executive officer, a chief
restructuring officer and other restructuring personnel for the Companies in connection with the
prosecution of the Companies’ cases under chapter 11 of the Bankruptcy Code;

FURTHER RESOLVED, that the investment bank of Hilco Corporate Finance,
LLC with its principal office currently located at 401 N. Michigan Avenue, Suite 1630, Chicago,
Mlinois 60611, be, and hereby is, employed as lead investment banker for the Companies in
connection with the prosecution of the Companies’ cases under chapter 11 of the Bankruptcy Code;

FURTHER RESOLVED, that Epiq Corporate Restructuring, LLC (“Epiq”), with
its principal office currently located at 777 Third Avenue, 12" Floor, New York New York 10017,
be, and hereby is, employed as claims and noticing agent for the Companies in connection with
the prosecution of the Companies’ cases under chapter 11 of the Bankruptcy Code;

FURTHER RESOLVED, that Keen-Summit Capital Partners LLC (“Keen”), with
its principal office currently located at 1 Huntington Quadrangle, Suite 2004, Melville, New York
11747, be, and hereby is, employed as real estate advisor for the Companies in connection with
the prosecution of the Companies’ cases under chapter 11 of the Bankruptcy Code;

FURTHER RESOLVED, that each of the Authorized Officers be, and each of them
hereby is, authorized to prepare (or cause to be prepared), execute and file (or cause to be filed)
any and all petitions, schedules, motions, lists, applications, pleadings, and other papers, to take
any and all such other and further actions which any Authorized Officer or the Companies’ legal
counsel may deem necessary, desirable or appropriate in connection with (1) filing the voluntary
petition for relief under chapter 11 of the Bankruptcy Code, including, but not limited to, motions
to obtain the use of cash collateral and to incur debtor-in-possession financing, and, upon
authorization by the Boards as appropriate, to take and perform any and all further acts and deeds
which they deem necessary, proper or desirable in connection with the chapter 11 case, with a view
to the successful prosecution of such case, and (ii) filing of the application for recognition under
Part IV of the CCAA, including, and, upon authorization by the Boards as appropriate, to take and
perform any and all further acts and deeds which they deem necessary, proper or desirable in
connection with the filing under Part IV of the CCAA, with a view to the successful prosecution
of such case;

FURTHER RESOLVED, that each of the Authorized Officers be, and each of them
hereby is, authorized to cause the Companies, and the Companies are hereby authorized, to incur
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postpetition secured indebtedness in an amount determined to be necessary or advisable by any of
such Authorized Officers to guaranty the obligations of the Companies in respect of such
indebtedness, and to grant security interests and priming liens in favor of the Agent and the Lenders
in any and all assets and properties of the Companies pursuant to one or more security agreements
to secure such indebtedness, and each such Authorized Officer is hereby authorized to negotiate,
execute and deliver the Postpetition Credit Agreement, such guaranties and security agreements,
and the Companies are authorized to perform all of their obligations and agreements thereunder
(including the repayment of any amount owing thereunder) and to consummate the transactions
contemplated thereby, and each such Authorized Officer is hereby authorized to negotiate, make,
sign, execute, acknowledge, deliver and perform any and all such other instruments and
agreements which he or she deems necessary, proper or desirable in connection therewith, pursuant
to which substantially all of the assets of the Companies will be pledged to the Agent as collateral
under the Postpetition Credit Agreement, in each case, in such forms and with such changes,
modifications or additions thereto as the executing Authorized Officer shall approve in his or her
sole discretion (such approval to be conclusively evidenced by the execution of the Postpetition
Credit Agreement and such other instruments and agreements);

FURTHER RESOLVED, that the execution and delivery (including, in each case,
by electronic signature and/or electronic transmission) of the Stalking Horse APA and such other
transaction documents contemplated thereby, the consummation of the transactions contemplated
thereby, and the performance of such Companies’ obligations thereunder, be, and each of them
hereby is, in all respects, authorized, approved, adopted, ratified, and confirmed by the Boards in
respect of such Companies and in respect of such Companies’ capacity as the sole member, sole
stockholder, sole managing member or sole voting stockholder, as applicable any other of such
Companies;

FURTHER RESOLVED, that each of the Authorized Officers be, and each of them
hereby is, authorized to cause the Companies party thereto, and such Companies are hereby
authorized, to enter into the Stalking Horse APA, and each such Authorized Officer is hereby
authorized to negotiate, execute and deliver the Stalking Horse APA and such other transaction
documents contemplated thereby, and the Companies are authorized to perform all of their
obligations and agreements thereunder and to consummate the transactions contemplated thereby,
and each such Authorized Officer is hereby authorized to negotiate, make, sign, execute,
acknowledge, deliver and perform any and all such other instruments and agreements which he or
she deems necessary, proper or desirable in connection therewith, in each case, in such forms and
with such changes, modifications or additions thereto as the executing Authorized Officer shall
approve in his or her sole discretion (such approval to be conclusively evidenced by the execution
of the Postpetition Credit Agreement and such other instruments and agreements),

FURTHER RESOLVED, that each Authorized Officer is hereby authorized to take
or cause to be taken, in the name and on behalf of such Companies, all such further actions and to
prepare, execute and deliver or cause to be prepared, executed and delivered, in the name and on
behalf of such Companies, all such other agreements, documents and instruments and to incur and
pay all such fees and expenses as such Authorized Officer deems necessary or appropriate in order
to give full effect to the Transaction and related transactions contemplated by the Stalking Horse
APA and the other transaction documents contemplated thereby;
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FURTHER RESOLVED, that each Authorized Person is hereby authorized and
directed, in the name and on behalf of such Companies, to take all such other actions deemed
necessary or appropriate in order to comply with the applicable laws of any jurisdiction, and with
any rules, regulations and other requirements of any court or governmental, regulatory or
administrative agency or instrumentality, with respect to the transactions contemplated by the
Stalking Horse APA and the other transaction documents contemplated thereby;

