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IN THE UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

 
In re: 
 
Kal Freight Inc., et al., 
 

Debtors.1

Chapter 11 
 
Case No. 24-90614 (CML) 
 
(Jointly Administered) 

 
DEBTORS’ EMERGENCY MOTION FOR ENTRY OF AN  

ORDER (I) AUTHORIZING (A) THE SALE OF CERTAIN ASSETS  
FREE AND CLEAR OF LIENS, CLAIMS, RIGHTS, INTERESTS, CHARGES,  

AND ENCUMBRANCES, (B) THE DEBTORS TO ENTER INTO AND PERFORM 
UNDER THE PURCHASE AGREEMENT, AND (C) THE ASSUMPTION AND 
ASSIGNMENT OF CERTAIN CONTRACTS AND UNEXPIRED LEASES AND  

(II) GRANTING RELATED RELIEF 
 

Emergency relief has been requested.  Relief is requested not later than March 12, 
2025.  

If you object to the relief requested or you believe that emergency consideration is not 
warranted, you must appear at the hearing if one is set, or file a written response 
prior to the date that relief is requested in the preceding paragraph.  Otherwise, the 
Court may treat the pleading as unopposed and grant the relief requested.  

A hearing will be conducted on this matter on March 12, 2025 at 10:00 a.m. 
(prevailing Central Time), in Courtroom 401, 4th floor, 515 Rusk, Houston, Texas 
77002.  You may participate in the hearing either in person or by an audio and video 
connection.  

Audio communication will be by use of the Court’s dial-in facility.  You may access 
the facility at (832) 917-1510.  Once connected, you will be asked to enter the 
conference room number.  Judge Lopez’s conference room number is 590153.  Video 
communication will be by use of the GoToMeeting platform.  Connect via the free 
GoToMeeting application or click the link on Judge Lopez’s homepage.  The meeting 
code is “JudgeLopez”.  Click the settings icon in the upper right corner and enter 
your name under the personal information setting. 

Hearing appearances must be made electronically in advance of both electronic and 
in-person hearings. To make your appearance, click the “Electronic Appearance” link 
on Judge Lopez’s homepage. Select the case name, complete the required fields and 
click “Submit” to complete your appearance. 

 
1  The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification 

numbers, are: KAL Freight Inc. (0249); KAL Aviation LLC (2600); KAL Partz Inc. (0139); KAL Trailers & 
Leasing Inc. (0840); and KVL Tires Inc. (0320).  The location of the Debtors’ service address in these Chapter 
11 cases is 10156 Live Oak Ave., Fontana, CA 92335. 
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The above-captioned debtors and debtors in possession (collectively, the “Debtors” or the 

“Company”) submit this Debtors’ Emergency Motion for Entry of an Order (I) Authorizing (A) 

the Sale of Certain Assets Free and Clear of Liens, Claims, Rights, Interests, Charges, and 

Encumbrances, (B) the Debtors to Enter Into and Perform Under the Purchase Agreement, and 

(C) the Assumption and Assignment of Certain Contracts and Unexpired Leases and (II) 

Granting Related Relief (this “Motion”).  In support of this Motion, the Debtors respectfully state 

as follows: 

 PRELIMINARY STATEMENT 

1. Debtors Kal Freight, Inc. and Kal Trailers & Leasing, Inc. (collectively, “Seller”) 

are seeking authority to sell (the “Sale”) certain of the assets used in their transportation and 

logistics business (the “Assets”)  to Noor Transport Leasing, LLC (the “Buyer”), pursuant to that 

certain Asset Purchase Agreement (the “APA”)2 attached to the Proposed Order (as defined 

below) as Exhibit 1.  The proposed form of order approving this Motion (the “Proposed Order”) 

is attached hereto.  The Leases and Contracts (as defined in the APA) and the Cure Costs (as 

defined in the APA) associated with each are set forth in the attached Exhibit A. 

2. As disclosed to the Court at the hearing on March 4, 2025, the Buyer has certain 

affiliations with the Debtors’ principals.3  However, given that the Debtors (i) are otherwise 

winding-down their operations and would be surrendering the bulk of the Assets and (ii) have 

reached a global settlement contemplating this Sale that has the support of the Official 

Committee of Unsecured Creditors and the Debtors’ principal lenders, the Debtors submit that 

the Sale falls well within the Debtors’ sound business judgment and should be approved.  Put 

simply, the Debtors stand to realize $3.325 million in cash from the Sale (of which $2.4 million 

 
2  A capitalized term used but not otherwise defined herein shall have the meaning ascribed to it in the APA. 
3    The Buyer’s affiliate is also a lessor of certain real estate to Kal Freight, Inc., which the Debtors seek to assume 
and assign through this Motion. 
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would be funded in advance prior to closing), plus assumed liabilities that include substantial 

amounts owed under equipment leases, that otherwise would not be available to the Debtors’ 

estates if the Sale were not approved and these cases converted to chapter 7.  Further, absent the 

Sale, the Debtors would be rendered administratively insolvent and the estates’ creditors would 

not have the benefit of the provisions of the global settlement, which is the subject of a separate 

settlement motion.   

