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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.,  

Debtor. 

)
)
)
)
)

Chapter 11 
CASE NO. 23-02871 (TOM11) 

(Jointly Administered) 

PREMIER HOLDINGS OF GEORGIA, LLC,  

                                     Plaintiff,  

        v. 

RRG OF JACKSONVILLE, LLC  

                                     Defendant.  

)
)
)
)
)
)
)
)
)
)
)
)
)

Adv. Proc. No. 24-00016-TOM 

PLAINTIFF PREMIER HOLDINGS OF GEORGIA, LLC’S EVIDENTIARY 
SUBMISSION IN SUPPORT OF PLAINTIFF PREMIER HOLDINGS OF GEORGIA, 

LLC’S MOTION FOR SUMMARY JUDGMENT 

COMES NOW, Plaintiff Premier Holdings of Georgia, LLC (“PHGA”), by and through 

its undersigned counsel, and submits the following evidentiary materials in support of Plaintiff 

Premier Holdings of Georgia, LLC’s Motion for Summary Judgment [Doc. No. 43]:  

Ex 1: Deposition Transcript of Jaipal S. Gill dated September 10, 2024 (“Gill 

Dep.”). 

Ex 2:  Deposition Transcript of Randy Pianin dated September 10, 2024, redacted  

pursuant to Doc. No. 41 (“Pianin Dep.”). 

Ex. 3:  The Sale Agreement between Premier Holdings of Georgia, LLC and JG  

Coastal Properties, Inc. dated April 5, 2024 (“Sale Agr.”).  
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Ex. 4:  The Promissory Note dated March 27, 2024 (“Promissory Note”).   

Ex. 5:  The Supplemental Interrogatory Responses submitted by RRG of  

Jacksonville, LLC (“Supp. Int. Responses”).  

DATED this the 25th day of October, 2024. 

/s/ Heather A. Jamison 
Heather A. Jamison (ASB-8673-H49L) 
Chloe E. Champion (ASB-5104-Q54H) 

Counsel for Plaintiff, Premier Holdings of Georgia, 
LLC 

OF COUNSEL: 
BURR & FORMAN LLP 
420 North 20th Street, Suite 3400 
Birmingham, Alabama  35203 
Telephone: (205) 251-3000 
Facsimile:  (205) 458-5100 
Email: hjamison@burr.com  

cchampion@burr.com  

CERTIFICATE OF SERVICE 

Service of the foregoing shall be made via ECF to all parties entitled to notice thereunder, 
and to the following via e-mail, and if e-mail is not available via U.S. mail, on this the 25th day of 
October, 2024:  

Peter J. Haley 
Nelson Mullins Riley & Scarborough LLP 
One Financial Center, 35th Floor 
Boston, Massachusetts 02111 
peter.haley@nelsonmullins.com 

Gregory M. Taube 
Nelson Mullins Riley & Scarborough LLP 
201 17th Street, NW, Suite 1700 
Atlanta, Georgia 30363 
greg.taube@nelsonmullins.com 

/s/ Heather A. Jamison 
OF COUNSEL
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1            IN THE UNITED STATES BANKRUPTCY COURT

           FOR THE NORTHERN DISTRICT OF ALABAMA

2                      SOUTHERN DIVISION

3   ____________________________________________________

4                        (Chapter 11)

5                    Case No. 23-02871-TOM

6                    Jointly Administered

7                            - - -

8   In Re:

9   PREMIER KINGS, INC., et al.,

10             Debtors.

  ____________________________________________________

11

           Adversary Proceeding No. 24-00016-TOM

12

                           - - -

13

  PREMIER HOLDINGS OF GEORGIA, LLC,

14

            Plaintiff,

15

       vs.

16

  RRG OF JACKSONVILLE, LLC,

17

            Defendant.

18   ____________________________________________________

19

20                       DEPOSITION OF

                   JAIPAL (JAY) S. GILL

21

22                      Atlanta, Georgia

23                 Tuesday, September 10, 2024

24

25    Court Reporter:  Michelle M. Boudreaux-Phillips, CCR
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1

2

3

4

5

6                       September 10, 2024

7                       1:02 p.m.

8

9

10             Deposition of JAIPAL (JAY) S. GILL, held

11        at the offices of Nelson Mullins Riley &

12        Scarborough LLP, Atlantic Station, Suite

13        1700, 201 17th Street NW, Atlanta, Georgia,

14        pursuant to Agreement, before Michelle M.

15        Boudreaux-Phillips, a Certified Court

16        Reporter in the State of Georgia.

17

18

19

20

21

22

23

24

25
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1                         APPEARANCES

2

3   On behalf of the Plaintiff:

4        HEATHER A. JAMISON, Esq.

       CHLOE E. CHAMPION, Esq.

5        Burr & Forman LLP

       420 North 20th Street

6        Suite 3400

       Birmingham, Alabama 35203

7        205.251.3000

       hjamison@burr.com

8        cchampion@burr.com

9

  On behalf of the Defendant:

10

       PETER J. HALEY, Esq.

11        Nelson Mullins Riley & Scarborough LLP

       One Financial Center

12        Suite 3500

       Boston, Massachusetts 02111

13        617.217.4700

       peter.haley@nelsonmullins.com

14

15   Also Present:  Annie Hughes

16

17

18

19

20

21

22

23

24

25
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1                    JAIPAL (JAY) S. GILL,

2   being first duly sworn, was examined and testified as

3   follows:

4                         EXAMINATION

5   BY MR. HALEY:

6        Q    Could you state your name, please?

7        A    My full name is Jaipal, middle initial S,

8   last name Gill.

9        Q    And how are you employed, Mr. Gill?

10        A    I worked with the operating company,

11   Premier Kings, while my partner was alive, and then --

12   I'm just a member of Holdings company, one of them.

13        Q    And the partner you referred to was

14   Mr. Sidhu; is that correct?

15        A    Yes.

16        Q    And so were -- did you have a salaried

17   position, or were you an officer of the debtor,

18   Premier Kings, Inc.?

19        A    I had a salaried position, and I wrote my

20   title as vice president.

21        Q    And when did your employment with

22   Premier Kings, Inc. end?

23        A    December 1st, 2023.

24        Q    And were you also -- was your employment with

25   Premier Kings, Inc. or Premier Kings of Georgia, Inc.,
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1   or both?

2        A    Both.

3        Q    Both.  Okay.

4             And did your employment with Premier Kings of

5   Georgia end on December 1, 2023 as well?

6        A    Yes.

7        Q    And why did it end on that date?

8        A    The restructuring company that was operating

9   the locations, Burger King locations, called and said

10   that I'm not needed anymore, my help is not needed.

11        Q    And up until December 1, 2023, were you

12   making all the effort you could to maximize the

13   incoming profit for the debtor, Premier Kings, Inc.?

14        A    Actually, no.  As soon as the restructuring

15   company, Aurora, came in the picture, they took over

16   the operations and the financials of our company, and I

17   was pretty much on the sideline, and they would just

18   ask certain questions if they didn't understand the

19   business.  Besides that, in day-to-day involvement in

20   the operations, I didn't have any.

21        Q    And were you still employed at the same

22   salary that you were employed at prior to the

23   commencement of the bankruptcy case?

24        A    No.  The salary had gone down in the middle

25   of 2023.
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1        Q    And with respect to Premier Holdings of

2   Georgia, LLC, you're a member of Premier Holdings of

3   Georgia, LLC?

4        A    That's correct.

5        Q    And as long as you or Ms. Jamison don't

6   object, I'll just refer to it as "Holdings."

7             And what is your membership interest in --

8        A    It's 50 percent.

9        Q    Fifty percent.  And who holds the other fifty

10   percent?

11        A    It was Manraj Sidhu, the partner who is

12   deceased now.

13        Q    And who -- how is his 50 percent administered

14   now?

15        A    The estate handled that.

16        Q    Okay.  And who on behalf of the estate?

17        A    The attorney is Robert Ritchey.

18        Q    Okay.  And who is the manager of Holdings?

19        A    Premier Holdings of Georgia, I am the

20   manager.

21        Q    Okay.  And how long have you been the

22   manager?

23        A    We both were members, and we really didn't

24   have any titles.  But after his passing, I became the

25   manager.  So that's May of 2022.
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1        Q    And when was Holdings formed?

2        A    I don't know exactly.

3        Q    And do you know if there's an operating

4   agreement for Holdings?

5        A    There is, yes.

6        Q    And has that been amended at all?

7        A    I don't recall.  Robert Ritchey would have

8   that.

9        Q    And have you ever had an officer or a

10   salaried position with Holdings?

11        A    No.

12        Q    And why was Holdings formed?

13        A    Pretty much, Patrick, my partner at that

14   time, thought that there should be a company that

15   should hold all the real estate, and then we have

16   leases between that company and the operating company,

17   and that's why it was formed.

18        Q    And the operating company was Premier Kings?

19        A    Premier Kings of Georgia, yes.

20        Q    Okay.  And was the -- was the interest in

21   Premier Kings of Georgia, Inc. also held equally by you

22   and Mr. Sidhu?

23        A    No.  It was strictly him, a hundred percent.

24        Q    And when were you first employed by

25   Premier Kings, Inc.?
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1        A    2010.

2        Q    And what did you do prior to that?

3        A    Had different businesses.

4        Q    And what's your educational background?

5        A    Undergrad and grad, both mechanical

6   engineering, University of Maryland.

7        Q    And what's your graduate degree?

8        A    Mechanical engineering.

9        Q    And is that a master's or --

10        A    Yes, master's.

11        Q    And what year is that?

12        A    '86 -- sorry, '88 is master's.

13        Q    And 1986 was undergrad?

14        A    Yes.

15        Q    And where do you currently reside?

16        A    I live in Marietta, Georgia.

17        Q    And do you have a regular place of business?

18        A    I do.

19        Q    And where is that?

20        A    In -- on Peachtree Industrial in

21   Peachtree Corners, Georgia.

22        Q    And in addition to Holdings, are there other

23   companies that you hold an interest in?

24        A    Yes, there are.

25        Q    And what are they?
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1        A    One is JP Enterprises.  Then I have my own

2   businesses which are apart from all of these.

3        Q    And what businesses are those?

4        A    I have a cabin rental company.  I'm a partner

5   in an auto body collision center.

6        Q    And are those both located in Georgia?

7        A    No.  The cabin's in Tennessee.

8        Q    And what about the collision center?

9        A    Yes, that's in Georgia.

10        Q    Okay.  And other than through Premier Kings,

11   Inc. and Holdings, do you have any other experience in

12   the fast-food or restaurant sector?

13        A    I do.  With Subway, with -- had Quiznos Subs.

14   With Church's Chicken.

15        Q    And were those all in connection with

16   Mr. Sidhu?

17        A    No, none of them.

18        Q    None.  Okay.

19             And with respect to Subway, Quiznos, and

20   Church's, what was your -- did you own franchises, or

21   what was your experience --

22        A    I did.

23        Q    And what period of time was that?

24        A    Subway, we're going back to 2000 to 2004.

25   Church's is '23, '24, present.  And Quiznos was same,
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1   2001 to 2004.

2        Q    How many Church's franchises do you own?

3        A    Twelve.

4        Q    And where are they located?

5        A    Atlanta.

6             MR. HALEY:  Mark that as Exhibit 1,

7        please.

8             (Exhibit 1 marked for identification.)

9        Q    (By Mr. Haley)  And, Mr. Gill, I show you

10   what's been marked as Exhibit 1.  Have you seen that

11   before?

12        A    Yes.

13        Q    And beginning on page 3, starting with --

14   No. 1 through 11, there are various categories, and the

15   exhibit asks Holdings to designate a person with -- who

16   can testify on behalf of it with respect to those

17   matters.  Are you that person?

18        A    Yes.

19        Q    And is there anyone else who is a member or

20   has any other affiliation with Holdings?

21        A    The estate does.

22        Q    And other than the estate, anyone else?

23        A    No.

24             (Exhibit 2 marked for identification.)

25        Q    (By Mr. Haley)  Mr. Gill, I show you what's
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1   been marked as Exhibit 2, which is a document entitled

2   "Assignment and Assumption of Development Agreement."

3             Is that your signature on page 3 of

4   Exhibit 2?

5        A    Yes.

6        Q    And who's the other signatory?

7        A    It's the -- Patrick's dad, who's the manager

8   of the trust.

9        Q    Okay.  And is -- and his name is Joginder, or

10   how do you pronounce that?

11        A    Joginder Sidhu.

12        Q    Joginder (pronunciation)?

13        A    Yeah.

14        Q    So -- and that's, for the benefit of the

15   record, J-O-G-I-N-D-E-R, Joginder, Sidhu?

16        A    That's correct.

17        Q    And was he the manager of Holdings as of

18   April 5th?

19        A    2024?

20        Q    Yes.

21        A    Yes.

22        Q    And when did he cease to be the manager?

23        A    He still is.

24        Q    Okay.  When did he become the manager?

25        A    As per the will, after Patrick's passing.

Page 13

1-800-727-6396 Veritext Legal Solutions www.veritext.com

Case 23-02871-TOM11    Doc 846-1    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 1    Page 13 of 443



1        Q    Okay.  And when was Patrick's passing?

2        A    May 23rd, 2022.

3        Q    And have you had any discussions with

4   Joginder Sidhu about your deposition here today?

5        A    Yes, he's aware of it.

6        Q    And what discussions have you had with him

7   regarding that?

8        A    Nothing much.  He's just aware that there is

9   a deposition.

10        Q    And JG Coastal Properties, Inc. is an entity

11   in which you own an equity interest?

12        A    Yes.

13        Q    And how much of the equity do you own?

14        A    A hundred percent.

15        Q    And when was it formed?

16        A    It was formed in -- this year, 2024.

17        Q    And what was the purpose of forming

18   JG Coastal Properties?

19        A    To buy certain real estate.

20        Q    And has it purchased any real estate?

21        A    Yes.

22        Q    And what real estate is that?

23        A    It's the two properties from Premier Holdings

24   of Georgia.

25        Q    Which are?
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1        A    Nahunta and Port Wentworth.

2        Q    And with respect to the Port Wentworth

3   property, who did JG Coastal purchase that property

4   from?

5        A    The loan was with First Horizon Bank.

6   So it was just paid off, and it was bought from

7   Premier Holdings of Georgia.

8        Q    And was there a sale agreement between

9   Premier Holdings of Georgia and JG Coastal Properties?

10        A    I believe so, yes.

11        Q    And the loan that was paid off was the loan

12   to First Horizon Bank; is that correct?

13        A    That's correct.

14        Q    And when was that paid off?

15        A    Date of transfer, April 5th, 2024.

16        Q    And so is there -- presently, are there any

17   monies owed to First Horizon for the loan to the

18   Port Wentworth property?

19        A    No.

20        Q    And what was the payoff number?

21        A    I have to look at it.  I don't remember.

22        Q    Do you know roughly how much it was?

23        A    Yeah.  For both the properties, it was

24   roughly 2.75 million.

25        Q    And that was Port Wentworth and Nahunta?
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1        A    And Nahunta, yes.

2        Q    And what were the source of those funds?

3        A    Personal and some private loan.

4        Q    And who was the private loan from?

5        A    From a good friend of mine.

6        Q    And what is his name or her name?

7        A    Sal, S-A-L, Akturk, A-K-T-U-R-K.

8        Q    And when you say that JG Coastal purchased

9   the property from Holdings, it didn't purchase real

10   estate, correct?

