Docket #0846 Date Filed: 10/25/2024

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

Inre:
PREMIER KINGS, INC,, et al., Chapter 11
CASE NO. 23-02871 (TOM11)

Debtor. (Jointly Administered)

PREMIER HOLDINGS OF GEORGIA, LLC,
Plaintiff,
V. Adv. Proc. No. 24-00016-TOM

RRG OF JACKSONVILLE, LLC

Defendant.

N N N N N N N N N N N N N N N N N N

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

2

55587347 v1

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



EXHIBIT 1

Page 1
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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September 10, 2024
1:02 p.m.

Deposition of JAIPAL (JAY) S. GILL, held
at the offices of Nelson Mullins Riley &
Scarborough LLP, Atlantic Station, Suite
1700, 201 17th Street NW, Atlanta, Georgia,
pursuant to Agreement, before Michelle M.
Boudreaux-Phillips, a Certified Court

Reporter in the State of Georgia.
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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 INDEX
2
EXAMINATIONS
3
By Mr. Haley ...... .ttt iineneenennn 6
4
5 - - -
6 EXHIBITS
7 Exhibit Page
8 Exhibit 1 ... . ... i e 12
Notice of Deposition
9
Exhibit 2 ... ... .. e 12
10 Assignment and Assumption of Development
Agreement
11
Exhibit 3 ... ... e e 17
12 Complaint
13 Exhibit 4 .. ... ... e e e 19
Development Agreement [PREMHAP(0001731, etc.]
14
Exhibit 5 ... ... .. . e 24
15 March 22, 2024 letter to Premier Holdings of
Georgia and Jaipal Gill from Clarence Wilbon
16 [PREMHAPO0001736, etc.]
17 Exhibit 6 ....... .. ... i e 26
Ground Lease [PREMHAP0001605, etc.]
18
Exhibit 7 ... ... e e 27
19 Loan Agreement
20 Exhibit 8 ... . ... . . e 29
Guaranty Agreement
21
Exhibit 9 ... ... .. e e 29
22 Assignment of Development Agreement
23 Exhibit 10 ... ... .. e e 30
Affidavit of Laura Kendall
24
Exhibit 11 ... ... . . e e 31
25 Proof of Claim
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INDEX (Cont'd)

Exhibit Page
Exhibit 12 ... ... . . e e 32
Motion of the Debtors and Debtor-In-Possession
for Entry of an Order Enforcing Automatic Stay
Exhibit 13 ... ... . . e e 33
Order Enforcing Automatic Stay Against First

Horizon Bank

Exhibit 14 ... ... . . e 34
"Limited Objection of Premier Holdings,
LILC..."

Exhibit 15 ... ... . . e 35

First Horizon Bank's Limited Objection to

Debtors' Sale Motion

Exhibit 16 ... ... ... . . i e e 36
"Order (I) Approving Asset Purchase
Agreements..."

Exhibit 17 ... .. e 38

December 2023 and January 2024 email chain

Exhibit 18 ... ... . . . e 43
Premier Kings Leases by Location - Burger
King, 8/9/22
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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 1lst, 2023.
24 Q And were you also -- was your employment with
25 Premier Kings, Inc. or Premier Kings of Georgia, Inc.,

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

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

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

1-800-727-6396 Veritext Legal Solutions www.veritext.com
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2010.

And what did you do prior to that?

Had different businesses.

And what's your educational background?

Undergrad and grad, both mechanical

engineering, University of Maryland.

Q

© P 0 P 0 P O P O P O P

>

Peachtree

Q

companies

A

Q

And what's your graduate degree?

Mechanical engineering.

And is that a master's or --

Yes, master's.

And what year is that?

'86 —-- sorry, '88 is master's.

And 1986 was undergrad?

Yes.

And where do you currently reside?

I live in Marietta, Georgia.

And do you have a regular place of business?
I do.

And where is that?

In -- on Peachtree Industrial in

Corners, Georgia.

And in addition to Holdings, are there other
that you hold an interest in?

Yes, there are.

And what are they?

1-800-727-6396
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Page 11

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,

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 11 of 443



Page 12

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

1-800-727-6396 Veritext Legal Solutions www.veritext.com
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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-O0-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 20247
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.

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

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 14 of 443



Page 15

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 Jjust 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®?

1-800-727-6396 Veritext Legal Solutions www.veritext.com
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Page 16
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, 20247
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

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

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



Page 20

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

1-800-727-6396 Veritext Legal Solutions www.veritext.com
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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 67

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?
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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'1ll 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 20237

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.
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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
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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 T 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 6,0007

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
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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
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CERTIFICATTE

STATE OF GEORGIA

COUNTY OF COBB

I, MICHELLE M. BOUDREAUX-PHILLIPS, do hereby
certify that JAIPAL (JAY) S. GILL, the witness whose
deposition is hereinbefore set forth, was duly sworn by
me and that such deposition is a true record of the

testimony given by such witness.

I further certify that I am not related to
any of the parties to this action by blood or marriage
and that T am in no way interested in the outcome of

this matter.

IN WITNESS WHEREOF, I have hereunto set my

hand this 17th day of September 2024.

MICHELLE M. BOUDREAUX-PHILLIPS, CCR
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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 ERRATA SHEET

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) 1if 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 collogquies, 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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Purchase Agreement to be executed in multiple original counterparts as of the date first above
written.

SELLER:

PREMIER KINGS OF GEORGIA, INC.

DocuSigned by:
! David Bateen
By: A
Name: David M. Baker

IN WITNESS WHEREOF, the Parties have caused this First Amendment to Asset
Title: Chief Restructuring Officer

BUYER:
RRG OF JACKSONVILLE, LLC
By:

Name: Randy Pianin
Title: Manager
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EXHIBIT 2

Page 1
1 IN THE UNI TED STATES BANKRUPTCY COURT
FOR THE NORTHERN DI STRI CT OF ALABANA
2 SOUTHERN DI VI SI ON
3
4 (Chapter 11)
5 Case No. 23-02871-TQM
6 Jointly Adm nistered
7 - - -
8 I n Re:
9 PREM ER KINGS, INC., et al.,
10 Debt or s.
11
Adversary Proceedi ng No. 24-00016- TOM
12
13
PREM ER HOLDI NGS OF GEORG A, LLC,
14
Plaintiff,
15
VS.
16
RRG OF JACKSONVI LLE, LLC,
17
Def endant .
18
19
20 DEPCSI TI ON OF
RANDY PI ANI N
21
22 Atl anta, Georgia
23 Tuesday, Septenber 10, 2024
24
25 Court Reporter: Mchelle M Boudreaux-Phillips, CCR

Veritext Legal Solutions
877-373-3660 800.808.4958
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Sept enber 10, 2024
9:48 a. m

© 00 N o o~ wWw N

=
o

Deposition of RANDY PIANIN, held at the

=
=

offices of Nelson Mullins Riley & Scarborough

=
N

LLP, Atlantic Station, Suite 1700, 201 17th

=
w

Street NW Atlanta, CGeorgia, pursuant to

[EEY
N

Agreenent, before Mchelle M Boudreaux-

[N
631

Phillips, a Certified Court Reporter in the

=
[ep}

State of GCeorgia.

N D D D DN B2
a A W N BB O © 0o N

Veritext Legal Solutions
877-373-3660 800.808.4958
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1 APPEARANCES
2
3 On behal f of the Plaintiff:
4 HEATHER A. JAM SON, Esq.
CHLCE E. CHAMPI ON, Esq.
5 Burr & Forman LLP
420 North 20th Street
6 Sui te 3400
Bi rm ngham Al abama 35203
7 205. 251. 3000
hj am son@urr.com
8 cchanpi on@urr.com
9
On behal f of the Defendant:
10
PETER J. HALEY, Esq.
11 Nel son Mullins Riley & Scarborough LLP
One Fi nanci al Center
12 Sui te 3500
Bost on, Massachusetts 02111
13 617.217. 4700
pet er. hal ey@el sonnul | i ns. com
14
15 Al so Present: Annie Hughes
Jay G ||
16
17
18
19
20
21
22
23
24
25

Veritext Legal Solutions
877-373-3660 800.808.4958
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1 | NDEX
2
EXAM NATI ONS
3
By Ms. Jamison ........... ... 6
4
5
EXHI BI TS
6
Exhi bi t Page
7
Exhibit 1 ... 9
8 Notice of 30(b)(6) Deposition of RRG of
Jacksonville, LLC
9
Exhibit 3 ... 13
10 Def endant RRG of Jacksonville's Answers to
First Set of Interrogatories
11
Exhibit 7 .. 21
12 Devel opnent Agreenment [ RRG 010549, etc.]
13 Exhibit 33 ... . 22
January 5, 2024 email chain with attachments
14 [ RIA- PREM ERKI NGS- 034307, etc.]
15 Exhibit 15 .. ... . 23
Prem er Kings Leases by Location - Burger King
16 (spreadsheet)
17 Exhibit 19 .. ... 26
Prem er Kings Store Addresses, January 2024
18 Rent Cal cul ation - Prorated (spreadsheet)
19 Exhibit 25 ... .. 28
Spr eadsheet
20
Exhibit 28 ... . 32
21 Spr eadsheet
22 Exhibit 31 ... 32
Due Diligence Request List [RRG 010527, etc.]
23
Exhibit 12 ... . 35
24 Decenber 26, 2023 letter to Prem er Kings of
Ceorgia, Inc. and Cole Schotz, P.C.
25

Veritext Legal Solutions
877-373-3660 800.808.4958
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| NDEX ( Cont' d)

Exhi bi t Page
Exhibit 34 ... . . . 36

Assi gnment and Assunption of Lease Agreenent

A w N P

Exhibit 39 ... ... . . 39
6 Conpl ai nt

7 Exhibit 41 ... .. 39
Motion of RRG of Jacksonville, LLC for Relief
From Order Assuning and Assigni ng Contract

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

Veritext Legal Solutions
877-373-3660 800.808.4958
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1 RANDY PI ANI N,
2 being first duly sworn, was exam ned and testified as
3 fol |l ows:
4 EXAM NATI ON
5 BY Ms. JAM SON:
6 Q My nane is Heather Jam son. This is
7 Chl oe Chanpion, Jay GIlI -- he's a representative for
8 Prem er -- and then Annie Hughes. And we represent the
9 plaintiff in this case, Premer Hol dings of Georgia,
10 LLC.
11 | wll ask you a series of questions; and if
12 you don't understand a question, just ask nme 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 wite dow a "yes" or "no" [sic].
16 If you need to take a break at any tinme, just
17 | et us know, but | 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 al
23 obj ections except as to the formof the
24 question and notions to strike until the tine
25 of trial?