FURTHER RESOLVED, that each of the Authorized Officers be, and each of them
hereby is, authorized, directed and empowered, on behalf of and in the name of the Companies, to
execute appropriate retention agreements, pay appropriate retainers prior to and promptly
following the filing of the Companies’ cases under chapter 11 of the Bankruptcy Code, and cause
to be filed an appropriate application for authority to retain the services of (i) King & Spalding,
LLP as counsel, (i1) Berger Singerman LLP as Florida co-counsel, (iii) Blake, Cassels & Graydon
LLP as local Canadian counsel, (iv) Alvarez & Marsal North America, LLC to provide a chief
executive officer, chief restructuring officer and other personnel, (v) Epiq as claims and noticing
agent, (vi) Hilco Corporate Finance, LLC as lead investment bank and (vii) Keen as real estate

advisor in connection with its cases under chapter 11 of the Bankruptcy Code and Part IV of the
CCAA, as applicable;

FURTHER RESOLVED, that the Authorized Officers of the Companies be, and
each of them hereby is, authorized and directed on behalf of the Companies to take such actions
and to make, sign, execute, acknowledge, deliver and perform (and record in a relevant office of
the county clerk, if necessary) any and all such agreements, affidavits, orders, directions,
certificates, requests, receipts, financing statements or other instruments, as may be necessary,
desirable, or appropriate in the reasonable discretion of any such Authorized Officer to give effect
to the foregoing resolutions, and to execute and deliver such agreements (including exhibits
thereto) and related documents, and to perform fully the terms and provisions thereof;

FURTHER RESOLVED, that the Companies be, and hereby are, authorized to pay
all fees and expenses incurred by it or for its account in connection with the actions approved in
any or all of the foregoing resolutions, and all actions related thereto, and each Authorized Officer
be, and each of them hereby is, authorized, empowered and directed to cause the Companies to
make said payments as each such Authorized Officer may deem necessary, appropriate, advisable
or desirable, such payment to constitute conclusive evidence of such Authorized Officer’s
determination and approval of the necessity, appropriateness, advisability or desirability thereof;
and

FURTHER RESOLVED, that to the extent that any of the actions authorized by any
of the foregoing resolutions have been taken previously by any Authorized Officers or employees
of the Companies on their behalf, such actions are hereby ratified, approved and confirmed in their
entirety; and

FURTHER RESOLVED, that this omnibus action by written consent may be
executed and delivered by electronic transmission with the same eftect as delivery of an original.

[Remainder of Page Intentionally Left Blank)
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STATEOF FLORIDA

COUNTY OF MIAMI-DADE

The attached document, VVoluntary Petition for Red Lobster Canada, Inc., dated May 19, 2024
and containing 13pages, is a true and correct copy of an electronic record obtained by me from
the United States Bankruptcy Court for the Middle District of Florida via Public Access to Court
Electronic Records service. At the time | obtained this record, no security features present on the
electronic record indicated any changes or errors in an electronic signature or other information
in the electronic record after the electronic record's creation or execution.

This declarationis made by me under penal eou signed thi  5thday of May, 2024.

Robin J. ubens

JANETTE B. DIAZ

481753 tary Public's Signature

EVIRES: Fe&u.2-6.2028

uaz (k R 0OAz
Printed Name of Notary Public
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Debtor Name !

TIN

Date Filed

Case
Number

District

Red Lobster Management LLC

46-5136889

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

Red Lobster Restaurants LLC

46-5134308

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

RLSV, Inc.

46-5146180

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

Red Lobster Canada, Inc.

46-5304569

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

Red Lobster Hospitality LLC

46-5125297

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

RL Kansas LLC

46-5132396

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

Red Lobster Sourcing LLC

46-5503075

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

Red Lobster Supply LLC

46-5459187

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

RL Columbia LLC

46-5377825

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

10.

RL of Frederick, Inc.

52-1989184

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

11.

Red Lobster of Texas, Inc.

75-1421424

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

12.

RL Maryland, Inc.

52-1757185

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

13.

Red Lobster of Bel Air, Inc.

52-1832240

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

14.

RL Salisbury, LLC

47-1407836

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

15.

Red Lobster International
Holdings LLC

47-1204661

May 19, 2024

Pending

U.S. Bankruptcy Court,
Middle District of Florida
(Orlando Division)

! For a detailed description of the relationship amongst the Debtors listed herein, please refer to the Declaration of
Jonathan Tibus in Support of Chapter 11 Petitions and First Day Relief filed on the Petition Date.

12970032-1




Case 6:24-bk-02489-GER Doc 1 Filed 05/19/24 Page 7 of 13
25

OMNIBUS ACTION BY WRITTEN CONSENT
OF
THE BOARDS OF MANAGERS
OF
RED LOBSTER MANAGEMENT LLC
RED LOBSTER RESTAURANTS LLC
RED LOBSTER HOSPITALITY LLC
RED LOBSTER SOURCING LLC
RED LOBSTER SUPPLY LLC
RL KANSAS LLC
RL COLUMBIA LLC
RL SALISBURY, LLC
RED LOBSTER INTERNATIONAL HOLDINGS LLC

AND

THE BOARDS OF DIRECTORS
OF
RLSYV, INC.

RED LOBSTER CANADA, INC.
RED LOBSTER OF BEL AIR, INC.
RL MARYLAND, INC.

RL OF FREDERICK, INC.
RED LOBSTER OF TEXAS, INC.

