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UNITED STATES BANKRUPTCY COURT 

WESTERN DISTRICT OF LOUISIANA 

LAFAYETTE DIVISION 

 

IN RE: 

 

PICCADILLY RESTAURANTS, LLC,  

ET AL.,  

 

DEBTORS 

* CASE NO. 12-51127 

*  

* (JOINT ADMINISTRATION)
1
 

*  

* CHAPTER 11 

*  

* JUDGE ROBERT SUMMERHAYS 

 
MOTION FOR A FINAL ORDER (I) APPROVING AND AUTHORIZING THE  

DEBTOR’S EXECUTION OF THE MASTER AGREEMENT GOVERNING THE 

RESTRUCTURING OF CERTAIN MASTER LEASES WITH CIRCUS  

PROPERTY I, LLC AND CIRCUS PROPERTY II, LLC, (II) SUBJECT TO  

THE CONDITIONS CONTAINED THEREIN BEING SATISFIED, APPROVING 

AND AUTHORIZING THE EXECUTION OF ALL DOCUMENTS CONTEMPLATED  

IN THE MASTER AGREEMENT, AND THE IMPLEMENTATION  OF THE  

TRANSACTIONS CONTEMPLATED THEREIN, (III) SUBJECT TO AND EFFECTIVE AS OF 

THE CLOSING OF THE TRANSACTIONS CONTEMPLATED IN THE MASTER 

AGREEMENT, AUTHORIZING AND APPROVING THE ASSUMPTION OF THE 

CIRCUS I MASTER LEASE, AS AMENDED, AND THE REJECTION OF THE  

CIRCUS II MASTER LEASE, AS AMENDED, AND (IV) GRANTING RELATED RELIEF  

 

NOW IN COURT, through undersigned counsel, come the above-captioned debtors and 

debtors-in-possession (collectively, the “Debtors”) including Piccadilly Restaurants, LLC 

(“Restaurants”),2 who submit this Motion for a Final Order, in a form substantially similar to 

Exhibit 1, (I) Approving and Authorizing the Debtor’s Execution of the Master Agreement, in a 

form substantially similar to Exhibit 2, Governing the Restructuring of Certain Master Leases 

with Circus Property I, LLC (“Circus I”) and Circus Properties II, LLC (“Circus II”), (II) Subject 

to the Conditions Contained therein being Satisfied, Approving and Authorizing the Execution of 

All Documents Contemplated in the Master Agreement, and the Implementation of the 

                                                 
1  Jointly administered with In re Piccadilly Food Service, LLC, 12-51128 (Bankr. W.D. 

La. 2012), and In re Piccadilly Investments, LLC, 12-51129 (Bankr. W.D. La. 2012). 

2  The debtors in these Chapter 11 cases include Restaurants, Piccadilly Food Service, LLC, 
and Piccadilly Investments, LLC. 
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Transactions Contemplated Therein, (III) Subject to and Effective as of the Closing of the 

Transactions Contemplated in the Master Agreement, Authorizing and Approving the 

Assumption of the Circus I Master Lease, as amended (the “Circus I Master Lease, as 

Amended”), and the Rejection of the Circus II Master Lease, as amended (the “Circus II Master 

Lease, as Amended”), and (IV) Granting Related Relief (the “Motion”).  In support of this 

Motion, the Debtors state as follows: 

JURISDICTION AND VENUE 

1. This Court has jurisdiction over this matter pursuant to 28 U.S.C. § 1334.  Venue 

is proper in this Court pursuant to 28 U.S.C. §§ 1408 and 1409.  This matter is a core proceeding 

within the meaning of 28 U.S.C. § 157(b)(2). 

BANKRUPTCY BACKGROUND 

2. On September 11, 2012 (the “Petition Date”), the Debtors filed a petition for 

relief under Chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code”).  The 

Debtors are operating their businesses and managing their properties as debtors-in-possession 

pursuant to Bankruptcy Code §§ 1107 and 1108. 

3. No trustee or examiner has been appointed.  An Official Committee of Unsecured 

Creditors was appointed in these Chapter 11 cases on October 23, 2012 (the “Unsecured 

Creditors’ Committee”). 

4. The Debtors are jointly administrated pursuant to Bankruptcy Code § 105(a) and 

Bankruptcy Rule 1015(b). The statutory predicates for the relief requested herein are §§ 105(a), 

363(f), 365, 1107(a), and 1108 of the Bankruptcy Code, and Bankruptcy Rule 9019. 

RELIEF REQUESTED 

5. By this Motion, the Debtors seek a Final Order in a form substantially similar to 

Exhibit 1 (the “Proposed Final Order”) that (a) approves,  authorizes, and directs  Restaurants’ 
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execution, delivery and performance of the Master Agreement, in a form substantially similar to 

Exhibit 2 to this Motion, (b) approves and authorizes Restaurants’ execution and delivery of all 

documents contemplated in the Master Agreement, and directs Restaurants to implement the 

transactions contemplated in the Master Agreement, subject to the satisfaction of the conditions 

contained therein, including but not limited to (i) an Amendment to the Circus I Master Lease, in 

a form substantially similar to Exhibit 3 (the “Circus I Lease Amendment”), and (ii) an 

Amendment to the Circus II Master Lease, also in a form substantially similar to Exhibit 3 (the 

“Circus II Lease Amendment”), and (c) waives the 14-day stay to the effectiveness of the entered 

Final Order, to the fullest extent authorized by the Bankruptcy Rules, including, but not limited 

to, Bankruptcy Rule 6004(h). 

6. Without limiting the provisions of the Proposed Final Order, which are 

incorporated herein by reference, subject to and effective as of the closing of the transactions 

contemplated in the Master Agreement (the “Closing Date”), and without the necessity of any 

further motion, notice or hearing, the Debtors’ further seek a Final Order that (a) authorizes and 

approves the assumption of the Circus I Master Lease, as Amended, (b) authorizes and approves 

the rejection of Circus II Master Lease, as Amended, and (c) requires Restaurants, within thirty 

(30) days of the Closing Date, or such other date as the parties may otherwise agree, to pay the 

appropriate cure amount with respect to the assumption of the Circus I Master Lease, as 

Amended. 

BACKGROUND REGARDING THE CIRCUS I MASTER LEASE 

AND THE CIRCUS II MASTER LEASE 

 

A. THE CIRCUS I MASTER LEASE 

(i)  The Circus I Lease Documents 

 

7. Effective as of March 30, 2001, Circus I, Three Ring Remainder I, LLC 
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(“Remainder I”), and Piccadilly Cafeterias, Inc. (“Piccadilly”)3, entered into a sale and leaseback 

transaction (the “Circus I Sale/Leaseback Transaction”), pursuant to which: (a) Circus I acquired 

an estate for years from Piccadilly in the land and fee title to the buildings and improvements 

situated thereon constituting a portfolio of twelve (12) Piccadilly restaurant properties (each an 

“Original Circus I Property” and collectively, the “Original Circus I Properties”); (b) Remainder 

I acquired a remainder fee interest from Piccadilly in the land constituting such portfolio of 

Original Circus I Properties; and (c) Circus I leased the Original Circus I Properties back to 

Piccadilly (now Restaurants) pursuant to a master lease (the “Circus I Master Lease”).  