11        A    It is the real estate.

12        Q    And when you say "it is the real estate," the

13   land itself is owned by a different entity, correct,

14   Port Wentworth Fee Owner?

15        A    That's correct.

16        Q    Okay.  And so did JG Coastal purchase

17   anything from Port Wentworth Fee Owner?

18        A    No.

19        Q    And so what it purchased was -- were the

20   improvements on the property?

21        A    That's correct.

22        Q    And what about the equipment within the

23   improvements?

24        A    There was a separate loan that was paid off

25   as part of the payoff, which had equipment also in it.
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1        Q    And with respect to the sale agreement, which

2   is referenced in the "Recitals," paragraph E, on the

3   first page of the exhibit, did the sale agreement also

4   provide for the transfer of equipment?

5        A    I'm not sure.

6        Q    Do you have a copy of the sale agreement?

7        A    I should have it somewhere.

8        Q    Okay.

9             MR. HALEY:  And just for the record and

10        for the benefit of counsel, I'd just ask for

11        a copy of the sale agreement.

12        Q    (By Mr. Haley)  And with respect to the

13   transfer of the improvements, how was that evidenced?

14   Was there anything recorded with the Registry of Deeds,

15   or was there a bill of sale?

16        A    There is a bill of sale and deed.

17        Q    And does Holdings have any continued interest

18   in the development agreement?

19        A    No.

20        Q    And was that true as of the effective date,

21   April 5th, 2024?

22        A    That's correct.

23             (Exhibit 3 marked for identification.)

24        Q    (By Mr. Haley)  Mr. Gill, I show you what's

25   marked as Exhibit 3, which is the complaint in this
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1   action.  And did you review the complaint before it was

2   filed?

3        A    Yes, I read over it.

4        Q    And the complaint, on page 7 of Exhibit 3, is

5   dated April 5th, 2024, and the legend at the bottom of

6   each page indicates it was filed with the court on that

7   date.

8             But at the time that the complaint was filed,

9   Premier Holdings of Georgia didn't hold any interest in

10   the development agreement; is that correct?

11        A    I guess it's the same date, April 5th, 2024.

12        Q    And so do you know if Exhibit 2 was executed

13   prior to the complaint being filed?

14        A    That, I'm not sure.

15        Q    And Exhibit 3, paragraph 31 of the complaint

16   on page 6, and it says, "The development agreement is

17   therefore a valid and binding contract between PHGA,"

18   which is the acronym assigned to Holdings, "and RRG,"

19   the defendant.

20             But presently, Holdings doesn't have any

21   interest in the development agreement, correct?

22        A    That's presently, yes.

23        Q    And that was true as of the execution of the

24   assignment on April 5th?

25        A    Yes.

Page 18

1-800-727-6396 Veritext Legal Solutions www.veritext.com

Case 23-02871-TOM11    Doc 846-1    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 1    Page 18 of 443



1             MS. JAMISON:  Object to form.

2             (Exhibit 4 marked for identification.)

3             (Discussion off the record.)

4        Q    (By Mr. Haley)  And, Mr. Gill, with respect

5   to Exhibit 4, the development agreement, did you have

6   any role in negotiating the development agreement?

7        A    No.

8        Q    And what was the purpose of the development

9   agreement?

10        A    I was not even a part of getting it together.

11   It was done by Mr. Sidhu and our in-house counsel at

12   the time.

13             But what I knew then is that the bank gave a

14   loan to build the building on the ground lease, and

15   they needed this kind of agreement to get the loan

16   payments back to them, debt service payment.

17        Q    And the agreement identifies Premier Holdings

18   of Georgia, LLC as the developer.  And there is, in

19   paragraph 5, an assignment provision.  It says, "This

20   agreement is not assignable, except that the developer

21   shall have the right at any time to assign its rights

22   in and to the project and to transfer the agreement or

23   any part thereof to any affiliate of the developer that

24   agrees to assume assigned obligations of the developer

25   in and to the project."

Page 19

1-800-727-6396 Veritext Legal Solutions www.veritext.com

Case 23-02871-TOM11    Doc 846-1    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 1    Page 19 of 443



1             Was JG -- is JG Coastal an affiliate of

2   Holdings?

3        A    I'm a member of both the companies.

4        Q    And has JG Coastal agreed to assume any

5   obligations of Holdings?

6             MS. JAMISON:  Object to form.

7             THE WITNESS:  Just for Port Wentworth.

8        Q    (By Mr. Haley)  And the development fee set

9   forth in paragraph 3 of the development agreement,

10   Exhibit 4, how much is the development fee?

11        A    It's the debt service payment, and it

12   was a floating rate.  So at one time, it was 10,100,

13   and then it went all the way up to 11,100, plus

14   $100 administrative fee.

15        Q    And is there any way to determine from

16   Exhibit 4, the development agreement, what the

17   development fee is?

18             MS. JAMISON:  Object to form.

19             THE WITNESS:  Not from line 3, but it's

20        from the bank statements that we used to

21        get.

22        Q    (By Mr. Haley)  And not limiting your

23   response to just line 3 or paragraph 3, but there's --

24   is it fair to say that there's nothing in the

25   development agreement that indicates what the
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1   development fee is without reference to documents that

2   are not part of the development agreement?

3             MS. JAMISON:  Object to form.

4             THE WITNESS:  That's correct.

5        Q    (By Mr. Haley)  And how much is the

6   development fee currently?

7        A    Currently, it's 11,100 a month.

8        Q    And how is that calculated?

9        A    It was a debt service fee for First Horizon

10   Bank.

11        Q    But there's no fee being paid to First

12   Horizon Bank presently, correct?

13        A    Presently, no.

14        Q    And so is there any amount due under the

15   development agreement presently for the development

16   fee?

17        A    That needs to be calculated.

18        Q    And how would that be calculated?

19        A    Based on the monies spent to pay off the loan

20   and then the cost of the monies.

21        Q    And when you say "the cost of the monies,"

22   what do you mean by that?

23        A    The part that's -- as a loan, it has

24   interest, and then the remaining is personal.

25        Q    And how much is the -- that was Mr. --
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1        A    Sal Akturk.

2        Q    Sal.  And how much is the loan payment to

3   Sal?

4        A    500,000.

5        Q    And how much is the monthly amount?

6        A    It hasn't been set yet.

7        Q    And is there a loan agreement between Coastal

8   and Sal?

9        A    No.

10        Q    Is there a promissory note or any other

11   indicia of the indebtedness?

12        A    Promissory note, yes.

13        Q    And how much is the promissory note for?

14        A    It hasn't been calculated yet as payment.

15        Q    But if there's a promissory note, does the

16   promissory note give an amount that's due?

17        A    No.  No.  It would be that you pay it in four

18   years and be done with it.  There's no calculation as

19   such.

20        Q    But does the promissory note state a

21   principal amount?

22        A    500,000.

23        Q    Okay.  And what's the date of the promissory

24   note?

25        A    It was dated -- I'll have to check exactly,
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1   but March, sometime -- right before we were making the

2   transfer.

3        Q    And do you have a copy of the promissory

4   note?

5        A    Not with me right now.

6        Q    But --

7        A    Yes, I should have it.

8        Q    Okay.

9             MR. HALEY:  So just for the record, I'll

10        ask for a copy of that.

11        Q    (By Mr. Haley)  And then with respect to --

12   and with respect to the interest rate on the 500,000 or

13   the due date, those amounts have not yet been agreed

14   to; is that correct?

15        A    No.  I mean that's correct.

16        Q    I'm sorry, that was a bad question.

17        A    Yes.

18        Q    Thank you for clarifying.

19             The -- and with respect to the -- you also

20   testified that there would be a cost of money for the

21   personal funds that you invested in the payoff.  What

22   would that cost be?

23        A    I would say it would be calculated if I were

24   to invest that somewhere, what would be the return, if

25   I had a business to buy for that amount.  So based on
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1   that, it can be calculated.

2        Q    And do you know -- have you done that

3   calculation?

4        A    No, I have not.

5             (Exhibit 5 marked for identification.)

6        Q    (By Mr. Haley)  And, Mr. Gill, I show you

7   what's marked as Exhibit 5.  Was this the payoff that

8   you testified to earlier on the First Horizon loan?

9        A    Yes.

10        Q    And so it was 344,203 for the equipment loan

11   and 899,679 for the real estate loan?

12        A    That's correct.

13        Q    And with respect to the development

14   agreement, Exhibit 4, do you know if that was ever

15   placed in the data room for the -- this transaction?

16        A    So at that time, I was not part of the sale

17   process.  It was -- Aurora, the CRO, was dealing with

18   Raymond James and the data room and everything, yeah.

19        Q    So do you have any personal knowledge as to

20   whether the development was in the data room?

21        A    I have no idea.

22        Q    Okay.  And did you ever discuss the

23   development agreement -- prior to the commencement of

24   this action, did you ever discuss the development

25   agreement with anyone at RRG?
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1        A    No.  I did not talk to anyone at RRG.

2        Q    Okay.  And did you ever talk to anyone at

3   STNL or anyone on their behalf?

4        A    No.

5        Q    Okay.  And did you ever have any discussions

6   with anyone on behalf of Premier Kings, Inc., the

7   debtors, concerning the development agreement?

8        A    The CRO company knew very well that there is

9   an agreement.  That's why we were getting paid our debt

10   service on this agreement.

11        Q    And that was Aurora?

12        A    Yes.

13        Q    And when you say "that's why we were getting

14   paid our debt service," were those payments that took

15   place during the bankruptcy proceedings?

16        A    Before, and then there was a cure payment.

17        Q    And how much was the cure payment?

18        A    It was based on $11,100.

19        Q    And what was the amount of the cure payment?

20        A    It was about 26,000 something.  Yeah.

21        Q    So around -- a little over two months' of

22   payments?

23        A    That's correct.

24        Q    And so until the sale -- until two months

25   before the sale, were you getting the debt service
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1   payments every month?

2        A    We were.

3        Q    And who were those being paid to?

4        A    To Premier Holdings.

5        Q    Okay.  And who was the -- that was something

6   that was being generated by Aurora?

7        A    Aurora, yeah.

8        Q    Okay.  And directing your attention to the

9   development agreement, Exhibit 4, the development

10   agreement doesn't reference the ground lease at all; is

11   that correct?

12        A    Yes.

13        Q    And is there anything about the ground lease

14   that requires the continued existence or performance

15   under the development agreement?

16             MS. JAMISON:  Object to form.

17             THE WITNESS:  I don't know.

18             (Exhibit 6 marked for identification.)

19             (Discussion off the record.)

20        Q    (By Mr. Haley)  Mr. Gill, I show you what has

21   been marked as Exhibit 6, which is "Ground Lease,"

22   dated May 8th, 2018.

23             Do you know who the equity holders are of

24   Port Wentworth Fee Owner, LLC?

25        A    I'm not sure.
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1        Q    And have you ever had any discussions with

2   Port Wentworth Fee Owner, LLC?

3        A    No.

4        Q    Or anyone on their behalf?

5        A    No.

6        Q    Did you play any role in the negotiation and

7   execution of the ground lease or the first amendment,

8   which is the last two pages of Exhibit 6?

9        A    No.

10        Q    And have you ever had any discussions with

11   Port Wentworth Fee Owner, LLC or anyone on its behalf

12   concerning the development agreement?

13        A    No.

14             (Exhibit 7 marked for identification.)

15        Q    (By Mr. Haley)  And, Mr. Gill, I show you

16   what's been marked as Exhibit 7, which is a loan

17   agreement between Holdings and IBERIABANK, which my

18   understanding is IBERIABANK became First Horizon.  Is

19   that correct?

20        A    That's correct.

21        Q    And did you play any role in the negotiation

22   of the loan agreement?

23        A    No.

24        Q    And you're a guarantor of the loan; is that

25   correct?

Page 27

1-800-727-6396 Veritext Legal Solutions www.veritext.com

Case 23-02871-TOM11    Doc 846-1    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 1    Page 27 of 443



1        A    That's correct.

2        Q    And did First Horizon ever commence any

3   action against you to pursue the collection?

4        A    They were trying to tell me that that's what

5   they'll do.

6        Q    And other than telling you that that's what

7   they intended to do, did they ever start a lawsuit

8   against you to collect under the guaranty?

9        A    I'm not sure about that, if they did or not.

10        Q    And is there anything that would refresh your

11   recollection concerning that?

12        A    I believe their attorney had said that he's

13   going to file -- start a lawsuit to collect and put

14   this in foreclosure.

15             MS. JAMISON:  May I say something?

16             MR. HALEY:  Could we go off the record?

17        Yeah, sure.

18             (Discussion off the record.)

19        Q    (By Mr. Haley)  And, Mr. Gill, I direct your

20   attention to page 36 of Exhibit 7, the loan agreement,

21   which is titled "Exhibit A, Development Budget," and it

22   lists expenses -- expense categories in the amount of

23   $1,805,000.

24             Were those the amounts -- were those the --

25   were those the uses of the amounts borrowed from
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1   First Horizon?

2        A    This was -- I was not involved in this, but

3   this is how the budget would be to build a new

4   location.

5        Q    And understanding that these are budget

6   categories in round numbers and just approximation, to

7   your knowledge, though, is this generally how the bank

8   loans were expended?

9        A    Yes.

10             (Exhibit 8 marked for identification.)

11        Q    (By Mr. Haley)  And, Mr. Gill, I show you

12   what's been marked as Exhibit 8, which is a document

13   entitled "Guaranty Agreement."  And is that your

14   signature on the very last page of the document,

15   Exhibit 8?

16        A    Yes.

17        Q    And was this the loan that you guaranteed?

18        A    That's correct.

19             (Exhibit 9 marked for identification.)

20        Q    (By Mr. Haley)  And, Mr. Gill, I show you

21   what's been marked as Exhibit 9, which is a document

22   entitled "Assignment of Development Agreement."

23             And this agreement has Holdings assigning to

24   First Horizon, then known as IBERIA, the development

25   agreement, Exhibit 4, that we reviewed earlier, and
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1   this appears to be a requirement of the loan agreement.

2             Is that an accurate summation of what

3   Exhibit 8 was, to your understanding?

4             MS. JAMISON:  Object to form.

5             THE WITNESS:  I wasn't part of it, but I

6        would say so, yeah.

7        Q    (By Mr. Haley)  And the -- in fact, the

8   "Assignment of Development Agreement" has, as

9   Exhibit A, the development agreement itself, correct?

10        A    As Exhibit -- what was that?

11        Q    Exhibit A.  It is starting on the document

12   that has a --

13        A    Yes.

14        Q    -- numbering at the bottom, 728 --

15        A    Yes.

16        Q    -- or 727.

17             (Exhibit 10 marked for identification.)

18        Q    (By Mr. Haley)  And, Mr. Gill, I show you

19   what's been marked as Exhibit 10, which is a document

20   constituting the affidavit of Laura Kendall, who states

21   that she's the senior managing director for Aurora

22   Management Partners.

23             Have you seen this document before?

24        A    No, I haven't.

25        Q    And on the third page of Exhibit 10,
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1   paragraph 8 states that "A development agreement for

2   Store 26868," which is the number assigned to the

3   Port Wentworth store, "was included in the Dropbox."

4             It then says in paragraph 9 that "No buyers

5   under the sale order, including RRG, accessed the

6   Dropbox."

7             And in paragraph 10, "At no point did Aurora

8   have any contact with RRG regarding Store 26868 or the

9   development agreement."

10             Do you have any reason to believe that those

11   statements are inaccurate?

12        A    I wouldn't know.

13        Q    And are you aware of any communications

14   between Raymond James and RRG regarding the development

15   agreement?

