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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF ALABAMA 

SOUTHERN DIVISION 
 
 
In re: 
 
PREMIER KINGS, INC., et al.,1  
 

Debtors. 

 
(Chapter 11) 
 
Case No. 23-02871-TOM 
 
(Jointly Administered) 

 
 

 
DEBTORS’ MOTION FOR AN ORDER PURSUANT TO SECTION 363 OF THE 

BANKRUPTCY CODE AUTHORIZING AND APPROVING THE SALE OF 
CERTAIN REAL PROPERTY LOCATED IN LAWRENCEBURG, TENNESSEE AND 

CERTAIN RELATED PERSONAL PROPERTY FREE AND CLEAR OF LIENS, 
CLAIMS, INTERESTS AND ENCUMBRANCES  

The above-captioned debtors and debtors in possession (collectively, the “Debtors”) in 

these chapter 11 cases (the “Chapter 11 Cases”), by their undersigned counsel, hereby move (the 

“Motion”) pursuant to sections 105(a) and 363 of title 11 of the United States Code (the 

“Bankruptcy Code”) and Rules 6004 and 2002(a)(2) of the Federal Rules of Bankruptcy 

Procedure (the “Bankruptcy Rules”), for authorization to sell the Real Property and Purchased 

Assets (both as defined below) on the terms and conditions set forth in that certain Real Estate 

Sale and Purchase Agreement dated January 24, 2024 (the “Purchase Agreement”) by and 

between debtor Premier Kings of North Alabama, LLC (“Seller”) and Newell-Berg Holdings 

TN, LLC (“Purchaser”), a copy of which is attached hereto as Exhibit A, free and clear of all 

liens, claims, interests and encumbrances (collectively, the “Encumbrances”).  In support of the 

Motion, the Debtors respectfully represent as follows: 

 
1 The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification 
numbers, are:  Premier Kings, Inc. (3932); Premier Kings of Georgia, Inc. (9797); and Premier Kings of 
North Alabama, LLC (9282).  The Debtors’ address is 7078 Peachtree Industrial Blvd., Suite #800, 
Peachtree Corners, GA 30071.   
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JURISDICTION AND VENUE 

1. This Court has jurisdiction over these Chapter 11 Cases, the Debtors, property of 

the Debtors’ estates and the subject matter of this Motion pursuant to 28 U.S.C. §§ 157 and 1334 

and the General Order of Reference from the United States District Court for the Northern 

District of Alabama, dated July 16, 1984, as amended July 17, 1984.  This is a core proceeding 

under 28 U.S.C. § 157(b)(2)(N). 

2. Venue of the Chapter 11 Cases in this district is proper under 28 U.S.C. §§ 1408 

and 1409.   

3. The statutory and legal predicates for the relief sought herein are sections 105(a) 

and 363 of the Bankruptcy Code and Bankruptcy Rules 2002(a)(2) and 6004.  

BACKGROUND 

I. Introduction 

4. On October 25, 2023 (the “Petition Date”), the Debtors filed voluntary petitions in 

this Court for relief under chapter 11 of the Bankruptcy Code, thus commencing these Chapter 

11 Cases.  The Debtors continue to manage and operate their businesses as debtors-in-possession 

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

5. On November 6, 2023, the Bankruptcy Administrator for the Northern District of 

Alabama appointed the Official Committee of Unsecured Creditors in these Chapter 11 Cases 

(the “Committee”).  [Doc. No. 135].  No request for a trustee or examiner has been made in these 

Chapter 11 Cases.  

6. Detailed information addressing the Debtors’ businesses, their finances and the 

circumstances leading to the filing of these Chapter 11 Cases is contained in the Declaration of 

David M. Baker in Support of First-Day Motions (the “First Day Declaration”) [Doc. No. 20].  

Those facts are incorporated herein by reference. 
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II. Sale of Substantially All of the Debtors’ Assets as Going Concerns  

7. In consultation with their professionals, the Debtors determined that a sale of 

substantially all of the Debtors’ assets was necessary to preserve the go-forward value of the 

Debtors’ businesses and maximize the return to creditors.  The Debtors crafted a strategy to sell 

the Debtors’ restaurants (the “Restaurants”) either as a complete package or by geographical 

region.  The proposed transaction contemplated that the buyers would continue operations at 

most or all of the purchased Restaurants after assuming the applicable real property leases from 

the Debtors, except at those Restaurants the purchasers chose not to include in the sale, pursuant 

to the applicable procedures and sale agreements. 

