Case 26-10451-RAM Doc 809 Filed 07/23/26 Page 1 of 25

ORDERED in the Southern District of Florida on July 23, 2026.

Sesof P L

Robert A. Mark, Judge
United States Bankruptcy Court

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF FLORIDA
MIAMI DIVISION
www.flsb.uscourts.gov

In re: Chapter 11
SAILORMEN, INC., Case No. 26-10451-RAM

Debtor.!
/

AMENDED? 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 (Il) the Assignment and Assumption

of Certain Unexpired Leases [ECF No. 796] (the “Sale Motion™) filed by the debtor and debtor-

! 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.

Amended solely to correct an internal cross-reference in paragraph 38(5).
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in-possession in the above-captioned chapter 11 case (the “Debtor”), seeking entry of an Order
(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); (i1) 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.?

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

3 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, ef 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; (¢) 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; (1) 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

® 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

4
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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 (“CRQO”) for the
Debtor.

Corporate Authority

(2) 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

(1) 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

() 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

) 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

8
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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 (i1) 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: (1)
Orlando, (i1) Miami, (ii1) 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;(I1l)

Modifying Automatic Stay, and (IV) Granting Related Relief [Dkt. No. 327] (the “Final Cash

10

70949/0002-53468749v2



Case 26-10451-RAM Doc 809 Filed 07/23/26 Page 11 of 25

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

11
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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

12
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entities (including but not limited to (i) the Debtor and/or its respective successors (including any
trustee), (i1) 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 Assienment 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.  Inaccordance 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

15
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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 (¢), 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.

Pavments 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
39 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 (i1) 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.

Hitt
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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