Piccadilly’s (now Restaurants’) leasehold interest in the Original Circus I Properties is evidenced 

by a memorandum of master lease recorded in the applicable real property records for each 

Original Circus I Property (each a “Circus I Master Lease Memorandum” and collectively the 

“Circus I Master Lease Memoranda”). Simultaneously with the closing of the Circus I 

Sale/Leaseback Transaction, Circus I, Remainder I and Piccadilly entered into a tripartite 

agreement with respect to each of the Original Circus I Properties (each a “Circus I Tripartite 

Agreement” and collectively the “Circus I Tripartite Agreements”), and an option and 

subordination agreement for each of the Original Circus I Properties (each a “Circus I Option 

and Subordination” and collectively the “Circus I Options and Subordinations”). The agreements 

evidencing the Circus I Sale/Leaseback Transaction, including the Circus I Master Lease, the 

“Circus I Master Lease Memoranda, the Circus I Tripartite Agreements, the Circus I Options and 

Subordinations, and the Circus I Disposition Agreement dated June 28, 2007 (individually, the 

“Circus I Disposition Agreement” and collectively, the “Circus I Disposition Agreements”) are 

referred to in this Motion collectively as the “Circus I Lease Documents.” 

                                                 
3 Restaurants is the successor-by-assignment to Piccadilly by virtue of that certain Assignment 

and Assumption Agreement, dated March 16, 2004. 
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(ii) The Circus I Loan Documents 

8. Concurrently with the consummation of the Circus I Sale/Leaseback Transaction, 

Circus I (a) entered into that certain Loan Agreement (the “Circus I Loan Agreement”), dated as 

of March 30, 2001, with FFCA Acquisition Corporation (the “Original Circus Lender”), and (b) 

executed and delivered to the Original Circus Lender those certain Promissory Notes, each dated 

as of March 30, 2001 (collectively, the “Circus I Notes”), payable to the order of the Original 

Circus Lender, which Circus I Notes collectively evidence a loan (the “Circus I Loan”) made by 

Original Circus Lender to Circus I. 

9. The Circus I Notes were secured by, among other things, those certain twelve (12) 

mortgages, deeds of trust or deeds to secure debt dated as of the date of the Circus I Notes 

(collectively, together with any other security agreement or document evidencing the grant of a 

lien or security interest by Circus I or Remainder I to Lender to secure the Circus I Loan 

obligations, the “Circus I Security Instruments”), executed by Circus I and Remainder I for the 

benefit of the Original Circus Lender and encumbering the Original Circus I Properties.  The 

Original Circus Lender, Circus I, Remainder I and Piccadilly executed and delivered an 

Acknowledgement of Master Lease Assignment and Subordination, Nondisturbance and 

Attornment with respect to each Circus I Property (each, a “Circus I Acknowledgement” and 

collectively, the “Circus I Acknowledgements”).  The Circus I Loan Agreement, Circus I Notes, 

Circus I Security Instruments, Circus I Acknowledgements, and all of the other written 

agreements evidencing, securing, or otherwise relating to the Circus I Loan are referred to 

collectively as the “Circus I Loan Documents.” 

10. All of the Original Circus Lender’s right, title and interest in and the Circus I 

Loan Documents were assigned and transferred to CEF Funding II, L.L.C. (the “Circus Lender”).  
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As such, the Circus Lender is the successor-in-interest to the Original Circus Lender, and the 

current holder of the Circus I Loan Documents. Pursuant to the Circus I Loan Documents, the 

Circus Lender receives rents under the Circus I Master Lease directly for application to the debt 

service on the Circus I Loan. 

(iii) The Current Circus I Properties and the Circus I Exchange 

Properties 

 

11. Pursuant to and in accordance with those certain letter agreements dated 

November 17, 2009 and August, 2011, three of the Original Circus I Properties were sold. The 

nine (9) remaining properties covered by the Circus I Master Lease, as described on Exhibit A to 

the Master Agreement, are located in the states of Louisiana, Kansas, Alabama, Tennessee, 

Texas, Virginia and Missouri (collectively, “Current Circus I Properties”). 

12. As described more fully below, pursuant to the Proposed Transaction, as of the 

Closing Date, among other things, (a) three (3) of the Current Circus I Properties will be 

transferred to Circus II (collectively, the “Circus I Exchange Properties”), (b) Restaurants will 

execute Circus I Lease Amendment that will, among other things, delete the Circus I Exchange 

Properties from the Circus I Master Lease and add the Circus II Exchange Properties (defined 

herein) to the Circus I Master Lease, and (c) Restaurants will assume Circus I Master Lease, as 

Amended, pursuant to section 365 of the Bankruptcy Code. The properties that will be subject to 

the Circus I Master Lease, as Amended (collectively, the “Amended Circus I Properties”) are 

listed on Exhibit 4. 

B. THE CIRCUS II MASTER LEASE 

 (i) The Circus II Lease Documents 

13. Effective as of July 31, 2001, Circus II, Three Ring Remainder II, LLC 

(“Remainder II”) and Piccadilly entered into a sale and leaseback transaction (the “Circus II 
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Sale/Leaseback Transaction”) pursuant to which: (a) Circus II acquired an estate for years from 

Piccadilly in the land and fee title to the buildings and improvements situated thereon 

constituting a portfolio of six (6) Piccadilly restaurant properties (each a “Circus II Property” and 

collectively, the “Circus II Properties”); (b) Remainder II acquired a remainder fee interest from 

Piccadilly in the land constituting such portfolio of Circus II Properties; and (c) Circus II leased 

the Circus II Properties back to Piccadilly pursuant to a certain master lease (the “Circus II 

Master Lease”).  Piccadilly’s (now Restaurants’) leasehold interest in the Circus II Properties 

was evidenced by a memorandum of master lease recorded in the applicable real property 

records for each Circus II Property (the “Circus II Master Lease Memorandum” and collectively, 

the “Circus II Master Lease Memoranda”).  Simultaneously with the closing of the Circus II 

Sale/Leaseback Transaction, Circus II, Remainder II and Piccadilly entered into a tripartite 

agreement with respect to each of the Circus II Properties (each a “Circus II Tripartite 

Agreement” and collectively the “Circus II Tripartite Agreements”), and an option and 

subordination agreement with respect to each of the Circus II Properties  (each a “Circus II 

Option and Subordination” and collectively the “Circus II Options and Subordinations”). The 

agreements evidencing the Circus II Sale/Leaseback Transaction, including the Circus II Master 

Lease, Circus II Master Lease Memoranda, the Circus II Tripartite Agreements, the Circus II 

Options and Subordinations, and the Circus II Disposition Agreement for each of the Circus II 

Properties (individually, the “Circus II Disposition Agreement” and collectively, the “Circus II 

Disposition Agreements”) are referred to in this Motion collectively as the “Circus II Lease 

Documents” (the Circus I Lease Documents and the Circus II Lease Documents are referred to in 

this Motion collectively as the “Lease Documents”). 