8. To effectuate this strategy, the Debtors filed their bidding procedures motion on 

October 26, 2023 [Doc. No 42], which the Court granted by Order dated November 20, 2023 

[Doc. No. 232] (the “Bidding Procedures Order”).  The Debtors simultaneously filed a motion 

seeking the approval of the sale of the Debtors’ assets following an auction (the “Auction”) to be 

conducted in accordance with the Bidding Procedures Order [Doc. No. 43] (the “Sale Motion”).  

9. The Debtors and their professionals conducted the Auction on December 4, 2023, 

after which four “Successful Bidders” and two “Back-Up Bidders” were selected to purchase 

most of the Restaurants comprising the Debtors’ portfolio, divided by region.  Following the 

Auction, the Debtors finalized and executed asset purchase agreements with each of the 

Successful Bidders and Back-Up Bidders. 

10. The asset purchase agreements executed by the Debtors and the Successful 

Bidders were approved by the Court following a hearing on the Sale Motion held on December 

11, 2023 [Doc. No. 335] (the “Sale Order”).  During the past few weeks, the Debtors have 

successfully completed all four of the closings of the sales to the Successful Bidders. 
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III. The Real Property and Purchased Assets to Be Sold 
 

11. Seller owns certain real property in Lawrence County, Tennessee Parcel Number 

078E D 010.00, a/k/a 1214 N. Locust Avenue, Lawrenceburg, Tennessee 38464, which property 

is described on Exhibit A to the Purchase Agreement, together with all improvements thereon, 

and easements and appurtenances thereto (the “Real Property”).  See Purchase Agmt. § 1.  The 

Real Property consists of 0.66 acres improved with a 2,800 square foot building that historically 

operated as a Burger King Restaurant, although the restaurant is currently closed.  The Real 

Property was not included in the above-described sale transactions.   

12. In order to market the Real Property effectively, prior to the Petition Date, 

Premier Kings of North Alabama LLC entered into that certain Representation Agreement dated 

as of August 1, 2023 with Marcus & Millichap Real Estate Investment Services, Inc. (“Marcus & 

Millichap”) pursuant to which Marcus & Millichap had the exclusive and irrevocable right and 

authority to sell the Real Property for a certain period of time.  Contemporaneously herewith, the 

Debtors are filing a motion to retain Marcus & Millichap as their real estate broker and assume 

the Listing Agreement.  

13. Since its engagement, Marcus & Millichap has actively and aggressively 

marketed the Real Property, including through listings and direct outreach to its commercial real 

estate database.  Pursuant to that certain offering memorandum, Marcus and Millichap listed the 

Real Property for $1,440,000 and received three offers from interested parties in the amounts of 

$1,194,771, $1.2 million and $1.3 million prior to the Petition Date.  Marcus and Millichap 

negotiated with the potential purchasers to increase the amount of the offers.  Of the three offers 

received, and after further negotiations with the potential purchasers, the ultimate offer submitted 

by Purchaser was, in the Debtors’ business judgment, the highest and best offer.  The Debtors 
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and their professionals have assessed the offer from Purchaser and have determined that it is not 

only the highest and best offer received, but it is also reflective of the market value of the Real 

Property as determined by an independent appraisal.  

14. Accordingly, the Debtors and Purchaser have negotiated and executed the 

Purchase Agreement, which sets forth the material terms of the parties’ agreement for the sale of 

the Real Property to Purchaser.  The Purchase Agreement also contemplates that Purchaser will 

also purchase and receive from Seller, free of all Encumbrances, the assets listed on Exhibit B to 

the Purchase Agreement (the “Purchased Assets”) that are used or useful in the operation of the 

Burger King Franchise.  See Purchase Agmt. § 7.  The Purchased Assets consist of personal 

property located inside the Burger King Restaurant, including all signs and signage located on 

the Real Property.  See id. Ex. B. 

15. The Purchase Agreement provides that Purchaser will purchase the Real Property 

for $1,310,000 (the “Purchase Price”) to be paid by Purchaser to Seller at closing by wire 

transfer in cash or other readily available funds, as adjusted pursuant to the Purchase Agreement.  

See id. § 2.  At the time the Purchase Agreement was signed, Purchaser delivered $15,000 as 

earnest money, which is being held in escrow by Kolarich & Moore (as escrow agent) and shall 

be applied against the Purchase Price at closing.  See id. § 3.  The earnest money shall be 

immediately refunded to Purchaser only if Purchaser terminates the Purchase Agreement prior to 

the expiration of the due diligence period or Seller breaches its obligations under the Purchase 

Agreement and such breach is not cured by any applicable notice or cure periods.  See id.  