AND

THE SOLE MEMBER AND SOLE STOCKHOLDER
OF
RED LOBSTER RESTAURANTS LLC
RED LOBSTER HOSPITALITY LLC
RED LOBSTER SOURCING LLC
RED LOBSTER SUPPLY LLC
RL KANSAS LLC
RED LOBSTER INTERNATIONAL HOLDINGS LLC
RLSYV, INC.
RED LOBSTER CANADA, INC.
RL OF FREDERICK, INC.
RED LOBSTER OF TEXAS, INC.

AND
SOLE MANAGING MEMBER
OF
RL COLUMBIA LLC
RL SALISBURY, LLC
AND
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SOLE VOTING STOCKHOLDER
OF

RED LOBSTER OF BEL AIR, INC.
RL MARYLAND, INC.

May 19, 2024

The undersigned, being the sole member, sole stockholder, sole managing member
or sole voting stockholder, as applicable, of each of the boards of managers and the boards of
directors (together, the “Boards”), as applicable, of each of Red Lobster Management LL.C, a
Delaware limited liability company (“Management”), Red Lobster Restaurants LLC, a Delaware
limited liability company (“Restaurants”), Red Lobster Hospitality LLC, a Delaware limited
liability company (“Hospitality”), Red Lobster Sourcing LLC, a Delaware limited liability
company (“Sourcing”), Red Lobster Supply LLC, a Delaware limited liability company
(“Supply”), RL Kansas LLC, a Kansas limited liability company (“Kansas”), RL Columbia LLC,
a Maryland limited liability company (“Columbia”), RL Salisbury, LLC, a Maryland limited
liability company (“Salisbury”), RLSV, Inc., a Florida corporation (“RLSV”), Red Lobster
Canada, Inc., a Delaware corporation (“Canada”), Red Lobster of Bel Air, Inc., a Maryland
corporation (“Bel Air”), RL Maryland, Inc., a Maryland corporation (“Maryland”), RL of
Frederick, Inc, a Maryland corporation (“Frederick™), Red Lobster of Texas, Inc., a Texas
corporation (“Texas”), and Red Lobster International Holdings, LLC, a Delaware limited liability
company (“International”, and, collectively with Management, Restaurants, Hospitality, Sourcing,
Supply, Kansas, Columbia, Salisbury, RLSV, Canada, Bel Air, Maryland, Frederick and Texas, the
“Companies” and each, a “Company”), hereby adopts the following resolutions as an action of the
Boards of each Company, and directs that this omnibus action by written consent be filed with the
minutes and proceedings of the Boards and, as applicable, the sole member, sole stockholder, sole
managing member or sole voting stockholder of the Companies:

WHEREAS, the Boards have reviewed and considered the operational condition of
the Companies and the business of the Companies on the date hereof, including the historical
performance of the Companies, the assets of the Companies, the current and long-term liabilities
of the Companies, the liquidity of the Companies, the strategic alternatives available to the
Companies, and the impact of the foregoing on the business, creditors and other parties in interest
of the Companies;

WHEREAS, the Boards have received, reviewed and considered recommendations
of the Companies’ legal and financial advisors as to the relative risks and benefits of seeking relief
under chapter 11 of title 11 of the United States Code (11 U.S.C. §§ 101 et seq., the “Bankruptcy
Code”), and the Boards have had an opportunity to consult with the legal and financial advisors of
the Companies and has considered each of the strategic alternatives available to the Companies;

WHEREAS, in the business judgment of the Boards, it is in the best interests of the
Companies, their equityholders, their creditors, and other parties in interest for and the Boards
desire that (i) each of the Companies file a voluntary petition seeking relief pursuant to chapter 11
of the Bankruptcy Code (the cases commenced by such voluntary petitions being the “Chapter 11
Cases”) in a court of proper jurisdiction (the “Bankruptcy Court”) and (ii) Red Lobster




Case 6:24-bk-02489-GER Doc 1 Filed 05/19/24 Page 9 of 13
27

Management LLC, in its capacity as a foreign representative of the Companies, file an application
for recognition of the Chapter 11 Cases under Part IV of the Companies’ Creditors Arrangement
Act (Canada) (“CCAA”), in each case to address such Company’s financial issues;

WHEREAS, the Boards have reviewed and considered that certain Secured
Superpriority Debtor-In-Possession Financing Agreement (the “Postpetition Credit Agreement”)
by and among the Companies and Fortress Credit Corp., a Delaware corporation, as administrative
agent (“Agent”), and the lenders party thereto (the “Lenders”), pursuant to which the Lenders shall
provide post-petition secured financing to the Companies;

WHEREAS, after considering the recommendations of each of the Companies’
advisors supporting the entry into the Postpetition Credit Agreement under the facts and
circumstances facing such Company, the Boards have deemed it advisable and in the best interests
of the Companies and their stakeholders to adopt and approve the Postpetition Credit Agreement
and to consummate the transactions contemplated thereby;

WHEREAS, the Boards have reviewed and considered that certain Asset Purchase
Agreement proposed to be entered into by and among a newly formed purchaser entity affiliated
with the Lenders, Management and certain of Management’s direct and indirect subsidiaries that
are signatories thereto (the “Stalking Horse APA”), pursuant to which such purchaser has agreed,
on the terms and subject to the conditions set forth therein, to purchase (via a credit bid)
substantially all of the assets of the Companies (as further detailed in the Stalking Horse APA),
subject to the Companies’ right to terminate such agreement to accept a higher and better offer in
connection with the auction contemplated as part of the Chapter 11 Cases; and

WHEREAS, after considering the recommendations of each of the Companies’
advisors supporting the entry into the Stalking Horse APA under the facts and circumstances facing
such Company, the Boards have deemed it advisable and in the best interests of the Companies
and their stakeholders to adopt and approve the Stalking Horse APA and to consummate the
transactions contemplated thereby.