Veritext Legal Solutions
877-373-3660 800.808.4958
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Page 7
1 M5. JAM SON:  Yes.
2 MR, HALEY: Thank you.
3 Q (By Ms. Jamison) |'mprobably going to refer
4 to Premer Holdings as either "Prem er Hol di ngs" or
5 "Hol dings.” 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 nedi cation today that would
10 affect your ability to answer these questions
11 truthfully and accurately?
12 A No.
13 Q Can you state your nane for the record?
14 A Randy Pi ani n.
15 Q And did you go to coll ege?
16 A | did.
17 Q Where did you go?
18 A Enory University, undergrad. And
19 Col unmbi a Uni versity, graduate.
20 Q So what degree did you get from Enory?
21 A A bachel or in business adm nistration.
22 Q And from Col unbi a?
23 A A master in business admnistration.
24 Q Have you ever testified in court before?
25 A Yes.

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 7 of 200



Page 8

1 Q Wien was that ?

2 A Ten or fifteen years ago.

3 Q Is that the only tinme you testified?

4 A | did a deposition, if that qualifies. That
5 woul d 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 deposi tion?

11 A It was insurance-rel ated.

12 Q O her than your divorce case, have you ever
13 personally been a plaintiff or a defendant in a

14 | awsui t ?

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 | ong have you been at RRG?
20 A Si nce Novenber of 2022, | believe is when the
21 conpany start ed.
22 Q Are you one of the nenbers?
23 A | am
24 Q What percent age?
25 A Twel ve, fourteen percent. | don't recall the

Veritext Legal Solutions
877-373-3660 800.808.4958
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1 exact nunber.

2 Q And what is your title with RRG?

3 A Chi ef executive officer.

4 Q Is this your only enploynent at this tine?

5 A Yes.

6 Q Have you ever been involved in the purchase
7 of assets from a bankruptcy case other than the

8 Prem er Ki ngs bankruptcy case?

9 A | 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 Prem er Kings?

13 A That's a vague question, but we | ooked at the
14 of feri ng menorandum | ooked at information in the data
15 room worked with RRG enpl oyees on assessing whether to
16 purchase. W worked wth outside advisors to | ook at
17 | eases to renegotiate, to reject.

18 Q Were you a deci sion-nmaker on whether to

19 purchase the assets?
20 A | was one of the decision-nmakers.
21 Q Who were the ot her decision-nakers?
22 A M chael Schm ckl e, Robert Negron, and
23 Dyl an Nugent .
24 Q "' mgoing to show you what's nmarked as
25 Plaintiff's Exhibit 1. Have you seen this docunent

Veritext Legal Solutions
877-373-3660 800.808.4958
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1 bef ore?

2 A | believe so, yes.

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

4 sets out the topics for examnation. 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 conplaint filed by Prem er Hol di ngs?

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 notion for judgnent on the

13 pl eadi ngs that RRG fil ed?

14 A ' mnot sure | know how to answer that

15 questi on.

16 THE W TNESS: What are the notions?

17 MR, HALEY: The wtness -- | nean, |

18 think the witness can testify that he's been

19 desi gnated by RRG and is the person

20 knowl edgeabl e 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 docunents -- where the due
24 di I i gence docunents were for the sale?

25 A Yes.

Veritext Legal Solutions
877-373-3660 800.808.4958
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Page 11
1 Q D d you personally review those docunents
2 that were in the virtual data roonf
3 A | reviewed docunents. | cannot tell you if |
4 revi ewed every single docunent.
5 Q Was t he devel opnent agreenent at issue here
6 one of those docunents that you revi ewed?
7 A It was not in the data room
8 Q Did you review the asset purchase agreenent
9 before it was executed?
10 A | did.
11 Q Were you involved in the decision to reject
12 or assune | eases?
13 A Yes.
14 Q VWere you involved in responding to
15 Prem er Hol di ngs' discovery requests?
16 A Yes.
17 Q Who el se was invol ved?
18 A | woul d have asked M chael Schm ckl e,
19 Dyl an Nugent, Robert Negron, and Todd Donaghue.
20 Q And |I'm not asking for conmunications with
21 your counsel, but what process was used to gather
22 docunents for the production?
23 A We reviewed i nternal conmmuni cations, interna
24 files.
25 Q Were these paper docunents or electronically

Veritext Legal Solutions
877-373-3660 800.808.4958
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1 st ored?
2 A El ectronically stored. W don't keep paper
3 docunment s.
4 Q Did you have these in a folder or anything
5 el se on your conputer --
6 A Unh- huh. Yes.
7 Q -- that were separated out?
8 A Yes.
9 Q Did you have these divided by store nunber?
10 A It depends on the file.
11 Q Did you have a separate file for the
12 Port Wentworth store?
13 A There woul d not have been a separate file for
14 the Port Wentworth store. But if we had a file with
15 all of the | eases, there would be a separate docunent
16 w th that | ease.
17 Q Did you also review enails?
18 A Yes.
19 Q And how did you find emails that were
20 rel evant to the production?
21 A | sorted based on the store nunber, based on
22 the name. | also |ooked at comuni cati ons around the
23 time that this issue surfaced.
24 Q Are you aware of any digital or physical
25 storage of the docunents that was not searched?

Veritext Legal Solutions
877-373-3660 800.808.4958
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Page 13
1 A No.
2 Q "' mgoing to show you what's marked as
3 Plaintiff's Exhibit 3. Have you seen this docunent
4 bef ore?
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 al oud, but just
9 | et us know when you've read it.
10 A Ckay.
11 Q Do you agree with that statenent?
12 A Yes.
13 Q On page 5, there's an Interrogatory No. 6,
14 whi ch states, "ldentify each person(s) of whomyou are
15 aware who accessed the data room on behal f of RRG and
16 the date of said access."”
17 And you' ve |isted yourself, Dylan Nugent,
18 and Todd Donaghue, and then counsel and advisors --
19 STNL Advi sors.
20 Are you aware of anyone el se with RRG who
21 accessed this data roonf?
22 A No.
23 Q On page 6, Interrogatory No. 8 states,
24 "lIdentify each person(s) of whomyou are aware who
25 drafted the asset purchase agreenent and anendnent or

Veritext Legal Solutions
877-373-3660 800.808.4958
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1 who was involved in the negotiations of the asset

2 pur chase agreenent and the APA anendnent.”

3 Did any of the people that you answered have

4 any nore involvenent than the others?

5 A Again, it's not equal across.

6 Q Who woul d you say was the main RRG cont act

7 who was i nvol ved?

8 A That woul d be ne.

9 Q And then Interrogatory 9 states, "ldentify
10 each person(s) of whomyou are aware who drafted the
11 assunption agreenent or who was involved in the
12 negoti ati ons of the assunption agreenent."

13 Were you al so the main RRG representative who
14 was i nvolved 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 fromthe bottom of that
19 answer, before the |ist of people, it states,

20 "The defendant answers further by stating that the
21 devel opment agreenent was not provided to the

22 def endant . "

23 Is that an accurate response?

24 A It was, prior to the decision to reject,
25 which is the context of this, | believe.

Veritext Legal Solutions
877-373-3660 800.808.4958
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1 Q Then it further states that "the def endant

2 was unaware of the existence of the devel opnent

3 agreenent or its ternms until after the closing of the
4 transaction.”

5 | s that an accurate statenent?

6 A It was.

7 Q What do you nean by "it was" in past tense?
8 A Wll, | was nade aware of an enmil that | was
9 copi ed on that the devel opnent agreenent was contai ned
10 I n subsequent to the decision to accept and reject

11 | ocati ons.

12 Q What steps did you take to ensure that the
13 answers in these interrogatories are accurate? For

14 i nstance, did you search your email s?

15 A | did.

16 Q And you did not find the email that you were
17 copi ed on?

18 A | either did not find it or I did not see it.
19 Q What do you nean by "did not see it"?
20 A Well, if it was included in there, | m ght
21 not have read it, because | am copied on hundreds of
22 emails and don't necessarily read every email |I'm
23 copi ed on.
24 Q Does soneone read the emails that you are
25 copied on with RRG?

Veritext Legal Solutions
877-373-3660 800.808.4958
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Page 16

A No. | would inagi ne whoever the email was
directed to would read it.

Q So when you did the search for emails, was
this particular email you' re tal king about given to
your counsel for production?

MR, HALEY: bjection. To the extent

that the answer requires the witness to

testify about communications with counsel,

I'"'mgoing to object and instruct the w tness

not to answer.

Q (By Ms. Jamson) On the very |ast page of
this docunent, on page 10, right before your signature,
it states that you, in your capacity as chief executive
of ficer of the defendant, state under the penalties of
perjury that based on your "review of the applicable
records of the defendant, the foregoing responses are
true and accurate to the best of ny know edge,

i nformati on, and belief."
When you signed this, was this an accurate
st at enent ?

A Yes.

Q So the applicable records that you revi ewed,
what were those records?

A | think | answered this already. It was

i nternal comuni cations, and it was files that we had

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 16 of 200



Page 17
1 relating to the transacti on.
2 Q When did you -- let nme back up.
3 How many Burger King |ocations did RRG own
4 prior to the purchase from Prem er Kings?
5 A Twent y-four.
6 Q And how many | ocations did RRG purchase from
7 Prem er Kings?
8 A Eventually, it was 36 after rejecting.
9 Q Dd you say it was after rejecting?
10 A After rejecting.
11 Q How did you learn that these stores were
12 avai |l abl e for purchase?
13 A There were di scussions with Burger King,
14 frankly, before we joined the systemthat these may be
15 com ng avail able at sone point, so we -- you know, in
16 the back of our mnd, we were hoping these woul d becone
17 avail able. And it may have been an offering
18 menorandum  Typically, the itens we get for purchase
19 come through M chael Schm ckle and Dyl an 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 cone from
23 there. | don't recall
24 Q Upon | earning that these stores were
25 avail abl e for purchase, were you interested in

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 17 of 200



Page 18
1 purchasing all of the stores?
2 A W were interested in the portfolio.
3 Q How di d you narrow down the stores that you
4 were interested in purchasing?
5 A The Premer Kings -- there were approxi mately
6 180, and they were divided up into -- I'Il call them
7 territories. And the Jacksonville/ Savannah mar ket 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 all ow
11 you to purchase, what does that nean?
12 A They want operators to have conti guous
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 managi ng t hem
17 Q Were these 24 stores that you owned before
18 you purchased the Prem er Kings stores also in the sane
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 | believe that we got docunents from
24 Raynond Janmes and eventually got access to a data room
25 Q Once RRG had access to the data room what

Veritext Legal Solutions
877-373-3660 800.808.4958
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1 docunents was RRG interested in to make a determ nation
2 on whether it wanted to purchase the stores?

3 A Well, we started with the financial

4 I nformation, so we would | ook at sales, gross profit

5 per cent ages, operating profit, which would include

6 rent, which is a key conponent. W would | ook at

7 | eases. We would | ook at documents that were -- any

8 contracts or agreenents that -- that related to the

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

11 Q What were your financial requirenments for

12 stores that you were interested in assum ng?

13 A W were |looking for a certain | evel of sales,
14 a certain level of operating profit, and a certain

15 | evel of rent as a percent of sales.

16 Q And do you renenber what those benchmarks

17 wer e?