3. The Debtors believe in the exercise of their sound business judgment that the 

proposed Sale of the Assets on the terms set forth in the APA is in the best interests of creditors 

and these estates.  The Debtors urge the Court to approve the Sale at the hearing on March 12, 

2025 (the same date as the hearing on the settlement motion), or as soon thereafter as possible, so 

that the Debtors can move expeditiously towards closing.  Given the Debtors’ liquidity crisis, 

expedited approval of the Sale is necessary to maximize value for the estates. 

 RELIEF REQUESTED 

4. The Debtors seek entry of the Proposed Order: (a) authorizing (i) the sale of the 

Assets free and clear of any liens, claims, rights, interests, charges, and encumbrances, except as 

set forth in the APA, (ii) the Debtors to enter into and perform under the APA, in the form 

substantially attached to the Proposed Order, and (iii) the assumption and assignment of certain 

contracts and unexpired leases as set forth in the APA and Exhibit A hereto and (b) granting 

related relief.  

 JURISDICTION AND VENUE 

5. The United States Bankruptcy Court for the Southern District of Texas (the 

“Court”) has jurisdiction over this matter pursuant to 28 U.S.C. § 1334.  This matter is a core 

proceeding within the meaning of 28 U.S.C. § 157(b).  The Debtors confirm their consent, 
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pursuant to Rule 7008 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), 

to the entry of a final order by the Court.   

6. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

7. The statutory bases for the relief requested herein are sections 105(a), 363(b), 

363(f), and 363(m) of title 11 of the United States Code, 11 U.S.C. §§ 101 et seq. (the 

“Bankruptcy Code”), Bankruptcy Rules 6004 and 6006, and rules 4002-1(e) and 9013-1 of the 

Bankruptcy Local Rules for the Southern District of Texas (the “Bankruptcy Local Rules”). 

 BACKGROUND 

8. On December 5, 2024 (the “Petition Date”), the Debtors each commenced with 

this Court a voluntary case under chapter 11 of the Bankruptcy Code (collectively, the “Cases”).  

The Debtors are authorized to continue to operate their business and manage their properties as 

debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.  No trustee 

or examiner has been appointed in these Cases. 

9. On December 18, 2024, the Office of the United States Trustee (the “U.S. 

Trustee”) appointed the Official Committee of Unsecured Creditors (the “Committee”), 

consisting of the following four members: (i) Donaldson Company, Inc.; (ii) Maxam Tire North 

America, Inc.; (iii) Continental Tire the Americas, LLC; and (iv) 3G Sillect Partners LP.  See 

Docket No. 184. 

10. Information regarding the Debtors’ business and capital structure and the 

circumstances leading to the commencement of these Chapter 11 cases is set forth in the 

Declaration of Bradley D. Sharp in Support of Debtors’ Chapter 11 Petitions and First Day 

Relief [Docket No. 5] (the “First Day Declaration”), which is incorporated herein by reference. 
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 THE PROPOSED SALE AND SUMMARY OF THE APA 

11. The APA provides for the sale of certain assets of Kal Freight, Inc. and Kal 

Trailerss & Leasing, Inc. as a going concern, plus the assumption and assignment of certain 

contracts and leases, including payment of cure costs and substantial obligations under 

equipment leases.   

12. The key terms of the APA are summarized as follows:  

Asset Purchase Agreement 

Assets (i) Seller’s right, title and interest in and to the real property, improvements and 
fixtures described on Schedule 1.1.1 to the APA; (ii) Seller’s right, title and 
interest in and to the real property and other leases and contracts described on 
Schedule 1.1.2 to the APA; (iii) Seller’s right, title and interest in and to the 
truck, tractorss, trailers, vehicles and other rolling stock described on Schedule 
1.1.3 to the APA; (iv) equipment and tangible personal property owned by 
Seller and used exclusively in connection with their business, including the 
personal property described on Schedule 1.1.4 to the APA; (v) intangible 
property owned by Seller and used exclusively in connection with their 
business; (vi) transferable and assignable licenses and other governmental 
permits; (vii) other than intercompany obligations or factored accounts, all 
accounts and notes receivable (whether current or non-current) arising out of 
the operation of the business that were not previously sold or factored and all 
causes of action specifically pertaining to the collection of the foregoing; (viii) 
inventory owned and held by Seller for use in connection with the operation of 
its business; and (ix) promotional allowances and vendor rebates and similar 
items relating exclusively to the operation of the business.  