NOW, THEREFORE, BE IT RESOLVED, that any officer of each Company (each
such Persons, an “Authorized Officer” and together, the “Authorized Officers”), acting alone or
with one or more other Authorized Officers, is hereby authorized and empowered on behalf of,
and in the name of, the Companies to execute and verify or certify (i) a petition under chapter 11
of the Bankruptcy Code and to cause the same to be filed in the Bankruptcy Court at such time as
any such Authorized Officer executing the same shall determine and in such form or forms as any
such Authorized Officer may approve, and (ii) an application for recognition of the Chapter 11
Cases under Part IV of the CCAA, and to cause the same to be filed at such time as any such
Authorized Officer executing the same shall determine and in such form or forms as any such
Authorized Officer may approve, in each case in such Authorized Officer’s sole discretion after
consultation with the Companies’ counsel;

FURTHER RESOLVED, that the law firm of King & Spalding LLP with its
principal office currently located at 1180 Peachtree Street, N.E., Atlanta, Georgia 30309, be, and
hereby is, employed as counsel for the Companies in connection with the prosecution of the
Companies’ cases under chapter 11 of the Bankruptcy Code;
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FURTHER RESOLVED, that the law firm of Berger Singerman LLP with its
principal office currently located at 1450 Brickell Avenue, Suite 1900, Miami, Florida 33131, be,
and hereby is, employed as Florida co-counsel for the Companies in connection with the
prosecution of the Companies’ cases under chapter 11 of the Bankruptcy Code;

FURTHER RESOLVED, that the law firm of Blake, Cassels & Graydon LLP with
its office currently located at 119 Bay Street, Suite 4000, Commerce Court West, Toronto, Ontario,
MS5L 1A9, Canada, be, and hereby is, employed as local Canadian counsel for the Companies in

connection with the prosecution of Red Lobster Management LLC’s foreign recognition
proceeding under Part IV of the CCAA;

FURTHER RESOLVED, that the advisory firm of Alvarez & Marsal North
America, LLC with its office currently located at Monarch Tower, 3424 Peachtree Road NE, Suite
1500, Atlanta, GA 30326, be, and hereby is, employed to provide a chief executive officer, a chief
restructuring officer and other restructuring personnel for the Companies in connection with the
prosecution of the Companies’ cases under chapter 11 of the Bankruptcy Code;

FURTHER RESOLVED, that the investment bank of Hilco Corporate Finance,
LLC with its principal office currently located at 401 N. Michigan Avenue, Suite 1630, Chicago,
Mlinois 60611, be, and hereby is, employed as lead investment banker for the Companies in
connection with the prosecution of the Companies’ cases under chapter 11 of the Bankruptcy Code;

FURTHER RESOLVED, that Epiq Corporate Restructuring, LLC (“Epiq”), with
its principal office currently located at 777 Third Avenue, 12" Floor, New York New York 10017,
be, and hereby is, employed as claims and noticing agent for the Companies in connection with
the prosecution of the Companies’ cases under chapter 11 of the Bankruptcy Code;

FURTHER RESOLVED, that Keen-Summit Capital Partners LLC (“Keen”), with
its principal office currently located at 1 Huntington Quadrangle, Suite 2004, Melville, New York
11747, be, and hereby is, employed as real estate advisor for the Companies in connection with
the prosecution of the Companies’ cases under chapter 11 of the Bankruptcy Code;

FURTHER RESOLVED, that each of the Authorized Officers be, and each of them
hereby is, authorized to prepare (or cause to be prepared), execute and file (or cause to be filed)
any and all petitions, schedules, motions, lists, applications, pleadings, and other papers, to take
any and all such other and further actions which any Authorized Officer or the Companies’ legal
counsel may deem necessary, desirable or appropriate in connection with (1) filing the voluntary
petition for relief under chapter 11 of the Bankruptcy Code, including, but not limited to, motions
to obtain the use of cash collateral and to incur debtor-in-possession financing, and, upon
authorization by the Boards as appropriate, to take and perform any and all further acts and deeds
which they deem necessary, proper or desirable in connection with the chapter 11 case, with a view
to the successful prosecution of such case, and (ii) filing of the application for recognition under
Part IV of the CCAA, including, and, upon authorization by the Boards as appropriate, to take and
perform any and all further acts and deeds which they deem necessary, proper or desirable in
connection with the filing under Part IV of the CCAA, with a view to the successful prosecution
of such case;

FURTHER RESOLVED, that each of the Authorized Officers be, and each of them
hereby is, authorized to cause the Companies, and the Companies are hereby authorized, to incur
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postpetition secured indebtedness in an amount determined to be necessary or advisable by any of
such Authorized Officers to guaranty the obligations of the Companies in respect of such
indebtedness, and to grant security interests and priming liens in favor of the Agent and the Lenders
in any and all assets and properties of the Companies pursuant to one or more security agreements
to secure such indebtedness, and each such Authorized Officer is hereby authorized to negotiate,
execute and deliver the Postpetition Credit Agreement, such guaranties and security agreements,
and the Companies are authorized to perform all of their obligations and agreements thereunder
(including the repayment of any amount owing thereunder) and to consummate the transactions
contemplated thereby, and each such Authorized Officer is hereby authorized to negotiate, make,
sign, execute, acknowledge, deliver and perform any and all such other instruments and
agreements which he or she deems necessary, proper or desirable in connection therewith, pursuant
to which substantially all of the assets of the Companies will be pledged to the Agent as collateral
under the Postpetition Credit Agreement, in each case, in such forms and with such changes,
modifications or additions thereto as the executing Authorized Officer shall approve in his or her
sole discretion (such approval to be conclusively evidenced by the execution of the Postpetition
Credit Agreement and such other instruments and agreements);

