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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF FLORIDA 

MIAMI DIVISION 
www.flsb.uscourts.gov 

 
In re: 
 
SAILORMEN, INC., 
 

Debtor.1 

 
 
 
 
 
/ 

Chapter 11 
 
Case No. 26-10451-RAM 
 
 
 

 
 

EXPEDITED MOTION FOR ORDER (I) APPROVING THE PRIVATE SALE 
 OF THE ORLANDO REGION FREE AND CLEAR OF LIENS,  
CLAIMS, ENCUMBRANCES, AND INTERESTS AND (II) THE  

ASSIGNMENT AND ASSUMPTION OF CERTAIN EXECUTORY CONTRACTS AND 
UNEXPIRED LEASES 

 
Basis for Expedited Hearing: 

 
RFI Ventures, LLC, the successful bidder for the Orlando 
region, failed to close on the sale of the Orlando region on July 
12, 2026. The Debtor has since scrambled to find an alternative 
transaction in a limited timeframe. The Debtor has authority to 
operate its Orlando stores through July 24, 2026. The Debtor 
must close on the proposed sale on or prior to July 24, 2026. 
Accordingly, the Debtor requests the Court set this matter for 
hearing on July 22, 2026, at 10:00 a.m. 

 
Sailormen, Inc. (the “Debtor”), pursuant to 11 U.S.C. §§ 363(b), 363(f), 365(a), and 365(f), 

requests the entry of an order approving the sale of 23 stores in the Orlando region to SBH Foods 

PLK, LLC (“Buyer”) pursuant to the Asset Purchase Agreement attached hereto as Exhibit 1 

(“APA” or “Purchase Agreement”).  In support, the Debtors state as follows: 

CONCISE STATEMENT PURSUANT TO LOCAL RULE 6004-1(a) 

Identity of Buyer:  SBH Foods PLK, LLC 

 
1  The Debtor in this Chapter 11 case and the last four digits of its federal tax identification number are Sailormen, 

Inc. (5214). The location of the Debtor’s corporate headquarters and the Debtor’s service address in this chapter 
11 case is Miami, Florida. 
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Assets: The 23 Orlando stores listed on Exhibit A to the APA 

Purchase Price:  $2,672,500.00 

Warranties:  As-Is, Where-Is except as provided in Article IV of the APA 

Closing Date:  July 24, 2026 

Closing Conditions:   Entry of the Sale Order 

 No stay of the Sale Order 

 Other conditions to closing set forth in the APA 

Lienholders:  BMO Bank, N.A. (the “Prepetition Agent”) 

 Local taxing authorities 

 

FACTUAL BACKGROUND 

1. On January 15, 2026 (the “Petition Date”), the Debtor filed a voluntary petition in 

this Court for relief under chapter 11 of the Bankruptcy Code.  

2. The Debtor continues to manage and operate its business as a debtor-in-possession 

pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. 

3. On February 12, 2026, the United States Trustee appointed an official committee 

of unsecured creditors (the “Committee”).  

4. No request for a trustee or examiner has been made in this chapter 11 case. 

5. Information regarding the Debtor’s business, capital structure and the 

circumstances leading to the commencement of this chapter 11 case is set forth in the Baker 

Declaration [Dkt. No. 9], which is incorporated herein by reference. 

6.  From July 15-17, 2026, the Debtor conducted an auction (the “Auction”) for 

substantially all of its assets. At the Auction, the Debtor selected RFI Ventures, LLC (“RFI”) as 
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the Successful Bidder for the Debtor’s Orlando Region. There was no Backup Bidder. The 

Auction was the result of a monthslong marketing process lead by the Debtor’s investment 

banker Peak Franchise Capital LLC (“Peak”). That process resulted in RFI’s bid, and RFI failed 

to close on the transaction, leaving the Debtor with few choices.  

7. Upon the agreement of Popeyes Louisiana Kitchen, Inc. (“PLK”) and the 

Prepetition Agent, the Debtor secured authorization to use cash collateral to operate the Orlando 

stores through July 24, 2026, in an attempt to secure an alternative buyer. Those efforts have 

been successful and resulted in the Buyer’s offer to purchase the 23 Orlando stores (the “Assets”) 

for $2,672,500.00 (the “Purchase Price”). The Debtor seeks to sell the Assets to the Buyer (the 

“Sale”).  

8. The Debtor believes that the Prepetition Agent is the only party that holds a lien on 

the Assets, although local taxing authorities may assert liens for tangible personal property taxes.  

RELIEF REQUESTED 

A. The Court Should Approve the Sale Under 11 U.S.C. § 363(b). 

9. Section 363(b) of the Bankruptcy Code permits the use, sale or lease, “other than 

in the ordinary course of business,” of property of the estate. 11 U.S.C. § 363(b).  In evaluating 

proposed uses of property under § 363(b), courts employ the business judgment rule, which “is 

a policy of judicial restraint born of the recognition that directors are, in most cases, more 

qualified to make business decisions than are judges.” In re Friedman's, Inc., 336 B.R. 891, 895 

(Bankr. S.D. Ga. 2005) (quotation omitted).  “Courts should approve an exercise of a debtor's 

business judgment unless it is so manifestly unreasonable that it could not be based on sound 

business judgment, but only on bad faith, whim or caprice.” Friedman's, 336 B.R. at 895 

(quotation omitted); see In re Chateaugay Corp., 973 F.2d 141, 143 (2d Cir. 1992); In re Lionel 
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Corp., 722 F.2d 1063 (2nd. Cir. 1983). 

10. The Debtor submits that all of the factors demonstrating its sound business 

judgment are met and that the sale terms set forth in the APA and summarized in this Motion 

should be approved. The Debtor extensively marketed the Assets prior to the Auction. The Buyer 

has agreed to pay a higher Purchase Price than was achieved through the longer sale process.  

The negotiations between the Debtor and Buyer have been extensive, in good faith and at arms-

length.  There is substantial business justification to support the private sale to Buyer. Based on 

the diligent and extensive marketing efforts for the Assets, the time pressures associated with the 

inability to operate the Assets after July 24, 2026, and the emergency situation resulting from 

RFI’s failure to close, the Debtor does not believe that further marketing or an auction are 

practicable and, in any event, would not result in a higher sale price.  

11. Once a court is satisfied that there is a sound business justification for the proposed 

sale, the court must then determine whether (a) the sale price is fair and reasonable; (b) the debtor 

in possession has provided interested parties with adequate and reasonable notice; and (c) the 

Buyer is proceeding in good faith. See In re Abbotts Dairies of Pennsylvania, 788 F.2d 143, 147 

(3d Cir. 1986) (noting that the phrase “good faith” encompasses one who purchases in good faith 

and for value); In re Weatherly Frozen Food Group, Inc., 149 B.R. 480, 483 (Bankr. N.D. Ohio 

1992).  All of the factors are or will be satisfied in this matter. 

12. First, as set forth above, the Purchase Price is fair and reasonable. While the 

transaction represented by the Purchase Agreement is not subject to higher and better offers, the 

proposed transaction provides a price that is greater than what the Debtor had initially achieved 

as the result of a monthslong sale process. Accordingly, an auction would only produce increased 

expenses without any benefit to interested parties. The sale to Buyer results in a substantial and 

Case 26-10451-RAM    Doc 796    Filed 07/17/26    Page 4 of 86



 

5 
 
4904-9514-6767, v. 1 
CORE/3535735.0002/236684998.1 

material benefit to the estates and creditors as it will provide significant cure payments and save 

over 500 jobs.  

13. Second, the Debtors will provide notice to all interested parties of this Motion.  The 

Debtor will serve this Motion, including exhibits, and the Court's notice of hearing on its creditor 

matrix, the Buyer, and the Office of the United States Trustee.  The Debtor submits that such 

notice constitutes good and sufficient notice and that no further notice need be given. 

14. Finally, the Buyer is a good faith purchaser.  The Buyer is not an insider of, or 

otherwise affiliated with, the Debtor, and the offer was negotiated at arm's length.  As such, the 

Debtor requests that the Court find that the Buyer constitutes a good faith purchaser of the Assets 

pursuant to 11 U.S.C. § 363(m), such that the reversal or modification on appeal of the sale shall 

not affect its validity. See, e.g., 11 U.S.C. § 363(m) (reversal or modification on appeal of a 

transaction authorized under § 363(b) of the Bankruptcy Code does not affect the validity of the 

sale to an entity that acquired the property in good faith); In re Adamson Co., Inc., 159 F.3d 896 

(4th Cir. 1998.). 

B. The Court Should Approve the Sale Free and Clear of All Liens, Claims and 
Encumbrances Under 11 U.S.C. § 363(f). 

 
15. Section 363(f) of the Bankruptcy Code permits the trustee (or debtor in possession) 

to sell property of the estate free and clear of any third-party interests in such property if certain 

conditions are satisfied, including the consent of the affected parties. See 11 U.S.C. § 363(f)(1)–

(5).  

16. The Debtor anticipates that the Prepetition Agent will consent to the sale under 

§ 363(f)(2), subject to the provisions relating to a Negative Proceed Sale in the proposed order 

attached hereto. As to any taxing authorities, their interests will attach to the proceeds of the sale. 

Thus, all liens, claims, and encumbrances on the Assets will be adequately protected by 
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attachment to the sale proceeds.  

C. The Court Should Approve the Proposed Assumption and Assignment of the 

Unexpired Leases 

17. As an essential element of the proposed sale of the Assets, the Debtor seeks to 

assume and assign the underlying franchise agreements, unexpired leases, and any executory 

contracts identified in the APA (the “Assumed Contracts”) to the Buyer.  

18. Section 365(a) of the Bankruptcy Code provides that a debtor, “subject to the 

court’s approval, may assume or reject any executory contract or unexpired lease of the debtor.” 

11 U.S.C. § 365(a). Section 365(f) provides that a debtor may assign an unexpired lease or 

executory contract.  

19. Although section 365 of the Bankruptcy Code does not set forth standards for courts 

to apply in determining whether to approve a debtor’s decision to assume an executory contract, 

courts have consistently applied a “business judgment” test when reviewing such a decision. See 

Nat’l Labor Relations Bd. v. Bildisco and Bildisco (In re Bildisco), 682 F.2d 72, 79 (3d Cir. 

1982) (stating that “[t]he usual test for rejection of an executory contract is simply whether 

rejection would benefit the estate, the ‘business judgment’ test.”).  A debtor satisfies the 

“business judgment” test when it determines, in good faith, that assumption of an executory 

contract will benefit the estate and is not the product of “bad faith, whim or caprice.” Lubrizon 

Enters. v. Richmond Metal Finishes, 756 F.2d 1043, 1047 (4th Cir. 1980); In re FCX, Inc., 60 

B.R. 405, 411 (Bankr. E.D.N.Y. 1986). 

20. Here, the assumption and assignment of the Assumed Contracts is a necessary and 

essential part of the terms of the sale to the Buyer. The Bidding Procedures Order [Dkt. No. 378] 

set forth procedures for assumption and assignment of the Assumed Contracts, including the 
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determination of amounts necessary to cure any arrearages thereunder.  

D. The Court Should Waive the Rule 6004(h) and 6006(d) Stays. 
 

21. Finally, in order to expedite the sale of the Assets, the Debtor requests that the Court 

waive the requirement for a 14-day stay of the order approving the sale of the Assets and 

assignment of the Leases pursuant to Rules 6004(h) and 6006(d) so that the order approving the 

requested sale is effective immediately. 

 WHEREFORE, the Debtors request that the Court enter an order, substantially in the form 

of the order attached hereto as Exhibit 2: (1) granting this Motion; (2) approving the APA; (3) 

approving the sale of the Assets to the Buyer; (4) approving the assumption and assignment of the 

Assumed Contracts; (5) waiving the 14-day stay of Rules 6004 and 6006; and (6) granting such 

other and further relief as the Court deems just and appropriate.   

 
                                                                     SHRAIBERG PAGE P.A. 
 
                                                                     Attorneys for the Debtor 
                                                                     2385 NW Executive Center Drive, #300 
                                                                     Boca Raton, Florida 33431 
                                                                     Telephone: 561-443-0800 
                                                                     Facsimile: 561-998-0047 
 bss@slp.law 
 shess@slp.law  
 
                By:      /s/ Bradley S. Shraiberg  
                  Bradley S. Shraiberg 
                  Florida Bar No. 121622 
       Samuel W. Hess 
               Florida Bar No. 1044184 
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CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that a true and correct copy of the foregoing was furnished via 

Notice of Electronic Filing to those parties registered to receive electronic noticing in this case on 

July 17, 2026. 

  /s/ Bradley S. Shraiberg   

 
Electronic Notice List 
(VIA CM/ECF): 
 

 Eric N Assouline     ena@assoulineberlowe.com, ah@assoulineberlowe.com 
 Terence G Banich     terence.banich@katten.com 
 Paul J. Battista     pjbattista@venable.com, 

cascavone@venable.com;jnunez@venable.com;imalcolm@venable.com;heburke@venable.com;i
malcolm@ecf.courtdrive.com;cascavone@ecf.courtdrive.com 

 Seth N Benes     seth@lwlawfla.com, claudia@lwlawfla.com;Pleadings@lwlawfla.com 
 Laura Boeckman     lboeckman@coj.net 
 Stephen C Breuer     stephen@breuer.law, 

genna@breuer.law,stephen@ecf.courtdrive.com,mia@breuer.law 
 Joseph P. Briggett     jbriggett@bakerdonelson.com, jbowers@bakerdonelson.com 
 Jacqueline Calderin     jc@agentislaw.com, 

bankruptcy@agentislaw.com;nsocorro@agentislaw.com 
 Helbert A. Canales-Rojas     helbert@canalesrojaslaw.com, mymarks@bakerdonelson.com 
 Ronald S Canter     rcanter@roncanterllc.com 
 Shawn M Christianson     schristianson@buchalter.com, cmcintire@buchalter.com 
 Lisa Caryl Cohen     lcohen@ruffcohen.com 
 Isabel V Colleran     isabel.colleran@blaxgray.com 
 Matthew McDonnell Couch     mcouch@moorheadlaw.com, 

heidi@moorheadlaw.com;kblackman@moorheadlaw.com 
 Alan R Crane     acrane@furrcohen.com, 

yfernandez@furrcohen.com;ltitus@furrcohen.com;staff1@furrcohen.com;cranear84158@notify.
bestcase.com;paralegal@furrcohen.com;paralegal2@furrcohen.com 

 Kathleen DiSanto     kdisanto@bushross.com, 
bankruptcy.eservice@bushross.com;kdisanto@ecf.courtdrive.com 

 James M Donohue     jdonohue@ausley.com, sshaffer@ausley.com 
 Michael P Dunn     michael.dunn@dunnlawpa.com, 

rbasnueva@dunnlawpa.com;tudani@dunnlawpa.com;lrodriguez@dunnlawpa.com;mflores@dun
nlawpa.com 

 C Craig Eller     celler@kelleylawoffice.com, 
bankruptcy@kelleylawoffice.com;scott@kelleylawoffice.com 

 Raye C Elliott     raye.elliott@akerman.com, 
jennifer.meehan@akerman.com;ava.hill@akerman.com 

 Brian T FitzGerald     fitzgeraldb@hillsboroughcounty.org, 
connorsa@hillsboroughcounty.org;stroupj@hillsboroughcounty.org 

 Kevin A Forsthoefel     kforsthoefel@ausley.com, kreffitt@ausley.com 
 Patricia Francois     patriciafrancois@demandthelimits.com 
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 David L. Gay     dgay@carltonfields.com, 
cguzman@carltonfields.com;efile@ecf.inforuptcy.com;miaecf@cfdom.net 

 Mark A Gilbert     mark.gilbert@colemantalley.com 
 Joe M. Grant     jgrant@loriumlaw.com, jenna-munsey-

6083@ecf.pacerpro.com;jyoung@loriumlaw.com;acabello@loriumlaw.com 
 Jordi Guso     jguso@bergersingerman.com, 

fsellers@bergersingerman.com;efile@bergersingerman.com;efile@ecf.courtdrive.com 
 Stephanie L Hauser     slh@lklsg.com, ame@lklsg.com 
 Malinda L Hayes     malinda@mlhlawoffices.com, 

hayes.malindab120631@notify.bestcase.com;hayes.malindab120631@notify-
prod.bestcase.com;yamile@mlhlawoffices.com 

 Samuel W Hess     shess@slp.law, 
dwoodall@slp.law;pmouton@slp.law;shess@ecf.courtdrive.com;mortman@slp.law 

 Michael S Hoffman     mhoffman@lessnehoffman.law, 
mhoffman@ecf.courtdrive.com;lnegron@lessnehoffman.law 

 Erin M Hoskins     ehoskins@bergersingerman.com, 
efile@bergersingerman.com;efile@ecf.courtdrive.com 

 Jason Ward Johnson     jjohnson@gunster.com, dmowery@gunster.com 
 Jason Z. Jones     jjones@joneslawpa.com 
 Joshua R. C. Justus     jjustus@gentrylocke.com 
 Amrit S Kapai     akapai@dunnlawpa.com, 

rbasnueva@dunnlawpa.com;tudani@dunnlawpa.com;lrodriguez@dunnlawpa.com;mflores@dun
nlawpa.com 

 Matthew S Kish     mkish@sbwh.law, mlarhzal@sbwh.law;r65072@notify.bestcase.com 
 Harris J. Koroglu     hkoroglu@shutts.com, 

mcabo@shutts.com;bvelapoldi@shutts.com;fsantelices@shutts.com 
 John J Lamoureux     jlamoureux@carltonfields.com, 

delliott@carltonfields.com;tpaecf@cfdom.net 
 Jaime Burton Leggett     jleggett@bastamron.com, 

jmiranda@bastamron.com,mdesvergunat@bastamron.com,mhernandez@bastamron.com,eServic
e@bastamron.com 

 Brett D Lieberman     brett@elrolaw.com, 
eservice@elrolaw.com;tisha@elbizlaw.com;virginia@elbizlaw.com;denissis@elbizlaw.com 

 Jesus Lozano     jlozano@nardellalaw.com, 
klynch@nardellalaw.com;msayne@nardellalaw.com;ibennett@nardellalaw.com;jlies@nardellala
w.com 

 William J Maguire     william@maguire-law.com, assistant@maguire-law.com 
 Paul N Mascia     pmascia@nardellalaw.com, 

klynch@nardellalaw.com;msayne@nardellalaw.com;ibennett@nardellalaw.com;jlies@nardellala
w.com 

 Kenneth Mather     kmather@gunster.com, jcowzer@gunster.com;mweaver@gunster.com 
 Esther A McKean     esther.mckean@akerman.com 
 Brian K. McMahon     briankmcmahon@gmail.com 
 Glenn D Moses     gmoses@venable.com, 

cascavone@venable.com;ipmalcolm@venable.com;jnunez@venable.com;imalcolm@ecf.courtdri
ve.com;btraina@venable.com 

 Joel F. Newell     newellj@ballardspahr.com, phxlsateam@ballardspahr.com 
 Office of the US Trustee     USTPRegion21.MM.ECF@usdoj.gov 
 Gregory Ohl     gregory.ohl@colemantalley.com, janet.valdes@colemantalley.com 
 Thomas S Onder     tonder@stark-stark.com 
 Luis Orengo     lorengo@carltonfields.com, kathompson@carltonfields.com 
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 Chad S Paiva     trustee.paiva@gmail.com, 
michaelbollingpa@gmail.com,simone@fenderbollingpaiva.com 

 Eric S Pendergraft     ependergraft@slp.law, 
dwoodall@slp.law;mortman@slp.law;bshraibergecfmail@gmail.com;pmouton@slp.law 

 L William Porter III     bporter@lathamluna.com 
 Stephen B Porterfield     stephen.porterfield@dentons.com, 

jan.pack@dentons.com;candice.stanford@dentons.com 
 Robert J. Powell     rpowell@moorheadlaw.com, 

heidi@moorheadlaw.com;kblackman@moorheadlaw.com 
 Leanne McKnight Prendergast     Leanne.Prendergast@pierferd.com, l3annemp@gmail.com 
 Timothy R Qualls     stalevich@yvlaw.net, tqualls@yvlaw.net 
 Jordan L Rappaport     office@rorlawfirm.com, 1678370420@filings.docketbird.com 
 David A Ray     dar@trippscott.com, 

draycmecf@gmail.com;dar@trippscott.com;aaa@trippscott.com;bankruptcy@trippscott.com 
 Alexis S Read     asr@alexisreadlaw.com, asr@readlawpllc.com 
 Olivia Retenauer     oretenauer@tobinreyes.com, 

eservice@tobinreyes.com;mrea@tobinreyes.com 
 Ricardo A Reyes     rar@tobinreyes.com, 

rreid@tobinreyes.com;eservice@tobinreyes.com;mhorton@tobinreyes.com 
 Dana Lee Robbins-Boehner     drobbins@burr.com, mguerra@burr.com;kkearney@burr.com 
 Richard R Robles     rrobles@roblespa.com, 

paralegal@roblespa.com;lawclerk@roblespa.com;assistant@roblespa.com;r49546@notify.bestca
se.com 