(ii)  The Circus II Loan Documents 
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14. Concurrently with the consummation of the Circus II Sale/Leaseback Transaction, 

Circus II (a) entered into that certain Loan Agreement (the “Circus II Loan Agreement”), dated 

as of July 31, 2001, with the Original Circus Lender and (b) executed and delivered to the 

Original Circus Lender those certain Promissory Notes, each dated as of July 31, 2001 

(collectively, the “Circus II Notes”), payable to the order of the Original Circus Lender, which 

Circus II Notes collectively evidence a loan (the “Circus II Loan”) made by the Original Lender 

to Circus II. 

15. The Circus II Notes were secured by, among other things, those certain six (6) 

mortgages, deeds of trust or deeds to secure debt dated as of the date of the Circus II Notes 

(collectively, together with any other security agreement or document evidencing the grant of a 

lien or security interest by Circus II or Remainder II to Lender to secure the Circus II Loan 

obligations, the “Circus II Security Instruments”), executed by Circus II and Remainder II for the 

benefit of the Original Circus Lender and encumbering the Circus II Properties. The Original 

Circus Lender, Circus II, Remainder II and Piccadilly executed and delivered an 

Acknowledgement of Master Lease Assignment and Subordination, Nondisturbance and 

Attornment with respect to each Circus II Property (each, a “Circus II Acknowledgement” and 

collectively, the “Circus II Acknowledgements”). The Circus II Loan Agreement, Circus II 

Notes, Circus II Security Instruments, Circus II Acknowledgements and all of the other written 

agreements evidencing, securing, or otherwise relating to the Circus II Loan are referred to 

collectively as the “Circus II Loan Documents” (the Circus I Loan Documents and the Circus II 

Loan Documents are referred to in this Motion collectively as the “Loan Documents”). 

16. All of the Original Circus Lender’s right, title and interest in and the Circus II 

Loan Documents were assigned and transferred to the Circus Lender.  As such, the Circus 
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Lender is the successor-in-interest to the Original Circus Lender, and the current holder of the 

Circus II Loan Documents. Pursuant to the Circus II Loan Documents, the Circus Lender 

receives rents under the Circus II Master Lease directly for application to the debt service on the 

Circus II Loan. 

(iii)   The Current Circus II Properties and the Circus II Exchange 

Properties 

 

17. The properties covered by the Circus II Master Lease include six (6) properties 

that are described on Exhibit B to the Master Agreement, each located in the state of Georgia 

(collectively, the “Current Circus II Properties”). 

18. As described more fully below, pursuant to the Proposed Transaction, as of the 

Closing Date, (a) three (3) of the Current Circus II Properties will be transferred to Circus I 

(collectively, the “Circus II Exchange Properties”), (b) Restaurants will execute the Circus II 

Lease Amendment that will, among other things, delete the Circus II Exchange Properties from 

the Circus II Master Lease and add the Circus I Exchange Properties (defined herein) to the 

Circus II Master Lease and (c) the Debtors will reject the Circus II Master Lease, as Amended, 

pursuant to section 365 of the Bankruptcy Code.  The properties that will be covered by the 

Circus II Master Lease, as Amended (collectively, the “Amended Circus II Properties”) are listed 

on Exhibit 5. 

THE PROPOSED TRANSACTION  

A. Identifying the Problem 

19.  Since the Petition Date, as part of its ongoing restructuring efforts, Restaurants 

has worked diligently to identify those nonresidential real properties that are not necessary to its 

ongoing business operations or beneficial to its estate.  
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20. Among other factors, Restaurants considered: (a) the suitability of each cafeteria 

property to Restaurants’ anticipated future business needs; (b) the rent and other material terms 

of each lease; (c) the market rent for similar properties; and (d) other miscellaneous 

consideration. 

21. The Circus I Exchange Properties are highly unprofitable cafeteria locations. 

Correspondingly, Circus II Exchange Properties are highly profitable cafeteria locations. 

22. In fact, two locations covered by Circus II Master Lease are so unprofitable4 that, 

by letter dated April 30, 2013, Circus II, through its property manager, waived the requirement in 

the Circus II Master Lease that required Restaurants to maintain business operations at those two 

locations. In May 2013, the Debtor ceased operations at one of those locations. 

23. Restaurants has the option of rejecting both Circus I Master Lease and Circus II 

Master Lease (collectively, the “Circus Master Leases”), or one of the Circus Master Leases.  

The obvious drawback to either rejection scenario is that profitable cafeterias locations would be 

lost.5 

24. For this reason, the transfers of the Circus I Exchange Properties and the Circus II 

Exchange Properties would be far more beneficial to Restaurants, as the respective property 

                                                 
4  Those two locations are 1265 Mt. Zion Road, Morrow, Ga. (the “Morrow Road 

location”) and 5664 Memorial Drive, Stone Mountain, GA ( the “Stone Mountain location”).  For obvious 
reasons, under the Proposed Transaction, the Morrow Road location and the Stone Mountain location 
would not be transferred, and would be included one of the Amended Circus II Leased Properties covered 
by the Circus II Lease, as Amended.  As of the Closing Date, the Circus II Lease, as Amended, would be 
rejected. The Debtors calculate that the Morrow Road location is projected to lose $350,000 on an annual 
basis for 2013, and that the Stone Mountain location is projected to lose $205,000 on an annual basis.  

5  
By way of example, 1536 Highway 138, Conyers, Georgia (the “Conyers location”), 

covered by the Circus II Master Lease, is a profitable location for Restaurants, and is projected to be 
$174,000 in positive cash flow on an annual basis for 2013. For obvious reasons, under the Proposed 
Transaction, the Conyers location would be transferred to Circus I, and would become one of the 
Amended Circus I Leased Properties to be covered by the Circus I Master Lease, as Amended.  As of the 
Closing Date, the Circus I Master Lease, as Amended, would be assumed.  
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exchanges will result in the Circus Master Lease I, as Amended, containing more profitable 

restaurant locations (such lease to be assumed) and the Circus II Master Lease, as Amended, 

containing all unprofitable restaurant locations (such lease to be rejected)  Although the best 

result has been clear to Restaurants from the beginning, the negotiation process has been far 

more challenging.  These negotiations are briefly discussed below. 

