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UNITED STATES BANKRUPTCY COURT 
 

EASTERN DISTRICT OF LOUISIANA 
 

IN RE:       * CASE NO.  16-11007 
       * 
DL LABS, LLC     * SECTION “B” 
       * 
   Debtor    * CHAPTER 11 
       *  
******************************************* 
 

ORDER GRANTING MOTION TO SELL PROPERTY OF THE ESTATE FREE AND 
CLEAR OF ALL LIENS, CLAIMS, ENCUMBRANCES, AND INTERESTS UNDER 11 

U.S.C. § 363 AND TO ASSUME AND ASSIGN LEASES AND EXECUTORY 
CONTRACTS PURSUANT TO 11 U.S.C. § 365 

 
Upon the Motion to Sell Property of the Estate Free and Clear of All Liens, Claims 

Encumbrances, and Interests Under 11 U.S.C. § 363 and to Assume and Assign Leases and 

Executory Contracts Pursuant to 11 U.S.C. § 365 (doc. 51) (the “Motion”) filed by  DL Labs, LLC 

(together with its bankruptcy estate, the “Debtor” or the “Seller”) pursuant to Sections 105, 363, 

and 365 of Title 11 of the United States Code (the “Bankruptcy Code”), Rules 2002, 6004, 6006, 

9007, and 9014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) seeking, 

among other things, entry of an order (a) authorizing and approving the sale of the Purchased 

Assets1 (for all purposes in this Order, “Purchased Assets” includes all non-executory Transferred 

Contracts, as well as non-executory contracts, listed on Schedule 2.1(d) to the Purchase 

Agreement) pursuant to that certain Asset Purchase Agreement dated as of July 15, 2016 (attached 

hereto as Exhibit A, and including all exhibits, schedules and Ancillary Agreements related 

thereto, as may be amended from time to time, the “Purchase Agreement”) by and among the 

Debtor and FoodWorks Holdings, LLC and/or its designee (together, the “Purchaser”) free and 

                                                 
1 Capitalized terms not defined herein shall have the meanings ascribed in the Purchase Agreement. 

Case 16-11007    Doc 59    Filed 08/17/16    Entered 08/17/16 12:55:34    Main Document  
    Page 1 of 8



101034852\V-1 

 

 
 

clear of all liens, claims, Encumbrances (for all purposes in this Order, “Encumbrances” includes 

all Statutory Liens) and interests (other than Assumed Liabilities) and authorizing and approving 

the assumption by the Debtor and assignment to Purchaser of all executory Transferred Contracts 

listed on Schedule 2.1(d) to the Purchase Agreement and listed on Exhibit B hereto, each in 

accordance with the terms and conditions contained in the Purchase Agreement (collectively, 

including related transactions contemplated by the Purchase Agreement or any one of the Ancillary 

Agreements, the “Transactions”), and (b) granting related relief; and the Debtor, having 

determined that the Purchase Agreement represents the highest and best offer received by the 

Debtor for the Purchased Assets; and a hearing having been scheduled for August 10, 2016 (the 

“Sale Hearing”) to consider approval of the Purchase Agreement; and no Objection(s) to the 

Motion having been filed; and finding that the Court has jurisdiction over this matter, over the 

property of the Debtor’s estate, and over the Debtor’s estate and this matter is a core proceeding; 

and that the relief requested in the Motion is in the best interests of the Debtor, its creditors and 

parties in interest; and reasonable, adequate and sufficient notice and due process of the Motion, 

Sale Hearing and this Order having been given to parties in interest, including, without limitation, 

to: (i) the Office of the United States Trustee for the Eastern District of Louisiana, (ii) the 

NYCEDC, (iii) the Landlord, (iv) all parties requesting or entitled to notice pursuant to Bankruptcy 

Rule 2002, including, but not limited to, all known creditors of the Debtor and all non-Debtor 

Contract counterparties, (v) the Internal Revenue Service, and (vi) all applicable state and local 

taxing authorities; 

NOW, THEREFORE, IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED. 

2. Any objections to the Motion or the entry of this Order that have not been 
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withdrawn, waived or resolved, and all reservations of rights, are denied and overruled on the 

merits and with prejudice. 

3. The Purchase Agreement and the Transactions are APPROVED in all respects. 

4. Pursuant to Section 363 of the Bankruptcy Code, the Debtor is authorized and 

directed to: (i)  perform under, consummate, and implement the Purchase Agreement and the 

Transactions together with all additional instruments and documents that are requested by the 

Purchaser and may be reasonably necessary or desirable to implement the Purchase Agreement, 

(ii) take all other and further acts or actions as may be reasonably necessary to implement and 

consummate the Transactions, and (iii) pay Sale Proceeds to parties in interest pursuant to Section 

2.7 of the Purchase Agreement at Closing.  For the avoidance of doubt, the Sales Proceeds shall 

be distributed solely in accordance with Section 2.7 of the Purchase Agreement and the Debtor 

shall retain all sale proceeds in the Louisiana Interest On Lawyer’s Trust Account (IOLTA) of the 

Congeni Law Firm, LLC, and shall not pay or otherwise distribute any remaining portion of such 

Sales Proceeds after payment of the amounts set forth in Section 2.7 of the Purchase Agreement, 

without further order of the Bankruptcy Court.  

