
 

IN THE UNITED STATES BANKRUPTCY COURT FOR THE 
 MIDDLE DISTRICT OF TENNESSEE 
 

IN RE: 
 
TENNESSEE SEAFOOD, LLC 
 

Debtor. 

) 
) 
) 
) 
) 
) 
) 
) 

CASE NO. 16-04928-MFH 
CHAPTER 11 
JUDGE MARIAN F. HARRISON 

 
THE DEADLINE FOR FILING A TIMELY RESPONSE IS: MAY 12, 2017 

IF A RESPONSE IS TIMELY FILED, THE HEARING WILL BE: MAY 16, 2017 
AT 9:00 A.M., IN COURTROOM 3, AT THE CUSTOMS HOUSE, 701 BROADWAY, 

NASHVILLE, TN 37203 
  
 
 NOTICE OF MOTION TO SELL SUBSTANTIALLY ALL ASSETS 
 

Debtors have asked the court for the following relief: Authority to Sell Substantially All 
Assets. 
 

YOUR RIGHTS MAY BE AFFECTED. If you do not want the court to grant the 
attached motion by entering the attached order, or if you want the court to consider your views on 
the motion, then on or before the response date stated above, you or your attorney must: 
 
1. File with the court your response or objection explaining your position.  Please note: the 

Bankruptcy Court for the Middle District of Tennessee requires electronic filing. Any 
response or objection you wish to file must be submitted electronically.  To file 
electronically, you or your attorney must go to the court website and follow the instructions 
at:  <https://ecf.tnmb.uscourts.gov>.   

 
If you need assistance with Electronic Filing you may call the Bankruptcy Court at (615) 
736-5584.  You may also visit the Bankruptcy Court in person at:  701 Broadway, 1st Floor, 
Nashville, TN (Monday - Friday, 8:00 A.M. - 4:00 P.M.). 

 
2.  Your response must state the deadline for filing responses, the date of the scheduled hearing 

and the motion to which you are responding.  
 

If a response is filed before the deadline stated above, the hearing will be held at the time 
and place indicated above. THERE WILL BE NO FURTHER NOTICE OF THE HEARING 
DATE. You may check whether a timely response has been filed by viewing the case on the court’s 
website at <https://ecf.tnmb.uscourts.gov>. 
 

If you or your attorney does not take these steps, the court may decide that you do not 
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oppose the relief sought in the motion and may enter the attached order granting that relief. 
 
 
Date: April 21, 2017   Signature: /S/  STEVEN L. LEFKOVITZ  

       Steven L. Lefkovitz, No. 5953 
Attorney	for	Debtor	
618 Church Street, Suite 410 
Nashville, Tennessee 37219 
Phone:   (615)  256-8300   
Fax:   (615)  255-4516 
Email:  slefkovitz@lefkovitz.com 
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UNITED STATES BANKRUPTCY COURT 
MIDDLE DISTRICT OF TENNESSEE 

NASHVILLE DIVISION 

IN RE: 
 
TENNESSEE SEAFOOD, LLC 
 

Debtor. 

) 
) 
) 
) 
) 
) 
) 
) 

CASE NO. 16-04928-MFH 
CHAPTER 11 
JUDGE MARIAN F. HARRISON 

   
DEBTOR’S MOTION TO SELL SUBSTANTIALLY  

ALL ASSETS PURSUANT TO 11 U.S.C. § 363 
 
 

Comes now the debtor, Tennessee Seafood, LLC, (the “Debtor”), by and through counsel, 

and moves this Court to enter an Order authorizing and approving a sale of substantially all of its 

assets pursuant to Section 363 of the Bankruptcy Code, free and clear of all liens, claims and 

encumbrances, with any liens attaching to the sale proceeds.   

In support of its motion, the Debtor states as follows: 

1. This Court has subject matter jurisdiction over this motion pursuant to 28 U.S.C. 

§ 1334.  This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(A), (N), and (O).  The Court 

may exercise its subject matter jurisdiction pursuant to 28 U.S.C. § 157(b)(1).  Venue of this 

proceeding and the motion is proper in this district pursuant to 28 U.S.C. §§ 1408 and 1409.  The 

statutory predicates for the relief requested herein are sections 105(a) and 363 of the Bankruptcy 

Code and Bankruptcy Rules 2002, 6004 and 6006. 