 Emilio Eduardo Rodriguez     eer@assoulineberlowe.com, sh@assoulineberlowe.com 
 Eric A Rosen     erosen@fowler-white.com, CAfilings@fowler-white.com 
 Gail M. Ruiz     gailruiz@att.net 
 Ariel Sagre     law@sagrelawfirm.com 
 Luis Salazar     lsalazar@coleschotz.com, luis-salazar-

4791@ecf.pacerpro.com;JCeide@coleschotz.com;LLorenzo@coleschotz.com;Alee-
sin@coleschotz.com;DFernandez@coleschotz.com;EVazquez@coleschotz.com 

 Jeffrey N Schatzman     notices@schatzmanlaw.com, 
g2251@notify.cincompass.com;schatzman.jeffreyn.b105574@notify.bestcase.com 

 Steven D Schneiderman     Steven.D.Schneiderman@usdoj.gov 
 David B Shemano     dshemano@shemanolaw.com, 

mkolcun@robinskaplan.com;cweiner@robinskaplan.com 
 Bradley S Shraiberg     bss@slp.law, 

dwoodall@slp.law;dwoodall@ecf.courtdrive.com;pmouton@slp.law;mortman@slp.law 
 R Scott Shuker     rshuker@shukerdorris.com, 

atillman@shukerdorris.com;mfranklin@shukerdorris.com;lstricker@shukerdorris.com;wtownsen
d@shukerdorris.com 

 Eric J Silver     esilver@stearnsweaver.com, 
jless@stearnsweaver.com;fsanchez@stearnsweaver.com;cgraver@stearnsweaver.com;mfernande
z@stearnsweaver.com 

 Paul Steven Singerman     singerman@bergersingerman.com, 
hmoreno@bergersingerman.com;efile@bergersingerman.com;efile@ecf.courtdrive.com 

 Jason Slatkin     jslatkin@loriumlaw.com, ecf.jslatkin@loriumlaw.com 
 David R Softness     david@softnesslaw.com 
 Nicolaos Soulellis     nsoulellis@gunster.com, jcowzer@gunster.com;mweaver@gunster.com 
 Gavin N Stewart     bk@stewartlegalgroup.com 
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 Lauren Stricker     lstricker@shukerdorris.com, 
atillman@shukerdorris.com;mdorris@shukerdorris.com;mfranklin@shukerdorris.com;rshuker@s
hukerdorris.com;wtownsend@shukerdorris.com 

 James S Telepman     jst@cohennorris.com 
 Richard R Thames     rrt@thamesmarkey.law, 

srb@thamesmarkey.law;brm@thamesmarkey.law;rjs@thamesmarkey.law;keh@thamesmarkey.la
w 

 Seth P Traub     straub@shumaker.com, dmccabe@shumaker.com 
 Barry Seth Turner     bt@bstpa.com, bstpalaw@gmail.com;paralegal@bstpa.com 
 John J Wiles     bankruptcy@evict.net 
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ASSET PURCHASE AGREEMENT 

THIS ASSET PURCHASE AGREEMENT (the “Agreement”) is entered into as of July 

17, 2026 (the “Execution Date”), by and among SAILORMEN, INC., a Florida corporation 

(“Seller”), and SBH FOODS PLK LLC, a Florida limited liability company (“Purchaser”). Seller 

and Purchaser are sometimes hereinafter referred to individually as a “Party” and, collectively, as 

the “Parties”. 

WHEREAS, Seller currently operates a number of retail fast food restaurants (the 

“Business”) at the various locations set forth on Exhibit A attached hereto (each, a “Store” and, 

collectively, the “Stores”) under the name “Popeyes Louisiana Kitchen”, pursuant to the 

Franchise Agreements (hereinafter defined); and 

WHEREAS, in connection with Seller’s operation of the Business at the Stores, Seller 

leases certain real property, together with the improvements thereon located, listed on Exhibit B 

attached hereto (the “Leased Properties”) pursuant to lease agreements listed on Exhibit C 

attached hereto (the “Existing Leases”); and 

WHEREAS, subject to the terms and conditions of this Agreement, Seller desires to sell, 

transfer, convey and assign to Purchaser, and Purchaser desires to purchase, assume and accept 

from Seller, all of Seller’s right, title, and interest in and to the Purchased Assets (as hereinafter 

defined); and 

WHEREAS, Seller is currently the subject of the Bankruptcy Case in the Bankruptcy 

Court, filed under Chapter 11 of the Bankruptcy Code, in order to preserve and maximize the 

value of its Business through a Bankruptcy Court sale process as set forth herein; and 

WHEREAS, Seller has determined in its business judgment, following consultation with 

its financial and other advisors and consideration of available alternatives, that, in light of all of 

the current circumstances, a sale of the Purchased Assets is necessary to maximize the value of 

Seller and its businesses and assets and is in the best interest of Seller and Seller’s creditors. 

NOW THEREFORE, in consideration of the foregoing, the mutual covenants and 

agreements contained in this Agreement, and for other good and valuable consideration, the 

receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows: 

ARTICLE I  

DEFINITIONS 

 

Section 1.1 Incorporation of Recitals. The recitals set forth above are incorporated by 

reference and are expressly made part of this Agreement. 

Section 1.2 Definitions. Capitalized terms used but not otherwise defined herein have 

the meanings specified or referred to in Annex A. 
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ARTICLE II  

PURCHASE AND SALE OF ASSETS; ASSUMPTION OF LIABILITIES 

 

Section 2.1 Purchased Assets. Subject to all of the terms and conditions of this 

Agreement, at the Closing (hereinafter defined), Seller shall sell, transfer, convey and assign to 

Purchaser, and Purchaser shall purchase, accept and assume from Seller, all of Seller’s right, title 

and interest in and to the following assets, properties, and rights of Seller (other than the Excluded 

Assets) which relate to, or are used or held for use in connection with the Business and/or the 

operation of any Store (collectively, the “Purchased Assets”), in each case (i) as approved for 

sale, transfer and assignment (as applicable) pursuant to the Sale Order (hereinafter defined), (ii) 

free and clear of any Liens and claims to the maximum extent permitted by Section 363 of the 

Bankruptcy Code and as provided in the Sale Order, and (iii) except as for those representations 

and warranties expressly set forth in Article IV of this Agreement, “AS IS”, “WHERE IS” and 

“WITH ALL FAULTS” without any warranty, whether expressed or implied, including but not 

limited to, any warranty of merchantability, fitness for a particular purpose or otherwise: 

(a) The In-Store Cash Amount;  

(b) The Leased Properties pursuant to the Existing Leases, together with all of 

Seller’s right, title and interest, if any, in and to all buildings, improvements, easements, 

appurtenances, rights and privileges belonging or appertaining to the Leased Properties; 

(c) All furniture, furnishings, fixtures, signage, security systems, point-of-sale 

systems, computer equipment, alarm systems, cameras, kitchen equipment, equipment, and 

machinery located at the Stores as of the Closing (collectively, the “Equipment”), including such 

Equipment leased by Seller solely to the extent such equipment lease agreement is an Assumed 

Contract pursuant to Section 2.1(e) and, for avoidance of doubt, including all Equipment of Seller 

located at any Store as of the Closing regardless of whether the Existing Lease and Franchise 

Agreement for such Store are Assumed Contracts; 

(d) All inventory (including without limitation, food, supplies, paper, cleaning 

and marketing supplies) of Seller held for use or sale by Seller in connection with the operation of 

the Business at the Stores as of the Closing (collectively, the “Inventory”); 

(e) All Contracts (including Existing Leases and Franchise Agreements) of 

Seller set forth on Exhibit D (collectively, the “Assumed Contracts”), in each case by and 

through the assignment by Seller and the assumption by Purchaser under and pursuant to this 

Agreement and Section 365 of the Bankruptcy Code; provided, that, (i) any such Contracts added 

to Exhibit D pursuant to Section 2.9 and in accordance with the Bid Procedures Order shall 

constitute Assumed Contracts and consequently in due course as Purchased Assets and (ii) any 

such Contracts removed from Exhibit D in accordance with Section 2.9 and in accordance with 

the Bid Procedures Order shall not constitute Purchased Assets pursuant to this Section 2.01(e) 

and shall instead constitute Excluded Assets pursuant to Section 2.2(i); 

(f) To the extent assignable, all of the permits, approvals, authorizations, 

registrations, licenses, certificates of occupancy, variances, orders, rulings, and decrees or 

permissions from any Governmental Entity or any Person which relates to the operation of the 
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Leased Properties or the Business or the ownership of the Purchased Assets (collectively, the 

“Permits”); and 

(g) To the extent assignable, all telephone and fax numbers for the Stores and 

any and all other assets of Sellers located at the Stores as of the Closing or necessary for the 

ongoing operation of the Business, to the extent owned by Sellers, other than the Excluded Assets 

(hereinafter defined); and  

(h) To the extent assignable, all prepaid expenses and security deposits paid to 

third parties in connection with any Assumed Contract (the “Prepaid Expenses and Deposits”).  

Section 2.2. Excluded Assets.  The Purchased Assets shall not include any of the 

following (collectively, the “Excluded Assets”): (a)(i) organizational documents, qualifications 

to conduct business as a foreign limited liability company, arrangements with registered agents 

relating to foreign qualifications, taxpayer and other identification numbers, seals, minute books, 

and other documents relating to Seller’s or its Affiliates’ organization, maintenance, existence, and 

operation; (ii) books and records related to Taxes paid or payable by Seller or its Affiliates’ or any 

claims, obligations or liabilities in any manner related  to Taxes that are not expressly included in 

Assumed Liabilities; and (iii) any Tax refund or credit (including ERC), deposit, prepayment, 

credit, attribute, or other Tax asset or Tax receivable of or with respect to any of Seller or its 

Affiliates; (b) all Accounts Receivable; (c) all Cash Equivalents and Credit Card Receivables 

(other than the In-Store Cash Amount); (d) except as provided in Section 2.1(h), all prepaid 

expenses and deposits made by Seller to third parties, including without limitation insurance 

companies; (e) all of Seller’s rights under this Agreement; (f) except as provided in Section 5.4, 

all rights and interests of Seller under any policies or agreements of insurance or indemnity 

(including any rights, refunds, claims or causes of action of Seller relating to such insurance 

policies); (g) any and all causes of actions under applicable law, including without limitations tort 

claims and breach of contract claims (whether asserted, unasserted, matured, unmatured, 

contingent, and/or unliquidated) against any and all third parties; (h) the assets listed on Exhibit 

E attached hereto; and (i) all Contracts of Seller or the Business that are not Assumed Contracts. 

Section 2.3 Intentionally Omitted. 

Section 2.4. Purchase Price. The aggregate consideration for the Purchased Assets shall 

be $2,672,500, as adjusted pursuant to Section 2.5 (collectively, the “Purchase Price”), plus the 

assumption of the Assumed Liabilities. The Purchase Price shall be paid as follows: 

(a) Upon execution of this Agreement, Purchaser shall 

deliver an amount equal to $2,873,738.61 (the “Execution Date Adjusted Purchase Price”), 

which represents the Purchase Price as adjusted pursuant to Section 2.5 calculated on the Execution 

Date but as of the Closing Date, by wire transfer of immediately available funds to the Escrow 

Agent to be held in a non-interest bearing account pursuant to the terms of this Agreement. The 

Parties agree that $267,250 of the Execution Date Adjusted Purchase Price shall be deemed to be 

the deposit hereunder (the “Deposit”). The Deposit is non-refundable in the event (i) this 

Agreement is terminated by Seller pursuant to Section 7.1(c) due to a continuing breach by 

Purchaser or (ii) this Agreement is terminated pursuant to Section 7.1(d) due to the failure of one 

or more of the conditions set forth in Section 6.3. Notwithstanding anything to the contrary in this 

Case 26-10451-RAM    Doc 796    Filed 07/17/26    Page 15 of 86



 

4 
70949/0002-53635169v5 

Agreement, the Escrow Agent shall hold the entire Execution Date Adjusted Purchase Price in 

escrow and shall not disburse any portion thereof (other than the Deposit, which shall be governed 

by the immediately preceding sentence and Section 6.2) until the Closing. For the avoidance of 

doubt, the portion of the Execution Date Adjusted Purchase Price in excess of the Deposit  shall 

be fully refundable to Purchaser in the event the Closing does not occur on or before the Closing 

Date. 

(b) [Reserved]. 

(c) At the Closing, Seller shall pay, or cause to be paid, out of the Closing 

proceeds, to each counterparty to an Assumed Contract to whom the applicable portion of the Cure 

Costs is owed, an amount equal to such portion of the Cure Costs, by wire transfer of immediately 

available funds to an account designated by such counterparty to be made at least two (2) Business 

Days prior to the Closing Date. 

 

Section 2.5. Adjustments to Purchase Price. The Purchase Price is subject to the 

following adjustments, calculated on the Execution Date but as of the Closing Date: 

(a)  Tax Prorations. All ad valorem property and personal taxes payable upon 

the Purchased Assets will be prorated between the Parties for the tax year in which the Closing is 

held on the basis of the tax statements for such year; provided, however, if tax statements for the 

current year are not available as of the Execution Date, the tax proration between the Parties will 

be made on the basis of the taxes for the immediately prior tax year. Notwithstanding anything to 

the contrary, the tax proration made as of the Closing Date will be a final proration between the 

Parties. 

(b)  Expenses. Operational expenses directly related to the Purchased Assets 

and the Business, including, without limitation, Assumed Contract expenses, utilities and rent 

(including sales tax on rent), will be prorated with Seller being responsible for those expenses 

accruing prior to the Effective Time and Purchaser being responsible for those expenses 

accruing at or after the Effective Time. Notwithstanding the foregoing, all utility accounts 

servicing the Stores shall remain in Seller’s name following the Closing, and the Chief 

Restructuring Officer shall cooperate with Purchaser in good faith to facilitate the timely 

transfer of such utility accounts to Purchaser’s name (or Purchaser’s designee) as promptly as 

practicable following the Closing; provided, that until such transfer is complete, Purchaser shall 

be responsible for all utility charges accruing at or after the Effective Time and shall reimburse 

Seller for any such charges within three (3) days following receipt of Seller’s written invoice 

therefor, accompanied by reasonable supporting documentation. The Parties shall estimate in 

good faith, as of the Execution Date, the amount of all operational expenses (including utilities, 

rent, Assumed Contract expenses, and sales tax on rent) accrued but not yet invoiced or paid as 

of the Effective Time. The Chief Restructuring Officer shall use commercially reasonable 

efforts to complete the transfer of all utility accounts to Purchaser within thirty (30) days 

following the Closing; provided, further, that the Parties shall work in good faith to ensure a 

smooth transition and avoid any interruption in service to the Stores. 

 

(c) Store Inventories and In-Store Cash Amount. The Purchase Price shall be 

increased by an amount equal to the Inventory Value and the In-Store Cash Amount, in each case 
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determined based on the amount of Inventory and value thereof (based on Seller’s actual cost 

without mark-up) located at each Store (excluding any obsolete or unusable items) (the “Inventory 

Value”) and all In-Store Cash Amounts, in each case as set forth in the books and records of the 

Company as of the Execution Date but estimated through the Closing Date. Such levels of 

Inventory and In-Store Cash Amounts shall be reasonably sufficient to permit Purchaser to operate 

each Store as of the Closing Date in accordance with Franchisor requirements and, to the extent 

not inconsistent therewith, Seller’s past custom and practice 

 

(d) Prepaid Expenses and Deposits. The Purchase Price shall be increased by 

an amount equal to the Prepaid Expenses and Deposits as of the Closing Date, as reasonably 

estimated by Seller and conveyed to Purchaser on the Execution Date. 

 

Section 2.6 Intentionally Omitted. 

Section 2.7 Allocation of Purchase Price. The Parties agree that (i) the Purchase Price 

and the Assumed Liabilities (plus other relevant items) will be allocated for state and federal 

income tax purposes among the Purchased Assets as shown on the allocation schedule set forth 

on Exhibit F, and (ii) after the Closing, neither Party will take any position or action inconsistent 

with such allocations. If required by the Code, both Purchaser and Seller agree to execute the 

appropriate tax forms to acknowledge such allocations. Notwithstanding the foregoing, the 

allocation of the Purchase Price agreed to by the Parties shall not be binding on the Seller’s 

creditors, with respect to distribution of the net sale proceeds. 

Section 2.8.  Assumption of Liabilities. Upon the terms and subject to the conditions set 

forth in this Agreement, from and after the Effective Time, Purchaser shall assume and thereafter 

timely and fully pay, perform and discharge, in accordance with their respective terms, all of 

Seller’s liabilities and obligations under or arising out of the Assumed Contracts, the Existing 

Leases and the Franchise Agreements, and the ownership or operation of the Purchased Assets, 

the Business, the Leased Properties and the Stores, in all cases solely to the extent arising from 

and after the Effective Time (collectively, the “Assumed Liabilities”). Purchaser is not assuming 

or agreeing to pay or discharge, and Seller shall be solely and exclusively liable with respect to, 

all Liabilities of Seller other than the Assumed Liabilities (the “Excluded Liabilities”) 

Section 2.9 Assumed Contracts.  At the Closing, and pursuant to Section 365 of the 

Bankruptcy Code and the Sale Order, Seller shall assign to Purchaser, and Purchaser shall assume 

from Seller, the Assumed Contracts. Subject to the Bid Procedures Order, at any time prior to the 

Closing Date, Purchaser may, upon prior written notice to Seller (e-mail shall suffice), remove 

Contracts from or add Contracts to Exhibit D. Exhibit D sets forth the Cure Costs applicable to 

each Assumed Contract, and Seller shall use commercially reasonable efforts to verify and update 

Exhibit D prior to Closing as necessary or reasonably requested by Purchaser so that Exhibit D 

completely and accurately sets forth the Cure Costs applicable to each Assumed Contract. Subject 

to the provisions of this Section 2.9, all Cure Costs shall be paid in accordance with Section 2.4(d); 

provided, however, following the Execution Date and prior to Closing, Seller shall use 

commercially reasonable efforts to pay all post-petition amounts coming due under the Contracts 

listed on Exhibit D in the ordinary course of business consistent with past practice, to prevent any 

material increase in the Cure Costs owed in connection with the assumption and assignment of 

each Assumed Contract. 

Case 26-10451-RAM    Doc 796    Filed 07/17/26    Page 17 of 86



 

6 
70949/0002-53635169v5 

 Section 2.10 Sale Order. Subject to Purchaser being designated as the successful bidder, 

Seller shall use commercially reasonable efforts to obtain entry of an order of the Bankruptcy 

Court approving the sale to Purchaser under this Agreement (the “Sale Order”), which shall not 

be subject to the stay in Bankr. R. Civ. P. 6004(h) and 6006(d) and is enforceable and effective 

immediately and shall include a finding that Purchaser is a “good faith” purchaser under Section 

363(m) of the Bankruptcy Code. The Sale Order shall also include findings and conclusions that 

(i) notice of the Sale Motion (as defined in the Bid Procedures Order) has been provided to all 

entities who claim and interest or Lien in the Purchased Assets, all Governmental Entities who 

may have claims against the Seller, all utilities serving the Seller and the Purchased Assets, all 

Persons entitled to notice under Bankr. R. Civ. P. 9010 and 2002 and all Persons that expressed 

an interest in purchasing the Purchased Assets, (ii) Purchaser is not assuming any debts, liabilities 

or obligations of the Seller accrued as of the Closing Date except as otherwise set forth in this 

Agreement, (iii) Purchaser is not a mere continuation of Seller or the Seller’s bankruptcy estate 

and there is no continuity of enterprise between the Seller and Purchaser and Purchaser is not a 

successor of the Seller, (iv) the Transactions do not constitute a consolidation, merger or de facto 

merger of the Purchaser and the Sellers or the Seller’s bankruptcy estate, (v) the Sale Order shall 

be binding upon the Seller and its respective successors and assigns, including any successor 

Chapter 7 or 11 Trustee, and (vi) the Purchased Assets are being sold and transferred to the 

Purchaser free and clear of all Liens. The form of the Sale Order is subject to Purchaser’s review 

and comment (but not approval). 