B. Arms’ Length, Good Faith Negotiations  

25. In order to address the significant economic and operational issues related to 

restructuring the Circus Master Leases, Restaurants has engaged in protracted, arms-length 

negotiations with the parties to the Lease Documents and Loan Documents. These negotiations 

have been difficult because (among other reasons) Restaurants has two landlords (Circus I and 

Circus II),6 and different owners of the remainder fee interests in the properties (Remainder I and 

Remainder II).7  

26. Additionally, as outlined earlier, the Circus Lender holds mortgages on each of 

the Current Circus I Properties and Current Circus II Properties, and directly collects the rent that 

Restaurants pays on the Circus Master Leases.8  The Circus Lender, therefore, will need to 

amend its Loan Documents as part of the Proposed Transaction, and the total rent it collects will 

be reduced after the Closing Date.  For these reasons, the Circus Lender has been directly 

involved in the negotiations. 

27. Based on the diverse interests of the parties to the Master Agreement, the 

negotiations have been at arms’ length, and have been conducted in good faith.   

                                                 
6  See Paragraphs 7 and 14 of this Motion. 

7  Id. 

8  See Paragraphs 10 and 16 of this Motion. 
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28. In agreeing to the Proposed Transaction, each of the parties to the Proposed 

Transaction, including Circus I and Circus II, Remainder I and Remainder II and the Circus 

Lenders, have made substantial economic concessions. 

29. As discussed more fully in Paragraph 33 below, Restaurants believes that 

adequate consideration exists to support the release of the Circus Lender and its affiliates that is 

contained in the Master Agreement. 

30. As discussed more fully in Paragraph 34 below, Restaurants also believes that 

adequate consideration exists to support the limited indemnity provision that is contained in the 

Master Agreement. 

C. Benefits and Summary the Proposed Transaction  

31. The Proposed Transaction will have substantial and quantifiable benefits for 

Restaurants and its estate. Currently, the annual cumulative EBITDA for all restaurants 

associated with the Circus I Properties and Circus II Properties is $500,000.  Following the 

Closing of the Proposed Transaction, Restaurants projects that the annual EBITDA for the 

restaurants associated with the Circus I Master Lease, as Amended, will range from $1.6 to 1.8 

million.  Thus, the projected overall annual benefit to EBITDA resulting from the Proposed 

Transaction is in the range of $1.1 to $1.3 million.   

32. Subject to the conditions to closing that are listed in the Master Agreement, the 

following will occur: 

(a) The Circus II Exchange Properties will be transferred from Circus II to Circus I, 
and the Circus I Lease Amendment will be executed, to (i) add the Circus II Exchange 
Properties as properties leased under the Circus I Master Lease and delete the Circus I 
Exchange Properties from the Circus I Master Lease, and (ii) modify the amount of base 
rent due and owing under the Circus I Master Lease to the amounts set forth on Schedule 
1 to the Master Agreement. 
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(b) The Circus I Exchange Properties will be transferred to Circus II, and the Circus 
II Lease Amendment will be executed, to (i) add the Circus I Exchange Properties as 
properties leased under the Circus II Master Lease and delete the Circus II Exchange 
Properties from the Circus II Master Lease, and (ii) modify the amount of base rent due 
and owing under the Circus II Master Lease to the amounts set forth on Schedule 2 to the 
Master Agreement.  
 
(c) Subject to and effective as of the Closing Date, the Circus I Master Lease, as 
Amended, will be assumed by Restaurants, and any applicable cure amount will be paid 
within thirty (30) days of the Closing Date, or such other date as the parties may 
otherwise agree. No rental payments are due in connection with the cure, and, therefore, 
the only outstanding cure amounts relate to (i) outstanding real property and personal 
property taxes for 2012, which are estimated to total approximately $145,000, and (ii) the 
payment and satisfaction of a judgment lien in the approximate amount of $18,030.  The 
Proposed Order provides that the obligation to pay such cure amount shall be accorded 
status, as an allowed administrative expense claim with priority as provided in 11 U.S.C. 
§§ 503(b)(1) and 507(a)(2). 
 
(d) Subject to and effective as of the Closing Date, the Circus II Master Lease, as 
Amended, will be rejected by Restaurants. 
 
(e)   In connection with the Proposed Transaction, and as a condition to the Closing 
Date occurring Restaurants will pay all actual out-of-pocket costs and expenses incurred 
by Circus I, Circus II, Remainder I, Remainder II, and the Circus Lender in connection 
with the Proposed Transaction, including, transfer taxes, reasonable legal fees, recording 
fees, title insurance costs, escrow charges, and residual value insurance endorsement fees. 
Master Agreement, Section 3(J) (Condition to Effective Date.) (See also Section 4 of the 
Master Agreement.)  At Closing, Restaurants will also pay the outstanding taxes due with 
respect to the Circus II Master Lease, as Amended (the “Delinquent Taxes”). The 
Delinquent Taxes with respect to Circus II Master Lease, as Amended, are approximately 
$104,000. The Proposed Order provides that the obligation to pay the Delinquent Taxes 
shall be hereby accorded status as an allowed administrative expense claim with priority, 
as provided in 11 U.S.C. §§ 503(b)(1) and 507(a)(2). 
 
33. The Master Agreement requires that Restaurants execute a release in favor of the 

Circus Lender and its affiliates (the “Restaurants’ Release”). That Restaurants’ Release is limited 

to claims and liabilities, now existing or arising in the future, that are related to “(a) the Circus I 

Loan, the Circus II Loan, the Loan Documents or the actions or omissions of [Circus] Lender or 

any of [Circus] Lender’s Affiliates in respect of the Circus I Loan, the Circus II Loan or the Loan 

Documents and arising from events occurring prior to the execution and delivery of the [Master] 
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Agreement; or (b) relating to the making, validity, or enforceability of the Loan Documents.”9  

Restaurants’ execution of the Restaurants’ Release is a necessary part of the Proposed 

Transaction.  Restaurants believes that, under the circumstances, it is fair and equitable and in the 

best interests of the estate.  See Paragraphs 29 and 54 of this Motion. 

34. The Master Agreement also contains a limited indemnity at Section 9 (the 

“Indemnity”), as follows: 

Indemnity.  Tenant [Restaurants] agrees to indemnify, hold harmless and defend [the 
Circus] Lender, Borrowers, Remainder I and Remainder II and their respective directors, 
officers, shareholders, employees, successors, assigns, agents, contractors, 
subcontractors, experts, licensees, affiliates, lessees, servicers, mortgagees, trustees and 
invitees, as applicable (collectively, the “Indemnified Parties”), for, from and against 
any and all losses, costs, claims, liabilities, damages and expenses arising as a result of a 
breach of any of the representations, warranties, covenants, agreements or conditions of 
Tenant set forth in this Agreement (excluding any such losses, costs, claims, liabilities, 
damages and expenses arising out of such Indemnified Parties’ gross negligence or 
willful misconduct); provided, however, that, unless otherwise required by applicable 
law, the term “gross negligence” shall not include gross negligence imputed as a matter 
of law to any of the Indemnified Parties solely by reason of Lender’s security interest in 
the Circus I Properties or the Circus II Properties, Borrowers’, Remainder I’s and 
Remainder II’s ownership interest in the Circus I Properties or the Circus II Properties or 
Lender’s failure to act in respect of matters which are or were the obligation of 
Borrowers, Remainder I or Remainder II under the Loan Documents), including, without 
limitation, reasonable attorneys’ fees. 
 

