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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre:
Chapter 11

Bk. No. 23-10245 (KBO)

(Jointly Administered)

Objection Deadline: May 24, 2023 @ 4:00 p.m.
Hearing Date: TBD

Re: D. 1. 361, 418, 469

CBC Restaurant Corp., et al.,

Debtors.

N N N N N N N

SUPPLEMENTAL OBJECTION OF WESTFIELD, LLC AND ITS LANDLORD
AFFILIATES TO THE PROPOSED ASSUMPTION AND
ASSIGNMENT OF WESTFIELD LEASES PURSUANT TO
THE ASSUMPTION AND ASSIGNMENT PROCEDURES AND NOTICE OF
SELECTION OF PROPOSED STALKING HORSE PURCHASER
(CORBAK ACQUISITION LLC) AND FILING OF PROPOSED
STALKING HORSE ASSET PURCHASE AGREEMENT

Westfield, LLC, and its affiliates Montgomery Mall Owner LLC and Mission Valley
Shoppingtown, LLC (collectively, “Landlords™), by and through their undersigned counsel,
hereby submit this Supplemental Objection (the “Supplemental Objection”) to Debtors’ Motion
for Entry of Orders (I)(A) Approving Bidding Procedures for the Sale of all or Substantially all
of the Debtors’ Assets, etc. [D.1. 289] (the “Motion”) and Notice of Selection of Proposed
Stalking Horse Purchaser (Corbak Acquisition LLC) and Filing of Proposed Stalking Horse
Asset Purchase Agreement [D.1. 469]. In support of this Supplemental Objection, the Landlords
show as follows:

BACKGROUND

1. On May 18, 2022, the Landlords filed the Objection to Debtors’ Motion for Entry
of Orders (I)(A) Approving Bidding Procedures for the Sale of all or Substantially all of the
Debtors’ Assets, etc., including the proposed “cure amounts” for the Westfield Leases as set forth

in the Notice of Possible Assumption and Assignment with Respect to Executory Contracts and
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Unexpired Leases of the Debtors [D.1. 419] (the “Objection”). All capitalized terms not otherwise
defined herein shall have the meanings ascribed to such terms in the Objection.

2. On May 19, 2023, the Debtors filed the Notice of Selection of Proposed Stalking
Horse Purchaser (Corbak Acquisition LLC) and Filing of Proposed Stalking Horse Asset
Purchase Agreement [D.1. 469].

3. On May 20, 2023, Corbak Acquisition LLC (the “Bidder”) submitted adequate
assurance information to the Landlords (the “Adequate Assurance Letter”).

4. The Landlords hereby supplement the Objection as provided herein.

SUPPLEMENTAL OBJECTION

A. Objections to the Proposed Stalking Horse Asset Purchase Agreement (the “APA”)

5. The APA provides that the Bidder shall have a 90-day period following the
closing on the APA to complete the assumption and assignment of some (or all) of the real
property leases. Such a “designation rights period” as to real property leases (the “Leases
Designation Rights Period”) is not objectionable so long as the expiration of the Leases
Designation Rights Period does not exceed any applicable period for the assumption or rejection
of leases under 11 U.S.C. § 365(d)(4).

6. The “Management Agreement” referenced in section 7.5 of the APA is not
attached but it is critical as it will govern the payment of rent and the operation of the Debtors’
restaurants during Leases Designation Rights Period. This Management Agreement, or the order
approving the sale of the Debtors’ assets to the Bidder pursuant to the APA (the “Sale Order”)
must provide that the Landlords are third party beneficiaries as to the payment of rent and

compliance with the leases during the Leases Designation Rights Period and the Landlords have
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the right to seek appropriate relief from the Bankruptcy Court in the event the Bidder defaults
under the Leases and/or Management Agreement.

7. With respect to Westfield Leases that are not to be assumed and assigned at the
closing on the APA, the only relief that should be granted in the Sale Order is the establishment
of the Leases Designation Rights Period and designation rights procedures. Any matters
concerning the assumption and assignment of the Westfield Leases should be considered only
when the Westfield Leases are actually designated for assumption and assignment pursuant to
designation rights procedures.

B. Adequate Assurance of Future Performance

8. The Adequate Assurance Letter describes the Bidder as a newly created, single
purpose entity, but provides no details as to the capitalization and financial strength of the Bidder.
At this time, the Landlords thus confirm their objection to the Bidder as the assignee of the
Westfield Leases as the Bidder fails to satisfy the requirement of adequate assurance of future
performance under, among other Bankruptcy Code provisions, 11 U.S.C. §§ 365(b)(1) and (b)(3).

0. Unless the Westfield Leases are to be assumed and assigned at the closing on the
APA, the above objections to adequate assurance of future performance should not prevent the
entry of the Sale Order, provided that the Sale Order reserves the rights of the Landlords to object
to the assumption and assignment of the Westfield Leases when the Westfield Leases are
designated for assumption and assignment to the Bidder.