5. Pursuant to Sections 105(a), 363(f), and 365(b) of the Bankruptcy Code, upon the 

Closing: (i) the transfer of the Debtor’s right, title, and interest in the Purchased Assets to the 

Purchaser pursuant to the Purchase Agreement shall be legal, valid, and effective and shall vest 

the Purchaser with all right, title and interest in and to the Purchased Assets, (ii) the Debtor’s right, 

title, and interest in the Purchased Assets shall be transferred to the Purchaser free and clear of all 

liens, claims, Encumbrances and interests of any and every kind whatsoever (including, but not 

limited to, any liens, claims, Encumbrances, or interests held by any of the Consenting Parties), 

other than Assumed Liabilities, in accordance with Section 363(f) of the Bankruptcy Code, and 
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such liens, claims, Encumbrances and interests, if any, shall attach to the Sale Proceeds at Closing 

with the same priority, validity, force and effect as they had with respect to the Purchased Assets 

before the Closing, subject to the rights, claims, defenses and objections of the Debtor and other 

parties in interest.  For the avoidance of doubt, the NYCEDC, all non-Debtor parties who hold any 

judgment Liens or Statutory Liens, the Internal Revenue Service, and all applicable state and local 

taxing authorities (the “Consenting Parties”) have consented to the Transactions and the entry of 

this Order pursuant to Section 363(f)(2) of the Bankruptcy Code (to the extent their consent is 

required). 

6. Any and all Contracts that are not Transferred Contracts as of the Closing shall be 

and be deemed to be rejected, cancelled, and/or terminated effective as of the Closing.   

7. The Purchaser and its successors and assigns are not and shall not be deemed or 

considered a successor to the Debtor or its estate by reason of any theory of law or equity and the 

Purchaser has neither assumed nor is it in any way responsible for any Liability or obligation of 

the Debtor or its estate, except with respect to the Assumed Liabilities. 

8. Except to the extent expressly included in the Assumed Liabilities, pursuant to 

Sections 105 and 363 of the Bankruptcy Code, all Persons asserting or holding any lien, claim, 

Encumbrance or interest of any and every kind whatsoever against, in, relating in any way to, or 

with respect to the Debtor, the Business or all or any part of the Purchased Assets shall be forever 

barred, estopped, and permanently enjoined from asserting, prosecuting or otherwise pursuing 

such liens, claims, Encumbrances and interests, whether by payment, setoff or otherwise, directly 

or indirectly, against the Purchaser or any successor or assign thereof, or against the Purchased 

Assets. 

9. Assumption by the Debtor and assignment to Purchaser at Closing of all executory 
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Transferred Contracts listed on Schedule 2.1(d) to the Purchase Agreement and listed on Exhibit 

B hereto is approved.  Each counterparty to an executory Transferred Contract shall be prohibited 

from challenging, objecting to or denying that there is no Cure Amount payable, and any default 

under a Transferred Contract is deemed cured and all executory Transferred Contracts are 

completely revived.  All non-Debtor parties to a Transferred Contract are forever barred and 

enjoined from raising or asserting against the Debtor or the Purchaser: (i) any fee, cost, expense, 

default, breach, Claim or pecuniary loss (including on account of true ups), whether by setoff, 

recoupment or otherwise, arising under or related to a Transferred Contract, or (ii) any fee or 

condition to assignment arising by reason of the assignment or the Closing. 

10. The Purchase Price is fair and reasonable and constitutes reasonably equivalent 

value and/or fair consideration. 

11. The Purchaser is a good faith purchaser of the Purchased Assets and is entitled to 

all of the benefits and protections afforded by Section 363(m) of the Bankruptcy Code.  Neither 

the Purchase Agreement nor the Transactions are avoidable under Section 363(n) and no party in 

interest is entitled to any damages or other recovery pursuant thereto.   

12. This Order is and shall be binding on and shall govern acts of all Persons including, 

without limitation, filing agents, filing officers, title agents, title companies, recorders of 

mortgages, recorders of fees, registrars of deeds, administrative agencies, governmental 

departments, secretaries of state, federal, state and local officials and all other Persons who may 

be required by operation of law, the duties of their office or Contract, to accept, file, register or 

otherwise record or release any documents or instruments that reflect that the Purchaser is the 

transferee and owner of the Purchased Assets free and clear of all liens, claims, Encumbrances and 

interests (all such Persons being referred to as “Recording Officers”).  Recording Officers are 
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authorized and directed to strike all recorded liens, claims, Encumbrances and interests against the 

Debtor or the Purchased Assets recorded before the date of this Order. 