Excluded Assets include all cash deposits, cash and cash equivalents, tax assets, 
insurance proceeds, any rolling stock not included above, real property and 
leases or other contracts not listed on the applicable schedules, securities of 
Seller, tax records, minute books, stock transfer books and corporate seal, 
financial accommodations issued to third parties, claims and causes of action, 
including preference and avoidance actions, any scheduled excluded assets, and 
any books and records relating to the foregoing. 

Purchase Price Upon the Closing, the consideration to be paid by Buyer to Seller for the 
Property (the “Purchase Price”) shall be an amount equal to: (a) Two Million 
Four Hundred Thousand Dollars ($2,400,000.00), which shall be paid in 
accordance with Section 2.1.2, plus (b) Nine Hundred Twenty Five Thousand 
Dollars ($925,000.00) for the Unencumbered Trailers (the “Unencumbered 
Trailer Payment”), plus (c) the Assumed Liabilities (as described below).  
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Asset Purchase Agreement 

Advance Payment Concurrently with the mutual execution and delivery of the APA, Buyer shall 
pay an amount equal to $800,000 to Seller (the “Initial Payment”) to Seller in 
immediately available, good funds, and then an additional $800,000 weekly 
thereafter until the sum of $2,400,000.00 has been paid to Seller (collectively 
with the Initial Payment, the “Advance Payments”). The Advance Payments 
may be used by Seller in its operations and to satisfy administrative expenses 
incurred by Seller prior to Closing.  At the Closing, the Advance Payments 
shall be credited and applied toward payment of the Purchase Price.  In the 
event the APA is terminated prior to the Closing, except as a result of a breach 
of this Agreement by Buyer, then Seller will return the Advance Payments to 
Buyer. 

Assumed 
Liabilities 

Effective as of the Closing Date, Buyer shall assume and be solely responsible 
for the Cure Costs, all existing secured obligations relating to the rolling stock 
in the amounts agreed between Buyer and the applicable secured lender, and 
those liabilities and obligations arising from or relating to the ownership of the 
Property or the use thereof by Buyer, and all obligations under the Leases and 
Contracts, from and after the Closing.  

Cure Costs include the obligations under assumed Leases and Contracts. 

Certain of the rolling stock that will be sold to Buyer are subject to the liens and 
claims of Triumph/TBK and will be assumed by Buyer. 

Closing Date  The outside date for closing is currently April 4, 2025, subject to extension by 
Seller for up to 14 additional days.  

Employee Matters Buyer may offer to employ certain employees of Seller in Buyer’s discretion. 

13. In concert with the proposed global settlement with the Committee and the 

principal lenders in these cases, the Debtors are seeking expedited approval of the Sale, which is 

expected to close not later than April 4, 2025.  

 BASIS FOR RELIEF 

A. The Sale of the Assets and the Debtors’ Entry into the APA Should Be Approved as 
a Sound Exercise of the Debtors’ Business Judgment 

14. Under Section 363(b) of the Bankruptcy Code, a debtor, “after notice and a 

hearing, may use, sell, or lease, other than in the ordinary course of business, property of the 

estate.”4  It is well-established in this jurisdiction that a debtor may sell estate property outside 

the ordinary course of business under this provision if there is a good business reason for doing 

 
4  11 U.S.C. § 363(b)(1).  
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so.5  “Great judicial deference is given to the [debtor in possession’s] exercise of business 

judgment” regarding the sale of estate property.6  Once a debtor articulates a good business 

reason for the sale of estate property outside the ordinary course of business, it is presumed that 

the debtor’s decision to move forward with the sale was made “on an informed basis, in good 

faith, and in the honest belief that the [transaction] was in the best interests of the [debtor] 

company.”7 

15. The APA and proposed Sale is a sound exercise of the Debtors’ business 

judgment for several reasons.  The Debtors and their advisors believe the Purchase Price 

represents the highest and best price available for the Assets.  The alternative is a hard-stop 

surrender of the Assets and conversion of these cases to chapter 7, which would leave the 

Debtors’ estates administratively insolvent and without the benefit of the global settlement or the 

funding thereunder.  The APA is also the product of arm’s-length negotiations between 

sophisticated parties represented by able counsel.  The APA includes $2.4 million of the 

Purchase Price to be funded to the Debtors for use in operations and available to pay 

administrative expenses prior to closing of the Sale.  Accordingly, the Debtors submit that 

approval of the APA and the proposed Sale is in the best interest of their estates and is a sound 

exercise of their business judgment. 

 
5 See, e.g., In re ASARCO, L.L.C., 650 F.3d 593, 601 (5th Cir. 2011); In re State Park Bldg. Grp., Ltd., 331 B.R. 

251, 254 (Bankr. N.D. Tex. 2005). 