JOINDER AND RESERVATION OF RIGHTS

10. The Landlords join, as if restated in full herein, in the objections of other landlords
of the Debtors and/or the official committee of unsecured creditors to the extent they are not

inconsistent with this Supplemental Objection.
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11.  The Landlords reserve their rights to supplement this Supplemental Objection and

to make such other and further objections as it may deem necessary or appropriate, including, but

not limited to, any proposed Sale Order.

WHEREFORE, the Landlords respectfully request that the Court enter an order: (i)

sustaining this Objection; (ii) approving the Sale order and the assumption and assignment of

the Westfield Leases only if consistent with this Supplemental Objection, and (iii) granting the

Landlords such other and further relief as this Court deems just and proper.

Dated: May 23, 2023

26403951.1

LAW OFFICE OF SUSAN E. KAUFMAN, LLC

/s/ Susan E. Kaufman

Susan E. Kaufman, (DSB# 3381)
919 North Market Street, Suite 460
Wilmington, DE 19801

(302) 472-7420

(302) 792-7420 Fax
skaufman@skaufmanlaw.com

- and -

Niclas A. Ferland

Ilan Markus

BARCLAY DAMON LLP
545 Long Wharf Drive

Ninth Floor

New Haven, Connecticut
Telephone: (203) 672-2650
Facsimile: (203) 654-3250
nferland@barclaydamon.com
imarkus@barclaydamon.com

Attorneys for Westfield, LLC and its landlord
affiliates
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre:
CBC Restaurant Corp., ef al.,

Debtors.

N N N N N

Chapter 11
Bk. No. 23-10245 (KBO)
(Jointly Administered)

CERTIFICATE OF SERVICE

I, Susan E. Kaufman, Esquire, certify that I am not less than 18 years of age, and that on

May 23, 2023, I served the attached Supplemental Objection of Westfield, LLC and its

Landlord Affiliates to the Proposed Assumption and Assignment of Westfield Leases Pursuant

to the Assumption and Assignment Procedures and Notice of Selection of Proposed Stalking

Horse Purchaser (Corbak Acquisition LLC) and Filing of Proposed Stalking Horse Asset

Purchase Agreement upon the parties listed below as indicated:

Via Email

Mette H. Kurth, Esq.

Lynnette R. Warman, Esq.

Sharon Lewonski, Esq.
CULHANE MEADOWS, PLLC
3411 Silverside Road

Baynard Building, Suite 104-13
Wilmington, Delaware 19810
mkurth@cm.law
LWarman@cm.law
slewonski@cm.law

Jason M. Torf, Esq.

Thomas R. Fawkes, Esq.

Brian J. Jackiw, Esq.

TUCKER ELLIS LLP

233 South Wacker Drive, Suite 6950
Chicago, Illinois 60606
jason.torf@tuckerellis.com
thomas.fawkes@tuckerellis.com
brian.jackiw@tuckerellis.com
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Christopher M. Samis, Esq.

Aaron H. Stulman, Esq.

Levi Akkerman, Esq.

POTTER ANDERSON & CORROON LLP
1313 North Market Street, 6th Floor
Wilmington, Delaware 19801
csamis(@potteranderson.com
astulman@potteranderson.com
lakkerman(@potteranderson.com

Ricardo Palacio, Esq.

Ashby & Geddes, PA

500 Delaware Avenue, 8th Floor
P.O. Box 1150

Wilmington, DE 19899
RPalacio@ashbygeddes.com

Holland N. O’Neil, Esq.

Mark C. Moore, Esq.

Tim Mohan, Esq.

FOLEY & LARDNER LLP

2021 McKinney Avenue, Suite 1600
Dallas, TX 75201
honeil@foley.com
mmoore@foley.com
tmohan@foley.com

Linda Casey, Esq.

Office of the US Trustee
844 King Street

Suite 2207

Wilmington, DE 19801
Linda.casey(@usdoj.gov

Corbak Acquisition LLC
777 West Putnam Avenue
Greenwich, CT 06830
legal@wexford.com

Lathrop GPM LLP

Attn: Benjamin Struby and Ryan Palmer
2345 Grand Blvd., Suite 2200

Kansas City, MO 64108-2618
benjamin.struby@]lathropgpm.com
ryan.palmer@lathropgpm.com
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Dated: May 23, 2023 LAW OFFICE OF SUSAN E. KAUFMAN, LLC

/s/ Susan E. Kaufman

Susan E. Kaufman, (DSB# 3381)
919 North Market Street, Suite 460
Wilmington, DE 19801

(302) 472-7420

(302) 792-7420 Fax
skaufman@skaufmanlaw.com
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