 

ARTICLE III  

REPRESENTATIONS AND WARRANTIES 

 

Section 3.1 Representations and Warranties of Seller. Seller represents and warrants 

to and in favor of Purchaser, as of the date hereof and the Closing Date, the following: 

(a)  Organization. Seller is duly formed, subsisting and in good standing under 

the laws of the State of Florida and is properly qualified to do business in such jurisdiction. Seller 

has all requisite corporate power, authority, right and capacity to own or lease and operate its 

properties and assets now owned or leased and operated by it and to carry on its business in all 

respects as currently conducted by it. Seller has all requisite corporate power, authority, right and 

capacity to enter into, execute and deliver this Agreement and, subject to the approval of the 

Bankruptcy Court by entry of a Sale Order, to carry out the Transactions in the manner 

contemplated by this Agreement. 

(b)  Authorization. The execution, delivery and performance of this Agreement, 

all ancillary agreements referred to herein and the Transactions have been duly and validly 

authorized by all requisite corporate or other proceedings of Seller and, subject to the entry of the 

Sale Order, upon execution and delivery by Seller and Purchaser, this Agreement and all ancillary 

agreements referred to herein shall constitute legal, valid and binding obligations of Seller 

enforceable in accordance with their respective terms. 

(c)  No Conflicts. To Seller’s Knowledge, neither the execution or performance 

of this Agreement by Seller will result in a breach of any term or provision, or constitute a default 

under, or conflict with or cause the acceleration of any material obligation of Seller under any 
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Legal Requirement. To Seller’s Knowledge, other than the consents required pursuant to the Sale 

Order, no consent, approval or other documentation is necessary under any Legal Requirement to 

enable Seller to complete the Transactions pursuant to this Agreement. 

(d)  Brokers. Any fee or commission due to any investment banker, broker or 

agent retained by Seller in respect of this Agreement or the Transactions (the “Seller’s 

Investment Banker”) will be paid by Seller, and Purchaser will not be liable for or suffer any 

losses in respect of any claims with respect to any such fee or commission. 

(e)  Title to Purchased Assets. Except for any Purchased Assets set forth on 

Schedule 3.1(e), Seller has good and valid title to, or in the case of any Purchased Assets leased 

by Seller, valid leasehold interests in, all of the Purchased Assets, and as of the Effective Time, 

will be authorized to sell the Purchased Assets to Purchaser free and clear of all Liens. 

(f)  Contracts. Seller has made available to Purchaser, to the extent they are in 

Seller’s possession, true and correct copies of all Assumed Contracts. 

(g)  Equipment. As of the Effective Time, the Equipment included in the 

Purchased Assets will be present at each Store.  

(h)  Litigation. Except for the Bankruptcy Case and as set forth on Schedule 

3.1(h) attached hereto, to the Knowledge of Seller, (i) there are no lawsuits pending against Seller 

and (ii) Seller is not subject to any orders of any Governmental Entity relating to the Purchased 

Assets or the Business. 

Section 3.2. Representations and Warranties of Purchaser. Purchaser hereby 

represents and warrants to and in favor of Seller as follows: 

(a)  Organization. Purchaser is duly formed, subsisting and in good standing 

under the laws of the State of Florida and is properly qualified to do business in such jurisdiction. 

Purchaser has all requisite power, authority, right and capacity to own or lease and operate its 

properties and assets now owned or leased and operated by it and to carry on its business in all 

respects as currently conducted by it. Purchaser has all requisite power, authority, right and 

capacity to enter into, execute and deliver this Agreement and to carry out the Transactions in the 

manner contemplated by this Agreement. 

(b)  Authorization. The execution, delivery and performance of this Agreement, 

all ancillary agreements referred to herein and the Transactions have been duly and validly 

authorized by all requisite entity or other proceedings of Purchaser and, subject to the entry of the 

Sale Order, upon execution and delivery by Seller and Purchaser, this Agreement and all ancillary 

agreements referred to herein shall constitute legal, valid and binding obligations of Purchaser 

enforceable in accordance with their respective terms. 

(c)  No Conflicts. Neither the execution of this Agreement nor the performance 

by Purchaser will result in a breach of any term or provision, or constitute a default under, or 

conflict with or cause the acceleration of any material obligation of Purchaser under (i) the 

constituent documents or bylaws of Purchaser, (ii) any Permit applicable to Purchaser, (iii) any 

order to which Purchaser is bound or (iv) any Legal Requirement affecting Purchaser. Other than 

Case 26-10451-RAM    Doc 796    Filed 07/17/26    Page 19 of 86



 

8 
70949/0002-53635169v5 

the Sale Order, no consent, approval or other documentation is necessary to enable Purchaser to 

complete the Transactions pursuant to this Agreement. 

(d)  Brokers. Purchaser has not engaged or become liable to any broker in 

respect of this Agreement or the Transactions. 

(e)  Financing. Purchaser or its designees will have at the Closing sufficient 

internal funds (after giving effect to any committed financing) available to pay the Purchase Price 

in connection with the Transactions. 

(f)  Due Diligence. Purchaser is familiar with and has had an opportunity to 

review, discuss and evaluate Seller’s business, management, and financial affairs. Purchaser has 

received all information that Purchaser deems necessary or appropriate for deciding whether to 

consummate the transactions contemplated in this Agreement. Purchaser acknowledges and 

agrees that (i) Purchaser has made an individual inquiry and investigation into, and, based thereon, 

has formed an independent judgment concerning, Seller and its business, assets and properties, 

and the Purchased Assets; (ii) Purchaser has been furnished with or been given adequate access 

to such information about Seller and its business, assets and properties, and the Purchased Assets, 

as requested; (iii) the only representations, warranties, covenants and agreements with respect to 

Seller and its business, assets and properties, and the Purchased Assets, are those expressly set 

forth in this Agreement, and Purchaser has not relied (and shall not rely) upon any other 

information made or supplied by or on behalf of Seller or any other person, including, but not 

limited to, any information provided by or through legal counsel or other “due diligence” 

information; and (iv) Purchaser has (and shall have) no rights or remedies in connection with such 

information except as expressly set forth herein. 

EXCEPT FOR THE EXPRESS AND SPECIFIC REPRESENTATIONS AND 

WARRANTIES OF SELLER IN THIS AGREEMENT, PURCHASER ACKNOWLEDGES 

THAT  (A)  SELLER  HAS  NOT  MADE,  AND  SELLER  HEREBY  EXPRESSLY 

DISCLAIMS AND NEGATES, AND PURCHASER HEREBY EXPRESSLY WAIVES, ANY 

REPRESENTATION OR WARRANTY, EXPRESS, IMPLIED, AT COMMON LAW, BY 

STATUTE OR OTHERWISE, AND (B) SELLER EXPRESSLY DISCLAIMS, AND 

PURCHASER HEREBY EXPRESSLY WAIVES, ANY AND ALL LIABILITY AND 

RESPONSIBILITY OF SELLER FOR ANY REPRESENTATION, WARRANTY, 

STATEMENT OR INFORMATION MADE OR COMMUNICATED (ORALLY OR IN 

WRITING) TO PURCHASER OR ANY OF ITS AFFILIATES, EMPLOYEES, AGENTS, 

CONSULTANTS OR REPRESENTATIVES (INCLUDING ANY OPINION, INFORMATION, 

PROJECTION OR ADVICE THAT MAY HAVE BEEN PROVIDED TO ANY SUCH PERSON 

BY A REPRESENTATIVE OF SELLER). 

EXCEPT FOR THE EXPRESS REPRESENTATIONS AND WARRANTIES OF 

SELLER IN THIS AGREEMENT, AND WITHOUT LIMITING THE GENERALITY OF THE 

FOREGOING, SELLER EXPRESSLY DISCLAIMS AND NEGATES, AND PURCHASER 

HEREBY WAIVES, ANY REPRESENTATION OR WARRANTY, EXPRESS, IMPLIED, AT 

COMMON LAW, BY STATUTE OR OTHERWISE, AS TO ANY OF THE FOLLOWING: (A) 

THE ACCURACY, COMPLETENESS OR MATERIALITY OF RECORDS, INFORMATION, 

DATA OR OTHER MATERIALS (WRITTEN OR ORAL) NOW, HERETOFORE OR 

HEREAFTER FURNISHED TO PURCHASER BY OR ON BEHALF OF SELLER; (B) THE 
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CONTENTS, CHARACTER OR NATURE OF ANY REPORT RELATING TO THE 

PURCHASED ASSETS;  (C) ANY ESTIMATES OF THE VALUE OF, OR FUTURE 

REVENUES GENERATED BY, THE PURCHASED ASSETS; (D) ANY IMPLIED OR 

EXPRESS WARRANTY OF FREEDOM FROM DEFECTS, WHETHER KNOWN OR 

UNKNOWN, (E) ANY AND ALL IMPLIED WARRANTIES EXISTING UNDER 

APPLICABLE LAW; AND (F) THE ENVIRONMENTAL OR OTHER CONDITION OF THE 

PURCHASED ASSETS, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED OR 

EXPRESS WARRANTY REGARDING ENVIRONMENTAL LAWS, THE RELEASE OF 

SUBSTANCES, WASTES OR MATERIALS INTO THE ENVIRONMENT, OR 

PROTECTION OF THE ENVIRONMENT OR HEALTH. IT IS THE EXPRESS INTENTION 

OF THE PARTIES THAT, EXCEPT FOR THE EXPRESS REPRESENTATIONS AND 

WARRANTIES OF SELLER IN THIS AGREEMENT, THE PURCHASED ASSETS ARE 

BEING ACCEPTED BY PURCHASER “AS IS, WHERE IS, WITH ALL FAULTS AND 

DEFECTS” AND IN THEIR PRESENT CONDITION AND STATE OF REPAIR, AND 

PURCHASER HAS MADE OR WILL MAKE SUCH INSPECTIONS AS PURCHASER 

DEEMS APPROPRIATE. 

 

THE PARTIES AGREE THAT, TO THE EXTENT REQUIRED BY APPLICABLE 

LAW TO BE EFFECTIVE, THE DISCLAIMERS OF CERTAIN WARRANTIES CONTAINED 

IN THIS SECTION 3.2  ARE “CONSPICUOUS” DISCLAIMERS FOR THE PURPOSES OF 

ANY APPLICABLE LAW, RULE OR ORDER. 

 

ARTICLE IV  

COVENANTS AND AGREEMENTS 

 

Section 4.1 Access. During the period commencing on the Execution Date and 

continuing until Closing, Purchaser shall be given reasonable access to the Leased Properties, the 

Purchased Assets and Seller’s books and records, upon reasonable written request with reasonable 

advance notice, with such access to be provided during regular business hours and in a manner 

that does not interfere in the day-to-day operations of Seller’s business, in the absolute discretion 

of the Chief Restructuring Officer. During all periods that Purchaser, its representatives, or 

consultants are on the Leased Properties or the Purchased Assets, Purchaser shall maintain, at its 

sole expense and with insurers reasonably satisfactory to Seller, policies of commercial general 

liability insurance with at least a $2,000,000.00 single combined limit covering such entry. 

Purchaser must not discuss this Agreement, the Purchased Assets or the potential acquisition of 

the Purchased Assets with any of the customers or operators of the Purchased Assets, unless 

accompanied by a representative of Seller or otherwise with Seller’s knowledge and consent. 

Purchaser shall restore any damage to the Leased Properties and/or the Purchased Assets caused 

by entry, activities and inspections by Purchaser or any of Purchaser’s officers, directors, 

representatives, employees, agents or consultants. Further, Purchaser shall indemnify, defend 

(using counsel selected by Seller and reasonably acceptable to Purchaser) and hold Seller and all 

of Seller’s shareholders, employees, officers, directors, successors and assigns harmless against 

and from all liabilities, demands, claims, actions or causes of action, assessments, losses, fines, 

penalties, costs, damages and expenses, including reasonable attorneys’ and expert witness fees, 

sustained or incurred by such Person as a result of or arising out of or by virtue of: any entry, 

investigations, examinations, inspections and tests on or to the Leased Properties or the Purchased 

Case 26-10451-RAM    Doc 796    Filed 07/17/26    Page 21 of 86



 

10 
70949/0002-53635169v5 

Assets, and/or any mechanics’ liens arising out of those entries, investigations, examinations, 

inspections and tests. Purchaser’s indemnity set forth in the immediately preceding sentence shall 

not apply to any liabilities, demands, claims, actions or causes of action, assessments, losses, fines, 

penalties, costs, damages and expenses to the extent arising from: (a) any condition existing in 

respect of the Purchased Assets prior to Purchaser’s entry, investigations, examinations, 

inspections and tests, except to the extent that such condition is exacerbated by Purchaser’s entry, 

investigations, examinations, inspections and tests (it being understood that any disclosures which 

are legally required shall not be considered an exacerbation of a condition); or (b) the gross 

negligence or willful misconduct of Seller. Purchaser’s obligations under this Section shall 

survive Closing or the termination of this Agreement. All information obtained pursuant to any 

investigation by Purchaser or its agents, employees or representatives shall be deemed confidential 

and shall not be disclosed to any other Person without the prior consent of Seller. 

 

Section 4.2 Operation of Business. From and after the Execution Date until Closing, 

Seller will continue to operate the Purchased Assets in the Ordinary Course of Business.  

 

Section 4.3. Confidentiality. Subject to the requirements imposed by the Bankruptcy 

Court or as otherwise required by Legal Requirements, from and after the Closing: (i) Purchaser 

shall, and shall cause its representatives to, hold in confidence all Documents and financial records 

and information (including tax returns of Seller for periods prior to the Closing Date) of Seller; 

(ii) in the event Purchaser shall be legally compelled to disclose any such Documents or 

information, Purchaser shall provide Seller with prompt written notice of such requirement to the 

extent legally permitted so that Seller may seek a protective order or other remedy; and (iii) in the 

event that such protective order or other remedy is not obtained, Purchaser or its representatives 

shall furnish only such information as is legally required to be provided. Purchaser hereby agrees 

that all financial and other information received from or communicated by Seller to Purchaser or 

its employees or representatives shall be used only in connection with the acquisition of the 

Purchased Assets pursuant to this Agreement.  Purchaser shall take such steps as are reasonably 

appropriate to preclude the disclosure of such information by Purchaser or any of its employees 

or representatives or the use of such information other than to effect the Closing.  In the event this 

Agreement is terminated prior to Closing without effecting the sale of the Purchased Assets, 

Purchaser shall return all such information and copies thereof to Seller.  The obligations set forth 

in this Section shall survive the termination of this Agreement.   

 

Section 4.4. Public Announcement. Except as required by any Legal Requirement or 

for any filings with the Court, each Party shall not issue any press release or public announcement 

concerning this Agreement or the Transactions without obtaining the prior written approval of the 

other Party, which approval will not be unreasonably withheld or delayed, provided that a Party 

intending to make any such release it deems required by any Legal Requirement shall use its 

commercially reasonable efforts consistent with such Legal Requirement to consult with the other 

Party with respect to the text thereof. 

 

Section 4.5. Casualty Loss. If, subsequent to the date of this Agreement and prior to the 

Closing, all or any portion of the Purchased Assets are (i) destroyed by fire, storm or other casualty 

or (ii) are taken in condemnation or under the right of eminent domain (or proceedings for such 

purposes are pending or threatened) (collectively, “Casualty Loss”), Purchaser shall purchase the 
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affected Purchased Assets at Closing notwithstanding such Casualty Loss and the Purchase Price 

shall not be adjusted, subject to the terms of this Section. Seller shall, at the Closing, (A) pay to 

Purchaser all sums paid to Seller by third parties by reason of any Casualty Loss, and (B) assign, 

transfer and set over unto Purchaser all of the right, title and interest of Seller in and to any unpaid 

awards or other payments (including insurance proceeds) from third parties arising out of any 

Casualty Loss, in each case (A) and (B) above only for amounts not used to reimburse Seller for 

Seller’s actual expenditures or commitments in repairing damage to or replacing any Purchased 

Assets affected by such Casualty Loss. 

Section 4.6.  Employee Matters. 

(a) Purchaser will retain and hire, or cause to be retained and hired, a sufficient 

number of employees of Seller such that Purchaser’s actions and the Transactions will not trigger 

application of the requirements of the Workers Adjustment Retaining and Notification Act 

(“WARN Act”) with respect to pre-Closing notifications to employees of Seller and to avoid any 

liability on the part of Seller to employees who may be terminated in connection with Purchaser’s 

acquisition of the Purchased Assets. Purchaser shall indemnify, defend and hold harmless Seller 

and its shareholders, officers and directors for any claims, liabilities, or other damages arising out 

of or related to application of the WARN Act. Seller shall be responsible for all employees’ wages, 

accrued bonuses, pension benefits, vacation time, F.I.C.A. unemployment and other taxes and 

benefits due as the employer of the employees at the Stores which have accrued and have been 

earned prior to the Closing Date, and Purchaser shall be responsible for such compensation and 

benefits for those employees Purchaser rehires or retains or causes to be rehired or retained to the 

extent accrued or earned from and after the Closing Date. This provision is not intended to require 

Purchaser to retain or hire any employees of Seller and this Section 4.6(a) shall not create any 

third party rights. For avoidance of doubt, and notwithstanding anything in this Agreement to the 

contrary, the Parties acknowledge and agree that (i) all Liabilities under any employee benefit 

plans maintained by Seller or its Affiliates or otherwise relating to benefits of any kind for the 

current or former employees of Seller, and (ii) any Liabilities of Seller or its Affiliates to any 

present or former employees, officers, directors, retirees, independent contractors or consultants 

of Seller and its Affiliates, including, without limitation, any Liabilities associated with any claims 

for wages or other benefits, bonuses, accrued vacation, workers’ compensation, severance, 

retention, termination or other payments, shall in all cases be Excluded Liabilities for all purposes 

of this Agreement.  

(b) Prior to the Closing, except as otherwise mutually agreed, Purchaser and its 

representatives shall not contact or communicate with any of Seller’s employees, customers, 

landlords, developers and suppliers in connection with the Transactions, except with the prior 

consent of Sellers; provided, however, (i) Purchaser may contact or communicate with the 

Franchisor in connection with this transaction, and (ii) Seller shall allow Purchaser reasonable 

access to the key employees of Seller (as mutually agreed upon by the Parties), provided that 

Seller shall be allowed to have its representative(s) present at any such meeting. Nothing herein 

shall be deemed to prevent Purchaser’s representatives currently involved in the business 

operations of Seller from continuing their business activities consistent with past practices. 

Section 4.7.  Further Assurances. From time to time following the Closing, each Party 

shall, and shall cause its Affiliates to, execute, acknowledge and deliver all reasonable further 
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conveyances, notices, assumptions, and acquaintances and such instruments, and shall take such 

reasonable actions as may be necessary to make effective the transactions contemplated by this 

Agreement or as may be reasonably requested by the other Party (including (a) transferring back 

to Seller or its designees (or having Seller (or its designees) assume) each Excluded Asset, 

Excluded Liability, and any asset or Liability not contemplated by this Agreement to be a 

Purchased Asset or an Assumed Liability, respectively, which asset or Liability was transferred to 

Purchaser at the Closing;  provided, that, prior to any such transfer, the Party possessing any such 

asset will hold it in trust for the benefit of the other Party, (b) remitting to Seller (or its designee) 

any funds received or collected by Purchaser or any of its Affiliates relating to any of the Excluded 

Assets within two (2) days after receipt of such funds, and (c) remitting to Purchaser (or its 

designee) any funds received or collected by Seller or any of its Affiliates relating to any of the 

Purchased Assets; provided, however, that except for Purchaser’s obligations to discharge an 

Assumed Liability or each Party’s respective obligation to remit to the other Party (or its designee) 

any funds received or collected as set forth in this Section 4.7(b) or (c), nothing in this Section 4.7 

shall require any Party or its Affiliates to pay money to, commence or participate in any legal 

proceeding with respect to, or offer or grant any accommodation (financial or otherwise) to, any 

third party following the Closing. Without limitation to the foregoing, Seller acknowledges and 

agrees that, from and after the Closing, if Seller or any of its Affiliates receives or collects any 

funds relating to any Purchased Asset (including, but not limited to, any cash receipts from Seller’s 

Oracle POS system), that are not property of Seller’s bankruptcy estate, Seller or its Affiliate shall 

remit such funds to Buyer within five (5) Business Days after its receipt thereof. 