16        A    No.

17             (Exhibit 11 marked for identification.)

18        Q    (By Mr. Haley)  And, Mr. Gill, I show you

19   what's been marked as Exhibit 11, which is a proof of

20   claim filed in this matter on behalf of Holdings.

21             And on the third page of Exhibit 11, it

22   indicates electronically that you signed this document

23   on January 2nd, 2024.  Is that accurate?

24        A    Yes.

25        Q    And was the document true and accurate at the
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1   time you signed it?

2        A    Yes.

3        Q    And the -- after the signature page, there's

4   an addendum and then an Exhibit A to the addendum.  And

5   my questions relate to the page after Exhibit A to the

6   addendum, which has a number at the bottom, 360, a

7   Bates-stamp number, and it has -- the page I'm

8   referring to says "Damages Related to Leases."

9        A    Yes, I see it.

10        Q    And it has store numbers.  And for

11   Store No. 26868, it states the balance of the FFE loan,

12   328,816.

13             How come there's no statement there for the

14   real estate loan?

15        A    I don't know.

16        Q    And did you ever amend or supplement this

17   Proof of Claim?

18        A    I'm not aware.

19             (Exhibit 12 marked for identification.)

20        Q    (By Mr. Haley)  And, Mr. Gill, I show you

21   what's been marked as Exhibit 12, which is a motion

22   filed by the debtors in the bankruptcy proceedings and

23   assigned Docket No. 134.  This is a motion that was

24   filed on November 6, 2023.  And it references a

25   complaint that was filed by First Horizon Bank.  And
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1   the complaint starts on page 16 of the docket entry.

2   It says "Page 16 of 44."

3             And this is the complaint your counsel was

4   kind enough to call to my attention earlier.  You are

5   named as a defendant in this action by First Horizon

6   Bank; is that correct?

7        A    Yes.

8        Q    And at the time, you were still employed by

9   the debtors, correct?

10        A    Yes.

11        Q    And how was this complaint resolved, to your

12   knowledge?

13        A    How was this resolved?

14        Q    Yeah.  Did the lawsuit get dismissed, or do

15   you know what happened to it?

16        A    The estate attorney, Robert Ritchey, was

17   looking into it, because I would forward all the

18   paperwork to him, because they are 50 percent owner.

19             (Exhibit 13 marked for identification.)

20        Q    (By Mr. Haley)  And it appears from the

21   record in the bankruptcy court that the debtors were

22   successful in having the bankruptcy court get an order

23   to stay the lawsuit.  And do you have any independent

24   memory of that?

25        A    I don't.
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1             (Exhibit 14 marked for identification.)

2        Q    (By Mr. Haley)  And I show you what's been

3   marked as Exhibit 14, which is a pleading filed by

4   Holdings in the bankruptcy case on December 4th, 2023

5   and identified as Docket No. 293.

6             Have you seen this document before?

7        A    A lot of these were coming to my office, but

8   I used to forward it to the estate attorney.

9        Q    And --

10        A    So I would not really read the details.

11        Q    And this document, though, if you look on the

12   page number -- Page 13 of 16, it's signed by

13   Ms. Jamison and was filed on behalf of Premier Holdings

14   of Georgia, LLC, which, at the time, you were the sole

15   member of, is that correct, or you and the estate?

16        A    Both of us, yes, estate and myself.

17        Q    And were you directing the activities of

18   Holdings at the time, in December of 2023?

19        A    Not really.

20        Q    Who was doing that?

21        A    The estate side.

22        Q    And was Ms. Jamison someone who was employed

23   by you or employed by the estate?

24        A    Estate.

25        Q    And in the pleading, on page 2, in paragraph
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1   No. 4, the statement is made in the pleadings by

2   Holdings that "For a portion of the furniture,

3   fixtures, and equipment that the debtors seek to sell,

4   such assets were purchased by Holdings and installed in

5   premises leased by Holdings to the debtors.  Many of

6   the applicable leases preserve Holdings' ownership in

7   these assets and, most importantly, Holdings has not

8   transferred title of these assets to the debtors."

9   Is that correct?

10        A    I believe so, yes.

11             (Exhibit 15 marked for identification.)

12        Q    (By Mr. Haley)  And I'll show you what's been

13   marked as Exhibit 15, which is another pleading filed

14   in the bankruptcy court by First Horizon Bank.

15   Have you seen that before?

16        A    I don't recall.

17        Q    And in the pleading, First Horizon Bank, on

18   page 1 of Exhibit 15, states that it's objecting so

19   that the debtors do not use the sale to transfer the

20   assets that consist of First Horizon's collateral,

21   including the Port Wentworth stores and the store in

22   Nahunta, Georgia.

23             Did you have any discussions with

24   First Horizon about this?

25        A    No.

Page 35

1-800-727-6396 Veritext Legal Solutions www.veritext.com

Case 23-02871-TOM11    Doc 846-1    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 1    Page 35 of 443



1             (Exhibit 16 marked for identification.)

2        Q    (By Mr. Haley)  And we've marked as

3   Exhibit 16, Mr. Gill, the order of the bankruptcy court

4   approving the sale of the assets in the bankruptcy case

5   to RRG and others, free and clear of all liens.

6             And in the Court's order, it makes reference

7   to limiting -- on page 4 of the order, it says in the

8   second full paragraph, the last sentence, "During the

9   hearing, all parties that filed written objections to

10   the sale on account of an alleged lien or interest in

11   the assets (the 'Objecting Parties'), other than

12   First Horizon Bank, indicated assent to the reservation

13   and limitation of their rights to the 'Designated

14   Proceeds.'"

15             And then further on in the exhibit, the term

16   "designated proceeds" is --

17        A    What page is that?

18        Q    The thing that I just read from was on

19   page 4, the bottom of the second full paragraph.

20        A    Okay.

21        Q    And then on page 8, in the paragraph entitled

22   "Property of the Estate," it identifies paragraph H, it

23   says that "Holdings and its lenders (other than

24   First Horizon Bank with respect to one location),

25   agrees to resolve their objections for purposes of the
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1   Court's approval of the sale, as set forth below by

2   reserving their claims against the 'Disputed Claims

3   Reserve.'"

4             And the Court later defines the disputed

5   claims reserved in the order as being the amount of

6   $650,000.

7             Were you involved in those negotiations?

8        A    No.

9        Q    And did you object to the resolution

10   reflected in the sale order?

11        A    No.

12             MS. JAMISON:  Objection to the extent it

13        calls for attorney-client privilege.

14        Q    (By Mr. Haley)  And were the parties who

15   agreed to reserve their claims against the 650,000, at

16   the time, were they authorized to act on behalf of

17   Holdings, to your knowledge?

18        A    I believe the estate attorney was involved.

19        Q    And did you ever file any individual

20   objection with the Court or otherwise take any action

21   to keep them from agreeing to these terms?

22        A    No.

23        Q    And was it your understanding that one of the

24   things RRG was buying free and clear of all liens was

25   the equipment in the Port Wentworth store?
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1        A    It was not really my understanding.  The

2   equipment had the loan.  So the issue was who owns the

3   equipment, Holdings or the operating company, so that's

4   what -- they were going back and forth.  So I have

5   knowledge of that.  That's about it.

6        Q    And is it fair to say that that issue, who

7   owns the equipment, was resolved in favor of Premier

8   Kings, Inc., and Holdings agreed to limit its claims to

9   the 650,000?

10             MS. JAMISON:  Object to form.

11             THE WITNESS:  I'm not 100 percent of

12        that.

13        Q    (By Mr. Haley)  Do you have any reason to

14   believe that statement is inaccurate?

15        A    I don't.

16             (Exhibit 17 marked for identification.)

17        Q    (By Mr. Haley)  And, Mr. Gill, I show you

18   what's been marked as Exhibit 17, which is a series of

19   email messages.  And if I could direct your attention

20   to the second page of Exhibit 17, in which Ms. Jamison

21   is corresponding with Patrick Finn of STNL Advisors by

22   a message dated Thursday, January 4th, at 11:26 a.m.

23             And in those -- in that message, there are

24   five stores delineated and proposed rental amounts for

25   those stores being made as what's referred to as a
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1   "counteroffer to RRG."  And you are copied on the

2   message.  Was that your email address at the time?

3        A    Yes, that's correct.

4        Q    And did you receive a copy of this?

5        A    Yes.

6        Q    And did you authorize the offers being made

7   to RRG?

8        A    Yes.

9        Q    And the -- looking at paragraph 1, for

10   Store No. 25937, it says, "Total Rent:  Greater of

11   $120,000 or 8.50% RTS."

12             Does RTS stand as an abbreviation for Rent To

13   Sales?

14        A    That's correct.

15        Q    And so what's being offered is that the

16   proposed tenant, RRG, would either pay 120,000 or

17   8.5 percent of sales at that location; is that correct?

18        A    That's correct.

19        Q    And other than through these emails between

20   Ms. Jamison and Mr. Finn, did you ever have any direct

21   negotiations with RRG concerning these leases?

22        A    Not that I can think of, no.

23        Q    And do you know what the percentage of rent

24   to sales would be at the Port Wentworth store if the

25   11,000 per month was included in the ground lease
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1   payment?

2        A    It would depend on the sales at the time.

3        Q    And at the time -- earlier this morning, in

4   reviewing exhibits that were provided by your counsel,

5   those exhibits indicated that the sales for the

6   trailing twelve months at this time were approximately

7   1.2 million dollars.  Was that accurate?

8        A    They would know better.  If they're saying

9   it, then that would be.

10        Q    And do you have any reason to believe it's

11   inaccurate?

12        A    I wouldn't know.

13        Q    And did you ever attempt to have any

14   discussions with RRG or anyone else regarding the rent

15   at the Port Wentworth store?

16        A    Not the rent, but I remember emailing

17   Todd Donaghue that "Hey, I did not get anything for the

18   rent on Port Wentworth" earlier, I would say February.

19        Q    And that was after the closing; is that

20   correct?

21        A    That's correct.

22        Q    And when you say, "I did not get anything on

23   the rent at Port Wentworth," what did you mean by that?

24        A    What I meant was that we were getting the

25   debt service rent, and we did not receive anything from
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1   them.  And as a matter of fact, for January, Aurora had

2   paid their share of 15 days for January, and there was

3   a column -- it says the tenant -- whoever buys it, the

4   buyer or the tenant, to pay so much.  So we never

5   received any of that.

6        Q    And when you say "rent," you're talking about

7   the amounts due under the development agreement, right?

8        A    Yes.

9        Q    So there was no -- there's no real estate

10   involved with that, correct?

11        A    I call it rent, which is the debt service

12   payment.

13        Q    And you made a reference to -- in your

14   testimony now about payments being made through

15   January 15th, for 15 days, and then the balance.

16             And let me show you what was previously

17   marked as Plaintiff's Exhibit 19.  Was that the

18   document that you were referring to?

19        A    Yes.

20        Q    But if you --

21        A    Let me see -- one second.

22        Q    Sure.  I apologize for the size of the

23   exhibit.

24        A    Rent prorated, yes.

25        Q    But there, the amount of the rent, the

Page 41

1-800-727-6396 Veritext Legal Solutions www.veritext.com

Case 23-02871-TOM11    Doc 846-1    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 1    Page 41 of 443



1   continued -- if you follow that line all the way out

2   for 2868, the continued amount on a monthly basis is

3   stated as $6100 dollars a month, correct?

4        A    That's what this says, but this goes to

5   Port Wentworth Fee Owner.

6             What had happened was originally Aurora would

7   be paying us the full amount, and we would be paying

8   the ground lease; then they started paying the ground

9   lease directly, and then they would pay us the debt

10   service amount.

11        Q    And were you receiving the debt service

12   amount every month?

13        A    Month, yes, until they filed the bankruptcy,

14   and then it came as a cure payment.

15        Q    But you said the cure payment was $26,000?

16        A    It was two months' backlog.

17        Q    Okay.  So other than the two months, they

18   paid --

19        A    Yes.

20        Q    -- every time?

21             So this is Exhibit 25 and -- previously

22   marked as Plaintiff's Exhibit 25, and I'm directing

23   your attention to the third page, which Counsel asked

24   questions about earlier this morning.  But there, it

25   seems to show that starting in March 2023 --
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1        A    They paid as directed --

2        Q    The payments were six-one-six-nine, correct?

3        A    That's correct.  That's what they paid the

4   ground lease people.  But then on top of that, they

5   paid 11,100 to Holdings.

6        Q    But there's nowhere -- there's nowhere

7   indicated on this, the six months from -- starting in

8   March, that they were paying Holdings, is there?

9        A    Yeah, whoever created this, they didn't show

10   it here, but prior to that, it was 20,000, 14,000, and

11   all that.

12        Q    And do you know why they weren't showing it

13   for the six months prior?

14        A    I have no idea.

15        Q    And are you aware of anyone ever telling RRG

16   that the payments were not 6100, but were 17,000 a

17   month?

18        A    No.  I was out of the picture there.  Aurora

19   didn't let me talk to anyone.

20             (Exhibit 18 marked for identification.)

21        Q    (By Mr. Haley)  Mr. Gill, I show you what's

22   been marked as Exhibit 18.  Have you seen this document

23   before?

24        A    I think it's a part of a large spreadsheet

25   that I've seen before, yes.
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1        Q    And do you know who prepared it?

2        A    If I recall it correctly, it's Aurora.  They

3   put everything together in this.  And a lot of

4   information comes from different sources, but they put

5   everything together when they came on board.

6        Q    And on the -- at the bottom of Exhibit 18, on

7   the first page, the fifth line up from the bottom

8   relates to the Port Wentworth store, 26868.  And there

9   it states that the lease amount is 10,118, and the

10   difference paid versus the lease is 4,530.

11             Do you know what those numbers refer to?

12        A    They were just trying to put things together

13   after reading all the leases and all.  And this was, I

14   think, the initial copy.  So that's what they were

15   trying to figure out.  So that's why in Column -- where

16   it says "Fee/Sublease," they say "Ground lease/3rd

17   party and" -- I think it says "and Premier Holdings."

18             So the 10,118 was -- according to them, they

19   were paying 10,118, which was just our debt service at

20   the time with the lower interest because it was a

21   floating interest.  And then I don't know why they

22   would say minus 4,560 [sic] because they were aware

23   that there's a ground lease payment of -- at that time,

24   it was about 6,000.

25        Q    So what would the -- so what would the 10,118
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1   be consistent --

2        A    That was just our debt service from

3   First Horizon back then.  This must be a year ago.

4        Q    And in addition to that, there would be

5   another 6,000?

6        A    6,000, yeah.  5,500 plus CAM.

7        Q    So the lease payment would actually -- the

8   total payment at that location would actually be

9   $16,000 per month?

10        A    That's correct.

11        Q    And are you aware of any place in the

12   documents provided by the debtor or Raymond James where

13   RRG or anyone else could have determined that the

14   monthly payment was 16- or 17,000 dollars a month?

15        A    Yes.  There were P&Ls in the box that listed

16   157- or 160,000 as rent payment for this location.

17   '21, '22, and then '23, they provided whatever they

18   provided.  But if anybody looks at the P&L for that

19   store, it shows a much, much higher rent than 74,000.

20        Q    But the rent that it showed for the trailing

21   twelve months, the twelve months immediately prior to

22   sale, was 120,000, correct?

23        A    That -- I don't know where they got that

24   number.  I'm not aware of it being 120,000.