6 State Park Bldg. Grp., 331 B.R. at 254. 

7  In re Integrated Res., Inc., 147 B.R. 650, 656 (S.D.N.Y. 1990); see Richmond Leasing Co. v. Capital Bank, 
N.A., 762 F.2d 1303, 1309 (5th Cir. 1985) (“As long as [the sale of estate property] appears to enhance [the] 
debtor’s estate, court approval of a [debtor in possession’s] decision to [sell the property] should only be 
withheld if the [debtor’s] judgment is clearly erroneous, too speculative, or contrary to the provisions of the 
Bankruptcy Code.”) (internal quotation marks and citation omitted).  
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B. The Private Sale of the Assets is Appropriate Under Bankruptcy Rule 6004 

16. Bankruptcy Rule 6004(f)(1) permits a debtor to sell property of the estate outside 

of the ordinary course of its business by private sale.8  Courts generally afford debtors in 

possession broad discretion to determine the manner in which estate property is sold.9  Private 

sales by a debtor outside of the ordinary course of business are appropriate where the debtor 

demonstrates that the sale is permissible pursuant to section 363 of the Bankruptcy Code, i.e., 

where the debtor articulates a good business reason for the sale.10  Bankruptcy courts have a 

“large measure of discretion” in determining, “based upon the facts and circumstances of the 

proposed sale,” whether a private sale, as opposed to a public auction, is appropriate.11  In 

general, courts in this and other districts have approved private sales of less than all the assets of 

a debtor pursuant to section 363(b)(1) of the Bankruptcy Code as long as the debtor provides a 

valid business reason for not conducting an auction.12 

17. The Debtors believe that the prompt consummation of the Sale on a private basis 

is appropriate in light of the facts and circumstances of these chapter 11 cases, and in the best 

interest of the Debtors and all economic stakeholders.  Stated bluntly, the Debtors have no viable 

 
8  Fed. R. Bankr. P. 6004(f)(1); see In re Cypresswood Land Partners, I, 409 B.R. 396, 436 (Bankr. S.D. Tex. 

2009) (“[T]here is no prohibition against a private sale . . . and there is no requirement that the sale be by public 
auction.”). 

9  See, e.g., In re Bakalis, 220 B.R. 525, 531 (Bankr. E.D.N.Y. 1998); In re Alisa P’ship, 15 B.R. 802, 802 (Bankr. 
D. Del. 1981). 

10  See, e.g., In re Schipper, 933 F.2d 513, 514 (7th Cir. 1991) (private real estate sale by debtor approved when 
purchase price was the same as independent appraisal); In re Condere Corp., 228 B.R. 615, 629 (Bankr. S.D. 
Miss. 1998) (authorizing private sale of debtors’ tire company where “[d]ebtor has shown a sufficient business 
justification for the sale of the assets to the [p]urchaser”). 

11  In re Embrace Sys. Corp., 178 B.R. 112, 123 (Bankr. W.D. Mich. 1995); In re Blue Coal Corp., 168 B.R. 553, 
564 (Bankr. M.D. Pa. 1994). 

12  See, e.g., In re 9 Houston LLC, 578 B.R. 600, 618 (Bankr. S.D. Tex. 2017) (holding there is no requirement that 
sales outside the ordinary course of business must be done through an auction process); In re Wellman, Inc., No. 
08-10595 (SMB) (Bankr. S.D.N.Y. Oct. 6, 2008) (approving private sale of industrial complex for $17.9 
million); In re W.R, Grace & Co., No. 01-01139 (JKF) (Bankr. D. Del. July 23, 2007) (authorizing private sale 
of business line for approximately $22 million); In re Solutia, Inc., No. 03-17949 (SCC) (Bankr. S.D.N.Y. Dec. 
28, 2006) (approving private sale of real property for approximately $7.1 million). 
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alternative to the Sale and the proposed global settlement, aside from an immediate shut-down, 

surrender/abandonment of all encumbered assets, and conversion to chapter 7.  Only the Sale and 

the global settlement provides the Debtors with an actionable path to adequate funding and 

administrative solvency, along with various benefits for unsecured creditors under the settlement. 

C. The Sale Should be Approved “Free and Clear” Under  
Section 363(f) of the Bankruptcy Code 

18. The Debtors also seek to sell the Assets free and clear of all liens, claims, rights, 

charges, encumbrances, and other interests pursuant to section 363(f) of the Bankruptcy Code, 

subject to the terms of the APA.  Section 363(f) of the Bankruptcy Code authorizes a debtor to 

sell assets free and clear of any interest in such property if: 

(a) applicable nonbankruptcy law permits sale of such property free and clear of such 
interest; 

(b) the holder of the interest consents; 

(c) such interest is a lien and the price at which such property is sold exceeds the value of 
all liens on such property; 

(d) such interest is in bona fide dispute; or 

(e) the holder of the interest could be compelled, in a legal or equitable proceeding, to 
accept a money satisfaction of such interest.13 

Section 363(f) of the Bankruptcy Code is drafted in the disjunctive.  Thus, satisfaction of any of 

the requirements enumerated therein will suffice to warrant the sale of the applicable property free 

and clear of all interests (i.e., all liens, claims, rights, interests, charges or encumbrances), except 

with respect to any interests that may be assumed under the applicable agreement.14 

 
13  11 U.S.C. § 363(f). 