FURTHER RESOLVED, that the execution and delivery (including, in each case,
by electronic signature and/or electronic transmission) of the Stalking Horse APA and such other
transaction documents contemplated thereby, the consummation of the transactions contemplated
thereby, and the performance of such Companies’ obligations thereunder, be, and each of them
hereby is, in all respects, authorized, approved, adopted, ratified, and confirmed by the Boards in
respect of such Companies and in respect of such Companies’ capacity as the sole member, sole
stockholder, sole managing member or sole voting stockholder, as applicable any other of such
Companies;

FURTHER RESOLVED, that each of the Authorized Officers be, and each of them
hereby is, authorized to cause the Companies party thereto, and such Companies are hereby
authorized, to enter into the Stalking Horse APA, and each such Authorized Officer is hereby
authorized to negotiate, execute and deliver the Stalking Horse APA and such other transaction
documents contemplated thereby, and the Companies are authorized to perform all of their
obligations and agreements thereunder and to consummate the transactions contemplated thereby,
and each such Authorized Officer is hereby authorized to negotiate, make, sign, execute,
acknowledge, deliver and perform any and all such other instruments and agreements which he or
she deems necessary, proper or desirable in connection therewith, in each case, in such forms and
with such changes, modifications or additions thereto as the executing Authorized Officer shall
approve in his or her sole discretion (such approval to be conclusively evidenced by the execution
of the Postpetition Credit Agreement and such other instruments and agreements),

FURTHER RESOLVED, that each Authorized Officer is hereby authorized to take
or cause to be taken, in the name and on behalf of such Companies, all such further actions and to
prepare, execute and deliver or cause to be prepared, executed and delivered, in the name and on
behalf of such Companies, all such other agreements, documents and instruments and to incur and
pay all such fees and expenses as such Authorized Officer deems necessary or appropriate in order
to give full effect to the Transaction and related transactions contemplated by the Stalking Horse
APA and the other transaction documents contemplated thereby;
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FURTHER RESOLVED, that each Authorized Person is hereby authorized and
directed, in the name and on behalf of such Companies, to take all such other actions deemed
necessary or appropriate in order to comply with the applicable laws of any jurisdiction, and with
any rules, regulations and other requirements of any court or governmental, regulatory or
administrative agency or instrumentality, with respect to the transactions contemplated by the
Stalking Horse APA and the other transaction documents contemplated thereby;

FURTHER RESOLVED, that each of the Authorized Officers be, and each of them
hereby is, authorized, directed and empowered, on behalf of and in the name of the Companies, to
execute appropriate retention agreements, pay appropriate retainers prior to and promptly
following the filing of the Companies’ cases under chapter 11 of the Bankruptcy Code, and cause
to be filed an appropriate application for authority to retain the services of (i) King & Spalding,
LLP as counsel, (i1) Berger Singerman LLP as Florida co-counsel, (iii) Blake, Cassels & Graydon
LLP as local Canadian counsel, (iv) Alvarez & Marsal North America, LLC to provide a chief
executive officer, chief restructuring officer and other personnel, (v) Epiq as claims and noticing
agent, (vi) Hilco Corporate Finance, LLC as lead investment bank and (vii) Keen as real estate

advisor in connection with its cases under chapter 11 of the Bankruptcy Code and Part IV of the
CCAA, as applicable;

FURTHER RESOLVED, that the Authorized Officers of the Companies be, and
each of them hereby is, authorized and directed on behalf of the Companies to take such actions
and to make, sign, execute, acknowledge, deliver and perform (and record in a relevant office of
the county clerk, if necessary) any and all such agreements, affidavits, orders, directions,
certificates, requests, receipts, financing statements or other instruments, as may be necessary,
desirable, or appropriate in the reasonable discretion of any such Authorized Officer to give effect
to the foregoing resolutions, and to execute and deliver such agreements (including exhibits
thereto) and related documents, and to perform fully the terms and provisions thereof;

FURTHER RESOLVED, that the Companies be, and hereby are, authorized to pay
all fees and expenses incurred by it or for its account in connection with the actions approved in
any or all of the foregoing resolutions, and all actions related thereto, and each Authorized Officer
be, and each of them hereby is, authorized, empowered and directed to cause the Companies to
make said payments as each such Authorized Officer may deem necessary, appropriate, advisable
or desirable, such payment to constitute conclusive evidence of such Authorized Officer’s
determination and approval of the necessity, appropriateness, advisability or desirability thereof;
and

FURTHER RESOLVED, that to the extent that any of the actions authorized by any
of the foregoing resolutions have been taken previously by any Authorized Officers or employees
of the Companies on their behalf, such actions are hereby ratified, approved and confirmed in their
entirety; and

FURTHER RESOLVED, that this omnibus action by written consent may be
executed and delivered by electronic transmission with the same eftect as delivery of an original.

[Remainder of Page Intentionally Left Blank)
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STAUFOF FLORIDA

COUNTYOF MIAMI-DADE

The attached document, Voluntary Petition for Red Lobster HospitalityLLC, dated May 19,
2024and containing 13pages, is a true and corTecicopy of an electronicrecord obtained by me
from the United States Bankruptcy Court for the Middle District of Floridavia Public Access to
Court Electronic Recordsservice. At the time | obtainedthis record, no security features present
on the electronic record indicatedany changesor errors in an electronicsignature or other
information in the electronicrecord after the electronicrecord's creationor execution.

This declaration is made by me under pen penu signe 25thday of May, 2024.

Robin J. Rubens

JANETTE B. DIAZ

6.2028 taryPublic's Signat e

Printed Name of Notary Public
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OMNIBUS ACTION BY WRITTEN CONSENT
OF
THE BOARDS OF MANAGERS
OF
RED LOBSTER MANAGEMENT LLC
RED LOBSTER RESTAURANTS LLC
RED LOBSTER HOSPITALITY LLC
RED LOBSTER SOURCING LLC
RED LOBSTER SUPPLY LLC
RL KANSAS LLC
RL COLUMBIA LLC
RL SALISBURY, LLC
RED LOBSTER INTERNATIONAL HOLDINGS LLC

AND

THE BOARDS OF DIRECTORS
OF
RLSYV, INC.