18 A W try to get -- well, first, fromsales, we
19 were -- we | ooked at different break points, and |
20 think we identified restaurants that were under
21 1.3 mllion as ones that we wanted to see if we could
22 renegotiate rent, or we would ook to see if there were
23 renodel requirenents.
24 Rent -- we try to keep rent sonewhere between
25 8 and 9 percent, and the range of the data that we had

Veritext Legal Solutions
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Page 20

in the data room was between 6 and -- | think the

hi ghest was 13. | may be off a little bit. And we

| ooked to try to either renegotiate or reject where the
rent, as a percent of sales, was too high.

And then operating profit, we | ooked at al
that were | osing noney. W then |ooked at ones that
were nmaking | ess than 25,000, ones neking | ess than
100, 000.

Q And when you say 25,000 and 100, 000, is that
sal es?

A Store-level operating profit.

Q Annual | y?

A Yeah. We | ooked at the trailing twelve
nont hs that was provided by Raynond Janmes, which |
bel i eve cane from Prem er Kings of Georgia or whatever
the operating entity was.

Q And then rent as a percentage of sales --

A Uh- huh.

Q -- what was the benchmark that you were
| ooki ng for there?

A W try to get between 8 and 9. If it was
over 10, we tried to -- we tried to renegotiate the
| eases. And if we couldn't and the rent was too high,
we would reject it.

Q Approxi mately how many of the | eases did you
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1 try to renegotiate?

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

3 have an exact nunber. W 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 benchmar ks?

8 A They prepared a schedule with data that cane
9 fromus and the data room | also prepared a schedul e
10 based on the data fromthe data room

11 Q What did STNL's anal ysis include?

12 A It looked at sales profitability, rent, |ease
13 renewal s, renodel requirenents.

14 Q And what was the purpose of |ooking at

15 renodel requirenents?

16 A Because if the restaurant wasn't nmaking a | ot
17 of nmoney or if the sales were low, we did not want to
18 have to invest anywhere fromsix hundred to two million
19 dollars in renodeling.
20 Q And then what data did you ook at to perform
21 t he anal ysis you did?
22 A There were nonthly P&Ls in the data room for
23 each | ocati on.
24 Q "' mgoing to show you what's nmarked as
25 Plaintiff's Exhibit 7. Have you seen this before?
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1 A | have seen it after

2 Q What do you nean by "after"?

3 A As | nmentioned earlier, | saw the devel opnent
4 agreenent after the decision was nade to accept or

5 reject |ocations.

6 Q When did you first read this docunent?

7 A | believe it was whenever we were first

8 served.

9 Q " mgoing to show you what's marked as

10 Plaintiff's Exhibit 33. Wen we were talking earlier
11 about the email that you were copied on, is this that
12 emai | ?

13 A Yes, it was.

14 Q And so when you received this emil, you

15 didn't read it?

16 A | don't believe that | did.

17 Q Did you |l ook at any of the attachnents?

18 A If I didn't read it, | wouldn't have | ooked
19 at the attachnents.
20 Q Who did you expect to read these docunents?
21 A Qur outside counsel, who requested them
22 Q What date was the cl osing on the purchase
23 fromPremer Kings?
24 A | believe it was the 16th of January.
25 Q 20247
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1 A Uh- huh.

2 Q s that a yes?

3 MR. HALEY: Renenber to answer yes or

4 no.

5 THE W TNESS:  Yes.

6 Q (By Ms. Jamison) |'mgoing to show you

7 what's marked as Exhibit 15. This came froma

8 spreadsheet, and | had it blown up into a | arge

9 docunent because | can't read snmall |anguage anynore.
10 Have you seen this docunent before?

11 A | can't say yes or no. It's possible. It
12 | ooks |i ke many docunents that were in the data room
13 So. ..

14 Q Do you know who woul d have provided this

15 docunent and put it in the data roon?

16 A |"massumng it would have been

17 Raynond Janes, who woul d have gotten it fromthe

18 operating entity.

19 Q On the third page of this docunent, a little
20 over hal fway down, on the left-hand colum it
21 references Store No. 26868. O 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 | ocation that we are here about today?
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A | believe it is.
Q | f you nove over, it's called the -- it's
the eighth colum. [It's |abeled "Lessor.”" On the

first [sic] page.

A Ckay.

Q And it states, "Port Wentworth, G to
Prem er Kings of Georgia. PKGA pays develop fee to
Prem er Hol di ngs of Ceorgia."

Had you seen this notation before?

A As | told you, I can't recall if |I sawthis
docunent or not.

Q In the next colum over, it states,

"G between third party and PKGA; devel opnent agreenent
bet ween PKGA and PHGA for debt service paynent plus
$100. "

Do you know if anyone saw that reference --

MR HALEY: (bjection.

Q -- in this docunent?

MR. HALEY: (bjection.

You can answer.

THE WTNESS: | don't know, but we

didn't assune any debt service of anything

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

so |'mnot sure that that woul d have even

struck a chord if they did.
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1 Q (By Ms. Jamson) On the next-to-last colum,
2 it's called "Lease Terns." And sone of these are

3 listed as fixed nonthly anmobunts, and then nostly on

4 the -- toward the end, there are -- sonme of them-- for
5 i nstance, right above [sic] the "Port Wentworth" row,
6 it states "8.5% of sales or debt service paynent,

7 whi chever is greater.”

8 Do you know what that neans?

9 A For which | ocation?

10 Q This is for the 26749, for M dway, Georgia.
11 MR, HALEY: Just for clarification, so

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

13 the prior page.

14 M5. JAM SON:  Thank you.

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

16 l'ine.

17 THE WTNESS: |t neans 8.5 percent of

18 sales. | have no idea what the debt service

19 paynment was, SoO...
20 Q (By Ms. Jamison) |If that is in the | ease or
21 part of the |lease terns, would RRG be interested in
22 what this debt service paynent was?
23 A We woul d not be assumi ng any debt fromthe
24 pur chaser.
25 Q Was there ever any conmuni cations with
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1 Raynond Janmes or your brokers or anyone el se regarding
2 what these debt service paynents were with respect to
3 any of the | eases RRG assuned?
4 A Not that | know of. And we've been paying
5 the 8.5 percent of sales, and we've been payi ng
6 what ever the lease is for Port Wentworth
7 The | ease in Port Wentworth did not reference
8 any of these -- did not reference the devel opnent
9 agreenent, so we're paying what the | ease says to
10 pay.
11 Q And you' re naki ng that paynent to who?
12 A Whoever -- | have to check the accounts
13 payabl e records. Woever the landlord is.
14 Q "' mgoing to show you what's marked as
15 Plaintiff's Exhibit 19, and you're welcone to fold
16 this in any way that hel ps.
17 About two-thirds of the way down,
18 in the left-hand columm, there's a reference to
19 Store No. 26868, the Port Wentworth store.
20 Do you know who prepared this docunent?
21 A | do not.
22 Q Do you know if this was sonething provided by
23 Premer Kings or if this was sonething that was
24 prepared by your advisors or internally?
25 A | said | don't know who did it. | don't. It
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1 coul d have been our -- the outside firmthat does our

2 accounting. It could have been our chief financial

3 officer. | don't know | don't know why we woul d have
4 put "Bidder" in, so...

5 Q Par don?

6 A |"'mnot sure, if it was us, why we woul d 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 ambunt that was in the | ease, which
11 was 6,000 and change. Let's see if an exact -- that's
12 6, 164.92 per nonth. And that was the anount that was
13 in the financials provided to us in the data room for
14 the | ast six-plus nonths. | 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 | ocation
19 was renegotiated or assuned as is?
20 A | don't believe it was renegoti ated because |
21 don't believe that -- well, let ne say it differently.
22 | 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 |ook at
25 any Burger King or any Prem er Kings real estate
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1 entity. They focused first on true third-party
2 | andl or ds.
3 Q On the very first -- |I'mhanding you what's
4 marked as Plaintiff's Exhibit 25. Have you seen this
5 docunent before?
6 A | have.
7 Q And who prepared this docunent?
8 A | did.
9 Q Under the section titled "Savannah" on the
10 very first page, if you go down, it has store |ocation
11 26868.
12 A Uh- huh.
13 MR, HALEY: I'msorry, just --
14 THE W TNESS:  Yes.
15 MR, HALEY: Thanks.
16 | was just rem nding the witness to
17 respond verbal ly.
18 M5. JAM SON:  Thank you.
19 Q (By Ms. Jamison) And under the col umm
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 | have to answer that? Yes, it is.
24 Q At the top of this page, it says
25 " Sept enber 2023 TTM" What does TTM stand for?
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1 A Trailing twel ve nonths.

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

3 from Cctober of '22 to Septenber of '23; is that

4 correct?

5 A Yes, that is 12 nonths.

6 Q Did you question why the rental for these

7 12 nmonths was nore than the rental set forth in the

8 ground | ease?

9 A No, because the |ease that we had showed that
10 what they were paying for Septenber, going back -- and
11 |"d have to | ook at the nonthly schedul e that we were
12 provi ded -- had what they were paying. So we did not
13 ask why they were paying nore earlier in the year per
14 the | ease that was in the data room but they were
15 payi ng towards the back end and what we -- what we
16 bel i eved was the rent was what they were paying, so...
17 Q Based on your anal ysis here, including the
18 $120, 015 annual rent paynment, was this an acceptable
19 | ocati on based on profitability?

20 A Thi s woul d have been acceptable at this

21 | evel . However, if you see, it's -- it was nmarked as a
22 potential restructure because of the sales |evel.

23 Q Wiy was the decision nmade not to restructure
24 this one?

25 A As | nentioned before, they focused on the
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1 third-party landlords. W had a limted anount of tine
2 in order to get the | ease negoti ati ons done.

3 Initially, there was a belief that this was BK. | 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 Prem er Kings, the focus was on third-party | andl ords.
7 Q On the very next page, there is another

8 spreadsheet. Can you tell ne what this is?

9 A It looks like it could be nonthly and sone

10 trailing twelve as of different points in tine, and

11 t hen an accunul ation of the nonthlies on a quarterly

12 basis, is ny guess.

13 Q Do you know who prepared this docunent?

14 A | don't recall

15 Q Do you know what the nunbers in the col umms
16 represent ?

17 A | believe it could be nonthly -- well,

18 it's -- | believe that the LTM colums or -- they seem
19 to be trailing-twelve-nonth sales as of that nonth, is
20 ny guess. And then the ones that are -- those could be
21 nonthly sales. | would have to add t hem up.
22 Q Wul d that have been gross or net sal es?
23 A Basically, everything we ook at is net
24 sal es.
25 Q So if these were net sales, would this nean
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1 that 26868 was an acceptable store to RRG financially?
2 A W wouldn't | ook at sales only to determ ne
3 whether it was acceptable financially.

4 Q You woul d | ook at the other benchmarks you

5 tal ked about earlier?

6 A That's correct.

7 Q And then if you turn to the next page, do you
8 know what these nunbers represent?

9 A This is potentially the rent per nonth.

10 Q Do you know who prepared this docunment?

11 A | don't. | don't recall. And it |ooks

12 simlar to the other docunents, so |I'mguessing it's
13 probably all on the sane file.