 

ARTICLE V  

CLOSING 

 

Section 5.1. Closing. Subject to the terms and conditions hereof, the Closing shall take 

place on July 24, 2026 (the “Closing Date”). The Closing shall be facilitated through the Escrow 

Agent, and all costs associated with such Escrow Agent shall be paid at the Closing by Purchaser. 

At the Closing, the documents and payments as set forth in this Article V shall be exchanged by 

the Parties. The Closing shall be effective as of 12:01 a.m. (Eastern) on the Closing Date (the 

“Effective Time”). 

Section 5.2.  Purchaser’s Conditions Precedent. Notwithstanding any other provision 

of this Agreement to the contrary, Purchaser’s obligation to consummate the transactions 

contemplated hereby and proceed to Closing shall be subject to the satisfaction or waiver (in 

writing by Purchaser), on or prior to the Closing Date of all of the following conditions precedent: 

(a) Representations and Warranties True. All of the representations and 

warranties of Seller set forth in this Agreement shall be true and correct in all material respects on 

the Closing Date, subject to any changes occurring in the Ordinary Course of Business between 

the Execution Date and the Closing Date that do not have a material adverse effect on the 

Purchased Assets taken as a whole. 

(b)  Performance of Obligations. Seller shall have duly performed and 

complied in all material respects with all agreements contained herein required to be performed or 

complied with by Seller at or before the Closing. 
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(c)  Actions at Closing. Seller shall have taken all of the actions required to be 

taken by it at the Closing pursuant to this Agreement. 

 

(d)  Sale Order. The Sale Order shall have been entered by the Bankruptcy 

Court. 

 

(e)  Franchisor Consent. Franchisor shall have consented to the assignment and 

assumption of the Franchise Agreements as contemplated under this Agreement and shall have 

waived any right of first refusal it has or may have to the Purchased Assets. 

Section 5.3. Seller’s Conditions Precedent. Notwithstanding any other provision of this 

Agreement to the contrary, the obligation of Seller to complete the Transactions shall be subject 

to the satisfaction or waiver, in writing by Seller, of all of the following conditions: 

(a)  Sale Order. The Sale Order shall have been entered by the Bankruptcy 

Court. 

(b)  Representations and Warranties of Purchaser. The representations and 

warranties of Purchaser in this Agreement shall be true and correct in all material respects when 

made and shall be true and correct in all material respects on of the Closing Date. 

(c)  Performance of Obligations. Purchaser shall have duly performed and 

complied in all respects with all agreements contained herein required to be performed or complied 

with by Purchaser at or before the Closing, including, without limitation, timely delivery of the 

Purchase Price. 

(d)  Actions at Closing. Purchaser shall have taken all of the actions required to 

be taken by it at the Closing pursuant to this Agreement. 

(e)  Franchisor Consent. Franchisor shall have consented to the assignment and 

assumption of the Franchise Agreements as contemplated under this Agreement and shall have 

waived any right of first refusal it has or may have to the Purchased Assets. 

(f) Net Proceeds. The Net Proceeds shall be equal to or greater than zero dollars 

($0). 

 

Section 5.4. Seller Closing Deliverables. At the Closing Date, and subject to the 

simultaneous performance by Purchaser of its obligations under this Article V, Seller shall deliver 

or cause to be delivered to Purchaser the following items and documents, with each such document 

to be effective as of the Effective Time: 

(a) a certificate executed on behalf of Seller representing and certifying that the 

conditions set forth in Section 5.2 have been fulfilled; 

(b) a Bill of Sale in the form and substance attached hereto as Exhibit G (the “ Bill 

of Sale”), duly executed by Seller, transferring the Purchased Assets to Purchaser; 

(c) an Assignment and Assumption Agreement in the form and substance attached 
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hereto as Exhibit H (the “Assignment and Assumption Agreement”), duly executed by Seller; 

(d) one or more Assignment and Assumptions of Lease in the form and substance 

attached hereto as Exhibit I (the “Assignment and Assumption of Lease”), duly executed by 

Seller, with respect to each Existing Lease that is an Assumed Contract; 

(e) a validly executed IRS Form W-9; and 

(f) a copy of the Sale Order. 

 

Section 5.5. Purchaser Closing Deliverables. At the Closing Date, and subject to the 

simultaneous performance by Seller of its obligations under this Article V, Purchaser shall deliver 

or cause to be delivered to Seller the following items and documents, with each such document to 

be effective as of the Effective Time: 

(a) a certificate executed on behalf of Purchaser representing and certifying that 

the conditions set forth in Section 5.3 have been fulfilled; 

(b) the Assignment and Assumption Agreement, duly executed by Purchaser; 

(c) one or more Assignment and Assumptions of Lease, duly executed by 

Purchaser, with respect to each Existing Lease that is an Assumed Contract; and 

(d) evidence of the authority of Purchaser to enter into and consummate the 

transactions contemplated by this Agreement reasonably acceptable to Seller. 

 

ARTICLE VI  

TERMINATION; INDEMNIFICATION 

 

Section 6.1 Termination. This Agreement may be terminated prior to Closing as 

follows: (a) by the mutual written agreement of the Parties; (b) by either Party, if a governmental 

authority of competent jurisdiction shall have issued a final order or taken any other non-

appealable final action, in each case, having the effect of permanently restraining, enjoining or 

otherwise prohibiting the transactions contemplated hereby; (c) by Purchaser, on the one hand, 

or Seller on the other hand, if the other Party breaches or defaults in the full and timely 

performance and satisfaction of any of its representations, warranties, covenants or obligations 

under this Agreement in any material respect, and such breach or default is not cured on or before 

the fifth (5th) business day after the date written notice is given by the non-defaulting Party to the 

defaulting Party specifying the nature of such breach or default, then the non-defaulting Party may 

terminate this Agreement immediately upon notice to the defaulting Party; and (d) by either Party, 

if the conditions set forth in Article V are not satisfied on or before the Closing Date. 

Section 6.2. Effect of Termination. Except as otherwise provided herein, in the event 

of termination of this Agreement, this Agreement (except that (a) the terms and provisions set forth 

in Section 4.3, this Section 6.2 and Article VII hereof shall survive such termination and (b) 

nothing herein shall relieve any Party from liability for any willful breach of any provision hereof) 

shall become null and void and be deemed of no force and effect, with no liability on the part of 

any Party (or of any of its members, managers, shareholders, partners, directors, officers, 
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employees, consultants, contractors, agents, legal and financial advisors or other representatives), 

and no Party shall have any obligations to any other Party arising out of this Agreement, except 

that, subject to this Section 6.2, Purchaser shall be entitled to a return of the Deposit within ten 

(10) days of such termination only if such termination results from (i) the mutual written agreement 

of the Parties under Section 6.1(a), (ii) Purchaser’s termination of this Agreement pursuant to 

Section 6.1(c) due to the continuing breach of Seller, or (iii) the failure of a condition precedent 

set forth in Section 5.2 to be satisfied by the Closing Date through no fault of Purchaser. In all 

other circumstances, including termination due to Purchaser’s continuing breach under Section 

6.1(c), Purchaser’s failure to close, or the failure of any condition within Purchaser’s control, the 

Deposit shall be retained by Seller as liquidated damages and not as a penalty. In no event will 

Purchaser be entitled to record a Lien against any portion of the Purchased Assets prior to the 

Closing Date under any circumstances, and hereby waives any such right as may be permitted at 

law or in equity. This Agreement is not and will not be deemed or considered to convey or be an 

interest in or Lien against the Purchased Assets. Further, in no event will this Agreement or any 

memorandum of this Agreement be recorded by Purchaser in any public records prior to the 

Closing Date, and any such recordation or attempted recordation will constitute a breach of this 

Agreement by Purchaser which entitles Seller to terminate this Agreement in accordance with 

Section 6.1. In the event of a termination of this Agreement pursuant to Section 6.1(c), the non-

defaulting Party’s sole and exclusive remedy against the defaulting Party for failure to consummate 

the Transactions contemplated hereunder at Closing shall be to terminate this Agreement and, if 

Seller is the non-defaulting Party, to retain the Deposit as liquidated damages. 

Section 6.3. Indemnification by Purchaser. Purchaser hereby covenants and agrees to 

indemnify, defend and hold harmless Seller and its shareholders, officers, directors, employees, 

agents, representatives, attorneys, insurers, agents, successors, assigns and affiliates from and 

against any and all actions, suits, proceedings (including any investigation or inquiries), losses, 

damages, costs, expenses, liabilities, obligations, and claims of any kind or nature whatsoever, 

including, without limitation, reasonable attorneys’ fees and other legal costs and expenses arising 

out of, in connection with, or related to: (a) the inaccuracy or breach of any of Purchaser’s 

representations or warranties set forth in this Agreement or in any document or agreement 

delivered in connection herewith; (b) any failure by Purchaser to carry out, perform, satisfy or 

discharge any covenant, agreement, undertaking, liability or obligation to be performed by 

Purchaser pursuant to the terms of this Agreement or any of the documents or agreements 

delivered by Purchaser in connection with this Agreement; (c) any Assumed Liabilities; (d) any 

claims related to the Purchased Assets arising from events occurring after the Closing Date; and 

(e) any claims by employees of Seller arising from or related to Purchaser’s hiring or employment 

decisions or any failure by Purchaser to comply with applicable employment laws. The 

indemnification obligations of Purchaser under this Section 6.3 shall survive Closing indefinitely.  

Section 6.4. Survival. Subject to the limitations and other provisions of this Agreement, 

the representations and warranties contained herein shall not survive the Closing. Further, none 

of the covenants or other agreements contained in this Agreement shall survive the Closing Date 

other than those which by their terms contemplate performance (in whole or in part) after the 

Closing, and each such surviving covenant and agreement shall survive the Closing for the period 

contemplated by its terms. 

 

ARTICLE VII  

Case 26-10451-RAM    Doc 796    Filed 07/17/26    Page 27 of 86



 

16 
70949/0002-53635169v5 

MISCELLANEOUS 

 

Section 7.1. Certain Disclaimers.  

(a) EXCEPT FOR THE WARRANTIES SET FORTH IN ARTICLE III OF 

THIS AGREEMENT, PURCHASER EXPRESSLY ACKNOWLEDGES AND AGREES THAT 

SELLER IS NOT MAKING AND HAS NOT MADE ANY REPRESENTATION, WARRANTY, 

EXPRESSED OR IMPLIED, AT LAW OR IN EQUITY, IN RESPECT OF THE PURCHASED 

ASSETS, INCLUDING WITHOUT LIMITATION WITH RESPECT TO THE CONDITION, 

VALUE, TITLE, QUALITY, MERCHANTABILITY, OR FITNESS FOR ANY PARTICULAR 

PURPOSE OF THE PURCHASED ASSETS, THE NATURE OR EXTENT OF ANY 

LIABILITIES WITH RESPECT TO THE PURCHASED ASSETS, COMPLIANCE WITH 

ENVIRONMENTAL LAWS, THE RELEASE OF MATERIALS INTO THE ENVIRONMENT 

INCLUDING, WITHOUT LIMITATION, NATURALLY OCCURRING RADIOACTIVE 

MATERIAL OR ASBESTOS, OR PROTECTION OF THE ENVIRONMENT OR HEALTH, 

THE EFFECTIVENESS OR THE SUCCESS OF ANY OPERATIONS WITH RESPECT TO 

THE PURCHASED ASSETS, OR THE ACCURACY OR COMPLETENESS OF ANY 

DOCUMENTS, PROJECTIONS, MATERIAL, OR OTHER INFORMATION (FINANCIAL OR 

OTHERWISE) REGARDING THE PURCHASED ASSETS FURNISHED TO PURCHASER 

OR ITS REPRESENTATIVES OR MADE AVAILABLE TO PURCHASER OR ITS 

REPRESENTATIVES IN ANY “DATA ROOMS,” “VIRTUAL DATA ROOMS,” 

MANAGEMENT PRESENTATIONS OR IN ANY OTHER FORM IN EXPECTATION OF, OR 

IN CONNECTION WITH, THE TRANSACTIONS CONTEMPLATED HEREBY, OR IN 

RESPECT OF ANY OTHER MATTER OR THING WHATSOEVER, AND NO OFFICER, 

AGENT, REPRESENTATIVE, OR EMPLOYEE OF SELLER HAS ANY AUTHORITY, 

EXPRESS OR IMPLIED, TO MAKE ANY WARRANTIES OR AGREEMENTS NOT 

SPECIFICALLY SET FORTH IN THIS AGREEMENT. IT IS THE EXPRESS INTENTION OF 

THE PARTIES THAT THE PURCHASED ASSETS SHALL BE CONVEYED TO 

PURCHASER “AS IS, WHERE IS, WITH ALL FAULTS” AND IN THEIR PRESENT 

CONDITION AND STATE OF REPAIR. PURCHASER REPRESENTS AND WARRANTS TO 

SELLER THAT IT HAS MADE SUCH INSPECTIONS WITH RESPECT TO THE 

PURCHASED ASSETS AS PURCHASER DEEMS APPROPRIATE AND PURCHASER WILL 

ACCEPT THE PURCHASED ASSETS “AS IS, WHERE IS, WITH ALL FAULTS,” IN THEIR 

PRESENT CONDITION AND STATE OF REPAIR. 

(b) PURCHASER SPECIFICALLY DISCLAIMS THAT IT IS RELYING 

UPON OR HAS RELIED UPON ANY SUCH OTHER REPRESENTATIONS OR 

WARRANTIES THAT MAY HAVE BEEN MADE BY ANY PERSON ACTING BY OR ON 

BEHALF OF SELLER OR ANY OTHER PERSON AND ACKNOWLEDGES AND AGREES 

THAT SELLER HAS SPECIFICALLY DISCLAIMED AND DOES HEREBY SPECIFICALLY 

DISCLAIM ANY SUCH OTHER REPRESENTATION OR WARRANTY MADE BY ANY 

PERSON ACTING BY OR ON BEHALF OF SELLER. 

(c) PURCHASER SPECIFICALLY DISCLAIMS ANY OBLIGATION OR 

DUTY BY SELLER TO MAKE ANY DISCLOSURES OF FACT NOT REQUIRED TO BE 

DISCLOSED PURSUANT TO THIS AGREEMENT. 
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Section 7.2. Independent Obligations. Each agreement and obligation of each Party in 

this Agreement, even though not expressed as a covenant, shall be considered for all purposes to 

be a covenant. 

 

Section 7.3.  Notices. Any notice shall be in writing or in an electronic form and shall be 

deemed to have been duly given or made (i) when personally delivered by hand, (ii) upon 

confirmed delivery by a standard overnight carrier (iii) upon confirmation of receipt of an 

electronic form delivery by an email or (iv) the expiration of five (5) Business Days after the day 

when mailed by registered or certified mail, postage prepaid, return receipt requested, addressed 

as follows, or to such other addresses as may be furnished hereafter by notice, in writing, to the 

other Party, to the following parties: 

(a) If to Purchaser, to: 

  SBH Foods PLK LLC 

  Attn: Rick Aurigemma 

  701 S. Olive, Unit 1717 

  West Palm Beach, FL 

Email: rick@stantonandbowery.com 

 

with a copy given in like manner to (which shall not constitute 

notice): 

 

Maynard Nexsen P.C. 

    Attn: Andrew Donovan 

    223 Washington St. NE, Suite 500 

    Huntsville, AL 35801 

    Email: adonovan@maynardnexsen.com 

 

(b) If to Seller, to: 

Sailormen, Inc. 

c/o Aurora Management Partners, Inc.  

112 S. Tryon St., Ste. 1770 

Charlotte, NC 28284 

Attention: David Baker 

Email: dbaker@auroramp.com 

 

with a copy given in like manner to (which shall not constitute 

notice): 

Cole Schotz P.C. 

1201 Wills Street, Suite 320 

Baltimore, MD 21231 

Attention: Gary H. Leibowitz, Esq. and Dustin M. Dorsino, Esq. 
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Email: gleibowitz@coleschotz.com and ddorsino@coleschotz.com 

 

Any notice which is delivered or is sent by email shall be deemed to have been validly and 

effectively given and received on the date it is delivered or sent, unless it is delivered or sent after 

5:00 p.m. on any given day or on a day which is not a Business Day, in which case it shall be 

deemed to have been validly and effectively given and received on the Business Day next 

following the day it was delivered or sent, provided that, in the case of a notice sent by email, it 

shall not be deemed to have been sent unless there has been confirmation of transmission. 

 

Section 7.4. Expenses. Other than as expressly provided herein, the Parties agree that 

all costs and expenses of the Parties relating to the negotiation, preparation, execution and delivery 

of this Agreement and the performance of the Transactions shall be paid by the Party incurring 

such expenses. 

 

Section 7.5. Governing Law; Venue; WAIVER OF JURY TRIAL.  This agreement 

shall be governed by, and be construed in accordance with, the laws of the State of Florida, without 

regard to conflicts of law principles. By its execution and delivery of this Agreement, each of the 

Parties irrevocably and unconditionally agrees for itself that, in the event of any dispute between 

the Parties arising under this Agreement, any such dispute shall be brought in the Bankruptcy 

Court, and by execution and delivery of this Agreement, each Party hereby irrevocably accepts 

and submits itself to the jurisdiction of the Bankruptcy Court, generally and unconditionally, with 

respect to any such action, suit or proceeding. In the event any such action, suit or proceeding is 

commenced, the Parties hereby agree and consent that service of process may be made, and 

personal jurisdiction over any Party hereto in any such action, suit or proceeding may be obtained, 

by service of a copy of the summons, complaint and other pleadings required to commence such 

action, suit or proceeding upon the Party at the address of such Party set forth in Section 7.3 hereof, 

unless another address has been designated by such Party in a notice given to the other parties in 

accordance with the provisions of Section 7.3 hereof. THE PARTIES HEREBY IRREVOCABLY 

WAIVE ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR 

COUNTERCLAIM (WHETHER BASED IN CONTRACT, TORT OR OTHERWISE) ARISING 

OUT OF OR RELATING TO THIS AGREEMENT OR THE ACTIONS OF EITHER OF THE 

PARTIES OR THEIR RESPECTIVE REPRESENTATIVES IN THE NEGOTIATION OR 

PERFORMANCE HEREOF. 

 

Section 7.6. Entire Agreement; Amendments. This Agreement, together with all 

exhibits attached hereto, contains the entire, integrated agreement between the Parties with respect 

to the subject matter hereof and supersedes all prior agreements, understandings, representations 

and warranties related to the subject matter hereof, whether oral, written, express or implied. This 

Agreement may be amended only by a writing signed by the Parties. 

Section 7.7. Waiver. Any delay or failure by either Party to insist upon strict 

performance of any obligation hereunder or to exercise any right, privilege or remedy provided 

hereunder shall not be a waiver of such Party’s right to demand strict compliance in the future, 

irrespective of the length of time for which such delay or failure continues. No term or condition 

hereof shall be deemed waived, and no breach hereof shall be deemed excused, unless such waiver 

or excuse has been put in writing and signed by the Parties. A Party’s consent to or waiver of any 
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right, remedy or breach hereof shall not constitute a consent to or waiver of any other right, remedy 

or breach in the performance of the same or any other obligation hereunder. 

 

Section 7.8 Successors and Assigns; Assignment. This Agreement and the rights and 

obligations of the Parties hereunder shall be binding upon and shall inure to the benefit of their 

respective successors, legatees and permitted assigns. Neither Party may assign this Agreement, 

or any of their rights and obligations hereunder, without the prior written consent of the other 

Party; provided, that, notwithstanding the foregoing, Purchaser may assign this Agreement or any 

of its rights or obligations hereunder (in whole or in part) to any Affiliate of Purchaser upon 

written notice to Seller but without the prior written consent of Seller, provided, that, 

notwithstanding such assignment by Purchaser, Purchaser shall remain liable for all of Purchaser’s 

liabilities and obligations hereunder. 

 

Section 7.9. Counterparts; Electronic Signatures. This Agreement may be executed 

in multiple counterparts, each of which shall be deemed an original and all of which shall 

constitute one Agreement, and the signature of either Party to any counterpart shall be deemed to 

be a signature to, and may be appended to, any other counterpart. This Agreement may be 

executed by written or electronic means, and a signature page executed by electronic means 

(including by DocuSign or similar software) or transmitted by .pdf attachment to an email shall 

be legal and binding on the transmitting Party and shall have the same full force and effect as if 

such signature page was an original signature page. 