RED LOBSTER CANADA, INC.
RED LOBSTER OF BEL AIR, INC.
RL MARYLAND, INC.

RL OF FREDERICK, INC.
RED LOBSTER OF TEXAS, INC.

AND

THE SOLE MEMBER AND SOLE STOCKHOLDER
OF
RED LOBSTER RESTAURANTS LLC
RED LOBSTER HOSPITALITY LLC
RED LOBSTER SOURCING LLC
RED LOBSTER SUPPLY LLC
RL KANSAS LLC
RED LOBSTER INTERNATIONAL HOLDINGS LLC
RLSYV, INC.
RED LOBSTER CANADA, INC.
RL OF FREDERICK, INC.
RED LOBSTER OF TEXAS, INC.

AND
SOLE MANAGING MEMBER
OF
RL COLUMBIA LLC
RL SALISBURY, LLC
AND
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SOLE VOTING STOCKHOLDER
OF

RED LOBSTER OF BEL AIR, INC.
RL MARYLAND, INC.

May 19, 2024

The undersigned, being the sole member, sole stockholder, sole managing member
or sole voting stockholder, as applicable, of each of the boards of managers and the boards of
directors (together, the “Boards”), as applicable, of each of Red Lobster Management LL.C, a
Delaware limited liability company (“Management”), Red Lobster Restaurants LLC, a Delaware
limited liability company (“Restaurants”), Red Lobster Hospitality LLC, a Delaware limited
liability company (“Hospitality”), Red Lobster Sourcing LLC, a Delaware limited liability
company (“Sourcing”), Red Lobster Supply LLC, a Delaware limited liability company
(“Supply”), RL Kansas LLC, a Kansas limited liability company (“Kansas”), RL Columbia LLC,
a Maryland limited liability company (“Columbia”), RL Salisbury, LLC, a Maryland limited
liability company (“Salisbury”), RLSV, Inc., a Florida corporation (“RLSV”), Red Lobster
Canada, Inc., a Delaware corporation (“Canada”), Red Lobster of Bel Air, Inc., a Maryland
corporation (“Bel Air”), RL Maryland, Inc., a Maryland corporation (“Maryland”), RL of
Frederick, Inc, a Maryland corporation (“Frederick™), Red Lobster of Texas, Inc., a Texas
corporation (“Texas”), and Red Lobster International Holdings, LLC, a Delaware limited liability
company (“International”, and, collectively with Management, Restaurants, Hospitality, Sourcing,
Supply, Kansas, Columbia, Salisbury, RLSV, Canada, Bel Air, Maryland, Frederick and Texas, the
“Companies” and each, a “Company”), hereby adopts the following resolutions as an action of the
Boards of each Company, and directs that this omnibus action by written consent be filed with the
minutes and proceedings of the Boards and, as applicable, the sole member, sole stockholder, sole
managing member or sole voting stockholder of the Companies:

WHEREAS, the Boards have reviewed and considered the operational condition of
the Companies and the business of the Companies on the date hereof, including the historical
performance of the Companies, the assets of the Companies, the current and long-term liabilities
of the Companies, the liquidity of the Companies, the strategic alternatives available to the
Companies, and the impact of the foregoing on the business, creditors and other parties in interest
of the Companies;

WHEREAS, the Boards have received, reviewed and considered recommendations
of the Companies’ legal and financial advisors as to the relative risks and benefits of seeking relief
under chapter 11 of title 11 of the United States Code (11 U.S.C. §§ 101 et seq., the “Bankruptcy
Code”), and the Boards have had an opportunity to consult with the legal and financial advisors of
the Companies and has considered each of the strategic alternatives available to the Companies;

WHEREAS, in the business judgment of the Boards, it is in the best interests of the
Companies, their equityholders, their creditors, and other parties in interest for and the Boards
desire that (i) each of the Companies file a voluntary petition seeking relief pursuant to chapter 11
of the Bankruptcy Code (the cases commenced by such voluntary petitions being the “Chapter 11
Cases”) in a court of proper jurisdiction (the “Bankruptcy Court”) and (ii) Red Lobster
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Management LLC, in its capacity as a foreign representative of the Companies, file an application
for recognition of the Chapter 11 Cases under Part IV of the Companies’ Creditors Arrangement
Act (Canada) (“CCAA”), in each case to address such Company’s financial issues;

WHEREAS, the Boards have reviewed and considered that certain Secured
Superpriority Debtor-In-Possession Financing Agreement (the “Postpetition Credit Agreement”)
by and among the Companies and Fortress Credit Corp., a Delaware corporation, as administrative
agent (“Agent”), and the lenders party thereto (the “Lenders”), pursuant to which the Lenders shall
provide post-petition secured financing to the Companies;

WHEREAS, after considering the recommendations of each of the Companies’
advisors supporting the entry into the Postpetition Credit Agreement under the facts and
circumstances facing such Company, the Boards have deemed it advisable and in the best interests
of the Companies and their stakeholders to adopt and approve the Postpetition Credit Agreement
and to consummate the transactions contemplated thereby;

WHEREAS, the Boards have reviewed and considered that certain Asset Purchase
Agreement proposed to be entered into by and among a newly formed purchaser entity affiliated
with the Lenders, Management and certain of Management’s direct and indirect subsidiaries that
are signatories thereto (the “Stalking Horse APA”), pursuant to which such purchaser has agreed,
on the terms and subject to the conditions set forth therein, to purchase (via a credit bid)
substantially all of the assets of the Companies (as further detailed in the Stalking Horse APA),
subject to the Companies’ right to terminate such agreement to accept a higher and better offer in
connection with the auction contemplated as part of the Chapter 11 Cases; and

WHEREAS, after considering the recommendations of each of the Companies’
advisors supporting the entry into the Stalking Horse APA under the facts and circumstances facing
such Company, the Boards have deemed it advisable and in the best interests of the Companies
and their stakeholders to adopt and approve the Stalking Horse APA and to consummate the
transactions contemplated thereby.

