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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 
 

SALADWORKS, LLC,1  
 

Debtor. 

Chapter 11 
 
Case No. 15-10327 (LSS) 
 

 

 
SCHEDULES OF ASSETS AND LIABILITIES  

AND STATEMENTS OF FINANCIAL AFFAIRS 
 

GLOBAL NOTES 
 

 These Global Notes and Disclaimers (the “Global Notes”) regarding the Schedules of 
Assets and Liabilities (the “Schedules”) and Statements of Financial Affairs (the “SOFA” and 
together with the Schedules, the “Schedules and SOFA”) for Saladworks, LLC, the above-
captioned debtor and debtor-in-possession, (the “Debtor”) are incorporated by reference in, and 
comprise an integral part of, the Schedules and SOFA, and should be referred to and reviewed in 
connection with any review of the Schedules and SOFA. 
 
General Notes and Disclaimers 
 
1. The Schedules and SOFA have been prepared by the Debtor’s management and are 

unaudited and subject to potential adjustment.  While management of the Debtor has 
made every effort to ensure that the Schedules and SOFA are accurate and complete 
based on information that was available at the time of preparation, the subsequent receipt 
of information may result in material changes to the financial data contained in the 
Schedules and SOFA, and inadvertent errors or omissions may exist.  To the extent the 
Debtor discovers a material error or omission, or becomes aware of additional 
information that may suggest a material difference, the Debtor will amend the Schedules 
or SOFA to reflect such changes.  Accordingly, the Debtor does not make any 
representation or warranty as to the completeness or accuracy of the information set forth 
herein and reserves all rights to amend the Schedules or SOFA as may be necessary or 
appropriate. 

2. Nothing contained in the Schedules and SOFA or these Global Notes shall constitute a 
waiver of any of the Debtor’s rights or an admission with respect to its chapter 11 case or 
any present or future causes of action whether in this court or otherwise, contested 
matters or other issues including, but not limited to, any issues involving objections to 
claims, setoff or recoupment, equitable subordination, defenses, characterization or re-
characterization of contracts, leases and claims, assumption or rejection of contracts and 

                                                 
1 The last four digits of the Debtor’s tax identification number are (7282).  The Debtor’s corporate office and the 
mailing address is 161 Washington Street, Suite 300, Conshohocken, PA  19428.  
 

Case 15-10327-LSS    Doc 120    Filed 03/19/15    Page 1 of 49



   
 

 {1045.002-W0035209.} 2 

leases and/or causes of action arising under the Bankruptcy Code or other relevant non-
bankruptcy laws. 

3. On February 17, 2015 (the “Petition Date”), the Debtor filed a voluntary petition with the 
United States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”) for 
reorganization under chapter 11 of title 11, United States Code § 101 et seq. (as amended 
or modified, the “Bankruptcy Code”) under case number 15-10327 (LSS), and orders for 
relief were entered by the Bankruptcy Court.  The Debtor currently is operating its 
business as a debtor-in-possession under the Bankruptcy Code. 

4. On the Petition Date, the Debtor filed the Declaration of Paul Steck in Support of 
Chapter 11 Petition and First Day Pleadings (the “First Day Declaration”) [D.I. 3].2 

5. There may be instances within the Schedules and SOFA where certain information has 
intentionally been altered or revised due to the nature of an agreement between a Debtor 
and a third party, concerns about the confidential or commercially sensitive nature of 
certain information or concerns for the privacy of an individual.  The alterations have 
been limited to only what is necessary to protect the Debtor or third party and will 
provide interested parties with sufficient information to discern the nature of the listing. 

6. The Debtor has excluded certain categories of assets and liabilities from the Schedules 
and Statements, such as goodwill, accrued salaries, employee benefit accruals, deferred 
taxes and deferred gains.  Other immaterial assets and liabilities may also have been 
excluded. 

7. The Debtor has sought to allocate liabilities between the prepetition and postpetition 
periods based on the information from research that was conducted in connection with 
the preparation of the Schedules.  As additional information becomes available and 
further research is conducted, the allocation of liabilities between prepetition and 
postpetition periods may change.  

8. Given the differences between the information requested in the Schedules and the 
financial information utilized under generally accepted accounting principles in the 
United States (“GAAP”), the aggregate asset values and claim amounts set forth in the 
Schedules do not reflect the amounts that would be set forth in a balance sheet prepared 
in accordance with GAAP. 