Restaurants’ execution of the Indemnity is a necessary part of the Proposed Transaction.  

Restaurants believes that, under the circumstances, the Indemnity is fair and equitable and in the 

best interests of the estate. See Paragraphs 30 and 54 of this Motion. 

D. Final Court Order Necessary Before the Properties are Exchanged 

35. The parties to the Master Agreement have informed Restaurants that the Proposed 

Order, substantially similar to Exhibit 1, must become final before they will close the Proposed 

                                                 
9  Exhibit 1, at Section 8.  The Loan Documents, as defined in the Master Agreement and in 

this Motion, is defined to include documents that were executed by Piccadilly: the Circus I 
Acknowledgement (see Paragraph 8) and the Circus II Acknowledgement (see Paragraph 15.)    
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Transaction.   

36. The primary concern involves the exchange of properties between different 

owners. The parties have informed Restaurants that they will not complete the exchange of the 

Circus I Exchange Properties and the Circus II Exchange Properties without absolute certainty 

that, subject to and as of the Closing Date, Restaurants will assume the Circus I Master Lease, as 

Amended, and reject the Circus II Master Lease, as Amended. 

37. For these reasons, subject to and effective as of the Closing Date, Restaurants 

seeks authority, without the necessity of any further motion, notice or hearing, to assume the 

Circus I Master Lease, as Amended, within the meaning of section 365 of the Bankruptcy Court. 

38. As to the Circus II Master Lease, subject to and effective as of the Closing Date, 

Restaurants seeks authority, without the necessity of any further motion, notice or hearing, to 

reject the Circus II Master Lease, as Amended, within the meaning of section 365 of the 

Bankruptcy Court. 

E.   Notice of Closing Date 

39. Restaurants will file a Notice of Master Agreement Closing Date (the “Notice of 

Closing Date”), within one day after the Closing Date, so that the Court, creditors, and the parties 

in interest are informed that the Closing Date has occurred. The Notice of Closing Date, 

however, must not constitute an Order of this Court or any other pleading that gives rise to any 

right of appeal or right to a rehearing of the Final Order approving this Motion. 

LEGAL STANDARD  

A.  Ordinary Course of Business, under Section 363(c)(1); Execution of the 

Amendments to the Circus Master Leases and Related Lease Documents 

 

40. Pursuant to section 363(c)(1) of the Bankruptcy Code, “[i]f the business of the 

debtor is authorized to be operated under section . . .1108 of this title and unless the court orders 
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otherwise, the trustee [or debtor in possession] may enter into transactions, including the sale or 

lease of property of the estate, in the ordinary course of business, without notice or a hearing . . 

..” Generally, transactions in the ordinary course of business “embrace the reasonable 

expectations of interested parties of the nature of transactions that the debtor would likely enter 

in the course of its normal, daily business.”  Medical Malpractice Ins. Ass'n v. Hirsch (In re 

Lavigne), 114 F.3d 379, 384 (2d Cir. 1997). 

41. Courts have developed two commonly used joint tests for determining whether a 

transaction is in the ordinary course of business: (a) the horizontal dimension test; and (b) the 

vertical dimension (also known as the reasonable expectations) test. See, e.g., In re Roth 

American, Inc., 975 F.2d 949 (3d Cir. 1992); In re Dant & Russell, Inc., 853 F.2d 700 (9th Cir. 

1988).  

42. The horizontal test focuses on “whether, from an industry-wide perspective, the 

transaction is the sort commonly undertaken by companies in that industry.”  Roth American, 

975 F.2d at 953.  “In effect, this test is aimed at determining whether the transaction is abnormal 

or unusual, in which case it is probably not in the ordinary course of business, or whether it is a 

reasonably common type of transaction. Significantly, a transaction may be considered 

reasonably common even if it does not occur frequently, provided that it is an ordinary type of 

transaction within the business and the industry.” 3 COLLIER ON BANKRUPTCY ¶ 363.03 (2012). 

See also Dant & Russell, 853 F.2d at 704-05 (postpetition renewal of leases of property that 

debtor had leased for eleven years and that its predecessor (in the same industry) had leased for 

the previous thirty years were ordinary transactions in the industry).   

43. Here, like other restaurant chains, Restaurants routinely enters into real property 

leases for its many cafeterias. Therefore, entering into the Circus I Lease Amendment, the Circus 
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II Lease Amendment, as well as any related Lease Documents (collectively, the “Circus Lease 

Amendments”) are normal transactions under the horizontal test for ordinariness.  Out of an 

abundance of caution, however, Restaurants seeks authority to enter into the respective  

Amendments to Master Lease. 

44. The vertical, or creditor expectation test, “analyzes the transactions from the 

vantage point of a hypothetical creditor and [the inquiry is] whether the transaction subjects a 

creditor to economic risk of a nature different from those he accepted when he decided to extend 

credit.”  Roth American, 975 F.2d at 953 (internal quotations and citations omitted).  “For 

example, it might be unusual for a relatively small business to undertake a particularly large 

transaction, even if other larger businesses in the same industry might do so as a matter of 

course. On the other hand, transactions of a type that the debtor commonly engaged in, or which 

the debtor might have reasonably been expected to engage in prepetition, are likely to be within 

the ordinary course of business after the commencement of a case, whether or not common in the 

debtor's industry.”  3 COLLIER ON BANKRUPTCY at ¶ 363.03. “The primary focus, thus, is on 

the debtor’s pre-petition business practices and conduct, although a court must also consider the 

changing circumstances inherent in the hypothetical creditor’s expectations.” Roth American, 

975 F.2d at 953 (internal quotations and citations omitted). 

45. Restaurants submits that it also satisfies the vertical dimension test of ordinariness 

with regard to the Circus Lease Amendments.  Here, in comparison to the overall business, the 

Circus Lease Amendments are not a particularly large transaction.  In addition, the Circus Lease 

Amendments are the type of transaction that Restaurants commonly engaged in, or which the 

Restaurants might have reasonably been expected to engage in prepetition.  

46. For these reasons, Restaurants submits that the Circus Lease Amendments fall 
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within the vertical test for ordinariness.  Out of an abundance of caution, however, Restaurants 

seeks authority to enter into the Circus Lease Amendments. 