16. Purchaser has sixty (60) days from January 24, 2024 to conduct due diligence, 

and the sale is expected to close within thirty (30) days of the expiration of the due diligence 
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period, unless extended by Purchaser in accordance with the Purchase Agreement.  See id. §§ 4, 

5, 6. 

RELIEF REQUESTED 

17. By this Motion, the Debtors seek entry of an order, substantially in the form 

attached hereto as Exhibit B (the “Proposed Order”), authorizing the Debtors to sell the Real 

Property and Purchased Assets to Purchaser on the terms set forth in the Purchase Agreement 

free and clear of all Encumbrances, with any such Encumbrances attaching to the proceeds of the 

sale in the order of their priority, with the same validity, force and effect which they now have as 

against the Real Property or Purchased Assets, subject to any claims and defenses the Debtors 

may possess with respect thereto.  

BASIS FOR RELIEF REQUESTED 
18. Section 363(b)(1) of the Bankruptcy Code empowers the Court to allow a debtor 

to “use, sell, or lease, other than in the ordinary course of business, property of the estate.”  11 

U.S.C. § 363(b)(1). 

19. In considering a proposed sale of assets outside of the ordinary course of business, 

deference should be paid to a debtor’s business judgment.  See In re Diplomat Const. Inc., 481 

B.R. 215, 218 (Bankr. N.D. Ga. 2012) (“The business judgment test is the prevailing rubric to 

evaluate the proposed transaction under § 363(b)(1) . . . .”).  

20. Under the business judgment standard adopted by courts in this Circuit, the 

Debtors must establish “sound business reasons” for the proposed sale.  In re Gulf States Steel, 

Inc. of Alabama, 285 B.R. 497, 514 (Bankr. N.D. Ala. 2002) (“Gulf States”).  In considering 

whether to approve a sale, courts consider the following factors: “(1) any improper or bad faith 

motive, (2) price is fair and the negotiations or bidding occurred at arm’s length, (3) adequate 

procedure, including proper exposure to the market and accurate and reasonable notice to all 
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parties in interest.”  Id.  Importantly, any section 363 sale “is entitled to respect and deference 

from the Court, so long as the burden of giving sound business reasons is met.”  Id. 

21. The business judgment rule is not an onerous standard and may be satisfied “as 

long as [the proposed action] appears to enhance [the] debtor’s estate.”  Crystalin, L.L.C. v. 

Selma Props. Inc. (In re Crystalin, L.L.C.), 293 B.R. 455, 463-64 (B.A.P. 8th Cir. 2003) (internal 

quotation marks omitted) (alterations and emphasis in original).  Courts require only that the 

debtors “show that a sound business purpose justifies such actions.”  In re Montgomery Ward 

Holding Corp., 242 B.R. 147, 153 (D. Del. 1999) (citations omitted). “Where the debtor 

articulates a reasonable basis for its business decisions (as distinct from a decision made 

arbitrarily or capriciously), courts will generally not entertain objections to the debtor’s 

conduct.”  In re Johns-Manville Corp., 60 B.R. 612, 616 (Bankr. S.D.N.Y. 1986); see also In re 

Tower Air, Inc., 416 F.3d 229, 238 (3d. Cir. 2005) (recognizing that “[o]vercoming the 

presumptions of the business judgment rule on the merits is a near-Herculean task”). 

A. The Sale Should be Approved as a Proper Exercise of the Debtors’ Sound Business 
Judgment  

 
22. There are substantial business justifications for selling the Real Property and 

Purchased Assets to Purchaser on the terms set forth in the Purchase Agreement.  The Burger 

King Restaurant located on the Real Property has closed.  The Debtors have ceased all business 

operations at the Real Property and the sale of the Real Property is a necessary part of the 

liquidation of substantially all of the Debtors’ assets.   