25        Q    But that would be the -- that was what -- as

Page 45

1-800-727-6396 Veritext Legal Solutions www.veritext.com

Case 23-02871-TOM11    Doc 846-1    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 1    Page 45 of 443



1   far as you know, though, that was what was told to RRG

2   and all the other --

3        A    I wouldn't even know that because they did

4   not let me be any part of the sale process or any part

5   of the financial process with the buyers.

6        Q    And do you have any reason to believe that

7   that wasn't the number that they told the buyers,

8   though?

9        A    I don't have any reason.

10             MR. HALEY:  I just want to take a quick

11        break.  I don't think I have too much more.

12             (Recess taken.)

13        Q    (By Mr. Haley)  Mr. Gill, I show you a copy

14   of what was previously marked as Exhibit 4, which is

15   the development agreement in this action.

16             What benefits does RRG receive from assuming

17   the development agreement?

18             MS. JAMISON:  Object to form.

19             THE WITNESS:  As far as benefits --

20        could you repeat that?

21             MR. HALEY:  Sure.

22        Q    (By Mr. Haley)  Under the terms of the

23   development agreement in the complaint, Holdings

24   alleges that the agreement has been assumed by RRG.

25             Is there any benefit that RRG derives from
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1   being a party to the development agreement?

2             MS. JAMISON:  Same objection.

3             THE WITNESS:  My thought on that would

4        be, just my thought, is it's a building on

5        the ground, and they need the entire real

6        estate building with the ground and the

7        equipment to run the operation there.

8        Q    (By Mr. Haley)  But isn't that what they

9   bought from Premier Kings, Inc. by paying the

10   15.2 million dollars?

11        A    That -- I don't know what they bought from

12   Premier Kings, Inc.  But we had a loan on the building,

13   and we built the building.

14        Q    But didn't the -- when you say "we," you mean

15   Holdings?

16        A    Holdings, yes.

17        Q    And -- but didn't the bankruptcy court rule

18   that that property actually belonged to the debtor,

19   Premier Kings, Inc.?

20             MS. JAMISON:  Object to form.

21             THE WITNESS:  I don't know if that was

22        ruled.

23        Q    (By Mr. Haley)  And in the asset purchase

24   agreement that RRG has, it says it's buying all of the

25   equipment in all of the stores?
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1             MS. JAMISON:  Object to form.

2             THE WITNESS:  I don't know if this was

3        part of it.

4             MR. HALEY:  I do not have any further

5        questions.  I would like to suspend in the

6        event that I receive a copy of the promissory

7        note with Sal and/or the sale agreement, if I

8        don't already have it, and to ask questions

9        regarding those documents.  But other than

10        that, I have no further questions at this

11        time.

12             THE WITNESS:  Sure.

13             MS. JAMISON:  And I have no questions.

14             (Deposition concluded at 2:28 p.m.)

15

16

17

18

19

20

21

22

23

24

25
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1                   C E R T I F I C A T E

2

3   STATE OF GEORGIA

4   COUNTY OF COBB

5

6             I, MICHELLE M. BOUDREAUX-PHILLIPS, do hereby

7   certify that JAIPAL (JAY) S. GILL, the witness whose

8   deposition is hereinbefore set forth, was duly sworn by

9   me and that such deposition is a true record of the

1010   testimony given by such witness.

1111

1212             I further certify that I am not related to

1313   any of the parties to this action by blood or marriage

1414   and that I am in no way interested in the outcome of

1515   this matter.

1616

1717             IN WITNESS WHEREOF, I have hereunto set my

1818   hand this 17th day of September 2024.

1919

2020                <%12067,Signature%>

                 MICHELLE M. BOUDREAUX-PHILLIPS, CCR

2121

2222

2323

2424

2525
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1  HEATHER A. JAMISON, Esq.

2  hjamison@burr.com

3                         September 17, 2024

4  RE: Premier Holdings Of Georgia, Llc v. Rrg Of Jacksonville, Llc

5      9/10/2024, Jaipal (Jay) S. Gill (#6880618)

6      The above-referenced transcript is available for

7  review.

8      Within the applicable timeframe, the witness should

9  read the testimony to verify its accuracy. If there are

10  any changes, the witness should note those with the

11  reason, on the attached Errata Sheet.

12      The witness should sign the Acknowledgment of

13  Deponent and Errata and return to the deposing attorney.

14  Copies should be sent to all counsel, and to Veritext at

15  CS-NY@veritext.com

16   Return completed errata within 30 days from

17 receipt of testimony.

18    If the witness fails to do so within the time

19 allotted, the transcript may be used as if signed.

20

21

22                Yours,

23                Veritext Legal Solutions

24

25
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1  Premier Holdings Of Georgia, Llc v. Rrg Of Jacksonville, Llc

2  Jaipal (Jay) S. Gill (#6880618)

3                   E R R A T A  S H E E T

4  PAGE_____ LINE_____ CHANGE________________________

5  __________________________________________________

6  REASON____________________________________________

7  PAGE_____ LINE_____ CHANGE________________________

8  __________________________________________________

9  REASON____________________________________________

10  PAGE_____ LINE_____ CHANGE________________________

11  __________________________________________________

12  REASON____________________________________________

13  PAGE_____ LINE_____ CHANGE________________________

14  __________________________________________________

15  REASON____________________________________________

16  PAGE_____ LINE_____ CHANGE________________________

17  __________________________________________________

18  REASON____________________________________________

19  PAGE_____ LINE_____ CHANGE________________________

20  __________________________________________________

21  REASON____________________________________________

22

23  ________________________________   _______________

24  Jaipal (Jay) S. Gill                            Date

25
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1  Premier Holdings Of Georgia, Llc v. Rrg Of Jacksonville, Llc

2  Jaipal (Jay) S. Gill (#6880618)

3                 ACKNOWLEDGEMENT OF DEPONENT

4      I, Jaipal (Jay) S. Gill, do hereby declare that I

5  have read the foregoing transcript, I have made any

6  corrections, additions, or changes I deemed necessary as

7  noted above to be appended hereto, and that the same is

8  a true, correct and complete transcript of the testimony

9  given by me.

10

11  ______________________________    ________________

12  Jaipal (Jay) S. Gill                        Date

13  *If notary is required

14                    SUBSCRIBED AND SWORN TO BEFORE ME THIS

15                    ______ DAY OF ________________, 20___.

16

17

18                    __________________________

19                    NOTARY PUBLIC

20

21

22

23

24

25
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Federal Rules of Civil Procedure 

Rule 30 

(e) Review By the Witness; Changes. 

(1) Review; Statement of Changes. On request by the 

deponent or a party before the deposition is 

completed, the deponent must be allowed 30 days 

after being notified by the officer that the 

transcript or recording is available in which: 

(A) to review the transcript or recording; and 

(B) if there are changes in form or substance, to 

sign a statement listing the changes and the 

reasons for making them. 

(2) Changes Indicated in the Officer's Certificate. 

The officer must note in the certificate prescribed 

by Rule 30(f)(1) whether a review was requested 

and, if so, must attach any changes the deponent 

makes during the 30-day period. 

DISCLAIMER: THE FOREGOING FEDERAL PROCEDURE RULES 

ARE PROVIDED FOR INFORMATIONAL PURPOSES ONLY. 

THE ABOVE RULES ARE CURRENT AS OF APRIL 1, 

2019. PLEASE REFER TO THE APPLICABLE FEDERAL RULES 

OF CIVIL PROCEDURE FOR UP-TO-DATE INFORMATION. 
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VERITEXT LEGAL SOLUTIONS 

COMPANY CERTIFICATE AND DISCLOSURE STATEMENT 

Veritext Legal Solutions represents that the  

foregoing transcript is a true, correct and complete  

transcript of the colloquies, questions and answers  

as submitted by the court reporter. Veritext Legal  

Solutions further represents that the attached  

exhibits, if any, are true, correct and complete  

documents as submitted by the court reporter and/or  

attorneys in relation to this deposition and that  

the documents were processed in accordance with 

our litigation support and production standards. 

Veritext Legal Solutions is committed to maintaining  

the confidentiality of client and witness information,  

in accordance with the regulations promulgated under  

the Health Insurance Portability and Accountability  

Act (HIPAA), as amended with respect to protected  

health information and the Gramm-Leach-Bliley Act, as  

amended, with respect to Personally Identifiable  

Information (PII). Physical transcripts and exhibits  

are managed under strict facility and personnel access  

controls. Electronic files of documents are stored 

in encrypted form and are transmitted in an encrypted  
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fashion to authenticated parties who are permitted to  

access the material. Our data is hosted in a Tier 4  

SSAE 16 certified facility. 

Veritext Legal Solutions complies with all federal and  

State regulations with respect to the provision of  

court reporting services, and maintains its neutrality  

and independence regardless of relationship or the  

financial outcome of any litigation. Veritext requires  

adherence to the foregoing professional and ethical  

standards from all of its subcontractors in their  

independent contractor agreements. 

Inquiries about Veritext Legal Solutions'  

confidentiality and security policies and practices  

should be directed to Veritext's Client Services  

Associates indicated on the cover of this document or  

at www.veritext.com. 
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1            IN THE UNITED STATES BANKRUPTCY COURT

           FOR THE NORTHERN DISTRICT OF ALABAMA

2                      SOUTHERN DIVISION

3   ____________________________________________________

4                        (Chapter 11)

5                    Case No. 23-02871-TOM

6                    Jointly Administered

7                            - - -

8   In Re:

9   PREMIER KINGS, INC., et al.,

10             Debtors.

  ____________________________________________________

11

           Adversary Proceeding No. 24-00016-TOM

12

                           - - -

13

  PREMIER HOLDINGS OF GEORGIA, LLC,

14

            Plaintiff,

15

       vs.

16

  RRG OF JACKSONVILLE, LLC,

17

            Defendant.

18   ____________________________________________________

19

20                       DEPOSITION OF

                       RANDY PIANIN

21

22                      Atlanta, Georgia

23                 Tuesday, September 10, 2024

24

25    Court Reporter:  Michelle M. Boudreaux-Phillips, CCR
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1

2

3

4

5

6                       September 10, 2024

7                       9:48 a.m.

8

9

10             Deposition of RANDY PIANIN, held at the

11        offices of Nelson Mullins Riley & Scarborough

12        LLP, Atlantic Station, Suite 1700, 201 17th

13        Street NW, Atlanta, Georgia, pursuant to

14        Agreement, before Michelle M. Boudreaux-

15        Phillips, a Certified Court Reporter in the

16        State of Georgia.

17

18

19

20

21

22

23

24

25
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1                         APPEARANCES

2

3   On behalf of the Plaintiff:

4        HEATHER A. JAMISON, Esq.

       CHLOE E. CHAMPION, Esq.

5        Burr & Forman LLP

       420 North 20th Street

6        Suite 3400

       Birmingham, Alabama 35203

7        205.251.3000

       hjamison@burr.com

8        cchampion@burr.com

9

  On behalf of the Defendant:

10

       PETER J. HALEY, Esq.

11        Nelson Mullins Riley & Scarborough LLP

       One Financial Center

12        Suite 3500

       Boston, Massachusetts 02111

13        617.217.4700

       peter.haley@nelsonmullins.com

14

15   Also Present:  Annie Hughes

                 Jay Gill

16

17

18

19

20

21

22

23

24

25
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1                            INDEX
2

                      EXAMINATIONS
3

     By Ms. Jamison ............................... 6
4

                           - - -
5

                      EXHIBITS
6

  Exhibit                                           Page
7

  Exhibit 1 ....................................... 9
8      Notice of 30(b)(6) Deposition of RRG of

     Jacksonville, LLC
9

  Exhibit 3 ....................................... 13
10      Defendant RRG of Jacksonville's Answers to

     First Set of Interrogatories
11

  Exhibit 7 ....................................... 21
12      Development Agreement [RRG_010549, etc.]
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     January 5, 2024 email chain with attachments
14      [RJA-PREMIERKINGS-034307, etc.]
15   Exhibit 15 ...................................... 23

     Premier Kings Leases by Location - Burger King
16      (spreadsheet)
17   Exhibit 19 ...................................... 26

     Premier Kings Store Addresses, January 2024
18      Rent Calculation - Prorated (spreadsheet)
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     Spreadsheet
20
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21      Spreadsheet
22   Exhibit 31 ...................................... 32
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1                       RANDY PIANIN,

2   being first duly sworn, was examined and testified as

3   follows:

4                         EXAMINATION

5   BY MS. JAMISON:

6        Q    My name is Heather Jamison.  This is

7   Chloe Champion, Jay Gill -- he's a representative for

8   Premier -- and then Annie Hughes.  And we represent the

9   plaintiff in this case, Premier Holdings of Georgia,

10   LLC.

11             I will ask you a series of questions; and if

12   you don't understand a question, just ask me to repeat

13   it.  Please try not to shake and nod your head and

14   answer "yes" and "no" instead, because the

15   court reporter can't write down a "yes" or "no" [sic].

16             If you need to take a break at any time, just

17   let us know; but I do ask that you answer the question

18   that's on the table before we take a break.

19             MR. HALEY:  Heather, before we start,

20        can we agree to waive the sealing and the

21        filing of the deposition, to the extent

22        that's required, and to reserve all

23        objections except as to the form of the

24        question and motions to strike until the time

25        of trial?
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1             MS. JAMISON:  Yes.

2             MR. HALEY:  Thank you.

3        Q    (By Ms. Jamison)  I'm probably going to refer

4   to Premier Holdings as either "Premier Holdings" or

5   "Holdings."  And then for RRG of Jacksonville, LLC,

6   we'll probably refer to it as "RRG."  Is that okay with

7   you?

8        A    Uh-huh.  Yes.

9        Q    Are you on any medication today that would

10   affect your ability to answer these questions

11   truthfully and accurately?

12        A    No.

13        Q    Can you state your name for the record?

14        A    Randy Pianin.

15        Q    And did you go to college?

16        A    I did.

17        Q    Where did you go?

18        A    Emory University, undergrad.  And

19   Columbia University, graduate.

20        Q    So what degree did you get from Emory?

21        A    A bachelor in business administration.

22        Q    And from Columbia?

23        A    A master in business administration.

24        Q    Have you ever testified in court before?

25        A    Yes.
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1        Q    When was that?

2        A    Ten or fifteen years ago.

3        Q    Is that the only time you testified?

4        A    I did a deposition, if that qualifies.  That

5   would have been about four or five years ago.

6        Q    And what was the type of case that you

7   testified in court concerning?

8        A    It was a divorce case.

9        Q    And then what type of case was the

10   deposition?

11        A    It was insurance-related.

12        Q    Other than your divorce case, have you ever

13   personally been a plaintiff or a defendant in a

14   lawsuit?

15        A    No.

16        Q    When you prepared for this deposition, was

17   anyone present other than RRG's counsel?

18        A    No.

19        Q    How long have you been at RRG?

20        A    Since November of 2022, I believe is when the

21   company started.

22        Q    Are you one of the members?

23        A    I am.

24        Q    What percentage?

25        A    Twelve, fourteen percent.  I don't recall the
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1   exact number.

2        Q    And what is your title with RRG?

3        A    Chief executive officer.

4        Q    Is this your only employment at this time?

5        A    Yes.

6        Q    Have you ever been involved in the purchase

7   of assets from a bankruptcy case other than the

8   Premier Kings bankruptcy case?

9        A    I was an auditor for Deloitte & Touche for

10   Macy's, which was in bankruptcy.

11        Q    To what extent were you involved in the

12   purchase of these stores from Premier Kings?