14 Q I f you | ook down at Store No. 26868, it shows
15 a wde 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 nunbers woul d have gone into
21 the net sales nunbers that we just |ooked at, right?
22 A It wouldn't go into net sales. It would go
23 I nto net operating profit.
24 Q | think the exhibit we just | ooked at was --
25 you had said that it was net nunbers.
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A You're tal king about this one (indicating)?

Q Yes.

A This, | said | thought it was sal es.

Q Sal es?

A Sal es.

Q And that woul d have been just sal es,
period --

A That's all it is, iIs sales.

Q -- not net?

A That is not net operating profit, no.

Q Next we're going to show you what's marked as
Plaintiff's Exhibit 28. Have you seen this docunent
bef ore?

(Di scussion off the record.)
(Recess taken.)

Q (By Ms. Jamson) So this is Plaintiff's
Exhibit No. 28. Have you seen this docunent before?

A | don't recall seeing this, no.

Q Does that nean that you don't know who
prepared it?

A That would nmean | don't know who prepared it,
that's correct.

Q " mgoing to show you what's marked as
Plaintiff's Exhibit 31. Have you ever seen this
bef ore?
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1 A Yes.

2 Q Can you tell nme who prepared this?

3 A It mght have been ne, but it was definitely
4 RRG

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

6 "Legal & Agreenents,"” No. 4, it says, "Devel opnent

7 agreenent, if any."

8 A Yep.

9 Q When was this docunent prepared? Before the
10 closing or after?

11 A This was way before the closing, but the

12 reference to the devel opnment agreenent is not your

13 docunent. This is did Prem er Kings have a devel opnent
14 agreenent with Burger King to open up a certain nunber
15 of locations, which when you're a franchisee, it is

16 very typical to have devel opnent agreenents with the
17 franchi sor.

18 Q These devel opnent agreenents with the

19 franchi sor, what are they docunenting?
20 A The nunmber of new | ocations you need to open.
21 Q So is it Burger King saying, "You have to
22 open this many new | ocati ons"?
23 A That's what we were trying to determne, if
24 there was a requirenent to open any new | ocati ons.
25 Q And this woul d have been a devel opnent

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 33 of 200



Page 34

1 agreenent between who that you're | ooking for?

2 A It woul d have been between Prem er Kings,

3 operating entity, and Burger King.

4 Q Were you aware of any potential devel opnent
5 agreenents with anyone ot her 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 devel opnent agreenent between Hol di ngs and

10 Premer Kings was not in the data room do you think it
11 shoul d have been in the data roon?

12 MR, HALEY: (njection.

13 You can answer.

14 THE WTNESS: It definitely should have

15 been in the data room Al contracts between

16 Prem er Kings operating and anyone should

17 have been in the data room

18 Q (By Ms. Jam son) Do the devel opnent

19 agreenents with Burger King, when they tell you the
20 nunber of stores, is it the nunber of stores that can
21 be opened or required to be opened?
22 A | believe it would depend on the devel opnent
23 agreenent.
24 Q Does it contain any terns -- does it require
25 or address anything other than the nunber of stores to
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1 be opened?

2 MR, HALEY: (njection.

3 You can answer.

4 The question is hypothetically?

5 THE WTNESS: Yeah, that's why |I'm

6 struggling, because | can speak to

7 devel opnment agreenents |'ve been subject to

8 i n other franchise concepts, and they are new

9 restaurants you are required to open.

10 Q (By Ms. Jamison) Wth -- in your experience,
11 who woul d be required to pay for the buildout and

12 construction of these stores?

13 A Whoever was subject to the devel opnent

14 agreenent.

15 Q So not Burger King?

16 A No.

17 Q ' mgoing to show you what's nmarked as

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

19 docunent before?
20 A Yes.
21 Q And this is addressed to Prem er Kings of
22 CGeorgia, Inc., the debtor?
23 A That's what it says.
24 Q And on the second page, is this a letter that
25 you si gned?
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1 A Yes.

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

3 Port Wentworth | ease, 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 tinme?

8 A That the | ease was $6, 000 a nonth, and it was
9 maki ng the store-level EBITDA associated with that.

10 And |'"'mgoing to say it here, had -- we were
11 aware that the | ease was sonething other than what the
12 | ease said, it would have been rejected, based on

13 econom cs, because the econom cs of the |ocation do not
14 make sense if you tack on that devel opnent agreenent

15 that you put in front of ne.

16 Q " mgoing to show you what's marked as

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

18 docunent before?

19 A Yes.
20 Q Were you involved in drafting this agreenent?
21 A Qur outside counsel drafted the agreenent.
22 Q Did you review and approve of this agreenent?
23 A | signed the agreenent.
24 Q Did you read it prior to signing it?
25 A | would have. | would have read it, yes.
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1 Q I f you | ook under "Recitals," the very first
2 paragraph, it states, "Wereas, Assignor, as tenant,
3 and Port Wentworth Fee Owner, LLC, as landlord, are
4 parties to that certain G ound Lease, dated as of
5 May 8, 2018, as anended by that certain Anendnent to
6 G ound Lease, dated August 3, 2018, and as subject to
7 that certain Devel opnent Agreenent between
8 Prem er Hol dings of CGeorgia, LLC and Assignor, dated
9 May 17, 2019."
10 When you reviewed this docunent, did you
11 notice the reference to the devel opnent agreenent?
12 A We di scussed this with our outside counsel.
13 Q Did you ask to see this devel opnent
14 agreenent ?
15 MR HALEY: (bjection. To the extent
16 the question is directed to conmuni cati ons
17 t hat were between the wi tness and counsel,
18 Instruct the wtness not to answer. To the
19 extent the witness is being asked whet her he
20 asked anyone el se to see the devel opnent
21 agreenent or whet her he saw t he devel opnent
22 agreenent at the tine he signed it, he can
23 answer .
24 THE WTNESS. So are you reasking or am
25 | answering?
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1 Q (By Ms. Jamison) | amreasking if you
2 asked --
3 A | did not see it prior to signing.
4 Q And you did sign this docunent, correct?
5 A | did, yes.
6 Q If you turn to the page past your signature,
7 there's a "Landl ord Consent to Assignnent and
8 Assunpti on of Lease."
9 s this a normal -- strike that.
10 Did you see this page when you signed --
11 A | don't recall
12 Q -- this docunent?
13 A | don't recall
14 Q And if you turn to the next page, there's a
15 devel opnent -- "Devel oper Consent to Assignnent and
16 Assunpti on of Lease."
17 Did you see this page prior to signing?
18 A | don't believe | did.
19 Q Do you know whet her Prem er Kings paid
20 Prem er Hol dings a cure paynent on the devel opnent
21 agreenent ?
22 A No.
23 Q Wul d Prem er Kings pay a cure paynent on a
24 docunent that was not being assuned?
25 A | don't know why you're asking ne that
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1 question. | don't know anything between those two
2 entities. | suggest you ask Prem er Kings.
3 Q "' mgoing to show you what's marked as
4 Plaintiff's Exhibit No. 39. Have you seen this
5 bef or e?
6 A Yes.
7 Q And if you'll | ook at paragraph 13 of this
8 conplaint, 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 renenber this being in
11 t he APA?
12 A | recall seeing this in the APA
13 Q And did you notice that it nmentioned an
14 agreenment with Prem er Kings of Georgia?
15 A Subsequent to, neaning in April or My, when
16 this thing first surfaced, is when that cane to |ight.
17 Q But you didn't notice it before?
18 A No, | did not notice it, and No. 13 refers to
19 it as "leases,"” and we believe there's one | ease, which
20 I's the ground | ease.
21 Q "' mgoing to show you what's marked as
22 Plaintiff's Exhibit No. 41. Have you seen this
23 bef ore?
24 A Yes.
25 Q Did you review this docunent before it was
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1 filed?

2 A Yes.

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

4 page 4 --

5 A Uh- huh.

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

7 anend a judgnent for m stake, inadvertence, surprise,
8 or excusabl e negl ect.

9 Do you think that the APA should be revised
10 because a m stake was nade with respect to the

11 devel opnent agreenent ?

12 MR, HALEY: (njection.

13 You can answer.

14 THE W TNESS:  Yes.

15 Q (By Ms. Jam son) Has RRG based on your

16 knowl edge, ever tried to get out of a contract based on
17 a m stake before?

18 MR. HALEY: (bjection.

19 You can answer.

20 THE WTNESS: | don't knowif it's a

21 m stake, so I'll say no.

22 Q (By Ms. Jami son) Based on your know edge 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 m stake?
3 MR, HALEY: (njection.
4 You can answer.
5 THE W TNESS: 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" onit.
9 A Uh- huh.
10 Q And then the follow ng 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 tinme prior to the
15 deadl i ne for assunption and rejection of |eases, 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 devel opnent agreenent dated May 17,
19 2019. "
20 s this an accurate statenent?
21 A It was ny belief when | signed this.
22 Q Did you do anything to confirmthat RRG and
23 Its advisors were not provided a copy of or access to
24 t he devel opnent agreenent prior to closing?
25 A | did a review of internal communications at

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 41 of 200



© 00 N o o~ wWw N

N N N N N N P B P PP R R R R
a A W N BB O © 0O N O 0o~ W N+, O

Page 42

this tine.

Q Did you reach out to STNL to ask thenf?

A | don't know that | did prior to this, um--
prior to this.

Q Did you search your emails prior to executing
the affidavit?

A | did look at internal; but | think, as we've
al ready established, there was an email | was copi ed on
that | had not found prior to this.

Q I n paragraph 11, the second sentence states,
"For this reason al one, RRG woul d have never assuned
t he agreenent w thout know ng what paynent obligations
were entailed or having any ability to do so by
reference to an unidentified 'bank |oan.""

Does this nmean that RRG woul d not have
assuned t he devel opnent agreenent or the | ease?

A W woul d not assune any contract that we
didn't know the terns of. But if, for sone reason,
this was deened to be part of the |ease, which it is
not referenced to in the | ease, we would have rejected
both the |l ease and this. Again, it nmakes no economc
sense.