13. Each and every federal, state, and local governmental agency, taxing authority, 

recording office or department thereof and all other Persons are authorized and directed to accept 

this Order (including for recordation) as conclusive evidence of the transfer of all of the Debtor’s 

right, title, and interest in and to the Purchased Assets to Purchaser free and clear of all liens, 

claims, Encumbrances and interests, and the cancellation of any lien, claim, Encumbrance or 

interest in and to the Purchased Assets. 

14. To the greatest extent available under applicable law, the Purchaser shall be 

authorized, as of the Closing, to operate under any Permit with respect to the Purchased Assets 

and/or the Business and all such Permits are transferred to Purchaser at Closing. 

15. No order of any type or kind entered in the Bankruptcy Case (including, without 

limitation, any order entered after any conversion of any or all of the Bankruptcy Case to a case 

under chapter 7 of the Bankruptcy Code) or in any related proceeding shall adversely affect or 

modify, or impair or limit the provisions of the Purchase Agreement or the terms of this Order. 

16. The failure to include specifically any particular provision of the Purchase 

Agreement in this Order shall not diminish or impair the effectiveness of such provision, it being 

the intent of the Court that the Purchase Agreement be and is authorized and approved in its 

entirety with such amendments thereto as may be made in accordance with this Order before the 

Closing.  To the extent of any conflict or inconsistency between the provisions of this Order, the 

Purchase Agreement and any documents executed in connection therewith, the provisions 

contained in this Order, the Purchase Agreement, and any documents executed in connection 

therewith shall govern, in that order. 
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17. After the Closing Date, Purchaser is authorized to execute and file, on behalf of any 

Person, termination statements, instruments of satisfaction, releases of liens and easements and 

any other documents necessary or desirable to document the release of any and all liens, claims, 

Encumbrances and interests on or in all or any portion of the Purchased Assets. 

18. To the extent applicable, the automatic stay pursuant to Section 362(a) of the 

Bankruptcy Code is lifted to the extent necessary, without further order of the Court, (a) to allow 

the Purchaser to give the Debtor any notice under the Purchase Agreement and (b) to allow the 

Purchaser to take any and all acts or actions in accordance with the Purchase Agreement. 

19. Any laws regarding bulk sales, or similar laws, are not applicable to the sale of 

Purchased Assets.  As the assignment, transfer and/or sale of the Purchased Assets: (i) is in 

exchange for the Purchase Price, no withholding of U.S. federal income tax pursuant to Sections 

1441 or 1442 of the Internal Revenue Code is required, and (ii) constitutes a casual sale or 

occasional sale, it is exempt from New York and Louisiana sales and use tax. 

20. Notwithstanding the provisions of Bankruptcy Rules 6004(h), 6006(d) or 7062, this 

Order shall be effective and enforceable immediately and shall not be stayed.  This Order 

constitutes a final and appealable order within the meaning of 28 U.S.C. § 158(a). 

21. This Court shall retain exclusive jurisdiction to resolve any controversy or claim 

arising out of or related to this Order, the Transactions, or the Purchase Agreement. 
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22. Movant shall serve a copy of this Order on the required parties who will not receive 

notice through the ECF System pursuant to the Federal Rules of Bankruptcy Procedure and the 

Local Bankruptcy Rules and file a certificate of service to that effect within three (3) days. 

 New Orleans, Louisiana, August 17, 2016. 
 
 
 
      Hon. Jerry A. Brown 
      U.S. Bankruptcy Judge 
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EXHIBIT B

Transferred Contracts

Contract Counterparty
Name and Address

Contract Description

ACP BK I LLC
c/o Acumen Capital Partners, LLC
630 Flushing Avenue
Brooklyn, NY  11206

Commercial Lease Agreement for 630 Flushing Avenue,
Suite 200, Brooklyn, NY 11206 dated January 30th, 2015, as
amended

NYCEDC
110 William St.
New York, NY  10038

Operator Contract #47670002 dated October 31, 2014

Precibake Commercial LP
222 Broadway, 19th Floor
New York, NY  10038

Equipment Rental Agreement for Baxter Oven dated March
04, 2016

Precibake Commercial LP
222 Broadway, 19th Floor
New York, NY  10038

Equipment Rental Agreement for WP Oven dated
December 15, 2015

Membership Agreements
(as outlined in Section 2.1(d))

License Agreements for short-term kitchen usage with
various dates
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