23. Bankruptcy Rule 6004(f)(1) provides that “sales not in the ordinary course of 

business may be by private sale or by public auction.”  FED. R. BANKR. P. 6004(f).  The Debtors 

respectfully submit that approval of the sale of the Real Property and Purchased Assets as a 

private sale is appropriate under the circumstances.   
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24. The Debtors have actively marketed the property for six months.  Marcus & 

Millichap reached out to potential purchasers and ultimately received offers from two other 

interested parties, each of which was below the Purchase Price offered by Purchaser.  The Real 

Property remained on the market until the Purchaser signed its letter of intent, and the Debtors 

have not received any further offers or expressions of interest.  Thus, the Debtors believe that 

further marketing efforts for public sale are unlikely to result in higher or better offers for the 

Real Property.  Indeed, the Purchase Price to be paid by Purchaser is reflective of the market 

value of the Real Property as determined by an independent appraisal.  Given the value of the 

Real Property and the robust marketing efforts that have already occurred both before and during 

these Chapter 11 Cases, the Debtors submit that selling the Real Property and Purchased Assets 

on the terms set forth in the Purchase Agreement will reduce costs and other administrative 

expenses that otherwise would be incurred seeking authority to sell such assets at an auction. 

25. The Purchase Agreement is the product of good faith, arms’-length negotiations 

among the parties.  Purchaser is not affiliated with, nor is Purchaser an insider of, the Debtors.  

In addition, the proposed sale of the Real Property and Purchased Assets to Purchaser has been 

arrived at only after months of open and aggressive marketing.  As discussed above, the 

consideration to be paid by Purchaser is fair and reasonable under the circumstances.  

Accordingly, the Debtors request that this Court find that Purchaser is a good faith purchaser 

under section 363(m) of the Bankruptcy Code and that the sale is not subject to avoidance under 

section 363(n) of the Bankruptcy Code. 

26. In light of the foregoing, the Debtors respectfully submit that selling the Real 

Property and Purchased Assets to Purchaser on the terms set forth in the Purchase Agreement is 
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supported by the Debtors’ sound business judgment and is in the best interests of the Debtors’ 

estates and creditors. 

B. The Sale Should be Approved Free and Clear of All Encumbrances 

27. Section 363(f) of the Bankruptcy Code provides that a debtor may sell assets free 

and clear of liens, claims and other encumbrances or interests of an entity if “(1) applicable non-

bankruptcy law permits sale of such property free and clear of such interest; (2) such entity 

consents; (3) such interest is a lien and the price at which such property is to be sold is greater 

than the aggregate value of all liens on such property; (4) such interest is in bona fide dispute; or 

(5) such entity could be compelled, in a legal or equitable proceeding, to accept a money 

satisfaction of such interest.”  11 U.S.C. § 363(f).  Since the five conditions listed in section 

363(f) of the Bankruptcy Code “are phrased in the disjunctive, property may be sold free and 

clear of interests if any one of the five conditions is satisfied.”  Gulf States, 285 B.R. at 506. 

28. The Debtors seek approval to sell the Real Property and Purchased Assets to 

Purchaser free and clear of all existing Encumbrances that are not expressly assumed by 

Purchaser in the Purchase Agreement.  The only known holder of any Encumbrance on the assets 

to be sold is Wells Fargo Bank, National Association, as prepetition agent for the lender group 

(“Wells Fargo”), which has senior liens on substantially all of the Debtors’ assets.  The Debtors 

believe that the Purchase Price is in excess of the value of any such liens, thereby satisfying the 

conditions for a sale free and clear under section 363(f)(3) of the Bankruptcy Code.  The Debtors 

have requested that Wells Fargo consent to the proposed sale and anticipate that Wells Fargo will 

consent to the proposed sale, provided that their lien attaches to the net proceeds.  Upon closing, 

existing Encumbrances (if any) will attach to the net proceeds of the sale in the order of their 

priority, with the same validity, force and effect which they now have against the Real Property 

or Purchased Assets.  Accordingly, the Debtors submit that the Real Property and Purchased 
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Assets may be sold free and clear of all Encumbrances pursuant to section 363(f) of the 

Bankruptcy Code. 

WAIVER OF STAY UNDER BANKRUPTCY RULE 6004(h) 

29. The Debtors request that, to the extent applicable to the relief requested in this 

Motion, the Court waive the stay imposed by Bankruptcy Rule 6004(h), which provides that 

“[a]n order authorizing the use, sale, or lease of property other than cash collateral is stayed until 

the expiration of 14 days after entry of the order, unless the court orders otherwise.”  FED. R. 

BANKR. P. 6004(h).   

NOTICE 

30. The Debtors will provide notice of this Motion to: (a) the Office of the 

Bankruptcy Administrator for the Northern District of Alabama; (b) counsel for the Creditors’ 

Committee; (c) counsel to BKCI; (d) counsel to Wells Fargo Bank; (e) counsel to Purchaser; (f) 

all other parties that submitted an offer to purchase the Real Property; and (g) any party that has 

requested notice pursuant to Bankruptcy Rule 2002.  The Debtors submit that, in light of the 

nature of the relief requested, no other or further notice need be given. 