9. Unless otherwise noted, the Schedules and SOFA reflect the value of the assets or 
liabilities as listed in the Debtor’s books and records.  Where the current market value of 
assets is unknown, the Debtor has based its valuation on book values; however, 
particularly with respect to office furniture, computer equipment and leasehold 
improvements, the Debtor believes the actual value may be substantially lower.  Where 
known, accumulated depreciation of assets has been noted. 
 

                                                 
2 Except where otherwise indicated, capitalized terms used but not defined herein shall have the meanings ascribed 
to them in the First Day Declaration.  
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10. The claims of creditors for, among other things, goods, products, services or taxes are 
listed as the amounts entered on the Debtor’s books and records and do not reflect credits 
or allowances that may be due from such creditors to the Debtor.  The Debtor reserves all 
of its rights regarding any and all such credits and allowances. 
 

11. Unless otherwise indicated, all amounts are listed as of the Petition Date. 
 

12. The Debtor’s 2014 financial statements have not yet been audited.  To the extent the 
Debtor discovers a material error or omission in the Schedules or SOFA following the 
conclusion of the audit of the 2014 financial statements, the Debtor will amend the 
Schedules or SOFA to reflect such changes.   

13. Some of the scheduled liabilities are unknown and unliquidated at this time.  In such 
cases, the amounts are listed as “Unknown.”  Accordingly, the Schedules and SOFA 
might not accurately reflect the aggregate amount of the Debtor’s liabilities. 

 
14. All totals that are included in the Schedules and SOFA represent totals of all the known 

amounts included in the tables. 
 

15. Any failure to designate a claim listed in the Schedules or SOFA as disputed, contingent 
or unliquidated does not constitute an admission by the Debtor that such amount is not 
disputed, contingent or unliquidated.  The Debtor reserves all of its rights with respect to 
the claims listed in the Schedules and SOFA, including, without limitation, the right to 
assert offsets or defenses to any claim reflected on the SOFA, or to further amend the 
SOFA to (i) dispute any claim on any basis, including, without limitation, as to amount, 
liability or classification or (ii) designate any claim as disputed, contingent or 
unliquidated. 

 
16. The Debtor has sought to discover and properly classify all claims and interests in this 

case, and to list all claims and interests against this estate accurately and completely.  The 
Schedules and SOFA should not be considered the final determination of the Debtor’s 
assets and liabilities, but rather the Debtor’s current compilation of such information 
based on its investigations to date. 

 
17. Despite its efforts to identify all known assets, the Debtor may not have set forth all of its 

causes of action or potential causes of action against third parties as assets in the 
Schedules and SOFA, including, but not limited to, avoidance actions arising under 
Chapter 5 of the Bankruptcy Code and actions under other applicable non-bankruptcy 
laws to recover assets.  The Debtor reserves all rights with respect to any claims, causes 
of action or avoidance actions it may have and neither these Global Notes nor the 
Schedules and SOFA shall be deemed a waiver of any such claim, causes of action or 
avoidance action or in any way prejudice or impair the assertion of such claim. 

 
18. In the circumstances where the Schedules or SOFA require information regarding 

insiders and/or officers and directors, included therein are the Debtor’s (a) directors (or 
persons in similar positions) and (b) employees that are, or were during the relevant 
period, officers (or persons in control).  The listing of a party as an insider is not intended 
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to be nor should it be construed as a legal characterization of such party as an insider and 
does not act as an admission of any fact, claim, right, or defense, and all such rights, 
claims and defenses are hereby expressly reserved.  Further, employees have been 
included in this disclosure for informational purposes only and should not be deemed to 
be “insiders” in terms of control of the Debtor, management responsibilities or functions, 
decision-making or corporate authority and/or as otherwise defined by applicable law, 
including, without limitation, the federal securities laws, or with respect to any theories of 
liability or for any other purpose.  Additionally, the Debtor has omitted entities that do 
not directly own, control or manage the Debtor that may be affiliated either with the 
Debtor or to an entity listed herein as an “insider.”  

 
19. In certain circumstances, the Debtor has not included the date claims were incurred as 

such information is not readily available and it would be prohibitively expensive and 
burdensome to determine such dates. 
 

20. By order of the Bankruptcy Court entered on February 18, 2015, the Debtor was 
authorized (but not directed) to pay, among other things, certain prepetition claims of 
employees.  Consequently, certain prepetition fixed, liquidated and undisputed priority 
and general unsecured claims have been or may be paid under this authority and the 
Debtor has not included such claims on its Schedules.   
 

