Docket #0322 Date Filed: 3/20/2012

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: ; - Chapter 11
BLITZ U.S.A. Inc., et al.,! ; Case No. 11-13603 (PJW)
Debtors. ; (Jointly Administered)
)
AFF IDAVIT OF SERVICE
SOUTH CAROLINA
BEAUFORT COUNTY >

M. Daniel Smith, being duly sworn according to law, depogeq and says that he is employed as
President for Capstone Fu‘ldnudl Group, Inc., and that on the 20™ day of March, 2012, he caused a copy
of the Netice of Sale of Certain Assets Free and Clear of Liens, Claims, Encumbrances and Interests
[Dacket No. 317] to be served on the parties attached hereto as Exhibit A, via first class mail.

MWM

M. Daniel $mith

CAPSTONE FINA L GROUP INC.
11 PalmettoLarkway, ‘Sum, 104

Hilton Head, SC 29926

Ph: (843) 689-6428

i
ORN E()gB ﬁ%(‘RIBED befoye me this &XO day of March, 2012.

fm:m LE Sy a{é‘ém”
/ﬁlé"mry Public

(.u....

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax

identification number, include: LAM 2011 Holdings, LLC (8742); Blitz Acquisition Holdings, In¢, (8825); Blitz
Acquisition, LLC (8979); Blitz RE Holdings, LLC (%071); Blitz U.8. A Im, (8!04) and F3 ands LLC‘ (2604)

The location of the Debtors’ corporate headquarters and the Deblors’ s
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Docket #0322  Date Filed: 3/20/2012


IN THE UNITED STATES BANKRUPTCY COURT |
FOR THE DISTRICT OF DELAWARE

Tn res : : ' : o Lhaptcr 1t
BLITZ U.S.A,, Inc., ef al.,! ) Case No. 11- 13&93 (P.IW)
Debtors, . ) (Jomtiy Admm}stcm{l)

N F[(TT OF SALE. OF CERTATIN ASSETS FREE ANI) (”I FAR
OF LIENS, CLAIMS, ¥, N("UWBR/\N("RS AND INTERESTS

1. On ‘November 9, 2011, each of the above captioned debtors and dx,bmrs in possession
(collectively, the *“Debtors™ filed voluntary petitions for relief under chapter 11 of the United States Code, 11 US.Co§§
101-1532 (the “Bankruptey Code™ in the United States Eankmpwy Court for the Dmu ict of Delaware (the “Bankiuptey
Court™.  On February 7, 2012, the Debtors filed the Motion. Pursuant to 11 US.C. §§ 105(a), 363, and 365, and
Bankruptcy Rules 2002, 6(?(}4 and 6006 for (1) Eniry of an’ Order (A} Establishing Bidding ond Auction Procedires
Related 1o the Sale of Ceriain n)‘ the Debtors' Asseis) (B) Establishing Procedures for Appmmi of Related Bid
Protections; (C} Scheduling an Auction and Sale Hearing, (D) Establishing Notice Procedures for Determining Cure
Amounts for Executory Contracts and L eases 10 be Assigned; and (F) Graniing Certain Related Relief and (11) Entry of |
an Order (4} /ippmvmg the Sale of Certain of the Debtors' dssets Free and Clear of . Al Liens, Claims, Encumbrances
and Interests; and (B) Authorizing the Aswmpnm and Assignment of Certain Execuiory Contracts and Unexpired Leases
{the “Sale Motion™) (Docket No. 230) seeking to sell substantially all of the Debtmﬂ; F3 Brands LLC business division

assets free and clear of all liens, c‘hmw fmd e:ncumbmncm and mturmtq and to assums and a%ign cermm executory
contracts and unexpired lc-asm