WHEREFORE, the Debtors respectfully request that the Court enter the Proposed Order 

attached hereto as Exhibit B granting the relief requested herein and such other and further relief 

as the Court deems just and proper. 
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Dated:  February 14, 2024 By: /s/ Jesse S. Vogtle, Jr. 
 

 

Jesse S. Vogtle, Jr. 
Eric T. Ray 
HOLLAND & KNIGHT LLP 
1901 Sixth Avenue North, Suite 1400 
Birmingham, Alabama 35203 
Telephone: (205) 226-5700 
Facsimile: (205) 214-8787 
jesse.vogtle@hklaw.com 
etray@hklaw.com 
 
                   -and- 
 
COLE SCHOTZ P.C. 
 
Gary H. Leibowitz* 
Irving E. Walker* 
H.C. Jones III* 
J. Michael Pardoe* 
1201 Wills Street, Suite 230 
Baltimore, MD 21231 
(410) 230-0660 
(410) 230-0667 
gleibowitz@coleschotz.com 
iwalker@coleschotz.com 
hjones@coleschotz.com 
mpardoe@coleschotz.com 
 

 

 

Attorneys for the Debtors and Debtors in 
Possession 
 
*Admitted Pro Hac Vice 
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Exhibit A 

Purchase Agreement  
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INVENTORY OF MACHINERY AND OTHER EQUIPMENT

QTY BK NAME DESCRIPTION MANUFACTURER

1 ODMB Outdoor Order Ksiosk, 1 - 15" x 15" Advertisemt Screen, With Intercom

System

1 ODMB Outdoor Digital Menu Board, 4 - Panel Menu Board 1' x 4' LSI DDT

1 Minor Oil Cleaning System, Super Soak System Kay Chemical

1 Ice machine Ice maker, With associated bin Scotsman

1 Walk-in Cooler / 

Freezer

Combination Walk in Cooler and Freezer, 8' x 8' Freezer, 8' x 8'

Refrigerator

Kolpak 

1 3 Compartment 

Sink

Stainless Steel Sink, Triple basin, With Ecolab Dispensing System

1 Sink Stainless Steel Sink, Single basin, With Ecolab Dispensing System

2 Oven Oven Blodgett

1 Hood Stainless Steel Oven Hood, 42" x 84", With integrated fire, suppression

system

Franke

1 under counter 

cooler

Stainless Steel Under Counter Reach In Cooler, 24" x 50"

1 Broiler Flexible Batch Broiler Nieco

1 Upright Freezer Upright commercial freezer, Double door Delfield

1 under counter 

cooler

Stainless Steel Under Counter Reach In Cooler, 24" x 36"

3 Fryer Stainless Steel Deep Fryers, Double Well, Double Basket Pitco

1 Hood Stainless Steel Fry Hood, 42" x 65", With integrated fire, suppression

system

Franke Food Service

1 PHU Holding Unit Food Warmers, 8- Tray Prince Castle

1 Minor Drain/Heat Station, 2 well, Fryed Foods, 32" Special

2 PHU Holding Unit Food Warmers, 12- Tray Prince Castle

2 Toaster Stainless Steel Vertical Contact Toaster, Est 10" Opening Antunes

2 Microwave Commercial Stainless Steel Microwaves Menumaster

1 Egg Gridle Stainless Steel "Egg Steamer" Griddle, Est 10” x 14" Roundup

1 Sandwich Table Sandwich Prep and Assembly Table, 12- Bin, With Cold Wells, Racking,

shelving and Electrical Connections

Franke

1 Fry Holding 

Station

Fried Product Holding Bin, 1’ x 2'

1 chute Order Preparation and Refrigerated Display, With associated table and

Racking

Special

1 Minor Back of House Kitchen Equipment, Consisting of: Pots, Pans, Trays, Tools,

Office Supplies, and Other Related Assets

15 Minor Security cameras

1 shake machine Ice Cream Machine, Twin-Screw, With integrated shake mixer Taylor

5 Minor Order Monitor

4 POS Touch Screen POS Terminals, With Associated Cash Drawers Sicom 

1 Minor Ticket Printer Brinks

1 under counter 

cooler

Stainless Steel Under Counter Reach In Cooler Silver King

5 Minor Order Tracking Monitor

1 Icee Machine Frozen Beverage Dispenser, 3-Flavor FBD

1 Fountain Drink 

Machine

Self Serve Drink Dispenser, 8 Flavor, 8- Valve Cornielis

5 Minor Headsets RTI

4 IDMB Digital Interior Menu Boards, 24" x 36", Each With Associated Controller  

3 Fountain Drink 

Machine

Freestyle Soda Fountains, Front of House, 10" counter

1 Front of House 

Furniture

Lot of Front of house restaurant furniture

FLV = Forced Liquidation Value

OLV = Orderly Liquidation Value
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Exhibit B 

Proposed Order 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF ALABAMA 

SOUTHERN DIVISION 
 
 
In re:  
 
PREMIER KINGS, INC., et al.,1  
 

Debtors. 
 