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

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 | have a broad idea.
7 M5. JAM SON: Peter, if it's okay with
8 you, we -- if we can take a break --
9 MR, HALEY: Sure.
10 M5. JAMSON: -- and let ne review ny
11 not es and docunents --
12 MR. HALEY: Sure.
13 M5. JAMSON: -- and then if | have sone
14 nore questi ons.
15 MR HALEY: Yeah, that's fine.
16 M5. JAM SON: Ckay.
17 (Recess taken.)
18 Q (By Ms. Jamison) So | know we had tal ked
19 about this earlier, but you said that you didn't review
20 every docunent in the data room right?
21 A | don't believe | did.
22 Q I f you did not, how are you sure that the
23 devel opnent agreenent was not in the data roon?
24 A Because | had downl oaded everything that was
25 in the data room so | did see what was in there.
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1 Q Were the -- were other docunents for the
2 Port Wentworth store in the data roonf?
3 A |"msure the | ease nust have been in there.
4 "' mnot sure what el se without |ooking at the |ist.
5 Q Did you nmake -- or did RRG nmake its decision
6 to take over these stores based on the docunents they
7 revi ewed or based on the financials?
8 A It woul d have been based on -- primarily on
9 the financials and then, you know, it -- it is
10 custonmary to | ook at contracts that are entered into by
11 t he people you're buying to see if you want them or you
12 don't want them So we would | ook 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 woul d make deci sions on those based on the terns.
17 Q Do you renenber when the deadline was to
18 reject the docunent -- to reject |eases?
19 A It was, | think, the end of Decenber,
20 believe. One of the things you put in front of ne, |
21 think it was dated Decenber 26t h.
22 Q So if you did not reject by that date, it was
23 just too late to reject docunents?
24 MR, HALEY: (njection.
25 You can answer if you know.
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1 THE WTNESS: | don't -- | believe there
2 was a deadline; but fromthe | egal point, |
3 can't answer.
4 Q (By Ms. Jamson) D d 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 | ooked at, which
9 contai ned your affidavit as Exhibit A --
10 A Ckay.
11 Q -- in paragraph 12 of that affidavit, it
12 states that with the devel opnent agreenent paynent of
13 approxi mately 11, 000 per nonth, that the total nonthly
14 tenancy cost for this |ocation would becone 17.05
15 percent of sales.
16 What was the -- on your benchmarks, what did
17 you consi der to be an appropriate percentage for
18 t enancy cost?
19 A W try to get between 8 and 9 percent, and we
20 started | ooking to renegotiate | eases of the Prem er
21 portfolio when they were over 10 percent. And |
22 bel i eve the hi ghest one was 13 percent, so this would
23 have far exceeded the top end of the range. And
24 applying the 11,000 per nonth al so reduces the
25 store-level operating profit to a point that we would
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have al so rejected.

Q Wien RRG took on this location, did it
believe that it could increase the sales for this
| ocati on?

A W ook at all the -- everything we buy and
try and i nprove the operations. The question becones
if it has a low |level of sales, there's just so much
you can do. So the expense structure has to be
comensurate with the sal es.

Q So when you were | ooking at sales, how far
back do you go to | ook at sal es?

A We | ooked at the trailing twelve.

Q So if the revenue increases for the store --

A Uh- huh.

Q -- then your tenancy cost wll go down,
right?

A As a percent of sales, it goes down.

Q And then if sales go down, then the tenancy
cost percentage would go up, right?

A That's correct.

Q Do you have any | ocations where sal es have
gone down and i ncreased the tenancy percentage to, say,
sonet hi ng over 10 percent?

A | would have to look. |'msure one of the 60

| ocati ons' sal es went down.
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1 Q If sales went down for a | ocation, would you
2 be able to close that | ocation?

3 A | woul d have to work with Burger King, and

4 typically they would | ook for the restaurant | osing

5 noney.

6 Q Wul d Burger King require you to keep open a
7 store that's | osing noney?

8 A They woul d - -

9 MR, HALEY: (bjection.

10 You can answer.

11 THE W TNESS: Ckay.

12 We have not formally asked to cl ose any

13 restaurants since we acquired them other

14 than two | ocations that were negoti ated when

15 we bought the 23. So |'mnot sure what they

16 woul d do.

17 What |'ve been told fromother people is

18 that they would |l ook to see if the restaurant

19 is losing noney before they would entertain a
20 di scussion. They would then | ook at history
21 and what they believe to be potential before
22 they would let you close it.
23 Q (By Ms. Jam son) Wuld they | ook at the rest
24 of the stores that you have as well ?
25 A They woul d | ook at the market. They woul d
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1 | ook at the systemas a whole. They would | ook at

2 custonmer service netrics. They would | ook at the rent.

3 They would | ook at the life of the | ease. They would

4 | ook at many factors.

5 Q So if you |l ooked at the trailing twelve

6 nont hs on sales, why did you not | ook at the trailing

7 twel ve nonths on the rental costs?

8 A Ve did.

9 Q And did you cone to any conclusion as to why
10 the rental cost had decreased in the |ast four nonths?
11 A We did not. We |ooked at what was -- |
12 believe it was nore than four nonths in the trailing
13 twelve in Septenber. But we saw that what was being
14 paid was what was in the | ease, and therefore that's
15 what we used.

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

17 consider it atypical for rent to be as | ow as $6, 000 on
18 a ground | ease?

19 MR. HALEY: (bjection.

20 You can answer.

21 THE WTNESS: W have -- | | ooked at the

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

23 there was actually at |east one, there may

24 have been nore, that was actually |ower than

25 the rent as a percent of sales for the -- for
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1 that | ocation at the 6,100 and what ever,
2 so. ..
3 Q (By Ms. Jamison) D d you |look at the cost to
4 build a store on the ground | ease?
5 A Wiy would | do that?
6 MR, HALEY: (bject -- (gesturing).
7 THE W TNESS: No.
8 Q (By Ms. Jam son) Wuld you assune that a
9 bui |l di ng pl aced on a ground | ease woul d have cost noney
10 to build the building?
11 MR. HALEY: (bjection.
12 You can answer.
13 THE W TNESS:  Yes.
14 Q (By Ms. Jamison) Do you know how nuch it
15 woul d cost to build an outfit of Burger King on a
16 ground | ease?
17 A | don't know what it would cost to build it
18 in that location. W 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 rebui | di ng, where would -- where are the funds com ng
22 fromto build that |ocation?
23 A Cash on hand and devel oping a line of credit.
24 M5. JAMSON: | think that's all | have.
25 MR. HALEY: Could we just go off the
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record for a second.
(Di scussion off the record.)
MR, HALEY: | don't have any questions.
(Deposition concluded at 11:45 a.m)
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1 CERTI FI CATE
2
3 STATE OF GEORG A
4 COUNTY OF COBB
5
6 |, MCHELLE M BOUDREAUX- PHI LLI PS, do hereby
7 certify that RANDY PIANIN, the w tness whose deposition
8 I s hereinbefore set forth, was duly sworn by ne and
9 t hat such deposition is a true record of the testinony
10 gi ven by such wi tness.
11
12 | further certify that | amnot related to
13 any of the parties to this action by blood or marriage
14 and that | amin no way interested in the outcone of
15 this matter.
16
17 I N W TNESS WHERECF, | have hereunto set ny
18 hand this 17th day of Septenber 2024.
19
20
M CHELLE M BOUDREAUX- PHI LLI PS, CCR
21
22
23
24
25
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1 PETER J. HALEY, Esq.

2 pet er . hal ey@el sonmul | i ns. com

3 Sept enber 17, 2024

4 RE: Prem er Holdings OF CGeorgia, LLC v. RRG O Jacksonville, LLC
5 9/ 10/ 2024, 30(b)(6) Randy Pianin (#6877182)

6 The above-referenced transcript is available for

7 revi ew.

8 Wthin the applicable tinefranme, the w tness should
9 read the testinony to verify its accuracy. If there are
10 any changes, the w tness should note those with the

11 reason, on the attached Errata Sheet.

12 The wi tness shoul d sign the Acknow edgnent of

13 Deponent and Errata and return to the deposing attorney.
14 Copi es should be sent to all counsel, and to Veritext at
15 CS- SOUTHEAST@Q/ERI TEXT. COM

16 Return conpleted errata within 30 days from

17 recei pt of testinony.

18 If the witness fails to do so within the tine

19 allotted, the transcript nay be used as if signed.
20
21
22 Yours,
23 Veritext Legal Solutions
24
25
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1 Prem er Holdings O Georgia, LLC v. RRG O Jacksonville, LLC
2 30(b) (6) Randy Pianin (#6877182)
3 ERRATA SHEET
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 Pi anin Dat e
25
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1 Prem er Holdings O Georgia, LLC v. RRG O Jacksonville, LLC

N

30(b)(6) Randy Pianin (#6877182)
ACKNOALEDGEMENT OF DEPONENT

A W

|, Randy Pianin, do hereby declare that I

ol

have read the foregoing transcript, | have nmade any

(o3}

corrections, additions, or changes | deened necessary as
7 not ed above to be appended hereto, and that the sane is
8 a true, correct and conplete transcript of the testinony
9 gi ven by ne.

10
11

12 Randy Pi anin Dat e
13 *If notary is required
14 SUBSCRI BED AND SWORN TO BEFORE ME THI S

15 DAY OF , 20

16
17
18

19 NOTARY PUBLI C
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 1is 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 1s i1l1ll or cannot
be found or refuses to sign. If the deposition 1is
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 1in 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.
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DEVELCPMERT AGREEMINL

THIS DEVELOIMENT AGREEZRIEN | s mude srid snigren i be and betwioan Premey Herldise s rl
dleerdla, LT 2 Georgds limited Labibity eompeny hereimafier called (e “Developer’ ) and Deeaier Kisgs of
Lienrgia Ine., & Georeis copporanon (feremafier coiled the "Chve e Opeiston™) un ol ghadi Z&s&_&j [
DEet Y

WITNESS LK

WHEREAR. Developsr aml Owned/Operanr desive o egtasllsh in ealling theic  agasemen!
eesning e isinship  obleaions and ights with respeut B the develupmens of g Burges King
restalieant o Cartnin propesty loogted Chatiam oty Georpia whieh 4o deseribed om Badiibin =a~ e Hy e
hineert s By Kame Store Nu 26068 7304 Highway 24, Fai Wenhvonh, Georme 11407 (e Y Bronives )

| WHEREAS, Developer gsd OwasrOpernmme nkninwisdze den his Developmom Acveement 1z fradc
mubjees 0 ke pravisiing herenl, and e terns and conditions JCany bk Joas. e prosseds of wiudl will e nsed
Loy chdsirlod e gmproveinents on e Veesises (kercinalier 2alled the ~Bank Loan™

WHEREAS, Devpioper il Owner/Operater acknowkedge ihiat e develument of Lhe Bremiuse i
wiade aubjucl fe the provisions beseod, it pamery ml rocond and e testig and condilms of that cormin fmualise
apreemenl enléepl ine Belwess Caacr/Clperaiur and  Bigees Kig Corporaion hergmatiar callad lhe
UIEEnc e Aseeimeal )

WER. PHEREITIRE, & consideration ol the paymenss aseeliafel agieed 1o he jaid and {e momoa
jcevenants and dgsvemsnts liorsimaiter et furth and ailicr saod g vsiable sonsideniioms, e
suiehens of whdal) are lerizhy aobo ol el ped, Bravétope and Owier/Operaiol aprew a8 aliaws:

! Development of ihe Premigey Froviloper fof atd iu colsidemstion of the s, covermunis.
agrovnents ang stipulaiony hersmakor meniennd, =esarved amd eoiigned, (o ke patd. ke andd pocfimel by
EhwierDperatorn by thése piesants does lisrely agree 1o annsinied & Burger King restauram o e Mremises
deseribed om Exbabit A7 Tor the use and beneli of the Ovwnty Operater apon e feisss and condlisms herealier
sut fonb and 0 complmee with e Project @ 2 Minctudisg ali plae ol speed Geaiimg (fsd appendices and
adilentume Siurein) Tor 4 Presjecs, as proy del, upcied . sl sagplamented By Hendon — uckosteds Arelizesis,
PO Gk " Pl and Speeilicone 'L, widch ae seomorater liepeis v peferenue Lenieerlvelyv. the ~Prgjeel )