: 2. On l'ebumrv "4 1hc Bankmplw Court entered the Order (4] Esi‘ab!zsfzmg Bza’dmg and Auction
]’roc edures Related 1o the Sede of Certain-of the Debtors’ Assets; (B) Establishing Procedvwres for Approval of Related
Bid Protections; (C) Scheduling in Awction and Sale Heiring: (1) Establishing Notice Procedures for Determining Cure
Amownits Jor Executory Ccmtmcis’ arid Leases to be. A,mg;szd cm.if (L) G cmi:r:q Certain Related Rf»*l:af (thc, “()ﬂgmal
- Bidding Procedures Order™) (Docket No. 275). : : Sl S :

3. On March 15, 2012, the Debtors filed the Supplement to Debtors’ Motion Prrsuant 16 11 1/5.C.
9§ 105¢w), 363, and 365, and Bankruptey Rudes 2002, 6604, and 6006 for (1) Entry of an Order (4) Establishing Bidding
and Auction Procedures Related to the Sole of Certain of the Debtors® dssets; (B) Establishing Procedures for Appmvai
of - Related - Biel Protections: (C) Scheduling: an Auction and Sale Hearivig; (D) Establishing Notice Procedures for
Dietermining Cure Amounts for Fxecutory Contraces and Leases io be Assigned: and (Ej Granting Certain Related Relicf;
and (11) Intry of an Order (A} Approving the.Sale of Certain of the Debtoes’ Assels Free and Clear of All Liens, Claims,
Encumbrances and Interests; and (B) Authorizing the Assumption and Assignment of Ceriain Executory Coritracts dnd
Unexpired Leases (the “Supplemental Sale Motion™) (Docket No. 310) which expanded the assets the Debtors are seeking
to sell to include both the Debtors® F3 Brands LLC busnu,% division assets as well as certain real property owned by Blilz
RE Holdings, LLC (collectively, the “Assets”).

4. On March - 15, "OEB the Df;,btors ‘-,elmtud Scepter Holdings Ine. to serve as the stalking horse
bidder (the “Stalking Horse Bidder™) and huve negotiated with the Stalking Horse Bidder the terms of an Asset Purchase
Agreement (the “Stalking Horse APA™) (Docket No. 309), .sibject to higher and beiter offers 1o be submitted in
connection with the bidding procedures.. The Stalking Horse APA provides for the sale of the Assets to the Stalking
Horse Bidder free and clear of all liens. elaims and encumbrances and interesis and the assumption aod
assipnment of certain executory contracts and unexpired leases 1o the Stalking Hovse Bidder.

5. In selecting the Stalking Horse Bidder and in negotiating the Stalking Horse APA, the Debtors
have agreed, subject to approval by the Bankruptey Court, to certain modifications to the ()riginal Bidding Procedutes

! The Debtors in thc*;c L,hapfet 11 cases, alﬂng with the I&st Tour digits 01 each Dehwr s fedmal tax Idcnnhcatmn numbet,

nclude: LAM 2011 Holdings, LLC (8742); Blitz Acquisition Hotdings, Ine. (8825), Blitz_ Acquisition, LLC (8979); Blitz RE
Holdings, LLC (9071); Blitz U.8.A,, Inc. {(8104); and F3 Brands LLC (2604). The location of the Debiors® corporate hr.adquarter;
and the Debtors” service address st 404 26th Ave, NW Miami, OK 74354,

RLF) 3910200v. | pate filed: 0311612012



Order, which are reflected i a pmpmm:l Armudui Bu‘ldmg Pmccdmea Oader {the ° Pﬂ:&pﬂsm! Amterided._Bidding
F’rmedum& s Order”) (Docket Mo, 30‘?}

6. All doctiments: h]e:*;(i with 'th'e 'f'%{m!{mpﬁ;y Court in. cmnn@ttién with these ehapter 11 coses and the
proposed-sale. of the Assels, including but not limited to, the Sale Motion, the: Supplemental Sale Motion, the Stalking:
Hotse APA, the Original Bidding Procedures Order, the Frope}%@d Amendf:d Bidding Procedures Order, and the proposed

Sale order, are available by ddccssing the Eaﬂkrupmy Clotiit’s-docket, https:/ecfideb.uscolirsgov, or by wecossing the
website of the Debtors? claims and. neticing fa.gﬁné Kortzman Carson Consuitants LLC at hiip Hovew keellenct/Bliz.