14  See In re C-Power Prods., Inc., 230 B.R. 800 (Bankr. N.D. Tex. 1998); In re Nature Leisure Times, LLC, No. 
06-41357, 2007 Bankr. LEXIS 4333, at *7 (Bankr. E.D. Tex. Dec. 19, 2007) (“satisfaction of any one of the 
requirements [of Section 363(f)] will suffice to warrant the Debtors’ sale . . . free and clear of all interests”). 
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19. With respect to any party asserting a lien, claim, right, interest, charge, or 

encumbrance against the Assets, the Debtors anticipate that they will be able to satisfy one or 

more of the conditions set forth in section 363(f).  To the extent there are liens on the Assets, the 

Debtors anticipate that holders of such liens will consent to the sale because such sale will 

provide the most efficient approach to realizing proceeds for, among other things, the repayment 

of amounts due to such parties or will result in the assumption of the debt by the Buyer relating 

to the rolling stock in the amounts agreed between the Buyer and the applicable secured lender.  

The Sale will facilitate the lenders’ collection of their collateral in an orderly manner, as opposed 

to a hard-stop shutdown of the Debtors’ operations, which would leave much of the lenders’ 

collateral abandoned throughout the country.  Any and all remaining liens on the Assets will 

attach to the remaining net proceeds of such Sale with the same force, effect, and priority as such 

liens currently have on these assets, subject to the rights and defenses, if any, of the Debtors and 

of any party in interest with respect thereto. Any entity that does not object to the Sale should be 

deemed to have consented. 

20. Thus, section 363(f)(3) of the Bankruptcy Code is satisfied.  The Debtors 

accordingly request authority, subject to the terms of the APA, to convey the Assets to the Buyer 

free and clear of all liens, claims, rights, interests, charges, and encumbrances, with any such 

liens, claims, rights, interests, charges, and encumbrances to attach to the proceeds from the Sale 

of the Assets. 

D. The Buyer is a Good Faith Purchaser Entitled to Full Protection Pursuant to 
Section 363(m) of the Bankruptcy Code 

21. Because the Buyer is acting in good faith, it is entitled to the benefits and 

protections provided by section 363(m) of the Bankruptcy Code in connection with the sale of 

the Assets.  Section 363(m) of the Bankruptcy Code provides in pertinent part: 
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[t]he reversal or modification on appeal of an authorization under 
subsection (b) or (c) of this section of a sale or lease of property 
does not affect the validity of a sale or lease under such 
authorization to an entity that purchased or leased such property 
in good faith, whether or not such entity knew of the pendency of 
the appeal, unless such authorization and such sale or lease were 
stayed pending appeal.15 

 
Section 363(m) of the Bankruptcy Code protects a purchaser of assets sold pursuant to section 

363 of the Bankruptcy Code from the risk that it will lose its interest in the purchased assets if 

the order allowing the sale is reversed on appeal.  Purchasers are provided this protection so long 

as they purchased the assets in “good faith.”16  Although the Bankruptcy Code does not define 

“good faith purchaser,” the Fifth Circuit has stated that a good faith purchaser is one who (a) 

“purchases the assets for value, in good faith, and without notice of adverse claims” and (b) has 

not conducted itself in a way that “involves fraud, collusion between the purchaser and other 

bidders or the trustee, or an attempt to take grossly unfair advantage of other bidders.”17  Courts 

generally conclude that a purchaser has acted in good faith as long as the consideration is 

adequate and reasonable and the terms of the transaction are fully disclosed.18 

22. Here, although the Buyer is affiliated with the Debtors, it is acting as a bona fide 

purchaser with respect to the APA, and the Buyer is offering fair value to the estates in exchange 

for the Assets.  All terms of the proposed Sale have been disclosed, as well as the Buyer’s 

affiliation with insiders of the Debtors.  The Debtors agreed to the Sale to the Buyer following an 

extensive negotiation process.  In connection with this process, the Debtors engaged in good 

faith, arm’s-length discussions to reach an agreement with the Buyer that would be mutually 

 
15  11 U.S.C. § 363(m). 