2. Azem: Mg fenn of the Development Agremmem shall commeisg on e date iercol and steail
Temiale ety (200 vidre fem the date heved! tike " Tummisasion e,

3 Deglppment Fee  Omusasiipeiator sgrods o pay i Brevaiimsr willvun deducnon, w0 off w
dbalemenl dad Sl presdous dolce or demand Wee fer o emthly develasment les an ghe s iy o each
manth cammeansisg o _J.JI.';I_,’EE.,% 0T el eRmEERdng through the Fernainubion Paare. eaual 2 fa) the
Reveluper’s deb senviae pavimen? assacined Wik the Sevelopment o 1he Proajec, telugdong wathens Esmiemion
ider e Bask s, plus (8) snstdesaistotiveover sal/grodit Tos o0 100 00

“ Lodlg and TRpences, Lach Pamy agrees 0 pay s own corts il oxpetnes inciivied i eomieetion witl
o propusals, vesponses, and egatlanion ¢ e transactions camtemnlaied herein. nejuding all sses snid A ponyEs
e (1 o bon with e prepasatios of sy siedies or resort, sirvELs ol ApEEahals e G A prcssient or

| viheypyaEe.
3 Asstenment, Vs Aureement s Tt asslunable. wowem lat the De clpor ahill frave ihe dght &
iyt bo nsmmn 48 s oelyy and anligauons I asd @ die Prosegl and m ianster this A IR et o Eny e
(herent s g wdlilnne o1 the Developer 1l agiess (o ganiim assygiedt Ol imastons o vhe Developer and 1w b
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PEVELOPMENT AGREEMEN'|

THIE DEVELOPMEN | AGREEMENT is made und entered mia by and betwean Pramicr Holdings of
Cieorgin, LLC a Cleorgin limited lability campany hersinafter called the "Dewloper™) and Premser Kings nl
Ueargia lie @ Georgin corponon (hereinaller valled (e "Owner/Operator”) i o aboi MJA;,IL 71, Tusy
2019

WITNESSETH

WIIEREAS. Developer and Owner/Operatnr desite 1 esiablish 1 writing (heie  agreement
someernime Iheir reladvnship. abligitions and rights  wit fespeel Go be developinen of o Burger King
resthurant oh cerisin property lecated Charbam Lanety. Geongin which s deseribed on Fxhibie A" and o he
Knowan s Burger Iing Store No, 26868, 7306 Highway 21 Pord Wentworth, Clemigra 21407 (the Preimisos ™).

WHEREAS, Developer and Uwher/Dperator achnowledye thin (his Develapment Agreemeni | mude
sibgact ta the (ravisions hereal; and the 1erms gl conditions of uny bank luen. the proceeds ol whiel will be gsed
to canstruct the lmproverenis on e Premises (herenafrer called (e “Bank Laan'™)

WHERFAS, Develnper and Owner/Operator scknowledge that the devdlopment of the Premises i
mude silyust by the provisions hercol all mriters of record and ie terme and conditions of thut certam Tranchise
apreement emered e between Owmer/Opeator anyd Burger  King Uaiporation (hereinafer called (he
“Franthiiae Arresment |.

NOW. THERLFORE, m comstderarion of the payiments Weteialter anjesd (0 he puinl ol e i al
sovenints and wgieements heveingfier ser forh and olier sood wnd valusble consideratlons. fhe recelpt dnil
sutlicieney af which are herehy qekiomdadged, Develuper md | Paner/Upemoar agroe e follows

| Developmem ol e Prennses: Lieveloper, lor and m consideriion of the lope L OV EaRdls,
agreemenis aud slipulations hereinafier menhiomed, reserved and comained, M be prid kept aud prerformed by
Dwnel/permtar. by (lgse presemms dies leveby agree W canstivct o Burger King iestagran an the Prontlses
(escribed on Exhibit =A™ for the nse and bengfit of (he Owner/Dperoor upen 1he terms and condilions herelna fler
st forth and in camplismee with the Project TR Mine luding a1l plans amd sprecifiedtivine (and Appendices and
hddendums therero) for the Pragect, g provided. updated, om! supplemented by Headon © Mikesiein Archilecrs.

P tehe "Plans and Specilleations”™ ), which are ineorporsted herein by referane (oallectively. the “Praject™).
= Term: The term of the Development Agreement shall sommence i the dale hgrent and i)

tewiimate bwenly (20 veurs o the dare herend (the  Venination Dy,

1 Develupmem Fee. OwinenOperator agreds (o pas 0 Developer. wathow destuetion, =& oIT or
abiement wnd wiilioue previos notice o demind thererir, a gombily develapinent fee on (he [irst day ol euch
month comimencing on _JUNEE 3019 and comtinuing theangh the  Tevnmaiion Date cynal o 1) ke
Developur's debt service puyment assocuted will (Ine dey elupment af e Project including withool Hmimtom

wider the Bank Loan, plus () an adwinistrative/overhead/profil fee o S 100,00,

i Costs und Expenses. uach Pary agrees Lo pav ils awn eosts aml EXPEEEs Meurred in connedion it
the jrvpasuls. responses. and negotiabion of the iramsactions suatemplaed herein, mchiding all cosw amd eypewes
eurred In canneetinn with the preparation of any studies o repons, alrveys, o approvals foe ilig Agreement o
nthieryise,

7 Assienment, This Agreameni 15 ool assiunable, except (hat 1lic Lievelnpen shiall have the mghl a1
iy Le w @szien all s ghis st ebllgations im and ra the Troec and o tansler s ACTVCIMENT W any ||
tereol Lo any atfifinle of the Deyeluper i agroes 10 assunie assianed ubligasions o (e Pevelapar in aud (v the

Muie £
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340,766.26

1197 250 Monument Road Jacksonville FL 32225 PKGA Jacksonville-Brunswick, FL 6,360.00 15.00 3,077.42 Burger King Corporation Royal Restaurant Group (Jacksonville) 1/15/2024 3,282.58 #N/A 1197-Jacksonvill 6,360.00

1404 11711 Abercorn Street Savannah GA 31419 PKGA Savannah, GA 7,933.33 15.00 3,838.71 Burger King Corporation Royal Restaurant Group (Savannah) 1/15/2024 4,094.62 #N/A ' 1404-Savannah - t

1471 1295 RIBAUT RD Beaufort sC 29902 PKGA Savannah, GA 9,295.13 15.00 4,497.64 YSB Capital Royal Restaurant Group {Savannah) 1/15/2024 4,797.49 #N/A 1471-Beaufort

1551 4241 Augusta Road Garden City GA 31408 PKGA Savannah, GA 8,527.66 15.00 4,126.29 Burger King Corporation Royal Restaurant Group (Savannah) 1/15/2024 4,401.37 #N/A 1551-Garden Cit;

1691 5015 New Jesup Hwy Brunswick GA 31520 PKGA Jacksonvilie-Brunswick, FL - 5,000.00 15.00 2,419.35 BQK 5015, LLLC Royal Restaurant Group (Savannah) 1/15/2024 2,580.65 #N/A 1691 - Brnswk /

1724 5922 Merrill Road Jacksonville FL 32277 PKGA Jacksonville-Brunswick, FL 3,885.88 15.00 1,880.26 Burger King Corporation Royal Restaurant Group (Jacksonville) 1/15/2024 2,005.62 #N/A 1724-Jacksonvills

2124 1710 Memorial Drive Waycross GA 31501 PKGA Jacksonville-Brunswick, FL 7,290.10 15.00 3,527.47 SRJ Ventures Roval Restaurant Group (Savannah) 1/15/2024 3,121.29 6047.5 i 2124 - Waycross

2397 998 Sunset Blvd Loc 129 Jesup GA 31545 PKGA Savannah, GA 9,284.83 15.00 4,492.66 Burger King Corporation ! Royal Restaurant Group (Savannah) 1/15/2024 4,792.17 #N/A ~ 2397 - Jesup / Su /28

3048 18770 WHYTE HARDEE BLVD Hardeeville sC 29927 PKGA Savannah, GA 8,687.02 15.00 4,203.40 Dutchtown Villas Apartments, LLC Royal Restaurant Group {Savannah) 1/15/2024 3,590.54 6956.67 ’ 3048-Hardeeville 6,956.67

5571 415 US HIGHWAY 80 E, POOLER Pooler GA 31322 PKGA Savannah, GA 8,991.71 15.00 4,350.83 College Street Station, LLC Royal Restaurant Group (Savannah) 1/15/2024 3,260.60 6317.42 5571-Pooler 6,317.42

322 601 Martin Luther King Blvd Savannah GA 31401 PKGA Savannah, GA 13,779.07 15.00 6,667.29 Crown Premier Properties, LLC Royal Restaurant Group (Savannah) 1/15/2024 7,111.78 #N/A 322-Savannah 13,779.07

7068 13180 Atlantic Blvd Jacksonville FL 32225 PKGA Jacksonville-Brunswick, FL 9,920.28 15.00 4,800.14 Burger King Corporation Royal Restaurant Group {Jacksonville) 1/15/2024 5,120.14 H#N/JA 7068-Jacksonvilléi

1226 14 W. DeRenne Ave Savannah GA 31405 PKGA Savannah, GA 13,251.44 15.00 6,411.99 Crown Premier Properties, LLC Royal Restaurant Group {Savannah) 1/15/2024 6,839.45 #N/A - . 1226-Savannah 13,251.44

8907 1162 Boone Ave Ext E Kingsland GA 31548 PKGA Jacksonville-Brunswick, FL 13,606.00 15.00 6,583.55 Premier Kings Holdings of Georgia, LLC Royal Restaurant Group (lacksonville) 1/15/2024 7,022.45 NA 7,022.45 7,022 7 8907 - Kingsland 13,606.00

9942 9090 Merrill Road ) Jacksonville FL 32225 PKGA Jacksonville-Brunswick, FL 7,086.25 15.00 3,428.83 Isram Merrill Royal Restaurant Group (lacksonville) 1/15/2024 3,657.42 H#N/A 9942-jacksonvill 7,086.25

10241  Highway 251 Magnolia Bluffs Darien GA 31305 PKGA Savannah, GA 6,809.00 15.00 3,294.68 Premier Kings Holdings of Georgia, LLC Royal Restaurant Group (Savannah) 1/15/2024 3,514.32 3,514.32 - 3,514 10241 - Darien 6,809.00

10893 815 Eima G. Miles Parkway Hinesville GA 31313 PKGA Savannah, GA 12,940.96 15.00 6,261.75 Crown Premier Properties, LLC Rovyal Restaurant Group (Savannah) 1/15/2024 6,679.21 H#NSA ) 10893-Hinesville 12,940.96