2. On July 12, 2016, the Debtor filed a voluntary petition for relief under Chapter 7 of 

the Bankruptcy Code with the United States Bankruptcy Court for the Middle District of Tennessee 
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(the “Bankruptcy Court”).   

3. Debtor operates or has franchise rights to operate seven (7) Long John Silver’s 

Restaurants (including a co-branded store with an A&W franchise) at locations identified on 

Exhibit A (the “LJS Restaurants”).  The operation of the LJS Restaurants and all related rights 

and incidental activities thereto being referred to as the “Business”.  

4. On December 22, 2016, the Debtor received a letter of intent from LJS Opco Two, 

LLC (“Buyer”), in which Buyer made an offer to purchase the Business.   

5. The Debtor and Buyer have entered into an Asset Purchase Agreement that 

provides for the sale of the Business to Buyer, subject to this Court’s approval.  A true and correct 

copy of the Asset Purchase Agreement is attached hereto as Exhibit A.    

6. The Debtor seeks this Court’s approval of the sale of the Business, to be sold to 

Buyer at private sale, closing on or before May 18, 2017.      

7. The Debtor seeks this Court’s approval, as a part of the proposed sale of the 

Business, to convey the Bankruptcy Estate’s interest in the Business free and clear of (a) any 

mortgages, security interests, liens or encumbrances of any kind, including any administrative 

expenses, priority claims asserted herein, claims of set-off and/or recoupment and any ownership 

claims or any arrangement which is intended as financing (and not a true lease); (b) any demands 

or claims of creditors against the Debtor; and (c) any person claiming through, by or on behalf of 

the Debtor, whether such claim, demand, lien or interest be direct or indirect, known or unknown, 

or claiming that a buyer is a successor or successor-in-interest or pursuant to any other theory.   

8. The sale of the Bankruptcy Estate’s interest in the Business is authorized and 

appropriate under the Bankruptcy Code.  Section 363(b) provides that “the trustee, after notice and 
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a hearing, may use, sell, or lease other than in the ordinary course of business, property of the 

estate.”  The Court’s power to authorize a sale under Section 363(b) of the Bankruptcy Code is to 

be exercised at its discretion, utilizing a flexible, case-by-case approach. In re Baldwin United 

Corp., 43 B.R. 905 (Bankr. S.D.Ohio 1984).  The key consideration is the Court’s finding that a 

good business reason exists for the sale. Stephens Industries, Inc. v. McClung, 789 F.2d 386 (6th 

Cir. 1986).  

9. Sound business reasons exist for selling the Business as set out herein.  The 

maximum value for the Business will be obtained by selling it pursuant to the Asset Purchase 

Agreement.  The Debtor is unable to reorganize by continuing to operate the Business, as it has 

defaulted on the LJS Franchise Agreements and is unable to pay the amounts necessary to cure the 

defaults.  The Debtor has been unable to locate another potential purchaser with interest in the 

Business other than Buyer.   

10. The sale of the Business pursuant to the Asset Purchase Agreement represents a 

higher and better alternative than a Chapter 7 liquidation, as this sale will generate more money 

for the Bankruptcy Estate than a liquidation sale of the personalty.  Further, the sale will result in 

the landlord creditors receiving payment and/or obtaining a viable tenant going-forward, as each 

of the landlord creditors is prepared to accept Buyer as a tenant.  Additionally, there is a possibility 

that current employees of the Business may be hired by the Buyer after the closing.   

11. Section 363(f) of the Bankruptcy Code authorizes the sale of property under Section 

363(b) to be free and clear of interests in such property held by an entity if: 

(1) Applicable non-bankruptcy law permits a sale of such property free and clear of 
such interests; 

(2) Such entity consents; 
(3) Such interest is a lien and the price at which such property is to be sold is greater 
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than the aggregate value of all liens on such property; 
(4) Such interest is in bona-fide dispute; or  
(5) Such entity could be compelled, in a legal or equitable proceeding, to accept a 

money satisfaction of such interest. 
 
12. A Debtor in Possession need only satisfy one of the above requirements to justify 

approval of a sale free and clear of liens and interests. Michigan Employment Security Comm’n v. 