16  Id.  

17  In re TMT Procurement Corp., 764 F.3d 512, 521 (5th Cir. 2014). 

18  In re Abbotts Dairies, 788 F.2d 143, 149–50 (3d Cir. 1986). 
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beneficial to the parties.  The Debtors and the Buyer were each represented by separate counsel 

in connection with the negotiation and documentation of the APA.  A fair and transparent 

negotiation process, such as that conducted by the Debtors here, ensures the proposed Sale is at 

arm’s-length, without collusion or fraud, and entered into in good faith.  Accordingly, the 

Debtors request that the Court determine that the Buyer has negotiated and acted at all times in 

good faith with respect to the Sale and, as a result, is entitled to the full protections accorded to 

good faith purchasers under section 363(m) of the Bankruptcy Code.  Such finding is limited to 

the Sale and no other transactions with respect to the Debtors. 

E. The Assumption and Assignment of Contracts and Unexpired Leases  
Should Be Approved 

23. 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). The standard governing bankruptcy court 

approval of a debtor’s decision to assume or reject an executory contract or unexpired lease is 

whether the debtor’s reasonable business judgment supports assumption or rejection. See, e.g., In 

re Senior Care Ctrs., LLC, No. 18-33967, 2019 Bankr. LEXIS 3185, at *7 (Bankr. D. N.D. Tex. 

Oct. 4, 2019) (citing Richmond Leasing Co. v. Capital Bank, N.A., 762 F.2d 1303, 1309 (5th Cir. 

1985)); In re Republic Airways Holdings Inc., 2016 Bankr. LEXIS 1927, at *10-11 (Bankr. 

S.D.N.Y. May 3, 2016) (citing NLRB v. Bildisco & Bildisco, 465 U.S. 513, 523 (1984) (stating 

that Section 365 is traditionally subject to the “business judgment” standard); In re Gucci, 193 

B.R. 411 (S.D.N.Y. 1996). If the debtor’s business judgment has been reasonably exercised, a 

court should approve the assumption or rejection of an unexpired lease or executory contract. See 

Mission Prod. Holdings v. Tempnology, LLC, 139 S. Ct. 1652, 1658 (2019) (“The bankruptcy 

court will generally approve [the debtor’s] choice, under the deferential ‘business judgment’ 
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rule.”) (citing NLRB v. Bildisco & Bildisco, 465 U.S. 513, 523 (1984)); see also Group of 

Institutional Investors v. Chicago M. St. P. & P.R.R. Co., 318 U.S. 523 (1943); Sharon Steel Corp. 

v. Nat’l Fuel Gas Distrib. Corp., 872 F.2d 36, 39–40 (3d. Cir. 1989).  Under the business 

judgment test, a court should approve a debtor’s proposed assumption if such assumption will 

benefit the estate. In re Tayfur, 599 Fed. App’x. 44, 46 (3rd Cir. 2015); In re Republic Airways 

Holdings Inc., Case No. 16-10429, 2016 Bankr. LEXIS 1927, at *10-11 (Bankr. S.D.N.Y. May 

3, 2016) (“Courts generally will not second-guess a debtor’s business judgment concerning 

whether an assumption or rejection benefits the debtor’s estate.”); In re Gunner Hotel Assoc., 96 

B.R. 696, 698, (Bankr. W.D. Tex. 1988); In re Food City, Inc., 94 B.R. 91, 93-94 (Bankr. W.D. 

Tex. 1988); Wheeling-Pittsburgh Steel Corp. v. West Penn Power Co. (In re Wheeling-Pittsburgh 

Steel Corp.), 72 B.R. 845, 846 (Bankr. W.D. Pa. 1987) (quoting In re Stable Mews Assoc., 41 

B.R. 594, 596 (Bankr. S.D.N.Y. 1984) (“The business judgment test “requires only that the trustee 

(or debtor-in-possession) demonstrate that rejection of the executory contract will benefit the 

estate.”). Any more exacting scrutiny would slow the administration of a debtor’s estate and 

increase costs, interfere with the Bankruptcy Code’s provision for private control of 

administration of the estate, and threaten the Court’s ability to control a case impartially. See 

Richmond Leasing Co. v. Capital Bank, NA., 762 F.2d 1303, 1311 (5th Cir. 1985).  Moreover, 

pursuant to section 365(b)(1) of the Bankruptcy Code, for a debtor to assume an executory 

contract, it must “cure, or provide adequate assurance that the debtor will promptly cure,” any 

default, including compensation for any “actual pecuniary loss” relating to such default. 11 

U.S.C. § 365(b)(1). 