14614 602 Fair Road Statesboro GA 30458 PKGA Savannah, GA 15,019.10 15.00 7,267.31 Crown Premier Properties, LLC Royal Restaurant Group {Savannah) 1/15/2024 7,751.79 #N/A : 14614-Statesbor 15,019.10
23049 496 Jimmy Deloach Parkway Savannah GA 31407 PKGA Savannah, GA 11,244.03 15.00 5,440.66 Crown Premier Properties, LLC Royal Restaurant Group (Savannah) 1/15/2024 5,803.37 H#N/A - 23049-Savannah 11,244.03
: 12107 115 Golden Isles Plaza Brunswick GA 31520 PKGA Jacksonville-Brunswick, FL 12,874.00 15.00 6,229.35 Premier Kings Holdings of Georgia, LLC Rovyal Restaurant Group (Savannah) 1/15/2024 6,644.65 6,644.65 6,645 12107 - Brnswk 12,874.00

12792 3527 Highway 84 West Blackshear GA 31516 PKGA Savannah, GA 9,916.00 15.00 4,798.06 Premier Kings Holdings of Georgia, LLC Royal Restaurant Group (Savannah} 1/15/2024 5,117.94 5,117.94 5,118 12792 - Blackshe 9,916.00

12906 8257 £ MAIN 5T Ridgeland SC 29936 PKGA Savannah, GA 7.463.10 15.00 3,611.18 ) Gisel LLC Royal Restaurant Group {Savannah) 1/15/2024 4,650,49 9010.33 9190.54 Starting P2 12906-Ridgelanc 9,190.54
; 14209 201 MUSEUM ST Hilton Head island SC 29926 PKGA Savannah, GA 9,729.71 15.00 4,707.92 GRD Family Properties Royal Restaurant Group (Savannah) 1/15/2024 3,827.91 7416.58 14209-Hilton He. 7,416.58
13243 154 5, Main St. Baxley GA 31513 PKGA Savannah, GA 10,534.00 15.00 5,097.10 Premier Kings Holdings of Georgia, LLC Royal Restaurant Group (Savannah) 1/15/2024 5,436.90 5,436.90 - 5,437 13243-Baxley 10,534.00
; 26868 7304 Hwy 21 Port Wentworth  GA 31407 PKGA Savannah, GA 6,164.92 15.00 2,983.03 Port Wentworth Fee Owner Royal Restaurant Group {Savannah) 1/15/2024 3,181.89 #N/A 26868-Port Wen 6,164.92
{ 15499 13049 North Main 5t #15499 (w/playg) Jacksonvilfe FL . 32218 PKGA Jacksonville-Brunswick, FL 14,022.00 15.00 6,784.84 Premier Kings Holdings of Georgia, LLC Rovyal Restaurant Group (Jacksonville) 1/15/2024 5,419.35 10500 7,237.16 5,419 15499-Jacksonvi 10,500.00
[ 23155 3 BAYLOR BROOX DR : Okatie sC 29909 PKGA Savannah, GA ' 11,250.00 15.00 5,443.55 Rave RE, LLC Royal Restaurant Group (Savannah) 1/15/2024 5,806.45 H#N/A o 23155-Ckatie 11,250.00
11309 462581 SR 200 Yulee FL 32097 PKGA Jacksonville-Brunswick, FL 11,077.50 15.00 5,360.08 South Coast Enterprises, LLC Rovyal Restaurant Group {Jacksonviile) 1/15/2024 5,717.42 #N/A 11309-Yulee 11,077.50
1 16751 184 S, Hwy 17 East Palatka FL 32131 PKGA Jacksonvilie-Brunswick, FL 11,077.50 15.00 5,360.08 South Coast Enterprises, LLC Royal Restaurant Group (Jacksonville) 1/15/2024 5,717.42 #N/A 16751-East Palat 11,077.50
14 19411  24555R 207 St Augustine FL. 32084 PKGA Jacksonville-Brunswick, FL 11,025.00 15.00 5,334.68 South Coast Enterprises, LLC Rovyal Restaurant Group {Jacksonville) 1/15/2024 5,690.32 HN/A 19411-Jacksonvi 11,025.00
23806 . 2430 Osborne Rd St Mary's GA 31558 PKGA Jacksonville-Brunswick, FL 9,111.00 15.00 4,408.55 Premier Kings Holdings of Georgia, LLC Royal Restaurant Group {Jacksonville} 1/15/2024 4,172.04 8083.33 4,702.45 4,172 23806-5t Marys 8,083.33
5910 Ogeehee Road Savannah GA 31419 PKGA Savannah, GA 12,541.67 15.00 6,068.55 Grant Realty Corp Royal Restaurant Group {Savannah) - 1/15/2024 5,310.54 10289.17 24560-Savannah 10,289.17
‘ 4660 Hwy 17 Richmond Hill GA 31324 PKGA Savannah, GA 13,538.18 15.00 6,550.73 Premier Holdings of Georgia, LLC Royal Restaurant Group (Savannah) 1/15/2024 5,161.29 10000 6,987.45 5,161 25837-Richmonc 10,000.00
i 13708 East Oglethorpe Hwy Midway GA 31320  PKGA  Savannah, GA 13,376.90 15.00 6,472.69 Premier Holdings of Georgia, LLC Royal Restaurant Group (Savannah) 1/15/2024 4,946.23 9583.33 6,904.21 4,946 26749-Midway 9,583.33
% 13106 13404 Sutton Park Dr. Jacksonville FL ° 32224 PKGA Jacksonville-Brunswick, FL 11,130.00 15.00 5,385.48 TYLER BK ASSOCIATES LLC Rovyal Restaurant Group (Jacksonville) 1/15/2024 4,053,25 7853.17 13106-Jacksonvi 7,853.17
;’ 3200 W Cleveland Street . Nahunta GA 31553 PKGA Jacksonville-Brunswick, FL 12,230.14 15.00 5,917.81 Premier Holdings of Georgia, LLC Royal Restaurant Group {Savannah) 1/15/2024 5,505.38 10666.67 6,312.33 ) 5,505 27690-Nahunta 10,666.67
3
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DEVELOFMENT AGREENMENT

THISDEVELOPMENT AGREIEMEMT is made and enderad mite by apd betwesn Prentier Hildimgs of
Oeorgia, LLE, g Georgin limited Habiline company heremulier called (hy "Developer” | and Promicr Kines ol
ueargla Ine,. 4 Qeargla corparation (hereinafier called tie "Crner/Cperatod”) on o abious PO T, LU0
g,

WITNESSETH:

WIHLREAS. Developer and (hwper/Operntor desine G establish in writing dieir  ogreement
someerim then relaionship, obligations and righis with respect 0 the development o o Burger King
restihipanil wne certain property loeated Chatham County, Georpia winelr is deseribod v Exhibit =A™ amd o be
hivowen ws Bureer Kinu Store Nu, 20868, 7304 Yhehway 21 Pore Wentwan h, Georety 31407 (ihe * Premises” |,

WHEREAS. Developer and Owner/Operster schiwwladpe thal dis Develapment Agraenent 1= ingu
wibjed! 1o the pwoviziuns hiereol. and the teemy and conditions of auy bank logn, (e proceeds ol which will be osd
o eonstinct e impn vements on (e Premilses (heremilier called e “Bank | aan®)

WHEREAS, Dreveloper and ChwnerOperoior ackpowledze that the develppment of the Promises s
made subject to e provisions hereol, all maters of record, and e terms and cond\fons of that certrin ranclise
agreenient emered  imo  between  Ohwnet/Opersior and  Burgss Kipp Carprmton (hergimlier called e
“Eranelinse Agreemant ).

MW THEREFORE. in consideralion ul the pavments hereinatter ageead (o be paid umd (o mu il
covenants and ngreenents hersinaiier ser forh wd uilier good and yiliable pansiderations, e recopt i
sutfleleney of which one hevehy achgowledeed, Developer nnd Ovaiterd Iperaiar agiee 15 followa:

| Developmuent ol tle Premises, Develepern, for and in considemtion ol e [oes, covemmns
gergements and siipulitions hereinalier mentioned, reserved and contimined. 1o be puid, Kepd mid perfdmed by
GvnerOiperator, by these prosents dues bursks agree (o constict 0 Borger King restaurant o ihe Praanses
desceribiadd i hshilie “A tor the wse wnd begedic ol the Owner/Operator wpon the 1@rus and conditions herenatier
sgl fortfi and m complmee with the Project AL inciuding il plans and specifications (amd appendices and
addendisms theiowa) for the Progeet. gs provided, updwied. and supplomented by Hendon o Nuckestein Ardhitecrs.
PC (e “Flaps wnd Specifications™), whieh ave incorporsbed herein by reterence (ool ively, e Project™)

. | et Flie term of the Develapment Agrecnienl shdl conmeiee o e daike hereal” and shall
rerminate twenty (200 vears o the tate hereaf (e “Termimution, Dae'™,

3 Development Fee, Uwier' Opcrailer agrees 1o puy o Devidoper. withoue deduelinn, s aff ar
Hhatement, and withoul previons notes ar demand therefor, 2 monthly deyeloprment fee on tie frst day of guch
month commeneing o __.L_"Iji']ﬂ'[ 1 and eantinging eonsh e Termmddon Date egqual w a) e
Peviloper’s dehi service paviment associmed with the develapment of the Praject inetading withaw lmilation
under the Bank Laan. plus () an administrtive'overhead/profit fee of 5 HHL00,

4, Coste sl bxpenses, Each Party agrees 0 pay ns o cogis wel expenses lneumred b gonneeiion with
e proposils, raspanses. and nagatloton of the trancactions comenplaed harein, ineluding all costs and eypanses
menrresd i comnoelion with the preparadon ol any smdles oF repors, sueveys, s appmyals foriils Agreement o
e

Assigininent, This Agrevinent fs ool assigimble, sxeept Lol (he Leveloper shall Bave cha nghl m
any Lme 1o assian all s rghte aid obigations in and o othe Project and W ransler (b Agregment or any part
Ihermal (o wny alfiline of the Developer thal agrees (o Hgslime pasigned obligations of e Develaper i ond o e
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EXHIBIT 3

SALE AGREEMENT

[Assignment of Development Agreement -
7304 Georgia Highway 21, Port Wentworth, GA 31407}

This Sale Agreement (the “Agreement”) is made and entered into by and between PREMIER
HOLDINGS OF GEORGIA, LLC, a Georgia limited liability company ("Seller"), and G COASTAL
PROPERTIES, INC., a Georgia corporation (“Purchaser™) effective as of April 5, 2024 (the “Effective
Date™). Seller and Purchaser shall sometimes be individually referred to as a “Party” or collectively as
“Parties”.

RECITALS

A. Seller is a party to that certain Development Agreement dated May 17, 2019, by and
between Seller, as Developer, and Premier Kings of Georgia, Inc. (“PKGA”), as Owner/Operator, a copy
of which, as amended, is attached hereto as EXHIBIT “A” and incorporated herein by reference
(“Development Agreement”), whereby Seller, as Developer, agreed to construct a Burger King
restaurant, referenced as Burger King Store No. 26868, Project #Jll26-04 (the “Project”) for PKGA
on the real property located at 7304 Highway 21, Port Wentworth, Calhoun County Georgia 31407,
which real property is more particularly described in the Development Agreement.