B.  Assumption and Rejection Standard 

47. Section 365(a) of the Bankruptcy Code provides, in pertinent part, that a debtor in 

possession, “subject to the court’s approval, may assume or reject any executory contract or 

unexpired lease of the debtor.”  11 U.S.C. §365(a).  See also NLRB v. Bildisco & Bildisco, 465 

U.S. 513, 521 (1984).  This permits a debtor to “maximize the value of the debtors’ estate” by 

assuming executory contracts and unexpired leases that “benefit the estate” and by rejecting 

those that do not. Cinicola v. Scharffenberger, 248 F.3d 110, 119 (3d Cir. 2001) (citation 

omitted); see also Stewart Title Guar. Co. v. Old Republic Nat'l Title Ins. Co., 83 F.3d 735, 741 

(5th Cir. 1996) (section 365 "allows a trustee to relieve the bankruptcy estate of burdensome 

agreements which have not been completely performed").   

48. The standard in approving the debtor’s assumption or rejection of executory 

contracts and unexpired leases is whether such assumption or rejection (a) is a sound exercise of 

the debtor’s business judgment, and (b) provides a benefit to the debtor’s estate.  See Bildisco & 

Bildisco, 465 U.S. at 523 (recognizing the business judgment standard used to approve rejection 

of executory contracts).  Thus, a court must examine Restaurants’ decision to assume or reject 

under the business judgment test to determine if assumption or rejection would be beneficial to 

the estates.  In re Food City, Inc., 94 B.R. 91, 93 (Bankr. W.D. Tex. 1988); In re Transamerican 

Natural Gas Corp., 79 B.R. 663, 667 (Bankr. S.D. Tex. 1987).   

49. To determine if a debtor has satisfied the business judgment standard, a court “is 

required to examine whether a reasonable business person would make a similar decision under 

similar circumstances.” In re Exide Techs, 340 B.R. 222, 239 (Bankr. D. Del. 2006).  
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Specifically, a court should find the decision to assume was made on “an informed basis, in good 

faith, and with the honest belief that the assumption . . . [i]s in the best interests of [the debtor] 

and the estate.”  In re Network Access Solutions, 330 B.R. 67, 75 (Bankr. D. Del 2005).  Under 

this standard, a court should approve a debtor’s business decision unless the decision is the 

product of bad faith or a gross abuse of discretion.  See Lubrizol Enters v. Richmond Metal 

Finishers, 756 F.2d 1043, 1047 (4th Cir. 1985).  

50. Based on its review, in an exercise of its sound business judgment, Restaurants 

has determined that the Circus I Master Lease, as Amended, is beneficial to its business and 

reorganization efforts and is necessary to sustain ongoing business operations, while the Circus II 

Master Lease, as Amended, is not.  As previously stated, Restaurants projects that, after rejecting 

the Circus II Master Lease, as Amended, its projected overall annual benefit to EBITDA is in the 

range of $1.1 to $1.3 million.  See Paragraph 31. 

C.  Restaurants’ Release and the Indemnity: Standard for Relief under 

Bankruptcy Rule 9019 

 

51. Bankruptcy Rule 9019(a) provides that “[o]n motion by the trustee and after 

notice and a hearing, the court may approve a compromise or settlement.” Pursuant to 

Bankruptcy Rule 9019(a), approval of a compromise or settlement is within the sound discretion 

of this Court.  Conn. Gen. Life Ins. Co. v. United Cos. Fin. Corp. (In re Foster Mort. Corp.), 68 

F.3d 914, 917 (5th Cir. 1994); In re Neshaminy Office Bldg. Assocs., 62 B.R. 798, 803 (E.D. Pa. 

1986).  The standard for approval of a compromise is whether the proposed settlement is “fair 

and equitable” and “in the best interest of the estate.”  Protective Comm. For Indep. Stockholders 

of TNT Trailer Ferry, Inc. v. Anderson, 390 U.S. 414, 424 (1968); In re Energy Co-Op., Inc., 886 

F 2d 921, 927 (7th Cir. 1989). 
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52. In In re Apex Oil Co., 92 B. R. 847, 867 (Bankr. E.D. Mo. 1988), the court 

explained the meaning of the “fair and equitable” and “best interests of the estate” standards in 

connection with a proposed release of claims and causes of action: 

This Court need not conclusively determine claims subject to compromise, 
nor find that the settlement constitutes the best result obtainable.  Instead, 
this Court need only canvass the issues to determine that the settlement 
does not fall “below the lowest point in the range of reasonableness.”   
 

In re Apex Oil, 699 F. 2d at 613.    

53. In considering the fairness, reasonableness, and adequacy of a settlement, courts 

have considered the following factors: 

(a) the probability of success in the litigation; 

(b) the difficulties to be encountered in collection; 

(c)   the complexity of the litigation involved, and the expense, inconvenience   

 and delay necessarily attending it; and 

(d) the paramount interest of the creditors. 

Official Unsecured Creditors’ Comm. of Pa. Truck Lines, Inc. v. Pa. Truck Lines, Inc. (In re Pa. 

Truck Lines, Inc.), 150 B. R. 595, 598 (E. D. Pa. 1992).  

54. As previously discussed, the Proposed Transaction will have substantial and 

quantifiable benefits for Restaurants and its estate. The Master Agreement contains both the 

Restaurants’ Release in favor of the Circus Lender and the Indemnity in favor of the other parties 

to the Master Agreement.10 Because of the limited nature of the Restaurants’ Release and the 

Indemnity, and because Restaurants’ execution of the Restaurants’ Release and the Indemnity 

are necessary parts of the Proposed Transaction, Restaurants believes that each of these 

provisions are fair and equitable and meet the best interests of creditors test. Therefore, to the 

                                                 
10  See Paragraphs  28, 29, 32  and 33 of this Motion.   
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extent required, Restaurant requests authority pursuant to Bankruptcy Rule 9019 to execute the 

Restaurants’ Release and the Indemnity. 

REQUEST FOR WAIVER OF THE 14-DAY DELAY  

55. As part of this Motion, the Debtors request a waiver of the 14-day stay of the 

effectiveness of the entered Final Order (Exhibit 1), to the fullest extent authorized by the 

Bankruptcy Rules, including, but not limited to, Bankruptcy Rule 6004(h).11  For all the reasons 

previously noted, the Debtors submit that ample cause exists to justify a waiver of the 14-day stay. 

NOTICE 

56. Notice of this Motion has been given to (a) the secured creditor, through Atalaya 

Administrative, LLC, and its counsel of record, Brent R. McIlwain and David F. Waguespack, 

(b) the 30 largest unsecured creditors, the identity of which may be amended from time to time, 

(c) the twenty (20) additional random unsecured creditors, (d) all parties who have requested 

special notice pursuant to Bankruptcy Rule 2002, (e) counsel for the Unsecured Creditors’ 

Committee, and (f) the Office of the United States Trustee. The Debtors submit that no further 

notice is necessary for this Court to enter an Order granting the relief requested herein. 