NOW, THEREFORE, BE IT RESOLVED, that any officer of each Company (each
such Persons, an “Authorized Officer” and together, the “Authorized Officers”), acting alone or
with one or more other Authorized Officers, is hereby authorized and empowered on behalf of,
and in the name of, the Companies to execute and verify or certify (i) a petition under chapter 11
of the Bankruptcy Code and to cause the same to be filed in the Bankruptcy Court at such time as
any such Authorized Officer executing the same shall determine and in such form or forms as any
such Authorized Officer may approve, and (ii) an application for recognition of the Chapter 11
Cases under Part IV of the CCAA, and to cause the same to be filed at such time as any such
Authorized Officer executing the same shall determine and in such form or forms as any such
Authorized Officer may approve, in each case in such Authorized Officer’s sole discretion after
consultation with the Companies’ counsel;

FURTHER RESOLVED, that the law firm of King & Spalding LLP with its
principal office currently located at 1180 Peachtree Street, N.E., Atlanta, Georgia 30309, be, and
hereby is, employed as counsel for the Companies in connection with the prosecution of the
Companies’ cases under chapter 11 of the Bankruptcy Code;
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FURTHER RESOLVED, that the law firm of Berger Singerman LLP with its
principal office currently located at 1450 Brickell Avenue, Suite 1900, Miami, Florida 33131, be,
and hereby is, employed as Florida co-counsel for the Companies in connection with the
prosecution of the Companies’ cases under chapter 11 of the Bankruptcy Code;

FURTHER RESOLVED, that the law firm of Blake, Cassels & Graydon LLP with
its office currently located at 119 Bay Street, Suite 4000, Commerce Court West, Toronto, Ontario,
MS5L 1A9, Canada, be, and hereby is, employed as local Canadian counsel for the Companies in

connection with the prosecution of Red Lobster Management LLC’s foreign recognition
proceeding under Part IV of the CCAA;

FURTHER RESOLVED, that the advisory firm of Alvarez & Marsal North
America, LLC with its office currently located at Monarch Tower, 3424 Peachtree Road NE, Suite
1500, Atlanta, GA 30326, be, and hereby is, employed to provide a chief executive officer, a chief
restructuring officer and other restructuring personnel for the Companies in connection with the
prosecution of the Companies’ cases under chapter 11 of the Bankruptcy Code;

FURTHER RESOLVED, that the investment bank of Hilco Corporate Finance,
LLC with its principal office currently located at 401 N. Michigan Avenue, Suite 1630, Chicago,
Mlinois 60611, be, and hereby is, employed as lead investment banker for the Companies in
connection with the prosecution of the Companies’ cases under chapter 11 of the Bankruptcy Code;

FURTHER RESOLVED, that Epiq Corporate Restructuring, LLC (“Epiq”), with
its principal office currently located at 777 Third Avenue, 12" Floor, New York New York 10017,
be, and hereby is, employed as claims and noticing agent for the Companies in connection with
the prosecution of the Companies’ cases under chapter 11 of the Bankruptcy Code;

FURTHER RESOLVED, that Keen-Summit Capital Partners LLC (“Keen”), with
its principal office currently located at 1 Huntington Quadrangle, Suite 2004, Melville, New York
11747, be, and hereby is, employed as real estate advisor for the Companies in connection with
the prosecution of the Companies’ cases under chapter 11 of the Bankruptcy Code;

FURTHER RESOLVED, that each of the Authorized Officers be, and each of them
hereby is, authorized to prepare (or cause to be prepared), execute and file (or cause to be filed)
any and all petitions, schedules, motions, lists, applications, pleadings, and other papers, to take
any and all such other and further actions which any Authorized Officer or the Companies’ legal
counsel may deem necessary, desirable or appropriate in connection with (1) filing the voluntary
petition for relief under chapter 11 of the Bankruptcy Code, including, but not limited to, motions
to obtain the use of cash collateral and to incur debtor-in-possession financing, and, upon
authorization by the Boards as appropriate, to take and perform any and all further acts and deeds
which they deem necessary, proper or desirable in connection with the chapter 11 case, with a view
to the successful prosecution of such case, and (ii) filing of the application for recognition under
Part IV of the CCAA, including, and, upon authorization by the Boards as appropriate, to take and
perform any and all further acts and deeds which they deem necessary, proper or desirable in
connection with the filing under Part IV of the CCAA, with a view to the successful prosecution
of such case;

FURTHER RESOLVED, that each of the Authorized Officers be, and each of them
hereby is, authorized to cause the Companies, and the Companies are hereby authorized, to incur
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postpetition secured indebtedness in an amount determined to be necessary or advisable by any of
such Authorized Officers to guaranty the obligations of the Companies in respect of such
indebtedness, and to grant security interests and priming liens in favor of the Agent and the Lenders
in any and all assets and properties of the Companies pursuant to one or more security agreements
to secure such indebtedness, and each such Authorized Officer is hereby authorized to negotiate,
execute and deliver the Postpetition Credit Agreement, such guaranties and security agreements,
and the Companies are authorized to perform all of their obligations and agreements thereunder
(including the repayment of any amount owing thereunder) and to consummate the transactions
contemplated thereby, and each such Authorized Officer is hereby authorized to negotiate, make,
sign, execute, acknowledge, deliver and perform any and all such other instruments and
agreements which he or she deems necessary, proper or desirable in connection therewith, pursuant
to which substantially all of the assets of the Companies will be pledged to the Agent as collateral
under the Postpetition Credit Agreement, in each case, in such forms and with such changes,
modifications or additions thereto as the executing Authorized Officer shall approve in his or her
sole discretion (such approval to be conclusively evidenced by the execution of the Postpetition
Credit Agreement and such other instruments and agreements);