13        A    That's a vague question, but we looked at the

14   offering memorandum, looked at information in the data

15   room, worked with RRG employees on assessing whether to

16   purchase.  We worked with outside advisors to look at

17   leases to renegotiate, to reject.

18        Q    Were you a decision-maker on whether to

19   purchase the assets?

20        A    I was one of the decision-makers.

21        Q    Who were the other decision-makers?

22        A    Michael Schmickle, Robert Negron, and

23   Dylan Nugent.

24        Q    I'm going to show you what's marked as

25   Plaintiff's Exhibit 1.  Have you seen this document
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1   before?

2        A    I believe so, yes.

3        Q    If you'll turn to page 2 of this document, it

4   sets out the topics for examination.  And starting with

5   (a) at the bottom of the page, are you able to testify

6   as to the factual bases relating to the assertions

7   contained in the complaint filed by Premier Holdings?

8        A    Yes.

9        Q    Are you able to testify to the factual bases

10   relating to the defenses in the answer filed by RRG?

11        A    Yes.

12        Q    What about the motion for judgment on the

13   pleadings that RRG filed?

14        A    I'm not sure I know how to answer that

15   question.

16             THE WITNESS:  What are the motions?

17             MR. HALEY:  The witness -- I mean, I

18        think the witness can testify that he's been

19        designated by RRG and is the person

20        knowledgeable with respect to each of the

21        areas set forth on Exhibit 1.

22        Q    (By Ms. Jamison)  Did you have access to the

23   virtual data room where the documents -- where the due

24   diligence documents were for the sale?

25        A    Yes.
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1        Q    Did you personally review those documents

2   that were in the virtual data room?

3        A    I reviewed documents.  I cannot tell you if I

4   reviewed every single document.

5        Q    Was the development agreement at issue here

6   one of those documents that you reviewed?

7        A    It was not in the data room.

8        Q    Did you review the asset purchase agreement

9   before it was executed?

10        A    I did.

11        Q    Were you involved in the decision to reject

12   or assume leases?

13        A    Yes.

14        Q    Were you involved in responding to

15   Premier Holdings' discovery requests?

16        A    Yes.

17        Q    Who else was involved?

18        A    I would have asked Michael Schmickle,

19   Dylan Nugent, Robert Negron, and Todd Donaghue.

20        Q    And I'm not asking for communications with

21   your counsel, but what process was used to gather

22   documents for the production?

23        A    We reviewed internal communications, internal

24   files.

25        Q    Were these paper documents or electronically
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1   stored?

2        A    Electronically stored.  We don't keep paper

3   documents.

4        Q    Did you have these in a folder or anything

5   else on your computer --

6        A    Uh-huh.  Yes.

7        Q    -- that were separated out?

8        A    Yes.

9        Q    Did you have these divided by store number?

10        A    It depends on the file.

11        Q    Did you have a separate file for the

12   Port Wentworth store?

13        A    There would not have been a separate file for

14   the Port Wentworth store.  But if we had a file with

15   all of the leases, there would be a separate document

16   with that lease.

17        Q    Did you also review emails?

18        A    Yes.

19        Q    And how did you find emails that were

20   relevant to the production?

21        A    I sorted based on the store number, based on

22   the name.  I also looked at communications around the

23   time that this issue surfaced.

24        Q    Are you aware of any digital or physical

25   storage of the documents that was not searched?
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1        A    No.

2        Q    I'm going to show you what's marked as

3   Plaintiff's Exhibit 3.  Have you seen this document

4   before?

5        A    Yes.

6        Q    Can you please -- starting on page 1 and

7   continuing to page 2, can you please read that

8   paragraph.  You do not have to read it aloud, but just

9   let us know when you've read it.

10        A    Okay.

11        Q    Do you agree with that statement?

12        A    Yes.

13        Q    On page 5, there's an Interrogatory No. 6,

14   which states, "Identify each person(s) of whom you are

15   aware who accessed the data room on behalf of RRG and

16   the date of said access."

17             And you've listed yourself, Dylan Nugent,

18   and Todd Donaghue, and then counsel and advisors --

19   STNL Advisors.

20             Are you aware of anyone else with RRG who

21   accessed this data room?

22        A    No.

23        Q    On page 6, Interrogatory No. 8 states,

24   "Identify each person(s) of whom you are aware who

25   drafted the asset purchase agreement and amendment or
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1   who was involved in the negotiations of the asset

2   purchase agreement and the APA amendment."

3             Did any of the people that you answered have

4   any more involvement than the others?

5        A    Again, it's not equal across.

6        Q    Who would you say was the main RRG contact

7   who was involved?

8        A    That would be me.

9        Q    And then Interrogatory 9 states, "Identify

10   each person(s) of whom you are aware who drafted the

11   assumption agreement or who was involved in the

12   negotiations of the assumption agreement."

13             Were you also the main RRG representative who

14   was involved in those negotiations and drafting?

15        A    Yes.

16        Q    Page 7, there's Interrogatory No. 12, and

17   then there's an answer, which is continued on to

18   page 8.  And the fifth line from the bottom of that

19   answer, before the list of people, it states,

20   "The defendant answers further by stating that the

21   development agreement was not provided to the

22   defendant."

23             Is that an accurate response?

24        A    It was, prior to the decision to reject,

25   which is the context of this, I believe.
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1        Q    Then it further states that "the defendant

2   was unaware of the existence of the development

3   agreement or its terms until after the closing of the

4   transaction."

5             Is that an accurate statement?

6        A    It was.

7        Q    What do you mean by "it was" in past tense?

8        A    Well, I was made aware of an email that I was

9   copied on that the development agreement was contained

10   in subsequent to the decision to accept and reject

11   locations.

12        Q    What steps did you take to ensure that the

13   answers in these interrogatories are accurate?  For

14   instance, did you search your emails?

15        A    I did.

16        Q    And you did not find the email that you were

17   copied on?

18        A    I either did not find it or I did not see it.

19        Q    What do you mean by "did not see it"?

20        A    Well, if it was included in there, I might

21   not have read it, because I am copied on hundreds of

22   emails and don't necessarily read every email I'm

23   copied on.

24        Q    Does someone read the emails that you are

25   copied on with RRG?
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1        A    No.  I would imagine whoever the email was

2   directed to would read it.

3        Q    So when you did the search for emails, was

4   this particular email you're talking about given to

5   your counsel for production?

6             MR. HALEY:  Objection.  To the extent

7        that the answer requires the witness to

8        testify about communications with counsel,

9        I'm going to object and instruct the witness

10        not to answer.

11        Q    (By Ms. Jamison)  On the very last page of

12   this document, on page 10, right before your signature,

13   it states that you, in your capacity as chief executive

14   officer of the defendant, state under the penalties of

15   perjury that based on your "review of the applicable

16   records of the defendant, the foregoing responses are

17   true and accurate to the best of my knowledge,

18   information, and belief."

19             When you signed this, was this an accurate

20   statement?

21        A    Yes.

22        Q    So the applicable records that you reviewed,

23   what were those records?

24        A    I think I answered this already.  It was

25   internal communications, and it was files that we had
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1   relating to the transaction.

2        Q    When did you -- let me back up.

3             How many Burger King locations did RRG own

4   prior to the purchase from Premier Kings?

5        A    Twenty-four.

6        Q    And how many locations did RRG purchase from

7   Premier Kings?

8        A    Eventually, it was 36 after rejecting.

9        Q    Did you say it was after rejecting?

10        A    After rejecting.

11        Q    How did you learn that these stores were

12   available for purchase?

13        A    There were discussions with Burger King,

14   frankly, before we joined the system that these may be

15   coming available at some point, so we -- you know, in

16   the back of our mind, we were hoping these would become

17   available.  And it may have been an offering

18   memorandum.  Typically, the items we get for purchase

19   come through Michael Schmickle and Dylan Nugent,

20   because they are partners in a private equity firm.

21   They don't own -- the private equity firm does not own

22   us, but they typically see -- it may have come from

23   there.  I don't recall.

24        Q    Upon learning that these stores were

25   available for purchase, were you interested in
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1   purchasing all of the stores?

2        A    We were interested in the portfolio.

3        Q    How did you narrow down the stores that you

4   were interested in purchasing?

5        A    The Premier Kings -- there were approximately

6   180, and they were divided up into -- I'll call them

7   territories.  And the Jacksonville/Savannah market was

8   the territory that we were interested in and that

9   Burger King would allow us to try to purchase.

10        Q    And when you say that Burger King would allow

11   you to purchase, what does that mean?

12        A    They want operators to have contiguous

13   restaurants so that -- they were -- they had experience

14   in the past with operators that got big with

15   restaurants in disparate markets and had difficulty

16   managing them.

17        Q    Were these 24 stores that you owned before

18   you purchased the Premier Kings stores also in the same

19   territory?

20        A    Yes.  They're in Jacksonville.

21        Q    Once RRG expressed interest in these stores,

22   what was the next step in purchasing the stores?

23        A    I believe that we got documents from

24   Raymond James and eventually got access to a data room.

25        Q    Once RRG had access to the data room, what
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1   documents was RRG interested in to make a determination

2   on whether it wanted to purchase the stores?

3        A    Well, we started with the financial

4   information, so we would look at sales, gross profit

5   percentages, operating profit, which would include

6   rent, which is a key component.  We would look at

7   leases.  We would look at documents that were -- any

8   contracts or agreements that -- that related to the

9   restaurants to see if we wanted to assume them or not

10   assume them.

11        Q    What were your financial requirements for

12   stores that you were interested in assuming?

13        A    We were looking for a certain level of sales,

14   a certain level of operating profit, and a certain

15   level of rent as a percent of sales.

16        Q    And do you remember what those benchmarks

17   were?

18        A    We try to get -- well, first, from sales, we

19   were -- we looked at different break points, and I

20   think we identified restaurants that were under

21   1.3 million as ones that we wanted to see if we could

22   renegotiate rent, or we would look to see if there were

23   remodel requirements.

24             Rent -- we try to keep rent somewhere between

25   8 and 9 percent, and the range of the data that we had
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1   in the data room was between 6 and -- I think the

2   highest was 13.  I may be off a little bit.  And we

3   looked to try to either renegotiate or reject where the

4   rent, as a percent of sales, was too high.

5             And then operating profit, we looked at all

6   that were losing money.  We then looked at ones that

7   were making less than 25,000, ones making less than

8   100,000.

9        Q    And when you say 25,000 and 100,000, is that

10   sales?

11        A    Store-level operating profit.

12        Q    Annually?

13        A    Yeah.  We looked at the trailing twelve

14   months that was provided by Raymond James, which I

15   believe came from Premier Kings of Georgia or whatever

16   the operating entity was.

17        Q    And then rent as a percentage of sales --

18        A    Uh-huh.

19        Q    -- what was the benchmark that you were

20   looking for there?

21        A     We try to get between 8 and 9.  If it was

22   over 10, we tried to -- we tried to renegotiate the

23   leases.  And if we couldn't and the rent was too high,

24   we would reject it.

25        Q    Approximately how many of the leases did you
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1   try to renegotiate?

2        A    I would say maybe about 20 or so.  I don't

3   have an exact number.  We hired a third party.

4        Q    And who was that third party?

5        A    STNL.

6        Q    Did STNL prepare this analysis based on your

7   benchmarks?

8        A    They prepared a schedule with data that came

9   from us and the data room.  I also prepared a schedule

10   based on the data from the data room.

11        Q    What did STNL's analysis include?

12        A    It looked at sales profitability, rent, lease

13   renewals, remodel requirements.

14        Q    And what was the purpose of looking at

15   remodel requirements?

16        A    Because if the restaurant wasn't making a lot

17   of money or if the sales were low, we did not want to

18   have to invest anywhere from six hundred to two million

19   dollars in remodeling.

20        Q    And then what data did you look at to perform

21   the analysis you did?

22        A    There were monthly P&Ls in the data room for

23   each location.

24        Q    I'm going to show you what's marked as

25   Plaintiff's Exhibit 7.  Have you seen this before?
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1        A    I have seen it after.

2        Q    What do you mean by "after"?

3        A    As I mentioned earlier, I saw the development

4   agreement after the decision was made to accept or

5   reject locations.

6        Q    When did you first read this document?

7        A    I believe it was whenever we were first

8   served.

9        Q    I'm going to show you what's marked as

10   Plaintiff's Exhibit 33.  When we were talking earlier

11   about the email that you were copied on, is this that

12   email?

13        A    Yes, it was.

14        Q    And so when you received this email, you

15   didn't read it?

16        A    I don't believe that I did.

17        Q    Did you look at any of the attachments?

18        A    If I didn't read it, I wouldn't have looked

19   at the attachments.

20        Q    Who did you expect to read these documents?

21        A    Our outside counsel, who requested them.

22        Q    What date was the closing on the purchase

23   from Premier Kings?

24        A    I believe it was the 16th of January.

25        Q    2024?
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1        A    Uh-huh.

2        Q    Is that a yes?

3             MR. HALEY:  Remember to answer yes or

4        no.

5             THE WITNESS:  Yes.

6        Q    (By Ms. Jamison)  I'm going to show you

7   what's marked as Exhibit 15.  This came from a

8   spreadsheet, and I had it blown up into a large

9   document because I can't read small language anymore.

10             Have you seen this document before?

11        A    I can't say yes or no.  It's possible.  It

12   looks like many documents that were in the data room,

13   so...

14        Q    Do you know who would have provided this

15   document and put it in the data room?

16        A    I'm assuming it would have been

17   Raymond James, who would have gotten it from the

18   operating entity.

19        Q    On the third page of this document, a little

20   over halfway down, on the left-hand column it

21   references Store No. 26868.  Or is that on your fourth

22   page?

23        A    It's on the fourth page.

24        Q    Fourth page.  And is that the Port Wentworth

25   location that we are here about today?
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1        A    I believe it is.

2        Q    If you move over, it's called the -- it's

3   the eighth column.  It's labeled "Lessor."  On the

4   first [sic] page.

5        A    Okay.

6        Q    And it states, "Port Wentworth, GL to

7   Premier Kings of Georgia.  PKGA pays develop fee to

8   Premier Holdings of Georgia."

9             Had you seen this notation before?

10        A    As I told you, I can't recall if I saw this

11   document or not.

12        Q    In the next column over, it states,

13   "GL between third party and PKGA; development agreement

14   between PKGA and PHGA for debt service payment plus

15   $100."

16             Do you know if anyone saw that reference --

17             MR. HALEY:  Objection.

18        Q    -- in this document?

19             MR. HALEY:  Objection.

20             You can answer.

21             THE WITNESS:  I don't know, but we

22        didn't assume any debt service of anything

23        for the debtor, so -- or for the purchaser,

24        so I'm not sure that that would have even

25        struck a chord if they did.

Page 24

Veritext Legal Solutions
877-373-3660 800.808.4958

Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 24 of 200



1        Q    (By Ms. Jamison)  On the next-to-last column,

2   it's called "Lease Terms."  And some of these are

3   listed as fixed monthly amounts, and then mostly on

4   the -- toward the end, there are -- some of them -- for

5   instance, right above [sic] the "Port Wentworth" row,

6   it states "8.5% of sales or debt service payment,

7   whichever is greater."

8             Do you know what that means?

9        A    For which location?

10        Q    This is for the 26749, for Midway, Georgia.

11             MR. HALEY:  Just for clarification, so

12        the -- as blown up, that's on the bottom of

13        the prior page.

14             MS. JAMISON:  Thank you.

15             MR. HALEY:  So it's at the very bottom

16        line.