7. A Qualified Bid, other than that sabmitted by the Stalking Horss Bidder, is-received by the
Debtors on or before Marelr 23, 2012 at 5:00 pom., {the “Bid Deadling”) the Deblors Ay cm:duct afi anetion (the
“Augtion™) with respect to all o some of 11*:@ Assets. The Avction shall be condicted ut thie otfices of Richaids, Layton &
Finger, P.A., One Rodney Square, 920N, King Street, Wz]mmgtan Dt,lawam 19833 at ki 5 ﬁﬂ @, (pmvmimg Eastem
tinne) on Mar eh 26; 2012, or such other place and time 28 (g
';uimuttcd Quahﬁe{! B]df; z,md mprmfeed thmx mtenf to fxm Lu,.

| G:;{il} w (prwallmg I’astﬁm tlma} on Maﬂth
2;33 Ei)alﬂ '_im'ieﬁ"s g eawfle’a cﬂﬂmnued fzm'smm 1o the mims uf 't!ﬁc. Riddmg Procedures. The Sale Hefmn& will be held
before the Honorable Peter §. Walsh, United States Hankruptey- Judge, at the United States Bankruptey Court fm tile
{)uatnet 0{ Deiawme 8’74 Nurth Mmkm 5!3;(3!: 6“ E?]mr C‘mzrtrmm 2 Wslmmg’t{m i)eiawme i@SOl Obg L

ryor thf;, Axm‘imn mmt bx, f’ ed hy Wian:h ‘27 3&12 .at._
ling,” and togetlier with the Sale Objection Deadline, the
; _‘imns st be served, so'as to be received by the Objection
- Finger, PuAL, One Rodiey Sguare, 920 N, iy &*fr&ét
Wﬂmmwﬂn Dnlawam 19363__ (At_m [}amc% l‘}gﬁan. s:,h; F«"sq ane Paul K. Heaih, Bsq.); (i) the Da,bmrx Blitz
ELSAL, Ine, 404 26th Ave. NW Miami, DK ’?4%4 {Attn: Rmﬂ«y Flieky (i) counsel 1o the Official Committes of
Unisecured iiredttw iy Lowenstein Sandler PO, 65 Livingston: Avenve, Roseland, NI 07068 (Attiv Kenneth A, Rosen and
Shaton L. Levin) dnd Womble Carlyle Sandtidee & Rice, LLP I}elawme Aveitde, Suite T501, Wilmington, DE:
19801 (Attn: Francis Ao Monaco,: i), aid vy counsel 10 the ‘Stulking Horse Bidder, Pepper Hamilton TLE, Hercules
Plaza; Suite 5100, 1313 N, Market Street, Witmingron, DE 19801 (AL vid M. Fouris 1) “The dates set-for the Bid
Disdline, Avction and: Sals Rearing may be continued or ‘extended w&hout furthier sigtce, - lnterested ‘partics should
monitor the abovesreferenced *wiw;k:s for scheduling c:hma;:,e.,s

& IF YOU FAIL TO RESPOND N AC*’“"
CY COURT MAY GRANT THE

SRBANCE wz--«
RELILF RIZQUES I‘ hI"J BY .

181&, NOTICE, THE
3t MOTION, A%
de in writing,, timely

hic&d and served 0 amordame with thi s ﬂbowz pmas:d

Dated: March 16, 2012
W:lmmgﬁmng Delaware

Wmmngmm i |
_Ieieph@nﬁ _(‘%(}" 65 :

Capitalized terms not mhm’wm defined herettn shali have the 'a,zmmg given 1o them in the bidding pmccdm s appre)wd as
pm rsf“ the. Bidding Procedures Order or iir'the Proposed Amended Bide ng %Gﬁ"dﬂ%s Ordu '

Thys date is subject to approval by the Banlkrupley Conit,

)
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EXHIBIT A

(Interested Parties)
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[EXHIBIT REDACTED]
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