WHEREFORE, the Debtors pray that the Court enter a Final Order, in a form 

substantially similar to Exhibit 1, (a) granting this Motion, (b) approving and authorizing  

Restaurants’ execution, delivery and performance of the Master Agreement, in a form 

substantially similar to Exhibit 2 to this Motion, (c) subject to the satisfaction of the conditions 

contained therein, directing Restaurants to perform, implement and carry out each of the 

transactions and obligations contemplated in the Master Agreement, and further approving and 

                                                 
11   

Pursuant to Rule 6004(h) of the Bankruptcy Rules, “an order authorizing the use, sale or lease 

of property other than cash collateral is stayed until expiration of 14 days after entry of the order, unless 
the court orders otherwise.”  Fed. R. Bankr. P. 6004(h).
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authorizing Restaurants’ execution and delivery of all documents contemplated by the Master 

Agreement, (d) subject to and effective as of the Closing Date, authorizing and approving the 

assumption of the Circus I Master Lease, as Amended, (e) subject to and effective as of the 

Closing Date, authorizing and approving the rejection of the Circus II Master Lease, as 

Amended, (f) waiver of the 14-day stay to the effectiveness of the Final Order, to the fullest 

extent authorized by the Bankruptcy Rules, including, but not limited to, Bankruptcy Rule 

6004(h), and (g) granting such other general and equitable relief as is just and proper. 

 
Respectfully submitted, 
 
/s/ Elizabeth J. Futrell 

R. PATRICK VANCE (#13008) 
ELIZABETH J. FUTRELL (#05863) 
MARK A. MINTZ (#31878) 
TYLER J. RENCH (#34049) 
Jones Walker LLP 
201 St. Charles Avenue, 51st Floor 
New Orleans, Louisiana   70170 
Telephone: (504) 582-8000 
Direct Facsimile:  (504) 589-8194 
Email:  pvance@joneswalker.com 
Email:  efutrell@joneswalker.com 
Email:  mmintz@joneswalker.com 
Email:  trench@joneswalker.com 
 
AND 
 
PATRICK L. McCUNE (#31863) 
Jones Walker LLP 
Four United Plaza 
8555 United Plaza Blvd. 
Baton Rouge, Louisiana 70809 
Telephone:  (225) 248-2150 
Facsimile: (225) 248-3350 
Email: pmccune@joneswalker.com 

 

Attorneys for Piccadilly Restaurants, LLC, 

Piccadilly Food Service, LLC, and 

Piccadilly Investments, LLC 
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PROPOSED FINAL ORDER; EXHIBIT 1 

 

 

 

 

 

 

 

 

 

 

 

 

 

UNITED STATES BANKRUPTCY COURT 

WESTERN DISTRICT OF LOUISIANA 

LAFAYETTE DIVISION 

 

IN RE: 

 

PICCADILLY RESTAURANTS, LLC,  

ET AL.,  

 

DEBTORS 

* CASE NO. 12-51127 

*  

* (JOINT ADMINISTRATION)
1
 

*  

* CHAPTER 11 

*  

* JUDGE ROBERT SUMMERHAYS 
 

FINAL ORDER (I) APPROVING AND AUTHORIZING THE DEBTOR’S EXECUTION  

OF THE MASTER AGREEMENT GOVERNING THE RESTRUCTURING OF CERTAIN 

MASTER LEASES WITH CIRCUS PROPERTY I, LLC AND CIRCUS PROPERTY II, LLC,  

(II) SUBJECT TO THE CONDITIONS CONTAINED THEREIN BEING SATISFIED, 

APPROVING AND AUTHORIZING THE EXECUTION OF ALL DOCUMENTS 

CONTEMPLATED IN THE MASTER AGREEMENT, AND THE IMPLEMENTATION  

OF THE TRANSACTIONS CONTEMPLATED THEREIN, (III) SUBJECT TO AND 

EFFECTIVE AS OF THE CLOSING OF THE TRANSACTIONS CONTEMPLATED IN  

THE MASTER AGREEMENT, AUTHORIZING AND APPROVING THE ASSUMPTION  

OF THE CIRCUS I  LEASE, AS AMENDED, AND THE REJECTION OF  THE  

CIRCUS II LEASE, AS AMENDED, AND (IV) GRANTING RELATED RELIEF  

 

Considering the Motion for (I) Final Order Approving and Authorizing the Debtor’s 

Execution of the Master Agreement Governing the Restructuring of Certain Master Leases with 

                                                 
1 
 Jointly administered with In re Piccadilly Food Service, LLC, 12-51128 (Bankr. W.D. 

La. 2012), and In re Piccadilly Investments, LLC, 12-51129 (Bankr. W.D. La. 2012). 
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Circus Property I, LLC and Circus Property II, LLC, (II) Subject to the Conditions Contained 

Therein Being Satisfied, Approving and Authorizing the Execution of All Documents 

Contemplated in the Master Agreement, and the Implementation of the Transactions 

Contemplated Therein, (III) Subject to and Effective as of the Closing of the Transactions 

Contemplated in the Master Agreement, Authorizing and Approving the Assumption of the 

Circus I Lease, as Amended, and the Rejection of the Circus II Lease, as Amended, and (IV) 

Granting Related Relief (the “Motion”) (Docket #___),
2
 filed on August 12, 2013, the Court 

having subject matter jurisdiction to consider the Motion and the relief requested therein in 

accordance with 28 U.S.C. § 1334; and considering the Motion and the relief requested therein 

being a core proceeding pursuant to 28 U.S.C. § 157(b); and venue being proper before this 

Court pursuant to 28 U.S.C. §§ 1408 and 1409; and no trustee or examiner having been 

appointed in these Chapter 11 cases; and due and proper notice of the Motion having been 

provided, and it appearing that no other or further notice need be provided; and a hearing having 

been held to consider the relief requested in the Motion (the “Hearing”); and upon the record of 

the Hearing, and all of the proceedings had before the Court; and the Court having found and 

determined that the relief sought in the Motion is in the best interests of the Debtors, their estates 

and creditors, and all parties in interest, and that the legal and factual basis set forth in the 

Motion establish just cause for the relief granted herein; and after due deliberation and sufficient 

cause appearing therefor; and the Debtors having represented to the Court that the Motion was 

filed and served in conformity with the Local Rules of this Court; 

IT IS ORDERED that that the Motion is hereby GRANTED. 

                                                 
2 
 The debtors in these Chapter 11 cases include Piccadilly Restaurants, LLC, Piccadilly 

Food Service, LLC, and Piccadilly Investments, LLC. 
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IT IS FURTHER ORDERED that the Debtor, Piccadilly Restaurants, LLC, is hereby 

authorized to execute and deliver that (a) certain Master Agreement (the “Master Agreement”),  

dated as of August 20, 2013, in a form substantially similar to Exhibit A to this final order (this 

“Final Order”), by and among CEF Funding II, L.L.C., Circus Property I, LLC (“Circus I”), 

Circus Property II, LLC (“Circus II”), Three Ring Remainder I, LLC, Three Ring Remainder II, 

LLC and Restaurants (collectively, the “Parties”), and (b) all documents contemplated by the 

Master Agreement, subject to the satisfaction of the conditions set forth in the Master 

Agreement, including but not limited to (i) the Circus I Lease Amendment,
3
 in a form 

substantially similar to Exhibit B to this Final Order, and (ii) the Circus I Lease Amendment, 

also in a form substantially similar to Exhibit B to this Final Order. 