17             THE WITNESS:  It means 8.5 percent of

18        sales.  I have no idea what the debt service

19        payment was, so...

20        Q    (By Ms. Jamison)  If that is in the lease or

21   part of the lease terms, would RRG be interested in

22   what this debt service payment was?

23        A    We would not be assuming any debt from the

24   purchaser.

25        Q    Was there ever any communications with
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1   Raymond James or your brokers or anyone else regarding

2   what these debt service payments were with respect to

3   any of the leases RRG assumed?

4        A    Not that I know of.  And we've been paying

5   the 8.5 percent of sales, and we've been paying

6   whatever the lease is for Port Wentworth.

7             The lease in Port Wentworth did not reference

8   any of these -- did not reference the development

9   agreement, so we're paying what the lease says to

10   pay.

11        Q    And you're making that payment to who?

12        A    Whoever -- I have to check the accounts

13   payable records.  Whoever the landlord is.

14        Q    I'm going to show you what's marked as

15   Plaintiff's Exhibit 19, and you're welcome to fold

16   this in any way that helps.

17             About two-thirds of the way down,

18   in the left-hand column, there's a reference to

19   Store No. 26868, the Port Wentworth store.

20             Do you know who prepared this document?

21        A    I do not.

22        Q    Do you know if this was something provided by

23   Premier Kings or if this was something that was

24   prepared by your advisors or internally?

25        A    I said I don't know who did it.  I don't.  It
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1   could have been our -- the outside firm that does our

2   accounting.  It could have been our chief financial

3   officer.  I don't know.  I don't know why we would have

4   put "Bidder" in, so...

5        Q    Pardon?

6        A    I'm not sure, if it was us, why we would have

7   put "Bidder" in, so...

8        Q    What is your understanding is the rental for

9   the Port Wentworth store?

10        A    It's the amount that was in the lease, which

11   was 6,000 and change.  Let's see if an exact -- that's

12   6,164.92 per month.  And that was the amount that was

13   in the financials provided to us in the data room for

14   the last six-plus months.  I forget exactly.

15        Q    So on an annual basis, would that be around

16   $74,000?

17        A    Yeah.

18        Q    Do you know if the Port Wentworth location

19   was renegotiated or assumed as is?

20        A    I don't believe it was renegotiated because I

21   don't believe that -- well, let me say it differently.

22   I believe that STNL, who was doing the negotiations

23   initially, thought this was a Burger King property.

24   And what they did initially was they did not look at

25   any Burger King or any Premier Kings real estate
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1   entity.  They focused first on true third-party

2   landlords.

3        Q    On the very first -- I'm handing you what's

4   marked as Plaintiff's Exhibit 25.  Have you seen this

5   document before?

6        A    I have.

7        Q    And who prepared this document?

8        A    I did.

9        Q    Under the section titled "Savannah" on the

10   very first page, if you go down, it has store location

11   26868.

12        A    Uh-huh.

13             MR. HALEY:  I'm sorry, just --

14             THE WITNESS:  Yes.

15             MR. HALEY:  Thanks.

16             I was just reminding the witness to

17        respond verbally.

18             MS. JAMISON:  Thank you.

19        Q    (By Ms. Jamison)  And under the column

20   entitled "Rent," it states that rent is $120,015?

21        A    Yes.

22        Q    And that's different than the 74,000, right?

23        A    I have to answer that?  Yes, it is.

24        Q    At the top of this page, it says

25   "September 2023 TTM."  What does TTM stand for?
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1        A    Trailing twelve months.

2        Q    So this would have been -- covered the period

3   from October of '22 to September of '23; is that

4   correct?

5        A    Yes, that is 12 months.

6        Q    Did you question why the rental for these

7   12 months was more than the rental set forth in the

8   ground lease?

9        A    No, because the lease that we had showed that

10   what they were paying for September, going back -- and

11   I'd have to look at the monthly schedule that we were

12   provided -- had what they were paying.  So we did not

13   ask why they were paying more earlier in the year per

14   the lease that was in the data room, but they were

15   paying towards the back end and what we -- what we

16   believed was the rent was what they were paying, so...

17        Q    Based on your analysis here, including the

18   $120,015 annual rent payment, was this an acceptable

19   location based on profitability?

20        A    This would have been acceptable at this

21   level.  However, if you see, it's -- it was marked as a

22   potential restructure because of the sales level.

23        Q    Why was the decision made not to restructure

24   this one?

25        A    As I mentioned before, they focused on the
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1   third-party landlords.  We had a limited amount of time

2   in order to get the lease negotiations done.

3   Initially, there was a belief that this was BK.  I have

4   not found out why they thought it was.  But whether it

5   was BK or whether it was the real estate entity,

6   Premier Kings, the focus was on third-party landlords.

7        Q    On the very next page, there is another

8   spreadsheet.  Can you tell me what this is?

9        A    It looks like it could be monthly and some

10   trailing twelve as of different points in time, and

11   then an accumulation of the monthlies on a quarterly

12   basis, is my guess.

13        Q    Do you know who prepared this document?

14        A    I don't recall.

15        Q    Do you know what the numbers in the columns

16   represent?

17        A    I believe it could be monthly -- well,

18   it's -- I believe that the LTM columns or -- they seem

19   to be trailing-twelve-month sales as of that month, is

20   my guess.  And then the ones that are -- those could be

21   monthly sales.  I would have to add them up.

22        Q    Would that have been gross or net sales?

23        A    Basically, everything we look at is net

24   sales.

25        Q    So if these were net sales, would this mean
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1   that 26868 was an acceptable store to RRG financially?

2        A    We wouldn't look at sales only to determine

3   whether it was acceptable financially.

4        Q    You would look at the other benchmarks you

5   talked about earlier?

6        A    That's correct.

7        Q    And then if you turn to the next page, do you

8   know what these numbers represent?

9        A    This is potentially the rent per month.

10        Q    Do you know who prepared this document?

11        A    I don't.  I don't recall.  And it looks

12   similar to the other documents, so I'm guessing it's

13   probably all on the same file.

14        Q    If you look down at Store No. 26868, it shows

15   a wide variance in rent, doesn't it?  Strike that.

16   That's very general.

17             It shows a variance in rent from January 31st

18   of '22 until February 28th of '23, doesn't it?

19        A    It does.

20        Q    And these rent numbers would have gone into

21   the net sales numbers that we just looked at, right?

22        A    It wouldn't go into net sales.  It would go

23   into net operating profit.

24        Q    I think the exhibit we just looked at was --

25   you had said that it was net numbers.
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1        A    You're talking about this one (indicating)?

2        Q    Yes.

3        A    This, I said I thought it was sales.

4        Q    Sales?

5        A    Sales.

6        Q    And that would have been just sales,

7   period --

8        A    That's all it is, is sales.

9        Q    -- not net?

10        A    That is not net operating profit, no.

11        Q    Next we're going to show you what's marked as

12   Plaintiff's Exhibit 28.  Have you seen this document

13   before?

14             (Discussion off the record.)

15             (Recess taken.)

16        Q    (By Ms. Jamison)  So this is Plaintiff's

17   Exhibit No. 28.  Have you seen this document before?

18        A    I don't recall seeing this, no.

19        Q    Does that mean that you don't know who

20   prepared it?

21        A    That would mean I don't know who prepared it,

22   that's correct.

23        Q    I'm going to show you what's marked as

24   Plaintiff's Exhibit 31.  Have you ever seen this

25   before?
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1        A    Yes.

2        Q    Can you tell me who prepared this?

3        A    It might have been me, but it was definitely

4   RRG.

5        Q    Down on the first page, (B), under

6   "Legal & Agreements," No. 4, it says, "Development

7   agreement, if any."

8        A    Yep.

9        Q    When was this document prepared?  Before the

10   closing or after?

11        A    This was way before the closing, but the

12   reference to the development agreement is not your

13   document.  This is did Premier Kings have a development

14   agreement with Burger King to open up a certain number

15   of locations, which when you're a franchisee, it is

16   very typical to have development agreements with the

17   franchisor.

18        Q    These development agreements with the

19   franchisor, what are they documenting?

20        A    The number of new locations you need to open.

21        Q    So is it Burger King saying, "You have to

22   open this many new locations"?

23        A    That's what we were trying to determine, if

24   there was a requirement to open any new locations.

25        Q    And this would have been a development
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1   agreement between who that you're looking for?

2        A    It would have been between Premier Kings,

3   operating entity, and Burger King.

4        Q    Were you aware of any potential development

5   agreements with anyone other than Burger King?

6        A    No.  There were none provided in the data

7   room, so we were not aware of any.

8        Q    Do you believe that if this Port Wentworth

9   development agreement between Holdings and

10   Premier Kings was not in the data room, do you think it

11   should have been in the data room?

12             MR. HALEY:  Objection.

13             You can answer.

14             THE WITNESS:  It definitely should have

15        been in the data room.  All contracts between

16        Premier Kings operating and anyone should

17        have been in the data room.

18        Q    (By Ms. Jamison)  Do the development

19   agreements with Burger King, when they tell you the

20   number of stores, is it the number of stores that can

21   be opened or required to be opened?

22        A    I believe it would depend on the development

23   agreement.

24        Q    Does it contain any terms -- does it require

25   or address anything other than the number of stores to
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1   be opened?

2             MR. HALEY:  Objection.

3             You can answer.

4             The question is hypothetically?

5             THE WITNESS:  Yeah, that's why I'm

6        struggling, because I can speak to

7        development agreements I've been subject to

8        in other franchise concepts, and they are new

9        restaurants you are required to open.

10        Q    (By Ms. Jamison)  With -- in your experience,

11   who would be required to pay for the buildout and

12   construction of these stores?

13        A    Whoever was subject to the development

14   agreement.

15        Q    So not Burger King?

16        A    No.

17        Q    I'm going to show you what's marked as

18   Plaintiff's No. -- Exhibit 12.  Have you seen this

19   document before?

20        A    Yes.

21        Q    And this is addressed to Premier Kings of

22   Georgia, Inc., the debtor?

23        A    That's what it says.

24        Q    And on the second page, is this a letter that

25   you signed?
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1        A    Yes.

2        Q    And in this letter, it does not reject the

3   Port Wentworth lease, correct?

4        A    Yes, based on the facts that we had at the

5   time.

6        Q    And what are the facts that you had at that

7   time?

8        A    That the lease was $6,000 a month, and it was

9   making the store-level EBITDA associated with that.

10             And I'm going to say it here, had -- we were

11   aware that the lease was something other than what the

12   lease said, it would have been rejected, based on

13   economics, because the economics of the location do not

14   make sense if you tack on that development agreement

15   that you put in front of me.

16        Q    I'm going to show you what's marked as

17   Plaintiff's Exhibit No. 34.  Have you seen this

18   document before?

19        A    Yes.

20        Q    Were you involved in drafting this agreement?

21        A    Our outside counsel drafted the agreement.

22        Q    Did you review and approve of this agreement?

23        A    I signed the agreement.

24        Q    Did you read it prior to signing it?

25        A    I would have.  I would have read it, yes.
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1        Q    If you look under "Recitals," the very first

2   paragraph, it states, "Whereas, Assignor, as tenant,

3   and Port Wentworth Fee Owner, LLC, as landlord, are

4   parties to that certain Ground Lease, dated as of

5   May 8, 2018, as amended by that certain Amendment to

6   Ground Lease, dated August 3, 2018, and as subject to

7   that certain Development Agreement between

8   Premier Holdings of Georgia, LLC and Assignor, dated

9   May 17, 2019."

10             When you reviewed this document, did you

11   notice the reference to the development agreement?

12        A    We discussed this with our outside counsel.

13        Q    Did you ask to see this development

14   agreement?

15             MR. HALEY:  Objection.  To the extent

16        the question is directed to communications

17        that were between the witness and counsel, I

18        instruct the witness not to answer.  To the

19        extent the witness is being asked whether he

20        asked anyone else to see the development

21        agreement or whether he saw the development

22        agreement at the time he signed it, he can

23        answer.

24             THE WITNESS:  So are you reasking or am

25        I answering?
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1        Q    (By Ms. Jamison)  I am reasking if you

2   asked --

3        A    I did not see it prior to signing.

4        Q    And you did sign this document, correct?

5        A    I did, yes.

6        Q    If you turn to the page past your signature,

7   there's a "Landlord Consent to Assignment and

8   Assumption of Lease."

9             Is this a normal -- strike that.

10             Did you see this page when you signed --

11        A    I don't recall.

12        Q    -- this document?

13        A    I don't recall.

14        Q    And if you turn to the next page, there's a

15   development -- "Developer Consent to Assignment and

16   Assumption of Lease."

17             Did you see this page prior to signing?

18        A    I don't believe I did.

19        Q    Do you know whether Premier Kings paid

20   Premier Holdings a cure payment on the development

21   agreement?

22        A    No.

23        Q    Would Premier Kings pay a cure payment on a

24   document that was not being assumed?

25        A    I don't know why you're asking me that
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1   question.  I don't know anything between those two

2   entities.  I suggest you ask Premier Kings.

3        Q    I'm going to show you what's marked as

4   Plaintiff's Exhibit No. 39.  Have you seen this

5   before?

6        A    Yes.

7        Q    And if you'll look at paragraph 13 of this

8   complaint, did you -- there's a little screenshot or

9   snip of a part of the APA at the bottom of paragraph

10   13, that was in the APA.  Do you remember this being in

11   the APA?

12        A    I recall seeing this in the APA.

13        Q    And did you notice that it mentioned an

14   agreement with Premier Kings of Georgia?

15        A    Subsequent to, meaning in April or May, when

16   this thing first surfaced, is when that came to light.

17        Q    But you didn't notice it before?

18        A    No, I did not notice it, and No. 13 refers to

19   it as "leases," and we believe there's one lease, which

20   is the ground lease.

21        Q    I'm going to show you what's marked as

22   Plaintiff's Exhibit No. 41.  Have you seen this

23   before?

24        A    Yes.

25        Q    Did you review this document before it was
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1   filed?

2        A    Yes.

3        Q    If you'll look at paragraphs 13 and 14 on

4   page 4 --

5        A    Uh-huh.

6        Q    -- this refers to an argument to alter or

7   amend a judgment for mistake, inadvertence, surprise,

8   or excusable neglect.

9             Do you think that the APA should be revised

10   because a mistake was made with respect to the

11   development agreement?

12             MR. HALEY:  Objection.

13             You can answer.

14             THE WITNESS:  Yes.

15        Q    (By Ms. Jamison)  Has RRG, based on your

16   knowledge, ever tried to get out of a contract based on

17   a mistake before?

18             MR. HALEY:  Objection.

19             You can answer.

20             THE WITNESS:  I don't know if it's a

21        mistake, so I'll say no.

22        Q    (By Ms. Jamison)  Based on your knowledge and

23   your experience with RRG --

24        A    Uh-huh.

25        Q    -- has RRG ever had a counterparty to one of
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1   its contracts try to get out of the provisions of that

2   contract based on a mistake?

3             MR. HALEY:  Objection.

4             You can answer.

5             THE WITNESS:  No.

6        Q    (By Ms. Jamison)  If you can continue

7   turning, there's a page 8, followed by a blank sheet --

8   or a sheet that has "Exhibit A" on it.

9        A    Uh-huh.

10        Q    And then the following page is an affidavit.

11   Have you seen this affidavit before?

12        A    Yes.

13        Q    If you turn to paragraph 10 in this

14   affidavit, it states that "At no time prior to the

15   deadline for assumption and rejection of leases, or

16   prior to closing on this transaction on January 16,

17   2024, were RRG or its advisors provided a copy of, or

18   access to, the development agreement dated May 17,

19   2019."