Section 7.10. Headings; Interpretation. The article and section headings and other 

captions in this Agreement are for convenience of reference only and shall not be used in 

interpreting, construing or enforcing any of the provisions of this Agreement. The words “this 

Agreement,” “herein,” “hereby,” “hereunder” and “hereof,” and words of similar import, refer to 

this Agreement as a whole and not to any particular section or sub-section unless expressly so 

limited, and the words “this Section” and words of similar import refer only to the Section hereof 

in which such words occur. The Parties have participated jointly in the negotiation and drafting 

of this Agreement. If an ambiguity or question of intent or interpretation arises, this Agreement 

will be construed as if drafted jointly by the Parties and no presumption or burden of proof will 

arise favoring or disfavoring any Party because of the authorship of any provision of this 

Agreement. Time shall be of the essence of this Agreement. Except as expressly set out in this 

Agreement, the computation of any period of time referred to in this Agreement shall exclude the 

first day and include the last day of such period. If the time limited for the performance or 

completion of any matter under this Agreement expires or falls on a day that is not a Business 

Day, the time so limited shall extend to the next following Business Day. Whenever action must 

be taken (including the giving of notice, the delivery of documents or the funding of money) under 

this Agreement, prior to the expiration of, by no later than or on a particular date, unless otherwise 

expressly provided in this Agreement, such action must be completed by 5:00 p.m. on such date. 

The time limited for performing or completing any matter under this Agreement may be extended 

or abridged by an agreement in writing by the Parties or by their respective counsel or solicitors. 

All references herein to time are references to Eastern Standard Time. 

Section 7.11. No Third Party Beneficiary. This Agreement creates rights and duties only 

between the Parties, and no third party is or shall be deemed to be or shall have any rights as a 

third party beneficiary. 
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Section 7.12. Escrow Provisions. In the event the Parties shall elect to conduct the Closing 

through an Escrow Agent, the sole duties of the Escrow Agent will be those described herein, and 

the Escrow Agent will be under no obligation to determine whether the other Parties are 

complying with any requirements of law or the terms and conditions of any other agreements 

among the Parties. The Escrow Agent may conclusively rely upon and will be protected in acting 

upon any Joint Written Instruction believed by it to be genuine and to have been signed or 

presented by the proper Party or Parties, consistent with reasonable due diligence on the Escrow 

Agent’s part. Subject to the terms and conditions of this Agreement, each of Purchaser and Seller 

agree to and shall execute a Joint Written Instruction directing the Escrow Agent to disburse the 

Deposit in accordance with the terms of this Agreement. The Escrow Agent may consult the 

advice of counsel with respect to any issue concerning the interpretation of its duties hereunder. 

The Parties hereby acknowledge such fact and indemnify and hold harmless the Escrow Agent 

from any action taken by it in good faith in reliance thereon, except the gross negligence or willful 

misconduct of the Escrow Agent. The Escrow Agent will have no duty or liability to verify any 

such written notice, consent, order or other document, and its sole responsibility will be to act as 

expressly set forth in this Agreement. The Escrow Agent will be under no obligation to institute 

or defend any action, suit or proceeding in connection with this Agreement. If any dispute arises 

with respect to the disbursement of any monies, the Escrow Agent may continue to hold the same 

or commence any action in interpleader and in connection therewith remit the same to a court of 

competent jurisdiction pending resolution of such dispute, and the Parties hereby indemnify and 

hold harmless the Escrow Agent for any action taken by it in good faith in the execution of its 

duties hereunder. 

 

ARTICLE VIII  

STATE-SPECIFIC PROVISIONS 

 

Section 8.1. Florida Documentary Stamp Tax. Purchaser shall be solely responsible for, 

and shall pay, all Florida documentary stamp taxes, if any, imposed on or arising from the transfer 

or assignment of any leasehold interests in the Leased Properties or any other interests in real 

property included in the Purchased Assets pursuant to this Agreement. Purchaser shall timely remit 

all such documentary stamp taxes to the appropriate Florida governmental authority and shall 

provide Seller with evidence of such payment (reasonably acceptable to Seller in its sole 

discretion) promptly upon Seller’s written request. Purchaser shall indemnify, defend and hold 

harmless Seller from and against any and all claims, liabilities, penalties, interest and expenses 

(including reasonable attorneys’ fees) arising out of or related to Purchaser’s failure to timely and 

properly pay such documentary stamp taxes. 

 

Section 8.2. Sales and Use Tax Compliance. The Parties acknowledge and agree that the 

sale of tangible personal property included in the Purchased Assets constitutes an isolated or 

occasional sale within the meaning of Section 212.02(20), Florida Statutes, and Rule 12A-1.037, 

Florida Administrative Code, and is therefore exempt from Florida sales and use tax. Purchaser 

shall cooperate with Seller in documenting the applicability of such exemption, including by 

executing and delivering to Seller a Florida Sales and Use Tax Resale Certificate and/or such other 

documentation reasonably requested by Seller to evidence the exempt nature of the Transactions. 

Notwithstanding the foregoing, in the event that the Florida Department of Revenue or any other 

Governmental Entity ultimately determines that sales or use tax is due and owing as a result of the 
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Transactions, Purchaser shall be solely responsible for, and shall pay, all such taxes, together with 

any interest, penalties or other amounts assessed thereon. Purchaser shall indemnify, defend and 

hold harmless Seller from and against any and all claims, assessments, liabilities, penalties, interest 

and expenses (including reasonable attorneys' fees) arising out of or related to any sales or use tax 

liability associated with the Transactions. 

Section 8.3. Franchise Matters. With respect to any Franchise Agreements, Purchaser 

acknowledges that the assignment of such Franchise Agreements is subject to Franchisor’s consent 

and compliance with all applicable provisions of Chapter 817, Florida Statutes (Florida Deceptive 

and Unfair Trade Practices Act), the Lanham Act, 15 U.S.C. § 1051, et seq., and any other 

applicable Florida laws governing franchise relationships (including, but not limited to, any 

disclosure and registration requirements). Purchaser shall be solely responsible for satisfying all 

requirements imposed by the Franchisor as a condition to its consent to the assignment of the 

Franchise Agreements, including, but not limited to, any training requirements, financial 

qualifications, background checks, payment of transfer fees, and execution of new or amended 

franchise agreements. All transfer fees, application fees, training costs and other expenses required 

by the Franchisor in connection with the assignment of the Franchise Agreements shall be paid by 

Purchaser. Seller makes no representation or warranty regarding the transferability of the Franchise 

Agreements or the likelihood of obtaining Franchisor consent, and Purchaser assumes all risk 

associated with obtaining such consent. Purchaser shall indemnify, defend and hold harmless 

Seller from and against any and all claims, liabilities and expenses (including reasonable attorneys' 

fees) arising out of or related to any failure to obtain Franchisor consent or any breach of applicable 

franchise laws in connection with the transactions contemplated by this Agreement. 

 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed 
effective as the date first set forth above.

PURCHASER:

SBH FOODS PLK LLC

By:  _________________________________

Name:  _Rick Aurigemma________________

Title:      Manager                                                            

                                                   

SELLER:
SAILORMEN, INC.,
a Florida corporation

BY: AURORA MANAGEMENT
PARTNERS, INC., a Georgia corporation, 
Chief Restructuring Officer

BY:         _______________________________

Name:   David Baker    
Title:     Managing Partner
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed 
effective as the date first set forth above. 

      PURCHASER: 
 
      SBH FOODS PLK LLC, 
      a Florida limited liability company 
       
      By: ___________________________ 
      Name: Rick Aurigemma 
      Title: Manager 
 
 
      SELLER: 
 
      SAILORMEN, INC., 
      a Florida corporation 
 

By: AURORA MANAGEMENT 
PARTNERS, INC., its Chief 
Restructuring Officer 

 
By: ___________________________ 
Name: David Baker 
Title: Managing Partner 
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ANNEX A 

DEFINITIONS 

 

The following definitions shall apply to and constitute part of this Agreement: 

“Accounts Receivable” means all trade accounts receivable and other amounts owed to 

Seller in connection with any customer purchases, excluding Credit Card Receivables, and all other 

amounts owed to Seller as of the Effective Time for any other reason. 

“Adjustment Items” shall have the meaning set forth in Section 2.6. 

“Affiliate” of a Person means any other Person that directly or indirectly, through one or 

more intermediaries, controls, is controlled by, or is under common control with, such Person. The 

term “control” (including the terms “controlled by” and “under common control with”) means the 

possession, directly or indirectly, of the power to direct or cause the direction of the management 

and policies of a Person, whether through the ownership of voting securities, by contract or 

otherwise. 

“Agreement” means this Asset Purchase Agreement. 

“Assignment and Assumption Agreement” shall have the meaning set forth in Section 

5.4(c). 

“Assignment and Assumption of Lease” shall have the meaning set forth in Section 

5.4(d). 

“Assumed Contracts” shall have the meaning set forth in Section 2.1(e).  

“Assumed Liabilities” shall have the meaning set forth in Section 2.8.  

“Bankruptcy Case” means the bankruptcy case voluntarily commenced by Seller under 

Chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court for the Southern District 

of Florida, captioned “In re: Sailormen, Inc.”, Case No. 26-10451-RAM. 

“Bankruptcy Code” means Title 11 of the United States Code, Sections 101 et. seq.  

“Bankruptcy Court” means the United States Bankruptcy Court for the Southern District 

of Florida. 

“Bid Procedures Order” shall mean that certain order entered by the Bankruptcy Court 

on March 20, 2026. 

“Bill of Sale” shall have the meaning set forth in Section 5.4(b).  

“Business” shall have the meaning set forth in the recitals to this Agreement. 

“Business Day” means any day other than a Saturday, Sunday or other day on which 

commercial banks in New York, New York are authorized or obligated to close under applicable 
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Legal Requirements. 

“Cash Equivalents” means cash, checks, money orders, funds in time and demand 

deposits or similar accounts, marketable securities, short-term investments, bank accounts, and 

other cash equivalents and liquid investments. 

“Casualty Loss” shall have the meaning set forth in Section 4.5. 

“Chief Restructuring Officer” means Aurora Management Partners Inc., a Georgia 

corporation, in its capacity as the Chief Restructuring Officer of Seller. 

“Closing” means the consummation of the Transactions in accordance with the terms set 

forth in Article V. 

“Closing Date” shall have the meaning set forth in Section 5.1. 

“Contracts” means all contracts, leases, licenses, instruments, notes, commitments, 

undertakings, indentures, joint ventures, and all other agreements, commitments, and legally 

binding arrangements, whether written or oral.  

 “Code” means the United States Internal Revenue Code of 1986, as amended.  

“Credit Card Receivables” means all amounts owed to Seller as of the date of Closing 

from any and all credit card companies resulting from sales by Seller prior to Closing. 

“Cure Costs” means all cash amounts that, pursuant to section 365 of the Bankruptcy 

Code, will be required to be paid as of the Closing Date to any counterparty under the Assumed 

Contracts. 

“Deposit” shall have the meaning set forth in Section 2.4(a). 

“Documents” means all books, records, files, registration certificates, invoices, inventory 

records, product specifications, advertising materials, previous, current and prospective customers, 

broker and customer lists, cost and pricing information, previous, current and prospective supplier 

and vendor lists, business plans, catalogs, customer literature, training materials, quality control 

records and manuals, research and development files, records and laboratory books and credit 

records of previous, current and prospective broker, customers, suppliers and vendors and any 

other documents (including all data and other information stored on discs, tapes or other media) to 

the extent used in or to the extent relating to the assets, properties, including the business or 

operations of the Seller’s business. 

“Effective Time” shall have the meaning as set forth on Section 5.1.  

“Equipment” shall have the meaning set forth in Section 2.1(c). 

“Escrow Agent” means Alicia Den Beste, Managing Director of Epiq Global. 

“Excluded Assets” shall have the meaning as set forth on Section 2.2. 
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“Excluded Liabilities” shall have the meaning set forth in Section 2.8. 

“Execution Date” shall have the meaning set forth in the preamble to this Agreement. 

“Execution Date Adjusted Purchase Price” shall have the meaning set forth in Section 

2.4(a). 

 “Existing Leases” shall have the meaning set forth in the recitals to this Agreement. 

 “Franchise Agreements” means any franchise agreement between Seller and Franchisor 

related to a Store.  

 “Franchisor” means Popeye’s Louisiana Kitchen, Inc. 

“Governmental Entity” means any federal, state, provincial or local government or other 

political subdivision thereof, any entity, authority or body exercising executive, legislative, 

judicial, regulatory or administrative functions of any such government or political subdivision, 

and any supranational organization of sovereign states exercising such functions for such 

sovereign states. 

“In-Store Cash Amount” means the aggregate amount of all petty cash as of the close of 

business of each Store on the date immediately prior to the Closing Date. 

“Inventory” shall have the meaning set forth in Section 2.1(d). 

“Inventory Value” shall have the meaning set forth in Section 2.5(c). 

“Joint Written Instructions” means written instructions executed by Seller and Purchaser 

directing the Escrow Agent to disburse the Deposit in accordance with this Agreement. 

“Knowledge” of a fact or matter means the actual knowledge with respect to such fact or 

matter of David M. Baker, with respect to Seller, after reasonable inquiry. 

“Law” means any applicable statute, law (including common law), rule, regulation, 

requirement, ordinance, order, code, ruling, writ, injunction, decree, or other official act of or by 

any governmental authority. 

“Leased Properties” shall have the meaning set forth in the recitals to this Agreement.  

“Legal Requirement” means (i) any federal, state, provincial, local, municipal, foreign, 

international, multinational, or other administrative order, constitution, law, ordinance, principle 

of common law, regulation, statute or treaty and (ii) the rules, regulations, guidelines, requirements 

and contractual obligations set, imposed or observed by any international, multinational, federal, 

state, provincial, local, municipal, foreign or other settlement network. 

“Liability” or “Liabilities” means all liabilities and obligations of every kind or nature, 

whether known or unknown, whether asserted or unasserted, whether absolute or contingent, 

whether accrued or unaccrued, whether liquidated or unliquidated and whether due or to become 
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due. 

“Lien” means any lien (statutory or otherwise), claim, encumbrance, deed of trust, right of 

first offer, easement, servitude, transfer restriction under any shareholder or similar agreement, 

mortgage, pledge, lien, charge, security interest, option, right of first refusal, easement, security 

agreement or other encumbrance or restriction on the use or transfer of any property, 

hypothecation, license, preference, priority, covenant, right of recovery, of any kind or nature, 

whether secured or unsecured, choate or inchoate, filed or unfiled, scheduled or unscheduled, 

noticed or unnoticed, recorded or unrecorded, contingent or non-contingent, material or non-

material, known or unknown. 

“Net Proceeds” means the result of (i) the amount of the cash Purchase Price payable at 

Closing (after giving effect to any adjustments or credits required under this Agreement, including, 

without limitation, pursuant to Sections 2.4 or 2.5), less (ii) the Cure Costs. 

“Ordinary Course of Business” means the operation and conduct of the Seller’s business, 

in the ordinary course, consistent with past practice through and including the Execution Date, 

except as such practice is restricted, modified, effected, or altered by order of the Bankruptcy 

Court. 

“Permits” shall have the meaning set forth in Section 2.1(f). 

“Person” means any individual, corporation, limited liability company, partnership, firm, 

joint venture, association, joint-stock company, trust, unincorporated organization, Governmental 

Entity or other entity.  

“Prepaid Expenses and Deposits” shall have the meaning set forth in Section 2.1(h). 

“Purchased Assets” shall have the meaning set forth in Section 2.1. 

“Purchase Price” shall have the meaning set forth in Section 2.4. 

“Purchaser” shall have the meaning set forth in the preamble to this Agreement.  

“Sale Order” shall have the meaning set forth in Section 2.10.  

“Seller” shall have the meaning set forth in the preamble to this Agreement. 

“Seller’s Investment Banker” shall have the meaning set forth in Section 3.1(d).  

“Stores” shall have the meaning set forth in the recitals to this Agreement. 

“Tax” or “Taxes” means all federal, state, local, foreign, and other income, gross receipts, 

sales, use, production, ad valorem, transfer, documentary, franchise, registration, profits, license, 

withholding, payroll, employment, unemployment, excise, severance, stamp, occupation, 

premium, property (real or personal), customs, duties, or other taxes, fees, assessments, or charges 

of any kind whatsoever, together with any interest, additions, or penalties with respect thereto. 
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“Transactions” means the transactions contemplated by this Agreement, including, 

without limitation, the purchase and sale of the Purchased Assets. 

“WARN Act” shall have the meaning set forth in Section 4.6(a). 
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SCHEDULE 3.1(e) 

 

PURCHASED ASSETS 

 

Store Equipment 

324 W. Vine Street 

Kissimmee, FL 34741 

Networking switch, 46" display, speaker kit and enclosure 

2015 N. Wickam Road 

Melbourne, FL 32935 

Assorted restaurant and kitchen equipment including pans, pan covers, 

faucets, colanders, work tables , lids, sifter tables, tongs, scrapers, 

baskets, glove dispensers, towel dispensers bar adapter, first aid kit, 

bins, holders, brushes, belts, sinks, faucets, tables, shelving, 

refrigerated counters, microwaves, walk-in cooler and freezer, 

refrigerators, dispensers, etc. 

 

Pre-fab drive-thru loop sensor 

 

Assorted art work, signs, decorative panels, furniture, wall mounted 

canopies, and décor including chairs, stools, table tops, booths, 

counters, dividers, etc. 

 

Drive-thru detectors and monitors; Dual Lane Attune drive-thru 

system and vehicle detector 

 

Assorted connectors, splicers, valves, cabling, battery and antennas 

 

Detex security doors with alarm systems 

 

Water filtration equipment 

 

Roller shades 

 

Bun toaster shield, flour scoop holder and fryer holder 

 

Assorted audio/video equipment including Samsung displays, outdoor 

menu boards, indoor menu board media controllers, mounts, etc. 

1713 S. Pine Avenue 

Ocala, FL 34471 

International Cold Storage walk-in combination cooler freezer 

 

Assorted restaurant and kitchen equipment including sinks, faucets, 

tables, shelving, refrigerated counters, microwaves, walk-in 

cooler/freezer, refrigerators, dispensers, etc. 