FURTHER RESOLVED, that the execution and delivery (including, in each case,
by electronic signature and/or electronic transmission) of the Stalking Horse APA and such other
transaction documents contemplated thereby, the consummation of the transactions contemplated
thereby, and the performance of such Companies’ obligations thereunder, be, and each of them
hereby is, in all respects, authorized, approved, adopted, ratified, and confirmed by the Boards in
respect of such Companies and in respect of such Companies’ capacity as the sole member, sole
stockholder, sole managing member or sole voting stockholder, as applicable any other of such
Companies;

FURTHER RESOLVED, that each of the Authorized Officers be, and each of them
hereby is, authorized to cause the Companies party thereto, and such Companies are hereby
authorized, to enter into the Stalking Horse APA, and each such Authorized Officer is hereby
authorized to negotiate, execute and deliver the Stalking Horse APA and such other transaction
documents contemplated thereby, and the Companies are authorized to perform all of their
obligations and agreements thereunder and to consummate the transactions contemplated thereby,
and each such Authorized Officer is hereby authorized to negotiate, make, sign, execute,
acknowledge, deliver and perform any and all such other instruments and agreements which he or
she deems necessary, proper or desirable in connection therewith, in each case, in such forms and
with such changes, modifications or additions thereto as the executing Authorized Officer shall
approve in his or her sole discretion (such approval to be conclusively evidenced by the execution
of the Postpetition Credit Agreement and such other instruments and agreements),

FURTHER RESOLVED, that each Authorized Officer is hereby authorized to take
or cause to be taken, in the name and on behalf of such Companies, all such further actions and to
prepare, execute and deliver or cause to be prepared, executed and delivered, in the name and on
behalf of such Companies, all such other agreements, documents and instruments and to incur and
pay all such fees and expenses as such Authorized Officer deems necessary or appropriate in order
to give full effect to the Transaction and related transactions contemplated by the Stalking Horse
APA and the other transaction documents contemplated thereby;
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FURTHER RESOLVED, that each Authorized Person is hereby authorized and
directed, in the name and on behalf of such Companies, to take all such other actions deemed
necessary or appropriate in order to comply with the applicable laws of any jurisdiction, and with
any rules, regulations and other requirements of any court or governmental, regulatory or
administrative agency or instrumentality, with respect to the transactions contemplated by the
Stalking Horse APA and the other transaction documents contemplated thereby;

FURTHER RESOLVED, that each of the Authorized Officers be, and each of them
hereby is, authorized, directed and empowered, on behalf of and in the name of the Companies, to
execute appropriate retention agreements, pay appropriate retainers prior to and promptly
following the filing of the Companies’ cases under chapter 11 of the Bankruptcy Code, and cause
to be filed an appropriate application for authority to retain the services of (i) King & Spalding,
LLP as counsel, (i1) Berger Singerman LLP as Florida co-counsel, (iii) Blake, Cassels & Graydon
LLP as local Canadian counsel, (iv) Alvarez & Marsal North America, LLC to provide a chief
executive officer, chief restructuring officer and other personnel, (v) Epiq as claims and noticing
agent, (vi) Hilco Corporate Finance, LLC as lead investment bank and (vii) Keen as real estate

advisor in connection with its cases under chapter 11 of the Bankruptcy Code and Part IV of the
CCAA, as applicable;

FURTHER RESOLVED, that the Authorized Officers of the Companies be, and
each of them hereby is, authorized and directed on behalf of the Companies to take such actions
and to make, sign, execute, acknowledge, deliver and perform (and record in a relevant office of
the county clerk, if necessary) any and all such agreements, affidavits, orders, directions,
certificates, requests, receipts, financing statements or other instruments, as may be necessary,
desirable, or appropriate in the reasonable discretion of any such Authorized Officer to give effect
to the foregoing resolutions, and to execute and deliver such agreements (including exhibits
thereto) and related documents, and to perform fully the terms and provisions thereof;

FURTHER RESOLVED, that the Companies be, and hereby are, authorized to pay
all fees and expenses incurred by it or for its account in connection with the actions approved in
any or all of the foregoing resolutions, and all actions related thereto, and each Authorized Officer
be, and each of them hereby is, authorized, empowered and directed to cause the Companies to
make said payments as each such Authorized Officer may deem necessary, appropriate, advisable
or desirable, such payment to constitute conclusive evidence of such Authorized Officer’s
determination and approval of the necessity, appropriateness, advisability or desirability thereof;
and

FURTHER RESOLVED, that to the extent that any of the actions authorized by any
of the foregoing resolutions have been taken previously by any Authorized Officers or employees
of the Companies on their behalf, such actions are hereby ratified, approved and confirmed in their
entirety; and

FURTHER RESOLVED, that this omnibus action by written consent may be
executed and delivered by electronic transmission with the same eftect as delivery of an original.

[Remainder of Page Intentionally Left Blank)
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Court File No.: CV-24-00720567-00CL
IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, C. C-36, AS AMENDED

AND IN THE MATTER OF RED LOBSTER MANAGEMENT LLC, RED LOBSTER HOSPITALITY LLC and RED LOBSTER
CANADA, INC.

APPLICATION OF RED LOBSTER MANAGEMENT LLC UNDER SECTION 46 OF THE COMPANIES’ CREDITORS ARRANGEMENT
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Proceeding Commenced at Toronto
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Lawyers for the Foreign Representative
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