20             Is this an accurate statement?

21        A    It was my belief when I signed this.

22        Q    Did you do anything to confirm that RRG and

23   its advisors were not provided a copy of or access to

24   the development agreement prior to closing?

25        A    I did a review of internal communications at
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1   this time.

2        Q    Did you reach out to STNL to ask them?

3        A    I don't know that I did prior to this, um --

4   prior to this.

5        Q    Did you search your emails prior to executing

6   the affidavit?

7        A    I did look at internal; but I think, as we've

8   already established, there was an email I was copied on

9   that I had not found prior to this.

10        Q    In paragraph 11, the second sentence states,

11   "For this reason alone, RRG would have never assumed

12   the agreement without knowing what payment obligations

13   were entailed or having any ability to do so by

14   reference to an unidentified 'bank loan.'"

15             Does this mean that RRG would not have

16   assumed the development agreement or the lease?

17        A    We would not assume any contract that we

18   didn't know the terms of.  But if, for some reason,

19   this was deemed to be part of the lease, which it is

20   not referenced to in the lease, we would have rejected

21   both the lease and this.  Again, it makes no economic

22   sense.

23        Q    And then on the next page, did you sign this

24   document?

25        A    Yes.
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1        Q    And it states, "Signed under the penalties of

2   perjury this 8th day of May 2024," correct?

3        A    That's what it says.

4        Q    And did you -- do you know what penalties of

5   perjury are?

6        A    I have a broad idea.

7             MS. JAMISON:  Peter, if it's okay with

8        you, we -- if we can take a break --

9             MR. HALEY:  Sure.

10             MS. JAMISON:  -- and let me review my

11        notes and documents --

12             MR. HALEY:  Sure.

13             MS. JAMISON:  -- and then if I have some

14        more questions.

15             MR. HALEY:  Yeah, that's fine.

16             MS. JAMISON:  Okay.

17             (Recess taken.)

18        Q    (By Ms. Jamison)  So I know we had talked

19   about this earlier, but you said that you didn't review

20   every document in the data room, right?

21        A    I don't believe I did.

22        Q    If you did not, how are you sure that the

23   development agreement was not in the data room?

24        A    Because I had downloaded everything that was

25   in the data room, so I did see what was in there.
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1        Q    Were the -- were other documents for the

2   Port Wentworth store in the data room?

3        A    I'm sure the lease must have been in there.

4   I'm not sure what else without looking at the list.

5        Q    Did you make -- or did RRG make its decision

6   to take over these stores based on the documents they

7   reviewed or based on the financials?

8        A    It would have been based on -- primarily on

9   the financials and then, you know, it -- it is

10   customary to look at contracts that are entered into by

11   the people you're buying to see if you want them or you

12   don't want them.  So we would look at contracts.  It

13   could be utility, it could be trash hauling, it

14   could -- just any contracts, we would look at.  And

15   those typically are uploaded into the data room, and we

16   would make decisions on those based on the terms.

17        Q    Do you remember when the deadline was to

18   reject the document -- to reject leases?

19        A    It was, I think, the end of December, I

20   believe.  One of the things you put in front of me, I

21   think it was dated December 26th.

22        Q    So if you did not reject by that date, it was

23   just too late to reject documents?

24             MR. HALEY:  Objection.

25             You can answer if you know.
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1             THE WITNESS:  I don't -- I believe there

2        was a deadline; but from the legal point, I

3        can't answer.

4        Q    (By Ms. Jamison)  Did you consider rejecting

5   any stores after the deadline to reject?

6        A    No, because we thought the deadline had

7   passed.

8        Q    On Exhibit 41 that we looked at, which

9   contained your affidavit as Exhibit A --

10        A    Okay.

11        Q    -- in paragraph 12 of that affidavit, it

12   states that with the development agreement payment of

13   approximately 11,000 per month, that the total monthly

14   tenancy cost for this location would become 17.05

15   percent of sales.

16             What was the -- on your benchmarks, what did

17   you consider to be an appropriate percentage for

18   tenancy cost?

19        A    We try to get between 8 and 9 percent, and we

20   started looking to renegotiate leases of the Premier

21   portfolio when they were over 10 percent.  And I

22   believe the highest one was 13 percent, so this would

23   have far exceeded the top end of the range.  And

24   applying the 11,000 per month also reduces the

25   store-level operating profit to a point that we would
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1   have also rejected.

2        Q    When RRG took on this location, did it

3   believe that it could increase the sales for this

4   location?

5        A    We look at all the -- everything we buy and

6   try and improve the operations.  The question becomes

7   if it has a low level of sales, there's just so much

8   you can do.  So the expense structure has to be

9   commensurate with the sales.

10        Q    So when you were looking at sales, how far

11   back do you go to look at sales?

12        A    We looked at the trailing twelve.

13        Q    So if the revenue increases for the store --

14        A    Uh-huh.

15        Q    -- then your tenancy cost will go down,

16   right?

17        A    As a percent of sales, it goes down.

18        Q    And then if sales go down, then the tenancy

19   cost percentage would go up, right?

20        A    That's correct.

21        Q    Do you have any locations where sales have

22   gone down and increased the tenancy percentage to, say,

23   something over 10 percent?

24        A    I would have to look.  I'm sure one of the 60

25   locations' sales went down.
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1        Q    If sales went down for a location, would you

2   be able to close that location?

3        A    I would have to work with Burger King, and

4   typically they would look for the restaurant losing

5   money.

6        Q    Would Burger King require you to keep open a

7   store that's losing money?

8        A    They would --

9             MR. HALEY:  Objection.

10             You can answer.

11             THE WITNESS:  Okay.

12             We have not formally asked to close any

13        restaurants since we acquired them, other

14        than two locations that were negotiated when

15        we bought the 23.  So I'm not sure what they

16        would do.

17             What I've been told from other people is

18        that they would look to see if the restaurant

19        is losing money before they would entertain a

20        discussion.  They would then look at history

21        and what they believe to be potential before

22        they would let you close it.

23        Q    (By Ms. Jamison)  Would they look at the rest

24   of the stores that you have as well?

25        A    They would look at the market.  They would
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1   look at the system as a whole.  They would look at

2   customer service metrics.  They would look at the rent.

3   They would look at the life of the lease.  They would

4   look at many factors.

5        Q    So if you looked at the trailing twelve

6   months on sales, why did you not look at the trailing

7   twelve months on the rental costs?

8        A    We did.

9        Q    And did you come to any conclusion as to why

10   the rental cost had decreased in the last four months?

11        A    We did not.  We looked at what was -- I

12   believe it was more than four months in the trailing

13   twelve in September.  But we saw that what was being

14   paid was what was in the lease, and therefore that's

15   what we used.

16        Q    With the ground lease, is it -- would you

17   consider it atypical for rent to be as low as $6,000 on

18   a ground lease?

19             MR. HALEY:  Objection.

20             You can answer.

21             THE WITNESS:  We have -- I looked at the

22        rent as a percent of sales, and there were --

23        there was actually at least one, there may

24        have been more, that was actually lower than

25        the rent as a percent of sales for the -- for
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1        that location at the 6,100 and whatever,

2        so...

3        Q    (By Ms. Jamison)  Did you look at the cost to

4   build a store on the ground lease?

5        A    Why would I do that?

6             MR. HALEY:  Object -- (gesturing).

7             THE WITNESS:  No.

8        Q    (By Ms. Jamison)  Would you assume that a

9   building placed on a ground lease would have cost money

10   to build the building?

11             MR. HALEY:  Objection.

12             You can answer.

13             THE WITNESS:  Yes.

14        Q    (By Ms. Jamison)  Do you know how much it

15   would cost to build an outfit of Burger King on a

16   ground lease?

17        A    I don't know what it would cost to build it

18   in that location.  We are in the process of scraping

19   and rebuilding one of the first 23 restaurants.

20        Q    And in that process of scraping and

21   rebuilding, where would -- where are the funds coming

22   from to build that location?

23        A    Cash on hand and developing a line of credit.

24             MS. JAMISON:  I think that's all I have.

25             MR. HALEY:  Could we just go off the
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1        record for a second.

2             (Discussion off the record.)

3             MR. HALEY:  I don't have any questions.

4             (Deposition concluded at 11:45 a.m.)
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1                   C E R T I F I C A T E

2

3   STATE OF GEORGIA

4   COUNTY OF COBB

5

6             I, MICHELLE M. BOUDREAUX-PHILLIPS, do hereby

7   certify that RANDY PIANIN, the witness whose deposition

8   is hereinbefore set forth, was duly sworn by me and

9   that such deposition is a true record of the testimony

10   given by such witness.

11

12             I further certify that I am not related to

13   any of the parties to this action by blood or marriage

14   and that I am in no way interested in the outcome of

15   this matter.

16

17             IN WITNESS WHEREOF, I have hereunto set my

18   hand this 17th day of September 2024.

19

20                  <%12067,Signature%>

                 MICHELLE M. BOUDREAUX-PHILLIPS, CCR

21

22

23

24

25

Page 51

Veritext Legal Solutions
877-373-3660 800.808.4958

Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 51 of 200



1  PETER J. HALEY, Esq.

2  peter.haley@nelsonmullins.com

3                         September 17, 2024

4  RE: Premier Holdings Of Georgia, LLC v. RRG Of Jacksonville, LLC

5      9/10/2024, 30(b)(6) Randy Pianin (#6877182)

6      The above-referenced transcript is available for

7  review.

8      Within the applicable timeframe, the witness should

9  read the testimony to verify its accuracy. If there are

10  any changes, the witness should note those with the

11  reason, on the attached Errata Sheet.

12      The witness should sign the Acknowledgment of

13  Deponent and Errata and return to the deposing attorney.

14  Copies should be sent to all counsel, and to Veritext at

15  CS-SOUTHEAST@VERITEXT.COM.

16   Return completed errata within 30 days from

17 receipt of testimony.

18    If the witness fails to do so within the time

19 allotted, the transcript may be used as if signed.

20

21

22                Yours,

23                Veritext Legal Solutions

24

25

Page 52

Veritext Legal Solutions
877-373-3660 800.808.4958

Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 52 of 200



1  Premier Holdings Of Georgia, LLC v. RRG Of Jacksonville, LLC

2  30(b)(6) Randy Pianin (#6877182)

3                   E R R A T A  S H E E T

4  PAGE_____ LINE_____ CHANGE________________________

5  __________________________________________________

6  REASON____________________________________________

7  PAGE_____ LINE_____ CHANGE________________________

8  __________________________________________________

9  REASON____________________________________________

10  PAGE_____ LINE_____ CHANGE________________________

11  __________________________________________________

12  REASON____________________________________________

13  PAGE_____ LINE_____ CHANGE________________________

14  __________________________________________________

15  REASON____________________________________________

16  PAGE_____ LINE_____ CHANGE________________________

17  __________________________________________________

18  REASON____________________________________________

19  PAGE_____ LINE_____ CHANGE________________________

20  __________________________________________________

21  REASON____________________________________________

22

23  ________________________________   _______________

24  Randy Pianin                            Date

25
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1  Premier Holdings Of Georgia, LLC v. RRG Of Jacksonville, LLC

2  30(b)(6) Randy Pianin (#6877182)

3                 ACKNOWLEDGEMENT OF DEPONENT

4      I, Randy Pianin, do hereby declare that I

5  have read the foregoing transcript, I have made any

6  corrections, additions, or changes I deemed necessary as

7  noted above to be appended hereto, and that the same is

8  a true, correct and complete transcript of the testimony

9  given by me.

10

11  ______________________________    ________________

12  Randy Pianin                        Date

13  *If notary is required

14                    SUBSCRIBED AND SWORN TO BEFORE ME THIS

15                    ______ DAY OF ________________, 20___.

16

17

18                    __________________________

19                    NOTARY PUBLIC

20

21

22

23

24

25
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Alabama Rules of Civil Procedure 

Part V. Depositions and Discovery 

Rule 30 

 

(e) Submission to witness; changes; signing. When 

the testimony is fully transcribed the deposition 

shall be submitted to the witness for examination 

and shall be read to or by the witness, unless such 

examination and reading are waived by the witness 

and by the parties. Any changes in form or 
 

substance which the witness desires to make shall 

be entered upon the deposition by the officer with 

a statement of the reasons given by the witness for 

making them. The deposition shall then be signed by 

the witness, unless the parties by stipulation 

waive the signing or the witness is ill or cannot 

be found or refuses to sign. If the deposition is 

not signed by the witness within thirty (30) days 

of its submission to the witness, the officer shall 

sign it and state on the record the fact of the 

waiver or of the illness or absence of the witness 

or the fact of the refusal to sign together with 

the reason, if any, given therefor; the deposition 

may then be used as fully as though signed unless 

on a motion to suppress under Rule 32(d)(4) the 
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court holds that the reasons given for the refusal 

to sign require rejection of the deposition in 

whole or in part. 

 

 

(F) Certification and filing by officer; exhibits; 

copies; notice of filing. 

(1) The officer shall certify on the deposition 
 

that the witness was duly sworn by the officer and 

that the deposition is a true record of the 

testimony given by the witness. Unless otherwise 

ordered by the court, the officer shall then 

securely seal the deposition in an envelope 
 

indorsed with the title of the action and marked 

“Deposition of [here insert name of witness]” and 

shall promptly file it with the court in which the 

action is pending or send it by registered or 

certified mail to the clerk thereof for filing. 

 

 

 

 

 

 
DISCLAIMER: THE FOREGOING CIVIL PROCEDURE RULES 

ARE PROVIDED FOR INFORMATIONAL PURPOSES ONLY. 

THE ABOVE RULES ARE CURRENT AS OF APRIL 1, 

 

2019. PLEASE REFER TO THE APPLICABLE STATE RULES 

OF CIVIL PROCEDURE FOR UP-TO-DATE INFORMATION. 
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VERITEXT LEGAL SOLUTIONS 

 

COMPANY CERTIFICATE AND DISCLOSURE STATEMENT 

 

Veritext Legal Solutions represents that the 

 

foregoing transcript is a true, correct and complete  

 

transcript of the colloquies, questions and answers  

 

as submitted by the court reporter. Veritext Legal  

 

Solutions further represents that the attached  

 

exhibits, if any, are true, correct and complete  

 

documents as submitted by the court reporter and/or  

 

attorneys in relation to this deposition and that  

 

the documents were processed in accordance with 

 

our litigation support and production standards. 

 

 

Veritext Legal Solutions is committed to maintaining  

 

the confidentiality of client and witness information,  

 

in accordance with the regulations promulgated under  

 

the Health Insurance Portability and Accountability  

 

Act (HIPAA), as amended with respect to protected  

 

health information and the Gramm-Leach-Bliley Act, as  

 

amended, with respect to Personally Identifiable  

 

Information (PII). Physical transcripts and exhibits  

 

are managed under strict facility and personnel access  

 

controls. Electronic files of documents are stored 

 

in encrypted form and are transmitted in an encrypted  
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fashion to authenticated parties who are permitted to  

 

access the material. Our data is hosted in a Tier 4  

 

SSAE 16 certified facility. 

 

 

Veritext Legal Solutions complies with all federal and  

 

State regulations with respect to the provision of  

 

court reporting services, and maintains its neutrality  

 

and independence regardless of relationship or the  

 

financial outcome of any litigation. Veritext requires  

 

adherence to the foregoing professional and ethical  

 

standards from all of its subcontractors in their  

 

independent contractor agreements. 