 
(Chapter 11) 
 
Case No. 23-02871-TOM 
 
(Jointly Administered) 

 
 

ORDER APPROVING DEBTORS’ MOTION FOR AN ORDER PURSUANT  
TO SECTION 363 OF THE BANKRUPTCY CODE AUTHORIZING AND APPROVING 

THE SALE OF CERTAIN REAL PROPERTY LOCATED IN LAWRENCEBURG, 
TENNESSEE AND CERTAIN RELATED PERSONAL PROPERTY FREE AND CLEAR 

OF LIENS, CLAIMS, INTERESTS AND ENCUMBRANCES  
 

 
Upon consideration of the motion (the “Motion”)2 filed by the Debtors for approval of the 

sale of the Real Property and Purchased Assets free and clear of Encumbrances; and the Court 

having jurisdiction to consider the matters raised in the Motion pursuant to 28 U.S.C. § 1334; 

and the Court having authority to hear the matters raised in the Motion pursuant to 28 U.S.C. § 

157 and venue being proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and 

consideration of the Motion and the requested relief being a core proceeding that the Court can 

determine pursuant to 28 U.S.C. § 157(b)(2)(N); and due and proper notice of the Motion having 

been given under the circumstances, and it appearing that no other or further notice need be 

provided; and the Court having reviewed and considered the Motion; and the Court having 

 
1 The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification 
numbers, are:  Premier Kings, Inc. (3932); Premier Kings of Georgia, Inc. (9797); and Premier Kings of 
North Alabama, LLC (9282).  The Debtors’ address is 7078 Peachtree Industrial Blvd., Suite #800, 
Peachtree Corners, GA 30071.   

2 All capitalized terms used but not defined herein shall have the meanings ascribed to them in the 
Motion.  

Case 23-02871-TOM11    Doc 466    Filed 02/14/24    Entered 02/14/24 20:00:22    Desc
Main Document      Page 34 of 36



 

3 
65533/0001-46985970v2 

determined that the legal and factual bases set forth in the Motion establish just cause for the 

relief requested therein; and the Court having found that the relief requested in the Motion being 

in the best interests of the Debtors, their creditors, their estates and all other parties in interest; 

and after due deliberation and sufficient cause appearing therefor;  

IT IS HEREBY ORDERED, ADJUDGED, AND DECREED THAT: 

1. The Motion is GRANTED. 

2. The sale of the Real Property and Purchased Assets to Purchaser on the terms and 

conditions set forth in the Purchase Agreement is hereby approved. 

3. The transfer to Purchaser of the Debtors’ rights, title and interest in the Real 

Property and Purchased Assets shall be, and hereby is deemed to be, a legal, valid and effective 

transfer of the Debtors’ rights, title and interest in the Real Property and Purchased Assets, and 

vests with or will vest in Purchaser all rights, title and interest of the Debtors in the Real Property 

and Purchased Assets, free and clear of all Encumbrances of any kind or nature whatsoever to 

the fullest extent permitted by section 363(f) of the Bankruptcy Code, with any such 

Encumbrances attaching to the net available proceeds with the same validity, extent and priority 

as immediately prior to the sale of the Real Property and Purchased Assets. 

4. The sale of the Real Property and Purchased Assets to Purchaser satisfies section 

363(f) of the Bankruptcy Code and shall be free and clear of all Encumbrances. 

5. Purchaser shall be afforded the protections under section 363(m) of the 

Bankruptcy Code. 

6. The Debtors are authorized to take all such actions as are necessary or appropriate 

to implement the terms of this Order. 
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7. The Court shall retain exclusive jurisdiction to hear and determine all matters 

arising from or related to the implementation, interpretation and enforcement of this Order. 

Dated: _____________________, 2024  
            Birmingham, Alabama  

 
_____________________________________ 
TAMARA O. MITCHELL 
UNITED STATES BANKRUPTCY JUDGE 
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