24. Section 365(f) of the Bankruptcy Code provides that once an executory contract is 

assumed, the debtor may elect to assign such contract if “adequate assurance of future 
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performance is provided.” 11 U.S.C. § 365(f)(2). See also L.R.S.C. Co. v. Rickel Home Centers, 

Inc. (In re Rickel Home Center, Inc.), 209 F.3d 291, 299 (3d Cir. 2000) (“The Code generally 

favors free assignability as a means to maximize the value of the debtor’s estate.”); see also RPD 

Holdings, L.L.C. v. Tech Pharm. Servs. (In re Provider Meds, L.L.C.), 907 F.3d 845, 851 (5th 

Cir. 2018) (“Once a trustee assumes an executory contract, a trustee may generally also assign 

the contract even where legal or contractual provisions would otherwise prohibit assignment.”); 

Leonard v. General Motors Corp. (In re Headquarters Dodge, Inc.), 13 F.3d 674, 682 (3d Cir. 

1994) (noting purpose of section 365(f) is to assist trustee in realizing the full value of the debtor’s 

assets). The meaning of “adequate assurance of future performance” depends on the facts and 

circumstances of each case, but should be given “practical, pragmatic construction.” Carlisle 

Homes, Inc. v. Arrari (In re Carlisle Homes, Inc.), 103 B. R. 524, 538 (Bankr. D.N.J. 1989). See 

also Absinthe Bar, L.L.C. v. Bourbon Saloon, Inc. (In re Bourbon Saloon, Inc.), 647 Fed. App’x. 

342, 346 (5th Cir. 2016) (“A bankruptcy court’s determination of adequate assurance of future 

performance and the ability to cure under § 365 is a fact-specific question.”) (citing Tex. Health 

Enters. Inc. v. Lytle Nursing Home (In re Tex. Health Enters. Inc.), 72 F. App’x. 122, 126 (5th 

Cir. 2003)); Winters Nursery LLC v. Color Spot Holdings, Inc. (In re Color Spot Holdings, Inc.), 

2018 WL 3996938, at *2 (D. Del. 2018); In re Texas Health Enters., Inc., 246 B.R. 832, 834 

(Bankr. E.D. Tex Jan. 27, 2000); In re Natco Indus., Inc., 54 B.R. 436, 440 (Bankr. S.D.N.Y. 

1985) (stating that adequate assurance of future performance does not mean absolute assurance 

that debtor will thrive).  Among other things, adequate assurance may be given by demonstrating 

the assignee’s financial health and experience in managing the type of enterprise or property 

assigned.  In re Bygaph, Inc., 56 B.R. 596, 605–06 (Bankr. S.D.N.Y. 1986) (adequate assurance 

of future performance is present when a prospective assignee of a lease from debtors has financial 
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resources and has expressed willingness to devote sufficient funding to business in order to give 

it strong likelihood of succeeding); In re Old South Coors, Inc., 27 B.R. 923, 926 (Bankr. N.D. 

Miss. 1983) (finding that successful business experience and financial strength of assignees met 

“all reasonable standards of adequate assurance . . . .”). 

25. Here, the Debtors submit that the Leases and Contracts designated under the APA 

should be assumed and assigned to the Buyer in the sound discretion of the Debtors.  The 

assumption and assignment of the Leases and Contracts are a necessary component of the Sale 

and will minimize prepetition rejection claims that may be asserted against the Debtors’ estates.  

If not assumed and assigned under the APA, the Leases and Contracts will be rejected by the 

Debtors. 

26. As to adequate assurance of future performance, the Debtors expect that the 

Buyer will make the necessary showing to the counterparties to the Leases and Contracts or to 

this Court at the appropriate time. 

27. The Leases and Contracts that the Debtors seek to assume and assign to the Buyer 

and the Cure Costs associated with each are set forth in the attached Exhibit A. 

 WAIVER OF BANKRUPTCY RULES 6004(A), 6004(H), AND 6006(D) 

28. The Debtors request that the Court enter an order providing that notice of the 

relief requested herein satisfies Bankruptcy Rule 6004(a) and that the Debtors have established 

cause to exclude such relief from the 14-day stay periods under Bankruptcy Rules 6004(h) and 

6006(d).  The Debtors seek to close the Sale soon after the Sale hearing, if possible.  

Accordingly, the Debtors request that the Court waive the fourteen-day stay periods under 

Bankruptcy Rules 6004(h) and 6006(d). 
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 EMERGENCY RELIEF REQUESTED 

29. Pursuant to Bankruptcy Local Rule 9013-1(i), the Debtors respectfully request 

emergency consideration of this Motion on March 12, 2025, the same date as the hearing on the 

global settlement motion.  This Motion works in concert with the global settlement motion.  The 

Debtors also intend to move expeditiously towards closing soon after approval of this Motion.  

Authorizing the Debtors to sell the Assets as soon as possible is most efficient method for an 

orderly wind-down of the Debtors’ business and an exit from bankruptcy, which will maximize 

value for the Debtors’ estates and creditors.  Accordingly, the Debtors submit that cause exists 

for the emergency relief requested herein. 