B. The Development Agreement has heretofore been assigned to RRG of Jacksonville, LLC
("RRG") pursuant to that certain Asset Purchase Agreement dated as of October 25, 2023, by and
between PKGA, RRG and others, as amended.

C. Jaipal Gill ("Gill") is an affiliate of Seller based on Gill owning a fifty percent (50%)
membership interest in Seller, and likewise owning 100% of the capital stock of Purchaser.

D. The Development Agreement permits Seller the right at any time to assign all its rights
and obligations in and to the Project and to assign and transfer the Development Agreement or any part
thereof to any affiliate of Seller that agrees to assume assigned obligations of Seller under the
Development Agreement.

E. Purchaser and Seller desire to enter into this Agreement to set forth the terms whereby
Seller will assign to Purchaser all its rights and obligations in and to the Project and transfer the
Development Agreement to Purchaser, and Purchaser will assume the assigned obligations of Seller
under the Development Agreement.

NOW, THEREFORE, in consideration of the premises, payment by Purchaser to Seller of the
Purchase Price listed herein, the mutual promises and other good and valuable consideration set forth in
this Agreement, the receipt and sufficiency of which are hereby acknowledged, Purchaser and Seller,
intending to be legally bound, do hereby agree as follows:

AGREEMENT

L. Seller hereby agrees to assign, grant, convey, transfer and set over to Purchaser all of
Seller's right, title and interest in, to and under the Development Agreement, including without limitation
all Seller’s rights in and to the Project and under the Development Agreement (the “Development
Rights™), together with all of Seller’s obligations under the Development Agreement accruing on and
after the Effective Date. Purchaser hereby agrees to accept assignment of Seller’s right, title and interest
in, to and under the Development Agreement, including all Development Rights, and further agrees to

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 PREMHAP0001739



assume and perform as of the Effective Date, any and all obligations of Seller accruing or to be performed
under the Development Agreement,

2. The closing of the assignment and assumption of the Development Agreement pursuant
to this Agreement (the “Closing™) will occur on April 5, 2024 (the “Closing Date”). The Closing will
be conducted by Seller’s attorney, Gilpin Givhan PC (“GG™), in Montgomery, Alabama (the “Closing
Attorney’). The Parties agree that the Closing will occur simultaneously with the closing of that certain
Purchase and Sale Agreement between Purchaser and Seller providing for the sale and purchase by Seller
to Purchaser of the land, building and real property that together comprise the Burger King restaurant
located at 13200 W. Cleveland St; Nahunta, Georgia (the "Nahunta Sale Transaction").

3. The purchase price payable by Purchaser to Seller for assignment of the Development
Agreement will be $854,635.36 (the “Purchase Price™). Purchaser will pay the Purchase Price at Closing,
in a single lump sum, by wire transfer, or by certified or other immediately available funds, per payment
instructions provided by Seller, as further provided herein.

4, Seller will deliver to Purchaser at the Closing the Development Agreement subject to the
existing mortgages and other liens and encumbrances filed of record against Seller by First Horizon
Bank relating to that certain real estate loan in the original principal amount of $1,030,000 and an
equipment loan in the original principal amount of $517,500, each advanced by Iberia Bank and later
acquired and assumed by First Horizon Bank (the "First Horizon Bank Loans™).

5. Ator prior to the Closing:
(a) Seller and Purchaser will execute and deliver an Assignment and Assumption

Agreement in the form attached hereto as EXHIBIT “B” and incorporated herein by reference (the
“Assignment Agreement”); and

b Seller will pay or cause to be paid (i) all monies and costs required in connection
with the release or termination of any liens or encumbrances created or permitted by Seller pursuant to
Section 4 herein; and (ii) all fees and charges for services furnished as Closing Attorney; and

() Purchaser will pay the Purchase Price in accordance with this Agreement; and

(d)  Purchaser and Seller agree to prorate the monthly development fee due and
payable under the Development Agreement for the month of April 2024 when paid by RRG. Purchaser
will promptly remit and deliver to Seller the accrued but unpaid monthly development fees due and
payable to Seller by RRG, as successor Owner/Operator, for the first calendar quarter ending March 31,
2024, recovered in any judgment or other resolution of the legal action filed by Seller against RRG in
that certain Complaint / adversarial proceeding heretofore filed by Seller in the United States Bankruptcy
Court for the Northern District of Alabama, Northern Division, a copy of which has been delivered to
Purchaser.

(e) A Closing Statement will be executed by Purchaser and Seller at Closing directing
payment of the Purchase Price by wire transfer directly to First Horizon Bank, pursuant to wire transfer
instructions provided by First Horizon Bank in payment of First Horizon Bank Loans. It is acknowledged
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and agreed by the Parties that the Purchase Price payment, coupled with proceeds from the Closing of
the Nahunta Sale Transaction, will be applied to pay the First Horizon Bank Loans.

6. Purchaser may assign this Agreement to a limited liability company, corporation or other
legal entity wholly owned or controlled by Purchaser; provided, however, that Purchaser shall notify
Seller in writing regarding such assignment and such assignment shall not relieve Purchaser of any
obligation under this Agreement.

7. This Agreement and the obligations of the parties hereunder shall be binding upon and
inure to the benefit of the Parties hereto and their respective successors and assigns, shall be governed
and construed in accordance with the laws of the State of Georgia and may not be modified or amended
other than by a written agreement signed by the Party to be charged therewith.

8. Seller and Purchaser hereby covenant and agree that, at or after the Effective Date, each
shall, at the request of other Party, promptly execute and deliver, or cause to be executed and delivered,
to the other Party such further instruments and to take such further actions as may be necessary to carry
out the purposes and intent of this Agreement.

9. To facilitate execution, this Agreement may be executed in as many counterparts as may
be convenient or required. It will not be necessary that the signature of, or on behalf of, each party, or
that the signature of all persons required to bind any party, appear on each counterpart. All counterparts
will collectively constitute a single instrument. It will not be necessary in making proof of this
Agreement or any required consent to produce or account for more than a single counterpart containing
the respective signatures of, or on behalf of, each of the parties thereto. Any signature to any counterpart
may be detached from such counterpart without impairing the legal effect of the signatures thereon and
thereafter attached to another counterpart identical thereto except having attached to it additional
signature pages. Delivery of an executed counterpart of this Agreement or any required consent by tele
facsimile or any other form of electronic transmission will be equally as effective as delivery of an
original executed counterpart thereof. Any party delivering an executed counterpart of this Agreement
or any required consent by tele facsimile or other electronic means also will deliver an original executed
counterpart of such instrument, but the failure to deliver an original executed counterpart will not affect
the validity, enforceability, and binding effect thereof.

10.  Purchaser hereby acknowledges and agrees that (i) this Agreement has been prepared by
GG, in its capacity as Seller’s attorney; (ii) GG represents and will represent Seller at all times and in all
respects in connection with the purchase and sale of the Property, and GG has not represented and will
not represent Purchaser at any time or in any respect in connection with the purchase and sale of the
Property, including without limitation in connection with the Closing as contemplated in Section 2
herein; and Purchaser hereby consents to such representation and waives in all respects any and all
conflicts of interest whatsoever arising in connection therewith; and (iii) Purchaser has retained or has
had adequate opportunity to retain separate legal counsel in regard to the purchase and sale of the
Property.

[SIGNATURE PAGES FOLLOW]
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SELLER SIGNATURE PAGE TO SALE AGREEMENT

[Assignment of Development Agreement -
7304 Georgia Highway 21, Port Wentworth, GA 31407]

IN WITNESS WHEREOF, Seller and Purchaser have duly executed this Agreement as
of the Effective Date.

SELLER:

PREMIER HOLDINGS OF GEORGIA, LLC,
a Georgia limited hability company

B}" . i) ’\{- 2 0{‘@*
Name: loginder Sid

Title: Manager

By: ~
Name: Jaipal Gill
Title: Manager

[PURCHASER SIGNATURE PAGE FOLLOWS]
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PURCHASER SIGNATURE PAGE TO SALE AGREEMENT
[Assignment of Development Agreement -
7304 Georgia Highway 21, Port Wentworth, GA 31407]
PURCHASER:

JG COASTAL PROPERTIES, INC,,
a Georgia corporation

By: s

Name: Jaipal (Jay) Gill
Its: President
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EXHIBIT 4

Promissory Note
Principal Amount $ 500,000.00 Dated: 3/27/24

State Of Georgia

For Value Received, the undersigned Jaipal (Jay) Gill (Borrower) with ss# [ NEEEEEEE her<by promises to pay
Sal Akturk (holder) to the order of the principal sum of Five Hundred Thousand Dollars ($ 500000.00).

The interest on this note will be 12 % per annum on the unpaid balance. The initial term is 3 years and after that the
note will be renewed every year if nceded if all the interest is paid and made current.

All payments shall be first applied to interest and balance to principal. This note may be prepaid, at any time, in
whole in part, without penalty. All prepayments shall be applied in reverse order of maturity.

In the event this note shall be in default, and placed with an attorney for collection, then the undersigned agrees to
pay as reasonable attorney fees and costs of collection. Payments not made within five (5) days of separation shall
be subject to a late charge of 20.0% of said payments hereunder shall be to such address as may from time be
designated by holder hereof.

The undersigned and all other parties to this note, whether as endorsers, guarantors or sureties, agree to remain fully
hereunder until this note shall be fully paid and waived demand. Presentment and protest and all notices thereto and
further agree to remain bound.

No modification or indulgence by the holder hereof shall be binding unless in writing; and indulgence on any one
occasion shall be an indulgence for any or other future occasion. Any modification or change of terms, hereunder
granted by the holder hereof, shall be valid binding upon each of the undersigned. Notwithstanding the
acknowledgment of any of the undersigned, and each of the undersigned does hereby irrevocably grant, to each of
the others a power of attorney to enter any such modification on their behalf. The rights of the holder hereof shall be
cumulative and not necessarily successive. This shall take effect as a sealed instrument and shall be construed,
governed and enforced in accordance with the laws of State first appearing at the head of this note. The undersigned
hereby execute this note as principals and as sureties.

Signed in the pr e of:

Date ‘3!7’/7!1‘%

Witness:

Witness: @ Date S l 2 7‘ Z,‘-'f
Nt

GUARANTY

We undersigned jointly and severally guarantee the prompt and punctual payment of all moneys due under the

aforesaid note and agree to remain bound until fully paid.
In presence o
Witness: ﬁ Guarantor: % Date: 3{2 7} 2 ‘1

A IV TTIANAY '
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EXHIBIT 5

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

In re: (Chapter 11)
PREMIER KINGS, INC,, et al.,* Case No. 23-02871-TOM
Debtors. Jointly Administered

PREMIER HOLDINGS OF GEORGIA, LLC

Plaintiff, Adversary Proceeding
No. 23-02871-TOM

RRG OF JACKSONVILLE, LLC

Defendant.

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

! 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].

4874-7790-7678 v.3
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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

2
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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:

@) 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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(©) 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.

5
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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 (1) Authorizing Rejection of Unexpired Leases, and (1) 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

7
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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:

9
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For the Objections,

RRG of Jacksonville, LLC

By its attorneys,

/sl 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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