21. The Debtor, its agents, its advisors and its attorneys do not guarantee or warrant the 
accuracy, the completeness, or correctness of the data that is provided herein or in the 
Schedules and SOFA, and no such party shall be liable for any loss or injury arising out 
of or caused in whole or in part by the acts, errors or omissions, whether negligent or 
otherwise, in procuring, compiling, collecting, interpreting, reporting, communication or 
delivering the information.  While every effort has been made to provide accurate and 
complete information herein, inadvertent errors or omissions may exist.  Other than as 
required by the Bankruptcy Code, the Debtor and its agents, attorneys and advisors 
expressly do not undertake any obligation to update, modify, revise or re-categorize the 
information provided herein, or to notify any third party should the information be 
updated, modified, revised or re-categorized.  In no event shall the Debtor or its agents, 
attorneys and advisors be liable to any third party for any direct, indirect, incidental, 
consequential, or special damages (including, but not limited to, damages arising from 
the disallowance of a potential claim against the Debtor or damages to business 
reputation, lost business or lost profits), whether foreseeable or not and however caused, 
even if the Debtor or its agents, attorneys and advisors are advised of the possibility of 
such damages.  

 
Specific Notes & Disclaimers for the Schedules & SOFA 
 
22. SOFA 3(c).  The principal of the Chambers Group, LLC is Mr. Ed Chambers, a former 

director of the Debtor.  The payment listed was made to the Chambers Group, LLC for 
consulting services while Mr. Chambers was a director of the Debtor.    
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23. SOFA 4.b.  See paragraph 32 below for an explanation regarding the purported 
garnishment and/or seizure of certain funds by WS Finance, LLC.   
 

24. SOFA 10(a).  On July 16, 2014, an officer note of Mr. John M. Scardapane in the amount 
of $542,300.84 was repaid by the transfer of Mr. Scardapane’s ownership of various 
recipes for salad dressings and soups used by the Debtor.    
 

25. SOFA 20 & Schedule B.30.  The Debtor takes an inventory on a weekly basis for its 
store in Paoli, Pennsylvania (the “Company Store”).  The exact amounts of the 
prepetition inventories at the Company Store are unknown, but they generally range from 
$5,000 to $6,000 on a weekly basis.     
 

26. SOFA 21.(b).  The equity ownership of JVSW LLC (“JVSW”, and together with WS 
Finance, LLC, (“WS Finance”), Mr. Vernon H. Hill, II (“Hill”) and any other entity 
related to, owned by or controlled by JVSW, WS Finance, or Hill, the “VH Entities”)) is 
subject to the VH Claims and Defenses (defined below). To the extent that JVSW is a 
present equity holder in connection with all or part of its membership interests, JVSW 
may be an insider pursuant to Bankruptcy Code section 101 and the Debtor expressly 
reserves all of its rights, defenses and remedies in connection therewith. 
 
The extent to which any VH Entity is an equity holder or a creditor in this Chapter 11 
case is subject to (a) any and all of the Claims and Defenses Against VH (as defined in 
the First Day Declaration), (b) any and all of the Debtor’s claims and defenses in the 
Pennsylvania Litigation (as defined in the First Day Declaration), and (c) any other 
claims, defenses, remedies, or causes of action held by the Debtor and its estate, 
including, but not limited to, recharacterization, subordination, or the Debtor’s right to 
dispute or challenge the validity, perfection or immunity from avoidance of any lien 
purported to be granted or perfected in any asset (collectively, the “VH Claims and 
Defenses”).  Nothing herein or in the Schedules and SOFA shall be deemed to have 
waived any of the Debtor’s or its estate’s rights, remedies, defenses or claims in 
connection therewith.   
 

27. Schedule B.9.  Pursuant to the terms of the policies listed on Schedule B.9, the Debtor 
has calculated the value of the policies based on the cash surrender value instead of the 
face value of such policies. 
 

28. Schedule B.16.  The number listed on Schedule B.16 with respect to the Debtor’s 
accrued receivables is an estimate based on the accruals listed in the Debtor’s books and 
records.  The actual amount of any accrued receivable will vary.   

 
29. Schedule B.22 & 23.  In the ordinary course of business, the Debtor does not include a 

value for its licenses, trademarks, copyrights and other intellectual property or the 
Debtor’s franchise agreements on its books and records.   

 
30. Schedule B.25.  The value of the Company Store’s delivery vehicle listed on Schedule 

B.25 is the Debtor’s book value. 
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31. Schedule B.28.  The value of the office furniture, fixtures, computer equipment and 

leasehold improvements listed on Schedule B.28 is the Debtor’s book value; however, as 
noted above, the Debtor believes the actual value of these items may be substantially 
lower.  
 