 

Assorted signs, decorative panels and wall mounted canopies 

10923 W. Colonial Drive 

Ocoee, FL 34761 

Duke hot holding cabinet 

5760 S. Orange Blossom Trail 

Orlando, FL 32839 

46" Outdoor display, outdoor menu boards and related equipment 
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SCHEDULE 3.1(h) 

 

LITIGATION 

 
1. Grey v. Sailormen, Inc. 

2. Russell Pkwy. v. Sailormen, Inc. 

3. Watsonm Blvd. v. Sailormen, Inc. 

4. Mercer University v. Sailormen, Inc. 

5. Bailiwick Services, LLC v. Sailormen, Inc., Case No. 1:25-cv-25308-FAM (Southern District of Florida) 

6. TNT Mechanical v. Sailormen, Inc. 

7. BMO Bank v. Sailormen, Inc., Case No. 1:25-cv-10146 (Southern District of New York) 

8. The following open HR claims: 

Claimant 

Date 

Reported Claim No. Policy Term  

Type of 

Claim Location Status 

Paula Scott 7/31/2023 

ML41383

7 

June 28, 2023 

- 2024 EEOC Store 219 Chipley EEOC Charge 

Daniel Howard 8/2/2023 

ML41390

5 

June 28, 2023 

- 2024 

Records 

Request 

Store 121 

Washington St EEOC Charge 

Diera Stokes 5/29/2024 

ML41658

6 

June 28, 2023 

- 2024 

Demand 

Letter 

Store 127 Orange 

City EEOC Charge 

Kerri 

Hippensteel 6/25/2025 

000-10- 

014433 

June 28, 2024 

- 2026 EEOC 

Store 249 

Edgewater EEOC Charge 

Brian Guck  7/23/2025 

000-10- 

018135 

June 28, 2024 

- 2026 EEOC Store 126 Deland EEOC Charge 

Naiomi 

Mercado 9/2/2025 

000-10- 

023962 

June 28, 2024 

- 2026 EEOC Store 210 Callahan EEOC Charge 

Milagros 

Velaquez  9/5/2025 

000-10-

024648 

June 28, 2025 

- 2026 Complaint 

Store 177 Colonial 

Drive litigated in small claims 

Robert Johnson  

10/16/202

5 

000-10-

031271 

June 28, 2025 

- 2026 Complaint 

multiple locations 

in the Tallahasse, 

Thomasville, and 

Bainbridge 

locations   

Justin Cruz  11/4/2025 

000-10-

044493 

June 28, 2025 

- 2026 

Statement of 

Claim 

Store 177 Colonial 

Drive litigated in small claims 

Alonni White 12/5/2025 

000-10-

048704 

June 28, 2025 

- 2026 EEOC 

Store 140 

Tennessee Street 

EEOC Denied can still 

file a lawsuit 

Connie Wood 12/5/2025 

000-10-

048759 

June 28, 2025 

- 2026 EEOC 

Store 128 

Gainesville EEOC 

Latasha Mcgee  1/5/2026 

000-10-

052098 

June 28, 2025 

- 2026 

Records 

Request Store 124 Sanford EEOC Charge 

Trent 

Fitzgerald King 1/14/2026 

000-10-

053611 

June 28, 2025 

- 2026 

Demand 

Letter Store 97 Green St litigated  

Sonya Smith 1/29/2026 

000-10-

055896 

June 28, 2025 

- 2026 

Demand 

Letter Store 228 Cairo 

Not in court yet, in 

EEOC 

Jesus Gonzalez 3/16/2026 

000-10-

062838  

June 28, 2025 

- 2026 Complaint Store 8 Nw 7 Ave litigated in district court 

Willie Macon         

Store 106 Winter 

Haven litigated 
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EXHIBIT A  

STORES 

1. PLK# 2348 – 324 W Vine St, Kissimmee, Florida 34741 

2. PLK# 2606 – 1035 Lee Rd, Orlando, Florida 32810 

3. PLK# 8981 – 5760 S Orange Blossom Trl, Orlando, Florida 32839 

4. PLK# 2689 – 613 N 14th St, Leesburg, Florida 34748 

5. PLK# 2252 – 1713 S Pine Ave, Ocala, Florida 34471 

6. PLK# 2896 – 402 E Main St, Apopka, Florida 32703 

7. PLK# 166 – 3981 Columbia St, Orlando, Florida 32805 

8. PLK# 2299 – 5700 Lake Underhill Rd, Orlando, Florida 32807 

9. PLK# 2347 – 460 W State Road 436, Altamonte Springs, Florida 32714 

10. PLK# 2885 – 2225 W New Haven Ave, Melbourne, Florida 32904 

11. PLK# 2500 – 116 W Merritt Island Cswy, Merritt Island, Florida 32952 

12. PLK# 2186 – 5245 W Colonial Dr, Orlando, Florida 32808 

13. PLK# 2250 – 45 N Orange Blossom Trl, Orlando, Florida 32805 

14. PLK# 2187 – 6725 W Sand Lake Rd, Orlando, Florida 32819 

15. PLK# 2804 – 2660 S Hwy 17-92, Sanford, Florida 32771 

16. PLK# 2300 – 101 N Ridgewood Ave, Daytona Beach, Florida 32114 

17. PLK# 2503 – 928 N Woodland Blvd, Deland, Florida 32720 

18. PLK# 3799 – 2561 Enterprise Rd, Orange City, Florida 32763 

19. PLK# 11707 – 12001 East Colonial Road, Orlando, Florida 32826 

20. PLK# 11853 – 1678 Taylor Road, Port Orange, Florida 32128 

21. PLK# 12014 – 10923 W. Colonial Drive, Ocoee, Florida 34761 

22. PLK# 13765 – 2062 State Road 19, Tavares, Florida 32778 

23. PLK# 14479 – 2015 N Wickham Rd, Melbourne, Florida 32935 
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EXHIBIT B 

LEASED PROPERTIES 

1. Restaurant PLK# 2348 located at 324 W Vine St, Kissimmee, Florida 34741. 

2. Restaurant PLK# 2606 located at 1035 Lee Rd, Orlando, Florida 32810. 

3. Restaurant PLK# 8981 located at 5760 S Orange Blossom Trl, Orlando, Florida 32839. 

4. Restaurant PLK# 2689 located at 613 N 14th St, Leesburg, Florida 34748. 

5. Restaurant PLK# 2252 located at 1713 S Pine Ave, Ocala, Florida 34471. 

6. Restaurant PLK# 2896 located at 402 E Main St, Apopka, Florida 32703. 

7. Restaurant PLK# 166 located at 3981 Columbia St, Orlando, Florida 32805. 

8. Restaurant PLK# 2299 located at 5700 Lake Underhill Rd, Orlando, Florida 32807. 

9. Restaurant PLK# 2347 located at 460 W State Road 436, Altamonte Springs, Florida 

32714. 

10. Restaurant PLK# 2885 located at 2225 W New Haven Ave, Melbourne, Florida 32904. 

11. Restaurant PLK# 2500 located at 116 W Merritt Island Cswy, Merritt Island, Florida 

32952. 

12. Restaurant PLK# 2186 located at 5245 W Colonial Dr, Orlando, Florida 32808. 

13. Restaurant PLK# 2250 located at 45 N Orange Blossom Trl, Orlando, Florida 32805. 

14. Restaurant PLK# 2187 located at 6725 W Sand Lake Rd, Orlando, Florida 32819. 

15. Restaurant PLK# 2804 located at 2660 S Hwy 17-92, Sanford, Florida 32771. 

16. Restaurant PLK# 2300 located at 101 N Ridgewood Ave, Daytona Beach, Florida 

32114. 

17. Restaurant PLK# 2503 located at 928 N Woodland Blvd, Deland, Florida 32720. 

18. Restaurant PLK# 3799 located at 2561 Enterprise Rd, Orange City, Florida 32763. 

19. Restaurant PLK# 11707 located at 12001 East Colonial Road, Orlando, Florida 32826. 

20. Restaurant PLK# 11853 located at 1678 Taylor Road, Port Orange, Florida 32128. 

21. Restaurant PLK# 12014 located at 10923 W. Colonial Drive, Ocoee, Florida 34761. 

22. Restaurant PLK# 13765 located at 2062 State Road 19, Tavares, Florida 32778. 
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23. Restaurant PLK# 14479 located at 2015 N Wickham Rd, Melbourne, Florida 32935. 
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EXHIBIT C  

 

EXISTING LEASES  

 

1. All Existing Leases for each Store. 
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 EXHIBIT D 

 

ASSUMED CONTRACTS 

 

1. All Franchise Agreements for each Store. 

2. All other contracts required by Franchisor for its franchisees in respect of the Stores. 
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EXHIBIT E 

 

EXCLUDED ASSETS  

 

NONE. 

 

Case 26-10451-RAM    Doc 796    Filed 07/17/26    Page 48 of 86



 

36 
70949/0002-53635169v5 

EXHIBIT F 

 

ALLOCATION SCHEDULE 

 

 

The Parties agree to allocate the balance of the aggregate consideration paid for the Purchased 

Assets, any Assumed Liabilities and other relevant items as follows: 

 
 
Class 

 
Allocation of Purchase Price 

 
I (cash, demand deposits, etc.) 

 
The actual amount included in the Purchased Assets 

 
II (marketable stock, 

government securities, etc.) 

 
The net book value of such assets as of the Effective Time. 

 
III (accounts receivables, 

mortgages, etc.) 

 
The net book value of such assets as of Effective Time. 

 
IV (inventory, etc.) 

 
The net book value of such assets as of the Effective Time. 

 
V (assets other than Class I, II, 

III, IV, VI, or VII assets) 
Net book value of such assets as of the Effective Time.  

 
VI and VII ((§197 intangibles, 

goodwill and going concern 

value) 

 
The remaining Purchase Price. 
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EXHIBIT G 

 

FORM OF BILL OF SALE 

[SEE ATTACHED] 
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BILL OF SALE 

 

July ___, 2026 

 

Reference is made to that certain Asset Purchase Agreement dated as of July ___, 2026 

(the “Purchase Agreement”), by and between SAILORMEN, INC., a Florida corporation 

(“Seller”), and SBH FOODS PLK LLC, a Florida limited liability company (“Purchaser”). All 

capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed 

to such terms in the Purchase Agreement. 

 

For and in consideration of the amounts set forth in the Purchase Agreement, and for other 

good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 

Seller hereby irrevocably and absolutely sells, transfers and assigns to Purchaser all of Seller’s 

right, title and interest in and to the Purchased Assets, consistent with and subject to the terms of 

the Purchase Agreement. 

 

This Bill of Sale is being delivered by Seller to Purchaser pursuant to the terms of the 

Purchase Agreement and is subject to the terms and conditions set forth therein in all respects. 

Notwithstanding anything contained in this Bill of Sale to the contrary, nothing in this Bill of Sale 

shall vary the express promises, agreements, representations and warranties, or alter any liability 

or obligation of Seller or Purchaser arising under the Purchase Agreement. In the event of any 

inconsistency between the terms hereof and the terms of the Purchase Agreement, the terms of the 

Purchase Agreement shall supersede and control. This Bill of Sale shall be governed by, construed 

and interpreted in accordance with the substantive laws of the State of Delaware, without regard 

to its conflicts of law principles. This Bill of Sale may be executed by written or electronic means, 

and a signature page executed by electronic means (including by DocuSign or similar software) 

and transmitted by .pdf attachment to an email shall be legal and binding on the transmitting party 

and shall have the same full force and effect as if such signature page was an original signature 

page. 

 

 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the Seller has duly executed this Bill of Sale as of the date first 

set forth above. 

 

 

SAILORMEN, INC., 

a Florida corporation 

 

BY:     AURORA MANAGEMENT 

PARTNERS, INC., a Georgia 

corporation, Chief Restructuring Officer 

 

BY:         

Name:   David Baker 

Title:     Managing Partner 

 

 

[Signature page to Bill of Sale] 
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EXHIBIT H 

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 

 

[SEE ATTACHED] 
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ASSIGNMENT AND ASSUMPTION AGREEMENT 

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Assignment”) is 

made and entered into as of July [ ], 2026 (the “Effective Date”), by and between 

SAILORMEN, INC., a Florida corporation (“Assignor”), and SBH FOODS PLK LLC, a 

Florida limited liability company (“Assignee”). Assignor and Assignee are sometimes 

hereinafter referred to each as a “Party” and, collectively, as the “Parties”. 

WHEREAS, the Parties are parties to that certain Asset Purchase Agreement dated as 

of July [ ], 2026 (the “Purchase Agreement”), pursuant to which (i) Assignor has agreed to 

assign the Assumed Contracts and Assumed Liabilities to Assignee, and (ii) Assignee has 

agreed to assume the Assumed Contracts and Assumed Liabilities from Assignor, on the terms 

and subject to the conditions set forth in the Purchase Agreement. 

NOW, THEREFORE, in consideration of the foregoing, the consideration set forth in 

the Purchase Agreement, and for other good and valuable consideration, the receipt and 

sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows: 

1.  Recitals; Capitalized Terms. The foregoing recitals are hereby incorporated by 

reference as if set forth at length herein. All capitalized terms used but not otherwise defined herein 

shall have the respective meanings ascribed to such terms in the Purchase Agreement. 

2.  Assignment and Assumption of Assumed Liabilities. Subject to the terms of the 

Purchase Agreement, (a) Assignor hereby sells, assigns, transfers, conveys and delivers to 

Assignee all of Assignor’s rights, title and interests in, to and under the Assumed Contracts and 

the Assumed Liabilities; and (b) Assignee hereby accepts the sale, assignment, transfer, 

conveyance and delivery of the Assumed Contracts and Assumed Liabilities from Assignor and 

hereby agrees to assume, discharge, perform and pay, as and when due, the Assumed Contracts 

and the Assumed Liabilities. 

3.  Conflicts. To the extent that any provision of this Assignment is inconsistent or 

conflicts with the Purchase Agreement, the provisions of the Purchase Agreement shall supersede 

and control. Nothing contained in this Assignment shall be deemed to supersede, enlarge, diminish 

or modify any of the obligations, agreements, covenants, representations or warranties of the 

parties hereto contained in the Purchase Agreement. 

4.  Further Assurances. The Parties hereby each covenant and agree to, from time to 

time upon the reasonable request of the other Party, execute and deliver such further instruments 

or documents and take such further actions as may be reasonably necessary to implement and 

effect the assignment and assumption of the Assumed Contracts and the Assumed Liabilities 

contemplated by this Assignment and the Purchase Agreement. 

5.  Miscellaneous. 

(a) Entire Agreement; Amendment. This Assignment, together with the 

applicable provisions of the Purchase Agreement, contains the entire, integrated agreement 

between the Parties with respect to the subject matter hereof and supersedes all prior agreements, 

understandings, representations and warranties related to the subject matter hereof, whether oral, 
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written, express or implied. This Assignment may be amended only by a writing signed by the 

Parties. 

(b) Binding Effect; Assignment. This Assignment, and the rights and 

obligations of the Parties hereunder, shall be binding upon and shall inure to the benefit of their 

respective successors and permitted assigns. Neither Party may assign this Assignment, or any of 

their rights and obligations hereunder, without the prior written consent of the other Parties. 

(c) Governing Law. This Assignment shall be governed by, construed, and 

interpreted in accordance with the substantive laws of the State of Florida, without regard to its 

conflicts of law principles. 

(d) Counterparts; Electronic Execution. This Assignment may be executed in 

multiple counterparts, each of which shall be deemed an original and all of which shall constitute 

one Assignment, and the signature of any Party to any counterpart shall be deemed to be a signature 

to, and may be appended to, any other counterpart. This Assignment may be executed by written 

or electronic means, and a signature page executed by electronic means (including by DocuSign 

or similar software) and transmitted by .pdf attachment to an email shall be legal and binding on 

the transmitting Party and shall have the same full force and effect as if such signature page was 

an original signature page. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the Parties have caused this Assignment to be duly 

executed as of the Effective Date. 

 

ASSIGNOR: 

 

SAILORMEN, INC., 

a Florida corporation 

 

By: AURORA MANAGEMENT PARTNERS, 

INC., its Chief Restructuring Officer 

 

By: ____________________________________ 

Name: David Baker 

Title: Managing Partner 

 

ASSIGNEE: 

 

SBH FOODS PLK LLC,  

a Florida limited liability company 

 

By: ____________________________________ 

Name: Rick Aurigemma 

Title: Manager 

 

 

 

 

 

[Signature Page to Assignment and Assumption Agreement] 
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EXHIBIT I 

FORM OF ASSIGNMENT AND ASSUMPTION OF LEASE 

[SEE ATTACHED] 
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ASSIGNMENT AND ASSUMPTION OF LEASE 

 

THIS ASSIGNMENT AND ASSUMPTION OF LEASE (this “Assignment”) is made 

as of July  , 2026 (the “Effective Date”), by and between [SAILORMEN, INC., a Florida 

corporation] (“Assignor”), and SBH FOODS PLK LLC, a Florida limited liability company 

(“Assignee”). Assignor and Assignee are sometimes hereinafter referred to each as a “Party” and, 

collectively, as the “Parties”. 

WHEREAS, Assignor is a party to those certain Lease Agreements listed on Exhibit A 

attached hereto (the “Leases”), pursuant to which Assignor leases those certain parcels of real 

property and improvements thereon located at the addresses set forth on Exhibit B attached hereto 

(the “Leased Property”); and 

WHEREAS, the Parties are parties to that certain Asset Purchase Agreement dated as of [

 ], 2026 (the “Purchase Agreement”), pursuant to which (i) Assignor has agreed to 

assign all of Assignor’s rights, title, obligations, liabilities and interest in, to and under the Leases 

to Assignee, and (ii) Assignee has agreed to assume all of Assignor’s rights, title, obligations, 

liabilities and interest under the Leases from Assignor, on the terms and subject to the conditions 

set forth in the Purchase Agreement. 

NOW, THEREFORE, in consideration of the foregoing, the consideration set forth in the 

Purchase Agreement, and for other good and valuable consideration, the receipt and sufficiency of 

which are hereby acknowledged, the parties hereto hereby agree as follows: 

1.  Assignment and Assumption. Subject to the terms of the Purchase Agreement, 

(a) Assignor hereby sells, assigns, transfers, conveys and delivers to Assignee all of Assignor’s 

rights, title, obligations, liabilities and interest in, to and under the Leases; and (b) Assignee hereby 

accepts the sale, assignment, transfer, conveyance and delivery of the Leases from Assignor and 

hereby agrees to assume, discharge, perform and pay, as and when due, all of Assignor’s 

obligations and liabilities under the Leases. 

2. Further Assurances. The Parties hereby each covenant and agree to, from time to 

time upon the reasonable request of the other Party, execute and deliver such further instruments 

or documents and take such further actions as may be reasonably necessary to implement and 

effect the assignment and assumption of the Leases contemplated by this Assignment and the 

Purchase Agreement. 

3.  Miscellaneous. 

(a) Entire Agreement; Amendment. This Assignment, together with the 

applicable provisions of the Purchase Agreement, contains the entire, integrated agreement 

between the Parties with respect to the subject matter hereof and supersedes all prior agreements, 

understandings, representations and warranties related to the subject matter hereof, whether oral, 

written, express or implied. This Assignment may be amended only by a writing signed by the 

Parties. 
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(b) Binding Effect; Assignment. This Assignment, and the rights and 

obligations of the Parties hereunder, shall be binding upon and shall inure to the benefit of their 

respective successors and permitted assigns. Neither Party may assign this Assignment, or any of 

their rights and obligations hereunder, without the prior written consent of the other Parties. 

(c) Governing Law. This Assignment shall be governed by, construed, and 

interpreted in accordance with the substantive laws of the state of Florida, without regard to its 

conflicts of law principles. 

(d)  Counterparts; Electronic Execution. This Assignment may be executed in 

multiple counterparts, each of which shall be deemed an original and all of which shall constitute 

one Assignment, and the signature of any Party to any counterpart shall be deemed to be a signature 

to, and may be appended to, any other counterpart. This Assignment may be executed by written 

or electronic means, and a signature page executed by electronic means (including by DocuSign 

or similar software) and transmitted by .pdf attachment to an email shall be legal and binding on 

the transmitting Party and shall have the same full force and effect as if such signature page was 

an original signature page. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the Parties have caused this Assignment to be duly executed 

as of the Effective Date. 

 

ASSIGNOR: 

 

SAILORMEN, INC., 

a Florida corporation 

 

By:     AURORA MANAGEMENT 

PARTNERS, INC., a Georgia 

corporation, Chief Restructuring Officer 

 

By: _______________________________ 

Name: David Baker 

Title:  Managing Partner 

 

dall 

 

ASSIGNEE: 

 

SBH FOODS PLK LLC,  

a Florida limited liability company 

 

By: ____________________________________ 

Name: Rick Aurigemma 

Title: Manager 

 

 

 

 

 

[Signature Page to Assignment and Assumption of Lease] 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF FLORIDA 

MIAMI DIVISION 
www.flsb.uscourts.gov 

 
In re: 
 
SAILORMEN, INC., 
 

Debtor.1 

 
 
 
 
 
/ 

Chapter 11 
 
Case No. 26-10451-RAM 
 
 
 

 
ORDER AUTHORIZING AND APPROVING (I) THE SALE OF THE ORLANDO 

REGION FREE AND CLEAR OF LIENS, CLAIMS, ENCUMBRANCES, AND 
INTERESTS AND (II) THE ASSIGNMENT AND ASSUMPTION OF CERTAIN 

UNEXPIRED LEASES; AND GRANTING RELATED RELIEF 

THIS CAUSE came before the Court on June 22, 2026 at 10:00 a.m. (the “Sale Hearing”) 

upon the Expedited Motion for Order (I) Approving the Private Sale of the Orlando Region Free 

and Clear of Liens, Claims, Encumbrances, and Interests and (II) the Assignment and Assumption 

of Certain Unexpired Leases [ECF No. XXX] (the “Sale Motion”) filed by the debtor and debtor-

in-possession in the above-captioned chapter 11 case (the “Debtor”), seeking entry of an Order 

 
1  The Debtor in this Chapter 11 case and the last four digits of its federal tax identification number are Sailormen, 

Inc. (5214). The location of the Debtor’s corporate headquarters and the Debtor’s service address in this chapter 
11 case is Miami, Florida. 