Wolverine Radio Co., 930 F.2d 1132, 1147 n. 24 (6th Cir. 1991).  The Debtor believes that the 

proposed sale satisfies one or more of these conditions.   

13. In this case, Debtor’s only secured creditor is the Internal Revenue Service.  The 

Debtor believes, based on its conversations, that the Internal Revenue Service consents to the 

proposed sale.  In the alternative, the IRS could be compelled to accept a money satisfaction of its 

lien.  Consequently, it is appropriate to sell the Business free and clear of the Internal Revenue 

Service’s lien.   

14. The Debtor further respectfully requests that this Court waive the 14 day stay of 

FRBP 6004(h).  In support thereof, the Debtor and Buyer propose to close the sale on or before 

May 18, 2017.  Postponing the sale date for 14 days after the expiration of the order would interfere 

with the proposed closing.  Further, the Debtor believes that the IRS and each of the landlord 

creditors support the proposed sale.   

 
WHEREFORE, the Debtor respectfully requests this Court to enter an Order: 

1. AUTHORIZING the Debtor to sell the Business pursuant to the terms of the Asset 

Purchase Agreement,  free and clear of any liens, claims or encumbrances, with liens attaching to 

the proceeds, as described herein;  

2. WAIVING the 14 day stay of FRBP 6004(h); and 
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3. GRANTING such other relief as is just, equitable, and appropriate. 

 

Date: April 21, 2017     
Respectfully Submitted, 
 
/s/ Steven L. Lefkovitz_______________ 
STEVEN L. LEFKOVITZ  

 LAW OFFICES LEFKOVITZ & LEFKOVITZ  
 618 CHURCH ST STE 410  
 NASHVILLE, TN 37219  
 Phone: 615 256-8300  
 Fax : 615 255-4516  
 Email: slefkovitz@lefkovitz.com 

 
 

 
CERTIFICATE OF SERVICE 

A true and exact copy of the foregoing has been sent to Beth Roberts Derrick, Assistant 
U.S. Trustee, 318 Customs House, 701 Broadway, Nashville, Tennessee 37203 via the U.S. 
Bankruptcy Court’s Electronic Filing System and to all other Creditors and Parties of Interest by 
U.S. Mail, postage pre-paid, on the 21st day of April, 2017. 

 

       /s/ Steven L. Lefkovitz 
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PROPOSED ORDER 
 
 
 
 
 
 
 

IN THE UNITED STATES BANKRUPTCY COURT FOR THE 
MIDDLE DISTRICT OF TENNESSEE 

 
 

IN RE: 
 
TENNESSEE SEAFOOD, LLC 
 

Debtor. 

) 
) 
) 
) 
) 
) 
) 
) 

CASE NO. 16-04928-MFH 
CHAPTER 11 
JUDGE MARIAN F. HARRISON 

 
 

ORDER GRANTING DEBTOR’S MOTION TO SELL SUBSTANTIALLY  
ALL ASSETS PURSUANT TO 11 U.S.C. § 363 
  

Upon the Debtors’ Motion for Authority to Sell Substantially All Assets [Docket #__] 

and upon the entire record herein, the Court finds that said Motion for Authority to Sell 

Substantially All Assets is well taken, and; 

It is so ORDERED that the Debtor is hereby the Debtor to sell the Business pursuant to 

the terms of the Asset Purchase Agreement,  free and clear of any liens, claims or encumbrances, 

with liens attaching to the proceeds, as described in the motion;  

It is so ORDERED that the 14 day stay of FRBP 6004(h) shall be waived. 

 

THIS ORDER WAS SIGNED AND ENTERED ELECTRONICALLY AS INDICATED 
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AT THE TOP OF THE FIRST PAGE. 

 
APPROVED FOR ENTRY: 
 
LEFKOVITZ & LEFKOVITZ 
 
/s/ STEVEN L. LEFKOVITZ 
Steven L. Lefkovitz, No. 5953 
Attorney for Debtor 
618 Church Street, Suite 410 
Nashville, Tennessee 37219 
Phone:  (615) 256-8300 
Fax: (615) 255-4516 
Email:  slefkovitz@lefkovitz.com 
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