32. Schedule D.  The Debtor has not included on Schedule D parties that may believe their 
claims are secured through setoff rights, deposits posted by or on behalf of the Debtor, or 
inchoate statutory lien rights.  To the best of the Debtor’s knowledge, any such 
counterparties are listed on Schedule F. 
 
The Debtor reserves the right to dispute or challenge the validity, perfection or immunity 
from avoidance of any lien purported to be granted or perfected in any asset to a creditor 
listed on Schedule D.  Additionally, by listing a party on Schedule D, the Debtor and its 
estate are not conceding that such party actually holds a perfected, unavoidable security 
interest in the asset that is the subject of such filing, and reserves all rights as set forth in 
these Global Notes.  Moreover, although the Debtor may have scheduled claims of 
various creditors as secured claims, the Debtor reserves all rights to dispute or challenge 
the secured nature of any such creditor’s claim or the characterization of the structure of 
any such transaction or any document or instrument (including, without limitation, any 
intercreditor agreement) related to such creditor’s claim.  The descriptions provided in 
Schedule D are intended only to be a summary.  Reference to the applicable security 
agreements and related documents is necessary for a complete description of the 
collateral and the nature, extent and priority of any liens.  Nothing in these Global Notes 
or the Schedules and SOFA shall be deemed a modification or interpretation of the terms 
of such agreements. 
 
The Debtor has listed on Schedule D two contingent, unliquidated and disputed claims of 
WS Finance and Metro Bank.  WS Finance has claimed that it is the assignee or 
purchaser of four term loans extended to the Debtor by Metro Bank (collectively, the 
“Term Loans”).  The Debtor has no evidence of any such assignment or purchase.  
Accordingly, the Debtor has listed both WS Finance and Metro Bank.  The Debtor 
reserves all rights, claims and defenses against WS Finance, Metro Bank and/or Vernon 
Hill in connection with any alleged assignment or purchase of the Term Loans. 
 
Prepetition, Metro Bank obtained two confessed judgments relating to two of the Term 
Loans (the “Confessed Judgments”), which the Debtor had sought to overturn.  On or 
about January 29, 2015, WS Finance issued two Writs of Execution to the Sheriff of 
Montgomery County, Pennsylvania seeking to garnish the Debtor’s bank accounts held at 
TD Bank (the “TD Bank Writs”) to collect on the Confessed Judgments.  Following 
service of the TD Bank Writs, TD Bank froze the Debtor’s two bank accounts at TD 
Bank.  These seizures are also disclosed on SOFA 4.b.  As set forth in TD Bank’s 
Answers to Interrogatories in Attachment dated February 16, 2015 (the “TD Bank 
Answer”), the total amount in the Debtor’s TD Bank accounts at the time of service of 
the TD Bank Writs was $58,098.16.  Accordingly, the Debtor has listed a disputed, 
contingent and unliquidated claim in this amount.   
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On or about February 15, 2015, WS Finance issued one or more Writs of Execution to the 
Sheriff of Montgomery County, Pennsylvania seeking to garnish the Debtor’s bank 
accounts held at M&T Bank (the “M&T Bank Writs”).  This potential garnishment is also 
disclosed on SOFA 4.b.  As of the date of the purported issuance of the M&T Bank 
Writs, pursuant to the Debtor’s books and records, the total amount contained in the 
Debtor’s bank accounts at M&T Bank was $14,003.17.  Accordingly, the Debtor has 
listed a disputed, contingent and unliquidated claim in this amount.   
 
The claims listed on Schedule D are subject in all respects to the VH Claims and 
Defenses. 
 
Despite any purported or actual execution of the M&T Bank Writs, pursuant to the Order 
(A) Authorizing the Maintenance of Bank Accounts and Continued Use of Existing 
Business Forms and Checks, (B) Authorizing the Continued Use of Existing Cash 
Management System, and (C) Granting Limited Relief from the Requirements of 
Bankruptcy Code Section 345(b) [Docket No. 31] (the “Cash Management Order”), the 
Debtor is authorized to utilize these accounts in the ordinary course of business and the 
M&T Bank Writs do not attach to any postpetition amounts deposited in the M&T bank 
accounts. 