Case 26-10451-RAM    Doc 796    Filed 07/17/26    Page 62 of 86



 

 2 
70949/0002-53468749v2 

(e“Order”) (i) approving the Asset Purchase Agreement between the Debtor and SBH Foods PLK, 

LLC (the “Purchase Agreement”), providing for the Sale of certain assets of the Debtor, 

designated as the Assets in the Purchase Agreement under 11 U.S.C. §§ 363(b) and (m) (the 

“Assets”), free and clear of all liens, claims, encumbrances, and other interests under 11 U.S.C. § 

363(f); (ii) approving the assumption and assignment of certain unexpired leases of real property 

and/or executory contracts as set forth in the Purchase Agreement (hereinafter referred to as the 

“Assumed Contracts”); and granting related relief.2  

The Court having reviewed the Sale Motion, the Purchase Agreement and the bases for the 

relief requested therein, and any responses or objections to the Sale Motion, and having considered 

the evidence and arguments proffered and/or presented in connection therewith at the Sale Hearing, 

and having determined that the legal and factual bases set forth in the Sale Motion and presented at 

the Sale Hearing establish just cause for the relief granted herein; and upon all of the proceedings 

had before this Court; and after due deliberation and sufficient cause appearing therefor, it is 

HEREBY FOUND AND DETERMINED THAT:  

Findings of Fact and Conclusions of Law 

(a) The findings of fact and conclusions of law herein constitute the Court’s findings 

of fact and conclusions of law for the purposes of Rule 7052 of the Federal Rules of Bankruptcy 

Procedure (the “Bankruptcy Rules”), made applicable pursuant to Bankruptcy Rule 9014. To the 

extent any findings of facts are conclusions of law, they are adopted as such. To the extent any 

conclusions of law are findings of fact, they are adopted as such. The findings of fact and 

conclusions of law set forth herein are augmented by any additional findings of fact or conclusions 

 
2  Capitalized terms used but not otherwise defined herein shall have the meaning ascribed to them in the Sale Motion 

or Purchase Agreement, as applicable. 
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of law made on the record at the Sale Hearing, which oral findings and conclusions are 

incorporated herein by this reference. 

Jurisdiction, Venue and Core Proceeding 

(b) This Court has jurisdiction over this matter pursuant to 28 U.S.C. § 1334, and this 

matter is a core proceeding pursuant to 28 U.S.C. § 157(b). Venue in this district is proper under 

28 U.S.C. §§ 1408 and 1409. 

Statutory Predicates 

(c) The statutory bases for the relief requested in the Sale Motion are sections 105, 363, 

365 and 1107 of title 11 of the United States Code, 11 U.S.C. § 101, et seq. (the “Bankruptcy 

Code”) and Bankruptcy Rules 2002, 6004 and 9014. The consummation of the transaction 

contemplated by the Sale Motion in respect of the Purchase Agreement and this Order are legal, 

valid and properly authorized under all such provisions of the Bankruptcy Code and the 

Bankruptcy Rules, and all of the applicable requirements of such sections and rules have been 

complied with in all respects or waived by this Court pursuant to this Order. 

Notice; Opportunity to Object 

(d) As evidenced by the certificates of service filed with the Court, proper, timely, 

adequate and sufficient notice of the Sale Motion, Sale Hearing, the Purchase Agreement, and all 

transactions contemplated therein or in connection therewith, and all deadlines related thereto, was 

given and no further notice was required or need be provided. A reasonable opportunity to object 

or be heard regarding the relief requested in the Sale Motion and granted by this Order has been 

afforded to those parties entitled to notice pursuant to the Bankruptcy Code and the Bankruptcy 

Rules. 
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Notice 

(e) Actual written notice of the matters described in paragraph D above was given to 

all interested persons as required by the Bankruptcy Code, the Bankruptcy Rules and the Local 

Rules of this Court, including without limitation: (a) all known creditors of the Debtor, (b) all 

equity holders of the Debtor, (c) entities known to have expressed an interest in a transaction with 

respect to some or all of the Purchased Assets; (d) all entities known to have asserted any lien, 

claim, interest, or encumbrance in or upon any of the Purchased Assets; (e) all entities known to 

have asserted any lien, claim, interest, or encumbrance in or upon the furniture, fixtures and 

equipment located in the Stores; (f) the Internal Revenue Service and all state and local taxing 

authorities in the states in which the Debtor has or may have any tax liability; (g) the Securities 

and Exchange Commission; (h) counsel to the Prepetition Agent; (i) counsel to Popeyes; (j) 

counsel to the Committee; (k) the Office of the Attorney General for the State of Florida; (l) the 

Office of the United States Trustee for Region 21; (m) those parties who have filed the appropriate 

notice requesting notice of all pleadings filed in this chapter 11 case, and (n) as it pertains the 

Assumed Contracts and Cure Notice, all counterparties to the Assumed Contracts. The foregoing 

constitutes proper, timely, adequate and sufficient notice under the particular circumstances of this 

chapter 11 case, and no further notice was required or need be provided. 

Adequate Marketing; Highest or Best Offer  

(f) Subject to the terms of this Order, the Debtor is authorized to implement the sale 

of the Purchased Assets to the Buyer pursuant to and as defined in the Purchase Agreement 

pursuant to sections 363(b)(1) and 363(f) of the Bankruptcy Code and Bankruptcy Rule 6004(f). 

As demonstrated by (a) the evidence proffered or adduced at the Sale Hearing, and (b) the 

representations of counsel made on the record at the Sale Hearing, the Debtor marketed the 

Purchased Assets and conducted all aspects of the Sale process in good faith. The marketing 
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process undertaken by the Debtor and its advisors was adequate and appropriate under the 

circumstances of this case. The transaction embodied in the Purchase Agreement constitutes an 

offer within the range of reasonableness for the Purchased Assets and has been approved by David 

Baker of Aurora Management Partners Inc., as the Chief Restructuring Officer (“CRO”) for the 

Debtor. 

Corporate Authority 

(g) The Debtor, through the CRO, and in accordance with this Court’s Order approving 

the Debtor’s retention of the CRO, entered March 17, 2026 [ECF No. 345] has full corporate power 

and authority to execute the Purchase Agreement, and the Sale to the Buyer has been duly and 

validly authorized by all necessary corporate or similar actions, (b) has all of the corporate power 

and authority necessary to consummate the Sale and all Transactions contemplated by the Purchase 

Agreement and this Order, (c) has taken all corporate action necessary to authorize and approve 

the Purchase Agreement and the consummation of the Sale and all Transactions contemplated 

thereby, and (d) requires no consents or approvals, other than those expressly provided for in this 

Order and the Purchase Agreement, to consummate the Sale and all Transactions contemplated 

thereby. 

Property of the Estate  

(h) The Purchased Assets of the Debtor are property of the Debtor’s estate and title in 

such Purchased Assets is vested in the Debtor’s estate and/or are subject to sale by the Debtor 

pursuant to section 363 of the Bankruptcy Code. 

Sale in Best Interests 

(i) Approval of the Purchase Agreement and consummation of the Sale of the 

Purchased Assets pursuant to the Purchase Agreement and this Order are in the best interests of 

the Debtor’s estate, its creditors, and other parties in interest. 
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Business Justification  

(j) The Debtor has demonstrated good, sufficient, and sound business purposes and 

justifications and compelling circumstances for this Court to approve the Purchase Agreement and 

consummation of the Sale pursuant to section 363(b) of the Bankruptcy Code prior to and outside 

of a plan of reorganization. 

Opportunity to Object 

(k) Based on the Debtor’s representations, the Court finds that a reasonable opportunity 

to object or be heard with respect to the Sale Motion, the Sale (and the transactions contemplated 

thereby), the Purchase Agreement, the Sale Hearing, and any asserted rights or interests under any 

contract has been afforded to all known parties. 

Good faith, Arm’s-Length Sale 

(l) The Purchase Agreement was negotiated, proposed, and entered into by the Debtor 

and the Buyer without collusion, in good faith, and on an arm’s-length basis. The Buyer is not an 

insider or affiliate of the Debtor. The Debtor and the Buyer have not engaged in any conduct that 

would cause or permit the Purchase Agreement to be avoided under section 363(n) of the 

Bankruptcy Code. 

Good Faith Purchasers 

(m) The Buyer is a good faith purchaser of the Purchased Assets within the meaning of 

section 363(m) of the Bankruptcy Code and is entitled to all the protections afforded thereby. The 

Buyer proceeded in good faith in all respects in connection with the Sale, in that (a) the Buyer in 

no way induced or caused the chapter 11 filing of the Debtor; (b) the Buyer recognized that the 

Debtor was free to deal with any other party interested in acquiring the Purchased Assets; and (c) 

all payments to be made by the Buyer pursuant to the Purchase Agreement in connection with the 

Sale have been disclosed. 
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Effect of Closing 

(n) As of the closing of the Transaction under the Purchase Agreement (as defined 

therein, the “Closing”), the transfer of the Purchased Assets, pursuant and subject to the terms of 

the Purchase Agreement, will effect a legal, valid, enforceable, and effective transfer of the 

Purchased Assets and will vest the Buyer with all of the Debtor’s rights, title, and interests in and 

to the Purchased Assets, including operatorship thereof, free and clear of all liens, claims, and 

encumbrances pursuant to Section 363(f) of the Bankruptcy Code, other than as expressly set forth 

in the Purchase Agreement. 

Substitution 

(o) As of the Closing, the Buyer is hereby substituted for all purposes as the party to 

each applicable Assumed Contract in the place of the Debtor, as designated in the Purchase 

Agreement. The Buyer shall have any and all rights, benefits, and obligations of the Debtor under 

all such Assumed Contracts in the place of such Debtor, without interruption or termination of any 

kind, and all terms applicable to the Debtor shall apply to the Buyer as if such Assumed Contracts 

were amended to replace the Debtor with the Buyer. 

Free and Clear 

(p) The Buyer would not have entered into the Purchase Agreement and would not 

consummate the transaction therein, thus adversely affecting the Debtor, the Debtor’s estate and 

its creditors, if (a) the Purchased Assets, and (b) the assumption and assignment of the Assumed 

Contracts were not free and clear of all liens, claims, and encumbrances, other than as expressly 

set forth in the Purchase Agreement, to the greatest extent permitted by the Bankruptcy Code and 

applicable, non-bankruptcy law. A sale of the Purchased Assets other than one that is free and 

clear of all liens, claims and encumbrances, other than as set forth in the Purchase Agreement, 

would yield substantially less value for the Debtor, with less certainty, than the transaction as 
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contemplated. The Debtor may sell the Purchased Assets free and clear of all liens, claims, or 

encumbrances, other as expressly set forth in the Purchase Agreement, because, in each case, one 

or more of the standards set forth in section 363(f)(1)-(5) of the Bankruptcy Code has been 

satisfied. All parties in interest, including without limitation, holders of liens, claims, and 

encumbrances and any counterparties to the Assumed Contracts, that did not object or who 

withdrew their objection to the Sale, Sale Motion, the Purchase Agreement, the assumption and 

assignment of the Assumed Contracts or the associated Cure Amount in connection therewith have 

either: (a) consented to the relief granted herein pursuant to section 363(f)(2) of the Bankruptcy Code, 

(b) such interest is a lien and the Purchase Price is greater than the aggregate value of all liens, pursuant 

to section 363(f)(3) of the Bankruptcy Code; or (c) such lien, claim, or encumbrance is in bona fide 

dispute pursuant to section 363(f)(4) of the Bankruptcy Code. Any (a) holders of liens, claims, and 

encumbrances and (b) non-Debtor counterparties to Assumed Contracts who did not object fall within 

one or more of the other subsections of section 363(f) of the Bankruptcy Code and are adequately 

protected by having their liens, claims, and encumbrances, if any, attach to the portion of the Purchase 

Price attributable to the Purchased Assets against or in which they assert a lien or claim, in the order 

of their priority, with the same validity, force and effect that they now have as against such property, 

subject to any rights, claims, and defenses the Debtor may possess with respect thereto; provided, 

however, that, for the avoidance of doubt, the Prepetition Agent’s liens on the net Sale proceeds shall 

attach as set forth in the operative provisions of this Order and shall not be diminished or impaired by 

this paragraph. 

No Successor Liability 

(q) Neither the Buyer nor any of its affiliates is a successor to the Debtor or the Debtor’s 

estate by reason of any theory of law or equity, including the Buyer is not a mere continuation of 

the Debtor and there is no continuity of enterprise between the Debtor and the Buyer.  Neither the 
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Buyer nor any of its affiliates are assuming or shall assume or in any way be responsible for any 

claims, debts, liabilities, liens of other obligations of the Debtor and/or its estate, except to the 

extent expressly set forth in the Purchase Agreement.  The transaction set forth in the Purchase 

Agreement does not constitute a consolidation, merger, or de facto merger of the Buyer and the 

Debtor or the Debtor’s estate. 

No Sub Rosa Plan  

(r) The Sale of the Purchased Assets outside of a chapter 11 plan pursuant to the 

Purchase Agreement does not impermissibly restructure the rights of the Debtor’s creditors or 

impermissibly dictate the terms of a chapter 11 plan for the Debtor. The Sale does not constitute a 

sub rosa chapter 11 plan. 

Prompt Consummation 

(s) Time is of the essence in consummating the Sale. To maximize the value of the 

Purchased Assets, it is essential that the Sale occur within the time constraints set forth in the 

Purchase Agreement. Accordingly, there is cause to waive the stays contemplated by Bankruptcy 

Rules 6004(h) and 6006(d). 

NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED THAT: 

1. The Sale Motion is GRANTED as set forth herein. 

2. Subject to the rights of the Prepetition Agent, Debtor and Committee to object to 

the consummation of any Negative Proceed Sale (as defined below), all objections to the relief 

sought in the Sale Motion that have not been withdrawn, waived, or settled, and all reservations of 

rights included therein, are hereby overruled on the merits. 

3. The Court finds that notice of the Sale Hearing was fair and equitable under the 

circumstances and complied in all respects with the Bankruptcy Code, the Bankruptcy Rules, the 

Local Rules of this Court and the Bidding Procedures Order. 
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Approval of Purchase Agreement  

4. The Purchase Agreement, including all the terms and conditions thereof, is hereby 

approved. 

5. Pursuant to section 363(b) of the Bankruptcy Code, the Debtor is authorized and 

directed to perform its obligations under and to comply with the terms of the Purchase Agreement, 

and to consummate the Sale contemplated therein, pursuant to and in accordance with the terms 

and conditions of the Purchase Agreement. 

6. Notwithstanding the approval of the Sale transaction provided herein, the Debtor is 

not authorized to consummate, and shall not consummate, any Sale transaction that would not 

generate sufficient net sale proceeds at closing to fully pay all cure claims and other closing costs 

required to consummate such Sale transaction (i.e., any Sale transaction that would require the 

estate to contribute cash or other value at closing to consummate such Sale transaction) (each a 

“Negative Proceed Sale”), without (i) the prior written consent of Prepetition Agent and the 

Committee, or (ii) further Order of this Court after notice and a hearing. For the avoidance of 

doubt, (a) absent further Order of the Court, the Sale of the following numbered markets shall be 

treated as separate Sale transactions for purposes of the immediately preceding sentence: (i) 

Orlando,  (ii) Miami, (iii) West Palm Beach, (iv) Tallahassee, Jacksonville, Tampa, Pensacola, and 

(b) no findings or other provisions in this Order shall in any way limit the rights of the Prepetition 

Agent, the Committee and/or the Debtor with respect to not seeking, or challenging, as applicable, 

consummation of any Negative Proceed Sale on any basis.  Notwithstanding anything to the 

contrary herein, nothing in this Order shall amend, modify or otherwise alter any provisions of the 

Final Order (I) Authorizing The Use of Cash Collateral; (II) Granting Adequate Protection;(III) 

Modifying Automatic Stay; and (IV) Granting Related Relief [Dkt. No. 327] (the “Final Cash 
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Collateral Order”), including Paragraphs 15(f) and (g) thereof, which shall remain in full force 

and effect. 

7. The Debtor is further authorized and directed to pay, without further order of this 

Court, whether before, at or after the Closing, any expenses or costs that are required to be paid by 

it in order to consummate the transactions contemplated by the Purchase Agreement or perform 

its obligations under the Purchase Agreement. 

8. The Debtor and the Buyer, and each of their respective officers, employees, and 

agents, are authorized and empowered to take all actions and execute and deliver any and all 

documents and instruments that either the Debtor or the Buyer deem necessary or appropriate to 

implement and effectuate the terms of the Purchase Agreement and this Order. 

9. This Order and the Purchase Agreement shall be binding in all respects upon all 

creditors of and equity holders in the Debtor and any and all other parties in interest in this chapter 

11 case, including without limitation, any and all holders of liens, claims (including holders of any 

rights or claims based on any putative successor or transferee liability), and encumbrances in and 

to the Purchased Assets, all counterparties to the Assumed Contracts, the Buyer, the Debtor, all 

successors and assigns of the Buyer, and any trustee, liquidating or litigation trustee, wind-down 

administrator or similar person, or any successors to any of the foregoing, appointed in this chapter 

11 case by the Court or the Debtor, including pursuant to a chapter 11 plan, or upon conversion to 

chapter 7 under the Bankruptcy Code.  

10. The Purchase Agreement, this Order and the Debtor’s obligations therein and 

herein shall not be altered, impaired, or otherwise affected by any chapter 11 plan proposed or 

confirmed in this chapter 11 case, any order confirming any chapter 11 plan or any subsequent 

order of this Court, without the prior written consent of the Buyer. Nothing contained in any 
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chapter 11 plan confirmed in this chapter 11 case or the confirmation order confirming any such 

chapter 11 plan, or any subsequent order of this Court, shall conflict with the provisions of the 

Purchase Agreement or this Order. 

11. The Purchase Agreement and any related agreements, documents, or instruments 

may be modified, amended, or supplemented by the parties thereto in a writing signed by the 

parties, and in accordance with the terms thereof, without further order of this Court, provided that 

any such modification, amendment, or supplement does not have a materially adverse effect on 

the Debtor’s estate and does not adversely affect the rights or interests of the Prepetition Agent 

without the Prepetition Agent’s prior written consent. 

Transfer of the Assets Free and Clear  

12. The Buyer shall assume and be liable solely for the Assumed Liabilities as defined 

in the Purchase Agreement and any other liabilities expressly agreed to by the Buyer under the 

Purchase Agreement. Except as expressly permitted or otherwise specifically provided for in the 

Purchase Agreement or this Order, pursuant to sections 105, 363, and 365 of the Bankruptcy Code 

and/or any other applicable section of the Bankruptcy Code, upon Closing, the Purchased Assets 

shall be transferred to the Buyer free and clear of all liens, claims, and encumbrances to the greatest 

extent permitted by the Bankruptcy Code and applicable, non-bankruptcy law, other than as 

expressly set forth in the Purchase Agreement.  

13. Except as permitted by Paragraph 6 hereof, all persons are prohibited and enjoined 

from taking any action to adversely affect or interfere with the ability of the Debtor to transfer the 

Purchased Assets to the Buyer in accordance with the Purchase Agreement and this Order or the 

right of the Debtor to consent to and implement the Sale of the Purchased Assets to the Buyer 

pursuant to the Purchase Agreement and this Order. Following Closing, except for persons entitled 

to enforce Assumed Liabilities as expressly set forth in the Purchase Agreement, all persons and 
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entities (including but not limited to (i) the Debtor and/or its respective successors (including any 

trustee), (ii) creditors, (iii) current and former employees and shareholders, (iv) administrative 

agencies, (v) governmental units, (vi) federal, state and local officials, including those maintaining 

any authority relating to any environmental, health and safety laws, and (vii) the successors and 

assigns of each of the foregoing) holding liens, claims, and encumbrances in the Purchased Assets 

or against the Debtor in respect of the Purchased Assets of any kind or nature whatsoever shall be, 

and hereby are, forever barred, estopped, and permanently enjoined from asserting, prosecuting, 

or otherwise pursuing any liens, claims, and encumbrances against the Buyer or any affiliate of 

the Buyer or any of their respective property, successors and assigns, or the Purchased Assets, as 

an alleged successor or on any other grounds. No person shall assert, and the Buyer and the 

Purchased Assets shall not be subject to, any defaults, breaches, counterclaims, offsets, defenses 

(whether contractual or otherwise, including without limitation, any right of recoupment), 

liabilities, claims, and interests or basis of any kind or nature whatsoever to delay, defer, or impair 

any right of the Buyer or the Debtor, or any obligation of any other person, under or with respect 

to, any of the Purchased Assets, with respect to any act or omission that occurred prior to the 

Closing or with respect to any other agreement or any obligation of the Debtor that is not an 

Assumed Liability as expressly set forth in the Purchase Agreement. 