 

 

Inquiries about Veritext Legal Solutions'  

 

confidentiality and security policies and practices  

 

should be directed to Veritext's Client Services  

 

Associates indicated on the cover of this document or  

 

at www.veritext.com. 

Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 73 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 74 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 75 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 76 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 77 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 78 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 79 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 80 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 81 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 82 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 83 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 84 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 85 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 86 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 87 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 88 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 89 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 90 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 91 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 92 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 93 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 94 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 95 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 96 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 97 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 98 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 99 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 100 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 101 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 102 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 103 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 104 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 105 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 106 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 107 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 108 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 109 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 110 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 111 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 112 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 113 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 114 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 115 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 116 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 117 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 118 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 119 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 120 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 121 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 122 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 123 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 124 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 125 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 126 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 127 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 128 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 129 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 130 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 131 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 132 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 133 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 134 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 135 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 136 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 137 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 138 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 139 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 140 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 141 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 142 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 143 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 144 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 145 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 146 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 147 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 148 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 149 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 150 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 151 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 152 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 153 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 154 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 155 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 156 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 157 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 158 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 159 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 160 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 161 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 162 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 163 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 164 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 165 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 166 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 167 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 168 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 169 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 170 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 171 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 172 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 173 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 174 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 175 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 176 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 177 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 178 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 179 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 180 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 181 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 182 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 183 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 184 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 185 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 186 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 187 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 188 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 189 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 190 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 191 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 192 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 193 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 194 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 195 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 196 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 197 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 198 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 199 of 200



Case 23-02871-TOM11    Doc 846-2    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2    Page 200 of 200



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 1 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 2 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 3 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 4 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 5 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 6 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 7 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 8 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 9 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 10 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 11 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 12 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 13 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 14 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 15 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 16 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 17 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 18 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 19 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 20 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 21 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 22 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 23 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 24 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 25 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 26 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 27 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 28 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 29 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 30 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 31 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 32 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 33 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 34 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 35 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 36 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 37 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 38 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 39 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 40 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 41 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 42 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 43 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 44 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 45 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 46 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 47 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 48 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 49 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 50 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 51 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 52 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 53 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 54 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 55 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 56 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 57 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 58 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 59 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 60 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 61 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 62 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 63 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 64 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 65 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 66 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 67 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 68 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 69 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 70 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 71 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 72 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 73 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 74 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 75 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 76 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 77 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 78 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 79 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 80 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 81 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 82 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 83 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 84 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 85 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 86 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 87 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 88 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 89 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 90 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 91 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 92 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 93 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 94 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 95 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 96 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 97 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 98 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 99 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 100 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 101 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 102 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 103 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 104 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 105 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 106 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 107 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 108 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 109 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 110 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 111 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 112 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 113 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 114 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 115 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 116 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 117 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 118 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 119 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 120 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 121 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 122 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 123 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 124 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 125 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 126 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 127 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 128 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 129 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 130 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 131 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 132 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 133 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 134 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 135 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 136 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 137 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 138 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 139 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 140 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 141 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 142 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 143 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 144 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 145 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 146 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 147 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 148 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 149 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 150 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 151 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 152 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 153 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 154 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 155 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 156 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 157 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 158 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 159 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 160 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 161 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 162 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 163 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 164 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 165 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 166 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 167 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 168 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 169 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 170 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 171 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 172 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 173 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 174 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 175 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 176 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 177 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 178 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 179 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 180 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 181 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 182 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 183 of 184



Case 23-02871-TOM11    Doc 846-3    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 2 Part 1    Page 184 of 184



EXHIBIT 3

Case 23-02871-TOM11    Doc 846-4    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 3    Page 1 of 5



Case 23-02871-TOM11    Doc 846-4    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 3    Page 2 of 5



Case 23-02871-TOM11    Doc 846-4    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 3    Page 3 of 5



Case 23-02871-TOM11    Doc 846-4    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 3    Page 4 of 5



Case 23-02871-TOM11    Doc 846-4    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 3    Page 5 of 5



EXHIBIT 4

Case 23-02871-TOM11    Doc 846-5    Filed 10/25/24    Entered 10/25/24 15:40:19    Desc
Exhibit 4    Page 1 of 1



4874-7790-7678 v.3 

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 

PREMIER HOLDINGS OF GEORGIA, LLC

                                             Plaintiff, 

v. 

RRG OF JACKSONVILLE, LLC 

                                            Defendant. 

Adversary Proceeding 
No. 23-02871-TOM 

DEFENDANT RRG OF JACKSONVILLE’S 
FIRST AMENDED ANSWERS TO  FIRST SET OF INTERROGATORIES 

The Defendant RRG of Jacksonville, LLC (“Defendant”), by and through their counsel 

and pursuant to Rules 26 and 33 of the Federal Rules of Civil Procedure as made applicable by 

the Federal Rules of Bankruptcy Procedure, submit the following First Amended Responses to 

Plaintiffs’ First Set Of Interrogatories propounded upon Defendant. 

INTRODUCTION AND GENERAL OBJECTIONS 

1. In responding to Plaintiffs' interrogatories, Defendant has sought information and from 

those persons who are most likely to know of information or documents or other things 

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. The Court entered an order for joint administration on October 30, 2023 

[Doc. No. 84]. 

EXHIBIT 5
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responsive to Plaintiffs' discovery.  Defendant has conducted a reasonable search for its 

records kept in the ordinary course of business where such information, documents, or 

other things responsive to discovery are most likely to be found.  To the extent Plaintiffs' 

interrogatories call for more, Defendant objects on the grounds that such interrogatory is 

overly broad and unduly burdensome. Consistent with the Federal Rules of Civil 

Procedure, Defendant has limited its search to information in its possession, custody, or 

control.  To the extent that Plaintiffs' interrogatories can be construed to require Defendant 

to obtain information not in its possession, custody, or control, Defendant objects on the 

grounds that such interrogatories require Defendant to undertake obligations beyond those 

set forth in the Rules. 

2. Defendant objects to interrogatories seeking information that Plaintiffs already have or that 

are more easily accessible to them on the grounds that any such interrogatories are overly 

broad and unduly burdensome.   

3. Defendant further objects on the grounds that some information sought in Plaintiffs' 

interrogatories (a) was prepared in anticipation of litigation; (b) is protected by the 

attorney-client privilege; (c) is protected by the work product doctrine; and/or (d) is 

otherwise privileged or protected from disclosure.  Defendant herby asserts all such 

applicable privileges and protections and excludes such privileged information from its 

answers. 

4. This Introduction and General Objections are incorporated by reference to the extent 

applicable into the specific answers set forth below and are neither waived nor limited by 

the specific responses and objections.  Defendant's General Objections shall be continuing 

as to each interrogatory and are not waived, or in any way limited, by the specific 

objections.  Defendant's objections set forth herein are based upon information presently 

known to Defendant.  Defendant reserves the right to (a) rely on facts, documents, or other 
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evidence that may develop or subsequently come to its attention; (b) to assert objections or 

supplemental responses should Defendant discover additional information or grounds for 

objection; and/or (c) to supplement or amend these answers at any time. 

The Defendant responds to each interrogatory as follows: 

INTERROGATORY NO. 1:  

Please state the name, address, and representative capacity, if any, of the Person(s) answering 

these discovery requests, and provide the same information for any and all Persons who 

participated in any manner in providing information to You or with whom You consulted in 

responding to these discovery requests. 

ANSWER: 

Randy Pianin 
c/o Counsel to the Defendant 
Chief Executive Officer 

INTERROGATORY NO. 2:  

Identify each and every Person(s) of whom You are aware who has knowledge of any facts 

relating to any allegations or defenses set forth by Plaintiff in the Complaint or RRG in the Answer 

or Motion for Judgment. 

ANSWER: 

The Defendant responds to Interrogatory No. 2 by stating that in addition to the parties to this 

action, it believes that representatives of the Debtors Premier Kings, Inc. et al, Raymond James, 

Aurora Management Partners, Burger King Company, LLC, the landlord Port Wentworth Fee 

Owner, LLC, Laura Kendall, Stephen Olefson (STNL), Matthew Anuszkiewicz (STNL), Patrick 

Finn (STNL), Randy Pianin (RRG),  Mike Schmickle (RRG), Todd Donaghue (RRG) and Dylan 

Nugent (RRG) each have knowledge of facts relating to this matter.   The Defendant answers 
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further by stating that discovery is ongoing in this matter and it anticipates identifying additional 

parties.   

INTERROGATORY NO. 3:  

State whether You have any notes or other documents currently in Your possession which relate 

in any way to this Adversary Proceeding or the subject matter thereof, and identify such notes or 

documents consistent with the instructions and definitions set forth in these interrogatories. 

ANSWER: 

The Defendant responds to Interrogatory No. 3 by stating that it will produce copies of any relevant 

documents. 

INTERROGATORY NO. 4:  

Identify each Person whom You expect to call as a witness at trial or may utilize as a witness in 

this case, and for each such Person, provide the subject matter on which such witness is expected 

to testify. 

ANSWER: 

The Defendant has not yet determined what witnesses it will call at any trial of this matter and 

states that it will supplement this response at the time required by any pre-trial order. 

INTERROGATORY NO. 5:  

Identify each Person whom You expect to call as an expert witness at trial or may utilize as an 

expert witness in this case and for each such Person provide the following information: 

(a) The subject matter on which such expert is expected to testify. 
(b) The substance of the facts and opinions as to which each such expert is 

expected to testify; 
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(c) Summarize the grounds for each such opinion on which the expert is 
expected to testify; and 

(d) Identify all documents provided to such expert(s) to assist him or her in 
formulating any opinion in this case. 

ANSWER: 

The Defendant has not yet determined what expert witnesses, if any, it will call at any trial of this 

matter and states that it will supplement this response at the time required by any pre-trial order.  

INTERROGATORY NO. 6: 

Identify each Person(s), of whom You are aware, who accessed the Data Room on behalf of 

RRG and the date of said access. 

ANSWER: 

The Defendant does not have or maintain records of data room access.  It believes the following 

persons at RRG accessed the site: 

Randy Pianin 

Dylan Nugent 

Todd Donaghue 

Additionally, the Defendant believes that its counsel at Nelson Mullins and outside advisors at 

STNL Advisors accessed the site on its behalf. 

INTERROGATORY NO. 7:  

Identify each Person(s), of whom You are aware, who have knowledge related to the Data Room 

and the documents in the Data Room. 
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ANSWER: 

The Defendant responds to Interrogatory No. 7, by incorporating by reference its response to 

Interrogatory No. 6.  

INTERROGATORY NO. 8: 

Identify each Person(s) of whom You are aware, who drafted the Asset Purchase Agreement and 

APA Amendment, or who was involved in the negotiations of the Asset Purchase Agreement and 

the APA Amendment. 

ANSWER: 

Randy Pianin 
Dylan Nugent 
Todd Donaghue 
Mike Schmickle 
Robert Negron 
Counsel at Nelson Mullins. 

INTERROGATORY NO. 9: 

Identify each Person(s) of whom You are aware, who drafted the Assumption Agreement, or 

who was involved in the negotiations of the Assumption Agreement. 

ANSWER: 

Randy Pianin 
Dylan Nugent 
Mike Schmickle. 
Counsel at Nelson Mullins. 

INTERROGATORY NO. 10: 

Identify each Person(s), of whom You are aware, who have knowledge related to the 

Development Agreement, the Ground Lease, and/or the Port Wentworth Store. 
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ANSWER: 

The following individuals had general knowledge of the Ground Lease and Port Wentworth store, 
no person was aware of or ever saw the Development Agreement prior to the commencement of 
this action. 

Randy Pianin 
Dylan Nugent 
Mike Schmickle 
Todd Donaghue 
Counsel at Nelson Mullins and STNL Advisors. 

INTERROGATORY NO. 11: 

Identify each Person(s), of whom You are aware, who have been involved with the Bankruptcy 

on behalf of RRG. 

ANSWER: 

Randy Pianin 
Dylan Nugent 
Mike Schmickle 
Todd Donaghue 
Counsel at Nelson Mullins and STNL Advisors. 

INTERROGATORY NO. 12: 

Identify each Person(s), of whom You are aware, who were involved in developing a list of leases 

to reject, pursuant to the Second Omnibus Motion of the Debtors and Debtors-in-Possession for 

Entry of an Order (I) Authorizing Rejection of Unexpired Leases, and (II) Setting a Deadline for 

the Filing of Rejection Claims [Doc. No. 418] (the "Rejection Notice") filed in the Bankruptcy, 

and for each such Person provide the following information: 

(a) State the reasons why the Development Agreement was not included in the Rejection 
Notice. 

ANSWER: 

The Defendant objects to Interrogatory No. 12 as argumentative,  inconsistent and unanswerable, 

without waiving its objection the Defendant identifies the following persons who were involved 
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in determining what leases to assume or reject and answers further by stating that the Development 

Agreement was not a lease or referenced in any lease, that the Asset Purchase Agreement 

specifically stated that no contracts were being assumed, and that the Defendant by written notice, 

as provided for in the Asset Purchase Agreement, identified leases to be assumed by store number 

and location and otherwise rejected any and all other leases or contracts, including the 

Development Agreement. The Defendant answers further by stating that the Development 

Agreement was not included in the data room or provided to the Defendant prior to January 5, 

2024.  The Defendant incorporates by reference the facts as asserted in its Motion for Judgment 

on the Pleadings and Motion for Relief from Order Assuming Contract.  

Randy Pianin 
Dylan Nugent 
Mike Schmickle 
Todd Donaghue 
Robert Negron 
Counsel at Nelson Mullins and STNL Advisors. 

INTERROGATORY NO. 13: 

State whether You have any documents in Your possession which relate to the drafting and 

negotiating of the Asset Purchase Agreement, the APA Amendment, and the Assumption 

Agreement and identify such documents. 

ANSWER: 

The Defendant responds to Interrogatory No. 13 by stating that it will produce copies of any 

relevant documents. 

INTERROGATORY NO. 14: 

State whether You have any documents in Your possession which relate to the Data Room, and 

identify such documents. 
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ANSWER: 

The Defendant responds to Interrogatory No. 14 by stating that it will produce copies of any 

relevant documents. 

INTERROGATORY NO. 15: 

State whether You have any documents in Your possession which relate to the Ground Lease, the 

Development Agreement, and/or the Port Wentworth Store, and identify such documents. 

ANSWER: 

The Defendant responds to Interrogatory No. 15 by stating that it will produce copies of any 

relevant documents and answers further by stating that it was never in possession of the 

Development Agreement or any documents related to the Development Agreement.  

INTERROGATORY NO. 16: 

State why the APA listed the Development Agreement as an "Assignable Lease," as that term is 

defined in the APA. 

ANSWER:

The Asset Purchase Agreement incorporated a list of documents provided by the Debtors.  The 

Defendant did not prepare the list and does not have any knowledge as to why the Debtor included 

a reference to the Development Agreement, not a lease, in the list..  

INTERROGATORY NO. 17: 

Describe why the Development Agreement was not included in the Rejection Notice as an 

agreement to be rejected. 

ANSWER: 
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For the Objections, 

RRG of Jacksonville, LLC  

By its attorneys, 

/s/ Peter J. Haley 
Peter J. Haley, BBO #543858 
peter.haley@nelsonmullins.com
Nelson Mullins Riley & Scarborough LLP 
One Financial Center, Suite 3500 
Boston, MA  02111 
(617) 217-4700 

Dated:  September 20, 2024
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