 
33. Schedule E.  Schedule E does not include amounts for outstanding wages, salaries and 

commissions as the precise amount potentially owing to each employee is presently 
unknown or, as noted above, may have been paid pursuant to an order of the Bankruptcy 
Court.  The Debtor estimates that as of the Petition Date, there was approximately 
$63,300.00 on account of compensation owed to salaried and hourly employees in the 
ordinary course of business and approximately $165,000.00 in unused personal time off 
outstanding.  Pursuant to an order of the Bankruptcy Court entered on February 18, 2015, 
the Debtor believes that substantially all of these obligations have been satisfied or will 
be satisfied in the ordinary course of business. 
 

34. Schedule F.  In addition to the disclosure of two of the four Term Loans on Schedule D, 
the Debtor has included all four Term Loans on Schedule F.  As set forth in detail in 
Global Note 26, the claims relating to the Term Loans are subject to all of the VH Claims 
and Defenses.   

     
Schedule F does not include certain deferred charges, deferred liabilities or general 
reserves.  Such amounts, however, are reflected on the Debtor’s books and records as 
required in accordance with GAAP.  Such accruals are general estimates of liabilities and 
do not represent specific claims as of the Petition Date.  The claims listed in Schedule F 
arose or were incurred on various dates.  In certain instances, the date on which a claim 
arose is an open issue of fact.  Although reasonable efforts have been made to identify the 
date of incurrence of each claim, determination of date upon which each claim in 
Schedule F was incurred or arose would be unduly burdensome and cost prohibitive and, 
therefore, the Debtor does not list a date for each claim listed on Schedule F.  Schedule F 
contains information regarding pending litigation involving the Debtor.  The amounts for 
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these potential claims are listed as unknown, contingent, unliquidated and disputed in the 
Schedules. 
 
The Debtor has listed as claims on Schedule F certain “put liability” and guarantee 
amounts that have been asserted by JVSW in the Chancery Litigation (as defined in the 
First Day Declaration) (the “JVSW Claims”).  As noted on Schedule F, the VH Claims 
are disputed, contingent and unliquidated.  The JVSW Claims have been listed on 
Schedule F for informational purposes only and do not constitute an acknowledgement or 
admission by the Debtor that the JVSW Claims, or any claims related thereto, are general 
unsecured claims or otherwise valid claims of any priority or amount.  The JVSW Claims 
are subject in all respects to the VH Claims and Defenses. 
 
The Debtor has listed on Schedule F certain claims set forth on the Debtor’s books and 
records owing to Mr. John M. Scardapane (the “Scardapane Claims”).  Some of the 
Scardapane Claims may be subject to subordination, recharacterization, and other rights 
and defenses.  The Debtor reserves all of its rights and preserves all defenses in 
connection therewith. 
 
Additionally, the Debtor has listed on Schedule F a claim on behalf of Federal Realty 
Investment (“Federal”) for amounts owed under a settlement agreement.  IAlthough 
Federal filed a UCC-1 Financial Statement, Federal has never properly perfected its 
interest in the Debtor’s cash and, thus, only has an unsecured claim for the remaining 
amount outstanding under the Settlement Agreement, which is set forth on Schedule F. 

 
35. Schedule G.  Although reasonable efforts have been made to ensure the accuracy of 

Schedule G, inadvertent errors, omissions or over inclusion may have occurred.  The 
Debtor hereby reserves all rights to dispute the validity, status or enforceability of any 
contract or other agreement set forth in Schedule G that may have expired or may have 
been modified, amended and supplemented from time-to-time by various amendments, 
restatements, waivers, estoppel certificates, letters and other document, instruments and 
agreements which may not be listed therein.  Also, Schedule G is intended to contain all 
of the Debtor’s contracts and agreements as of the Petition Date.  It is possible that some 
of the contracts or agreements listed on Schedule G have expired or otherwise terminated 
pursuant to their terms since the Petition Date.  The presence of a contract or agreement 
on Schedule G does not constitute an admission by the Debtor that such contract or 
agreement is an executory contract or unexpired lease. 
 
Certain of the leases and contracts listed on Schedule G may contain certain renewal 
options, guarantees of payment, options to purchase, rights of first refusal and other 
miscellaneous rights.  Such rights, powers, duties and obligations are not set forth 
separately on Schedule G.  In addition, the Debtor may have entered into various other 
types of agreements in the ordinary course of business, such as easements, right of way, 
subordination, nondisturbance and attornment agreements, supplemental agreements, 
amendments/letter agreements, title agreements and confidentiality agreements.  Such 
documents are also not set forth in Schedule G. 
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Certain of the Debtor’s executory agreements may not have been memorialized and could 
be subject to dispute. 
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