14. Upon the Closing, this Order shall be construed and shall constitute for any and all 

purposes a full and complete general assignment, conveyance, and transfer of the Purchased Assets 

and the Debtor’s rights, title, and interests therein, and a bill of sale transferring good and 

marketable title in the Purchased Assets to the respective Buyer free and clear of all liens, claims, 

and encumbrances to the greatest extent permitted by the Bankruptcy Code and applicable, non-

bankruptcy law, except for as expressly set forth in the Purchase Agreement. Each and every 
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federal, state, and local governmental agency, quasi-agency, or department is hereby authorized 

and directed to accept any and all documents and instruments necessary and appropriate to 

consummate the Sale. 

15. The transfer of the Purchased Assets to the Buyer pursuant to the Purchase 

Agreement and this Order shall constitute legal, valid, and effective transfers of the Purchased 

Assets at the Closing and shall vest the Buyer with all of the Debtor’s rights, title, and interests in 

such Purchased Assets, including operatorship thereof, if applicable, free and clear of all liens, 

claims, and encumbrances to the greatest extent permitted by the Bankruptcy Code and applicable, 

non-bankruptcy law, other than as expressly set forth in the Purchase Agreement.  Notwithstanding 

anything else herein to the contrary, this Order does not authorize the sale of any equipment subject 

to the Varilease master lease, absent agreement of Varilease. 

16. If any person that has filed financing statements, mortgages, mechanic’s liens, lis 

pendens, or other documents, instruments or agreements evidencing liens, claims, and 

encumbrances in the assets has not delivered to the Debtor, prior to the Closing, in proper form for 

filing and executed by the appropriate parties, termination statements, instruments of satisfaction, 

releases of all liens, claims and encumbrances which the person has with respect to the Assets or 

otherwise, then (a) the Debtor and the Buyer, collectively and individually, are hereby authorized 

to execute and file such statements, instruments, releases and other documents on behalf of such 

person with respect to the Purchased Assets and (b) the Debtor and the Buyer are hereby authorized 

to file, register, or otherwise record a certified copy of this Order with any governmental authority 

and all governmental authorities are authorized and directed to accept the same, which, once filed, 

registered or otherwise recorded, shall constitute conclusive evidence of the release of all liens, 

claims, and encumbrances in the Purchased Assets. 
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17. Nothing in this Order or the Purchase Agreement releases, nullifies, precludes, or 

enjoins the enforcement of any police power by, or any regulatory liability to, any governmental 

authority. To the greatest extent provided by the Bankruptcy Code, no governmental authority may 

deny, revoke, suspend, or refuse to renew any permit, governmental authority, or grant relating to 

the Purchased Assets or the operation of the business represented thereby on account of the filing 

or pendency of this chapter 11 case or the consummation of the transactions contemplated by the 

Purchase Agreement, including without limitation, the Sale and the assumption and assignment of 

the Assumed Contracts. 

Assumption and Assignment of Assumed Contracts  

18. Pursuant to section 365 of the Bankruptcy Code, the Debtor is authorized to assume 

and assign the Assumed Contracts to the Buyer pursuant to and in accordance with the Purchase 

Agreement.  For avoidance of doubt, (i) the assumption and assignment of the Franchise 

Agreements is based on the approval and consent of Popeyes as the franchisor thereunder and (ii) 

notwithstanding anything to the contrary in this Order or the Purchase Agreement, a master lease 

will not be deemed to be an “Assumed Contract” that the Debtor is authorized to assume and assign 

under the terms of this Order absent consent of the applicable landlord. 

19. The Assumed Contracts set forth in the Purchase Agreement shall be deemed to be 

assumed by the Debtor and assigned to the Buyer effective as of Closing.  

20. In accordance with section 365 of the Bankruptcy Code, effective upon the Closing 

and upon transfer of the Assumed Contracts to the Buyer, (a) the Buyer shall have all of the rights 

of the Debtor thereunder and each provision of such Assumed Contracts shall remain in full force 

and effect for the benefit of the Buyer notwithstanding any provision in any such contract, lease, 

or in applicable law that prohibits, restricts or limits in any way such assignment or transfer and 

(b) none of the Assumed Contracts may be terminated, or the rights of any party modified in any 

Case 26-10451-RAM    Doc 796    Filed 07/17/26    Page 76 of 86



 

 16 
70949/0002-53468749v2 

respect, including pursuant to any “change of control” clause, by any other party thereto as a result 

of the Buyer’ purchase of the Purchased Assets and the assumption of the Assumed Contracts. 

21. All options to renew the Assumed Contracts that have not expired and can be 

exercised as of the date of this Order are hereby assigned by the Debtor to the Buyer and can be 

validly exercised by the Buyer. 

22. The assignment by the Debtor of the Assumed Contracts to the Buyer shall not 

constitute a default under any of the Assumed Contracts. Any provisions in any Assumed Contracts 

that prohibit or condition the assignment of such Assumed Contract or allows the party to such 

Assumed Contract to terminate, recapture, impose any penalty, condition, on renewal or extension, 

or modify any term or condition upon the assignment of such Assumed Contract constitute 

unenforceable anti-assignment provisions that are void and of no force and effect for the purposes 

of this Order only. All other requirements and conditions under sections 363 and 365 of the 

Bankruptcy Code for the assumption by the Debtor and assignment to the Buyer of the Assumed 

Contracts have been satisfied. 

23. There shall be no assignment fees, increases, rent-acceleration, or any other fees or 

amounts charged to the Buyer or the Debtor as a result of the assumption and assignment of the 

Assumed Contracts. 

24. Notwithstanding anything herein to the contrary, the Debtor shall comply with the 

applicable terms of the Franchise Agreements in connection with the transfer and assignment of 

the Franchise Agreements to the Buyer, including without limitation, any applicable release 

provisions provided in the Franchise Agreements (the “Franchise Agreement Requirements”); 

provided, however, that nothing herein shall constitute a release of any claims the Debtor may have 
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against Popeyes Louisiana Kitchen, Inc. and its parent companies, subsidiaries and affiliates for 

non-compliance with this Order or the Purchase Agreement. 

25. On or as promptly after the Closing as is practical, the Cure Amounts or portions 

thereof to which no objections have been filed, or to which the Debtor and an applicable non-

Debtor contract counterparty have agreed as to the allowed Cure Amount (collectively, the 

“Undisputed Cure Amounts”), shall be paid by the Debtor from the Purchase Price. On or as 

promptly as reasonably practical after a determination by the Court that any disputed Cure 

Amounts (collectively, the “Disputed Cure Amounts”) are due and owing, such Disputed Cure 

Amounts shall be paid by the Debtor from the proceeds of the Purchase Price.  If there is an 

objection by a counterparty to any Assumed Contract that is not resolved prior to the Closing Date, 

the Debtor, in accordance with the Purchase Agreement and this Order, may elect to (a) not assume 

and assign to the respective Buyer the Assumed Contract, (b) postpone the assumption and 

assignment of such Assumed Contract until resolution of such objection without delaying the 

closing of the Sale, (c) subject to the rights of the Prepetition Agent and the Committee in 

Paragraph 6 hereof, if the objection relates solely to the Cure Amount, pay the undisputed portion 

of the applicable Cure Amount to the counterparty at the Closing, reserve from the Purchase Price 

the disputed portion of the applicable Cure Amount, and assume and assign such Assumed 

Contract at the Closing, or (d) proceed with the assumption and assignment on such terms as are 

otherwise mutually agreeable to the applicable counterparty, the Debtor and the respective Buyer. 

If the parties choose (c), so long as the Disputed Cure Amount is reserved from the Purchase Price 

and there are no other unresolved objections to the assumption and assignment of the applicable 

Assumed Contract, the Debtor can, without further delay, assume and assign the applicable 

Assumed Contract.  The Debtor shall pay or otherwise satisfy all undisputed monetary obligations 
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that arise and accrue from the Petition Date through and including the Closing Date under the 

Assumed Contracts (the “Post-Petition Amounts”). Under such circumstances, the recourse of the 

counterparty to the applicable Assumed Contract is limited to payment of the undisputed portion of 

the Cure Amount as of the closing, payment of any portion of the Disputed Cure Amount to which 

the counterparty is entitled following resolution of the dispute regarding the Cure Amount and 

payment of Post-Petition Amounts. This Order does not grant, and the Debtor and respective Buyer 

shall not have, the right to shared use of any Oracle licenses. 

26. The payment of the Undisputed Cure Amounts, the Disputed Cure Amounts, the 

Post-Petition Amounts and the compliance with the Franchise Agreement Requirements with 

respect to the Franchise Agreements (a) shall be deemed to discharge the Debtor’s obligation to 

cure any defaults under the applicable Assumed Contracts under section 365 of the Bankruptcy 

Code; (b) shall effect a cure of all defaults existing as of the date that such applicable Assumed 

Contracts are assumed as required by section 365 of the Bankruptcy Code; and (c) compensate, or 

provide adequate assurance of prompt compensation to, any counterparty to any of the applicable 

Assumed Contracts for any actual pecuniary loss resulting from any default under any of the 

Assumed Contracts.   

27. All counterparties to the Assumed Contracts shall cooperate and expeditiously 

execute and deliver, upon the reasonable requests of the Buyer and without any cost or expense to 

the Buyer for, any instruments, applications, consents, or other documents which may be required 

or requested by any public or quasi-public authority or other party or entity to effectuate the 

applicable transfers in connection therewith. 

Additional Provisions  

28. As of and after the Closing, all persons are hereby authorized and directed to 

execute such documents and take all other actions as may be necessary to release their liens, claims, 
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and encumbrances in, to, or against the Purchased Assets, as such liens, claims, and encumbrances 

may have been recorded or may otherwise exist, and such liens, claims, and encumbrances shall 

attach to the applicable allocated portion (if any) of the Sale proceeds in the same priority they 

currently enjoy with respect to the applicable Assets prior to the Closing. 

29. Notwithstanding anything to the contrary herein, the Prepetition Agent’s liens, 

claims, and encumbrances in and to the Purchased Assets shall attach to the net proceeds of the 

Sale Transaction under the Purchase Agreement with the same validity, priority, force, and effect 

as such liens, claims, and encumbrances had with respect to the Purchased Assets immediately 

prior to the Closing, without the need for any further action by the Prepetition Agent.  Such lien 

attachment to net Sale proceeds shall not be subject to any claims, defenses, setoffs, or other 

challenges that could be asserted against the Prepetition Agent with respect to the Purchased Assets 

sold, other than as previously adjudicated or resolved by order of this Court, including the 

Challenge Stipulation (defined below). 

30. This Order (a) shall be effective as a determination that, upon the Closing, all liens, 

claims, and encumbrances existing as to the Purchased Assets prior to the Closing, other than as 

expressly set forth in the Purchase Agreement, have been unconditionally released, discharged and 

terminated and that the conveyances described herein have been effected, and (b) shall be binding 

upon and shall govern the acts of all persons, including without limitation, all filing agents, filing 

officers, title agents, title companies, recorders of mortgages, recorders of deeds, registrars of 

deeds, administrative agencies, governmental departments, federal, state, and local officials and 

all other persons who may be required by operation of law, the duties of their office or contract, to 

accept, file, register or otherwise record or release any documents or instruments, or who may be 

required to report or insure any title or state of title in or to the Purchased Assets. 
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31. Except as expressly permitted or otherwise specifically provided for in the Purchase 

Agreement or this Order, the Buyer and their affiliates and their respective successors and assigns 

shall have no liability or responsibility for any liability or other obligation of the Debtor arising 

under or related to the Purchased Assets or otherwise. Without limiting the generality of the 

foregoing, and except as otherwise specifically provided herein and in the Purchase Agreement, 

the Buyer and their affiliates shall not be liable for any liens, claims, and encumbrances against 

the Debtor or any of its predecessors, other than as expressly set forth in the Purchase Agreement, 

and the Buyer and their affiliates and their respective successors and assigns shall have no 

successor or vicarious liabilities of any kind or character, including but not limited to, any theory 

of antitrust, warranty, product liability, environmental, successor or transferee liability, labor law, 

ERISA, de facto merger or substantial continuity, whether known or unknown, as of the Closing, 

now existing or hereafter arising, whether fixed or contingent, with respect to the Debtor or any 

obligations of the Debtor, including but not limited to, liabilities on account of any taxes arising, 

accruing or payable under, out of, in connection with or in any way relating to the operation of the 

Debtor’s business prior to the Closing or any claims under the WARN Act or any claims related 

to wages, benefits, severance, or vacation pay owed to employees or former employees of the 

Debtor other than any such liabilities that are expressly set forth in the Purchase Agreement. 

32. Neither the Buyer nor any of their affiliates nor any of their respective successors 

or assignees shall assume or in any way be responsible for any liability or obligation of the Debtor 

or the Debtor’s estate, except as otherwise expressly provided in the Purchase Agreement. 

33. Following the Closing, no holder of any liens, claims, or encumbrances in or against 

the Purchased Assets shall interfere with the Buyer’ title to or use and enjoyment of such Purchased 
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Assets based on or related to such liens, claims, or encumbrances, or any actions that the Debtor 

may take in this chapter 11 case or any successor cases. 

34. All persons that are in possession of some or all of the Purchased Assets are hereby 

directed at their sole cost and expense to surrender possession of such Purchased Assets to the 

respective Buyer on the Closing Date, unless the Buyer otherwise agrees. 

35. The consideration provided by the Buyer for the Purchased Assets under the 

Purchase Agreement constitutes reasonably equivalent value and fair consideration under the 

Bankruptcy Code and under the laws of the United States, any state, territory, possession or the 

District of Columbia. The sale of the Purchased Assets to the Buyer is not subject to avoidance 

under any statutory or common law fraudulent conveyance or fraudulent transfer theory, whether 

under the Bankruptcy Code (including, without limitation, section 363(n)) or under the laws of the 

United States, any state, territory, or possession thereof, the District of Columbia, or any other 

applicable jurisdiction. The Court’s approval of the Sale Motion and the Purchase Agreement are 

in the best interests of the Debtor, the Debtor’s estate and creditors, and all other parties in interest 

in this chapter 11 case. 

36. This Court retains jurisdiction to enforce and implement the terms and provisions 

of the Purchase Agreement, all amendments thereto, any waivers and consents thereunder, and 

each of the agreements and other documents executed and/or delivered in connection therewith in 

all respects as the same relate to the Debtor, including but not limited to, retaining jurisdiction to 

(a) compel delivery of the Purchased Assets or performance of any other obligations owed to the 

Buyer; (b) compel delivery of the Purchase Price or performance of other obligations owed to the 

Debtor; (c) resolve any disputes arising under or related to the Purchase Agreement; (d) interpret, 

implement, and enforce the provisions of this Order; and (e) protect the Buyer and their affiliates 
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and their respective successors and assigns from and against (a) any liens, claims, or encumbrances 

in, to, or against the Purchased Assets and (b) any creditors or other parties in interest regarding 

the turnover of the Assets that may be in their possession. 

37. Notwithstanding Bankruptcy Rule 6004(h), this Order shall be effective and 

enforceable immediately upon entry and its provisions shall be self-executing. In the absence of 

any person obtaining a stay pending appeal, the Debtor and the Buyer, at the Buyer’ option, are 

free to close the Sale under the Purchase Agreement at any time prior to this Order becoming a 

Final Order. The Sale is undertaken by the Buyer in good faith, as that term is used in section 

363(m) of the Bankruptcy Code, and accordingly, the reversal or modification on appeal of the 

authorization provided herein to consummate the Sale shall not affect the validity of the Sale to 

the Buyer (including the assumption and assignment of the Assumed Contracts), unless such 

authorization is duly stayed pending such appeal. The Buyer is a purchaser in good faith of the 

Purchased Assets and are entitled to all the protections afforded by section 363(m) of the 

Bankruptcy Code. For the avoidance of doubt, the provisions of this Order relating to the 

attachment, validity, priority, and enforcement of the Prepetition Agent’s liens on net Sale 

proceeds, and the segregation and allocation of such proceeds, shall survive any reversal or 

modification on appeal and shall not be affected by any mootness determination under section 

363(m) of the Bankruptcy Code. 

Payments From Closing  

38. After Closing of the Sale, the Debtor is authorized to use the sale proceeds as 

follows: 

1) all closing costs for the Sale and Transactions as set forth on a 
settlement statement, consistent with the terms of the Purchase 
Agreement(s); 
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2) Seller Cure Amounts; 

3) if there is a timely objection by a counterparty to an Assumed 
Contract related to the Seller Cure Amount, cash reserves equal 
to the Disputed Cure Amount;  

4) payment of the fees and expenses of the escrow agent for the 
Sale, and other professionals whose fees have been authorized 
and approved by the Court to be paid at closing; and 

5) if not otherwise paid from cash collateral pursuant to paragraph 
40 of this Order, payment of the administrative claim of Kelly’s 
Food, Inc., for unpaid amounts incurred post-petition through 
the date of the closing of the Sale for food supplied to the 
Debtor, unless otherwise paid contemporaneously at the closing 
from the Debtors operating cash on hand; and 

 
6) subject to the provisions of this Order governing the 

segregation and allocation of net Sale proceeds, the net sale 
proceeds shall be paid to the Prepetition Agent for application 
to amounts owed to the Prepetition Agent and Prepetition 
Lenders under the Final Cash Collateral Order and the 
prepetition loan documents. 

39. In addition to the above, the Debtor shall continue to pay all post-petition services 

and food vendor invoices in the ordinary course of business, including the administrative claim of 

Kelly's Foods, Inc. for unpaid amounts incurred post-petition through the date of the closing of the 

Sale for food supplied to the Debtor from the Debtor’s Cash Collateral (as defined in the Final 

Cash Collateral Order).  

40. The Debtor shall continue to pay United States Trustee fees, including for all 

periods from and after June 30, 2026, from the Debtor’s Cash Collateral in accordance with a 

wind-down budget agreed to by the Debtor and the Prepetition Lenders.   

41. Notwithstanding anything in this Order or the Purchase Agreement stating 

otherwise, the Buyer shall be liable for the payment and performance of obligations under Existing 

Leases that are Assumed Contracts as and to the extent they become due or payable from and after 

the date of Closing, including, without limitation, any real estate taxes, utilities, insurance, 
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common area maintenance and other repair and maintenance obligations, environmental 

obligations and indemnification obligations, regardless of whether such obligations arose or are 

attributable to the period prior to the Closing. 

42. Notwithstanding anything to the contrary herein, no sale proceeds shall be 

distributed to the Prepetition Agent or Prepetition Lenders unless and until either (i) the 

Committee, the Debtor and the Prepetition Agent each agree in writing to such distribution based 

on an agreed upon allocation of such proceeds between the Collateral (as defined in the Final Cash 

Collateral Order) and Unencumbered Assets (as defined in the stipulation between the Committee 

and the Prepetition Agent resolving the Committee’s lien challenges [Docket Nos. 421, 422], the 

(“Challenge Stipulation”), or (ii) further Order of this Court after notice and a hearing. Pending 

such agreement or further Court Order, all net Sale proceeds received by the Debtor shall be 

segregated, and not spent by, the Debtor pending resolution of such allocation issue. 

Miscellaneous  

43. The terms and provisions of the Purchase Agreement and this Order shall be 

binding in all respects upon, and shall inure to the benefit of, the Debtor, the Debtor’s estate and 

creditors, the Buyer and their affiliates and their respective, successor and assigns, and all affected 

third parties, including but not limited to, all persons asserting liens, claims, and encumbrances in, 

to, or against the Debtor and/or Purchased Assets, notwithstanding any subsequent appointment of 

any trustee, liquidating or litigation trustee, wind-down administrator or similar person, or any 

successors to any of the foregoing, appointed in this chapter 11 case by the Court or the Debtor, 

including pursuant to a chapter 11 plan, or upon conversion to chapter 7 under the Bankruptcy 

Code, as to which such person such terms and provisions likewise shall be binding. 

44. To the extent of any conflict between the Purchase Agreement and this Order, the 

terms and provisions of this Order shall govern. 
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45. The failure to specifically reference any particular provision of the Purchase 

Agreement or other related documents in this Order shall not diminish or impair the effectiveness 

of such provisions, it being the intent of the Court that the Purchase Agreement and other related 

documents be authorized and approved in their entirety. 

### 
Submitted by:  
 
Bradley S. Shraiberg, Esq. 
SHRAIBERG PAGE P.A. 
2385 NW Executive Center Dr., Suite 300 
Boca Raton, FL 33431 
Tel: 561-443-0800 
Fax: 561-998-0047 
Email: bss@slp.law 

Bradley Shraiberg, Esq. is directed to serve copies of this Order upon all interested parties and to 
file a certificate of service with the Court 
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