IT IS FURTHER ORDERED that, subject to the satisfaction of the conditions set forth 

in the Master Agreement, without the necessity of any further motion, notice or hearing,    

Restaurants is further authorized and directed to perform, implement and carry out each of the 

transactions and obligations contemplated in the Master Agreement. 

IT IS FURTHER ORDERED that, no less than one (1) day from the occurrence of the 

closing of the transactions contemplated by the Master Agreement (the “Closing Date”), 

Restaurants will file on the docket of this Bankruptcy Case a Notice of Master Agreement 

Closing Date (the “Notice of Closing Date”).  The Notice of Closing Date shall not constitute an 

Order of this Court or any other pleading that gives rise to any right of appeal or right to a 

rehearing of this Final Order. 

IT IS FURTHER ORDERED that, upon Restaurants’ execution of the Circus I Lease 

Amendment, the Circus I Master Lease, as Amended, (a) shall be treated in all respects as a 

                                                 
3
  If not otherwise defined herein, capitalized terms used in this Final Order shall have the 

meanings ascribed to them in the Motion. 
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single, unitary, unseverable instrument pertaining to all, but not less than all, of the properties 

covered thereby, subject to assumption or rejection in its entirety under section 365 of the 

Bankruptcy Code, and (b) shall not alter, amend or discharge Restaurants’ obligations to pay any 

accrued but unpaid amounts owed to Circus I.  

IT IS FURTHER ORDERED that, subject to and effective as of the Closing Date, and 

without the necessity of any further motion, notice or hearing, the Circus I Master Lease, as 

Amended, shall be assumed, within the meaning of section 365 of the Bankruptcy Court, by 

Restaurants.  

IT IS FURTHER ORDERED that, without the necessity of any further motion, notice 

or hearing, Restaurants shall pay the appropriate cure amount with respect to the assumption of 

the Circus I Master Lease, as Amended, within thirty (30) days of the Closing Date, or such other 

date as the parties thereto may otherwise agree.  Such cure amount is hereby accorded status as 

an allowed administrative expense claim with priority as provided in 11 U.S.C. §§ 503(b)(1) and 

507(a)(2). 

IT IS FURTHER ORDERED that, upon Restaurants’ execution of the Circus II Lease 

Amendment, the Circus II Master Lease, as Amended, (a) shall be treated in all respects as a 

single, unitary, unseverable instrument pertaining to all, but not less than all, of the properties 

covered thereby, subject to assumption or rejection in its entirety under section 365 of the 

Bankruptcy Code, and (b) shall not alter, amend or discharge Restaurants’ obligations to pay any 

accrued but unpaid amounts owed to Circus II.  
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IT IS FURTHER ORDERED that, subject to and effective as of the Closing Date, and 

without the necessity of any further motion, notice or hearing, Restaurants shall pay the 

Delinquent Taxes with respect to the Circus II Master Lease, as Amended, on or before the 

Closing Date.  The Delinquent Taxes are hereby accorded status as an allowed administrative 

expense claim with priority as provided in 11 U.S.C. §§ 503(b)(1) and 507(a)(2). 

IT IS FURTHER ORDERED that, subject to and effective as of the Closing Date, and 

without the necessity of any further motion, notice or hearing, the Circus II Master Lease, as 

Amended, shall be rejected, within the meaning of section 365 of the Bankruptcy Court, by 

Restaurants. 

IT IS FURTHER ORDERED that Restaurants will have fifteen (15) days from the 

Closing Date, or such other date as the parties thereto may otherwise agree, to remove any 

personal property from the properties covered by the Circus II Master Lease, as Amended (the 

“Circus II Rejected Properties”); thereafter, any personal property remaining on the Circus II 

Rejected Properties will be deemed abandoned by Restaurants pursuant to 11 U.S.C. §554, and 

the landlord, Circus II, or its designee, shall be entitled to immediately remove and dispose of the 

same as it deems appropriate, without any liability whatsoever on the part of Circus II to 

Restaurants for such disposal, without any party waiving any damage claims against Restaurants, 

and without the necessity of any further motion, notice or hearing to remove or dispose of such 

personal property. 

IT IS FURTHER ORDERED that the 14-day stay to the effectiveness of this Final 

Order is hereby waived, to the fullest extent authorized by the Bankruptcy Rules, including, but 

not limited to, Bankruptcy Rule 6004(h).  
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IT IS FURTHER ORDERED that this Final Order shall be binding upon and shall inure 

to the benefit of the Debtors, the Parties and their respective successors and assigns, as well as 

any subsequently appointed Chapter 11 or Chapter 7 trustee.   

# # # 

This Final Order was prepared and is being submitted by: 

R. PATRICK VANCE (#13008) 

ELIZABETH J. FUTRELL (#05863) 

MARK A. MINTZ  (#31878) 

Jones Walker LLP 

201 St. Charles Avenue, 51st Floor 

New Orleans, Louisiana  70170 

Telephone:  (504) 582-8000 

Direct Facsimile:  (504) 589-8194 

Email:  pvance@joneswalker.com 

Email:  efutrell@joneswalker.com 

Email:  mmintz@joneswalker.com 

Attorneys for Piccadilly Restaurants, LLC 

Piccadilly Food Service, LLC and 

Piccadilly Investments, LLC 
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{N2677970.2}  

EXHIBIT 4 

 

Amended Circus I Properties  

Property 

1536 Highway 138, Conyers, GA 

 

955 N. Glynn Street, Fayetteville, GA 

 

3110 Washington Rd, Augusta, GA 

 

5474 Essen Lane, Baton Rouge, LA 

 

69008 Highway 190 Service Road, Covington, LA 

 

6406 Florida Blvd., Baton Rouge, LA 

 

533 Lapalco Blvd., Gretna, LA 

 

4996 Stage Rd., Memphis, TN 

 

8004 W Broad St., Richmond, VA 
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{N2677970.2} 

EXHIBIT 5 

Amended Circus II Properties 

Property 

7750 W. Bellfort Avenue, Houston, TX 

 

10906 St. Charles Rock Road, St. Ann, MO 

 

2226 N Druid Hills Rd NE, Atlanta, GA 

 

5644 Memorial Dr., Stone Mountain, GA 

 

1265 Mt Zion Rd. (fka 1265 Morrow Industrial Blvd), Morrow, 

GA 

 

2601 Eastern Boulevard, Montgomery, AL 
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