 NOTICE 

30. Notice of the hearing on the relief requested in this Motion will be provided by 

the Debtors in accordance and compliance with Bankruptcy Rules and Local Rules.  No other or 

further notice is needed in light of the nature of the relief requested. 

 
 [Remainder of page intentionally left blank] 
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 CONCLUSION 

WHEREFORE, the Debtors respectfully request that the Court enter the Proposed Order, 

substantially in the form attached hereto, granting the relief requested in this Motion and 

granting such other relief and further relief as appropriate under the circumstances.  

Dated: March 7, 2025 PACHULSKI STANG ZIEHL & JONES LLP 

/s/ Teddy M. Kapur 
Teddy M. Kapur (SBT 24046186) 
Maxim B. Litvak (SBT 24002482) 
Benjamin L. Wallen (SBT 24102623) 
700 Louisiana Street, Suite 4500 
Houston, TX 77002 
Telephone: (713) 691-9385 
Facsimile: (713) 691-9407 
tkapur@pszjlaw.com 
mlitvak@pszjlaw.com 
bwallen@pszjlaw.com 

-and-

Richard M. Pachulski (admitted pro hac vice) 
Jeffrey W. Dulberg (admitted pro hac vice) 
10100 Santa Monica Blvd., 13th Floor 
Los Angeles, CA 90067 
Telephone: (310) 277-6910 
Facsimile: (310) 201-0760 
rpachulski@pszjlaw.com 
jdulberg@pszjlaw.com 

Counsel to the Debtors and Debtors in Possession 
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CERTIFICATE OF SERVICE 

I certify that on March 7, 2025, I caused a copy of the foregoing document to be served 
via the Electronic Case Filing System for the United States Bankruptcy Court for the Southern 
District of Texas.  

/s/ Teddy M. Kapur  
Teddy M. Kapur 
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EXHIBIT A 

Assumed Leases and Contracts 

Lease/Contract Counterparty 
Property Address 

(if applicable) 
Cure Amount Notice Address 

Standard Industrial Single Tenant Lease – Net 
Lease between Kal Freight Inc. and Rexford 
Industrial Realty, LP dated December 14, 2020 

Rexford Industrial 
Realty 

10156 Live Oak Ave.  
Fontana, CA 92335 

$0.00 

Rexford Industrial Realty 
Attn: General Counsel 
Attn: Howard Schwimmer, Co-CEO 
11620 Wilshire Blvd., 
Suite 1000 
Los Angeles, CA 90025 

Lease With Option to Purchase between Kal 
Freight Inc. and Rajpal Bhattal of ATS World 
Wide Real Estate LLC dated August 23, 2017 

Rajpal Bhattal  
2025 English Ave 
Indianapolis, IN 46201 

$0.00 

Noor K Bhattal LLC 
5723 Dividend Rd, Suite C 
Indianapolis, IN 46241 

Commercial Lease dated September 11, 2024 
between Kal Freight Inc. and Amza Memphis 
LLC 

Amza Memphis LLC 
3388 Gemini Dr 
Memphis, TN 38109 

$19,070.00 

Amza Memphis LLC 
Attn: Gabe Amzallag 
113 Maple Ave 
Bala Cynwyd, PA 19004 

Commercial Lease Agreement between Kal 
Freight Inc. and Paddock Parking, LLC dated 
March 7, 2024 

Paddock Parking 
6060 W Washington St 
Phoenix, AZ 85043  

$10,000.00 

Paddock Parking 
6060 W Washington Street 
Phoenix, AZ 85043 

Equipment Lease Agreement No. 088L296 
between XTRA Lease and Kal Freight Inc., 
along with the following schedules thereto: 

Schedule A-6 dated as of February 22, 22 
Schedule A-8 dated as of November 10, 2021 
Schedule A-9 dated as of December 13, 2021 
Schedule A-10 dated as of January 7, 2022 
Schedule A-11 dated as of June 24, 2022 
Schedule A-12 dated as of September 21, 2022

XTRA Lease LLC N/A $317,478.24 

c/o David Unseth 
Bryan Cave Leighton Paisner LLP 
One Metropolitan Square 
211 North Broadway, Suite 3600 
St. Louis, MO 63102 
david.unseth@bclplaw.com 
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Lease/Contract Counterparty 
Property Address 

(if applicable) 
Cure Amount Notice Address 

Schedule A-13 dated as of October 2, 2023 
Schedule A-17 dated as of February 26, 2024 
Schedule A-18 dated as of April 12, 2024 
Schedule A-19 dated as of April 12, 2024 
Schedule A-20 dated as of June 14, 2024 
Schedule A-21 dated as of June 28, 2024 

Master Lease Agreement #4203421057 between 
Premier Trailers, LLC d/b/a Premier Trailer 
Leasing and Kal Freight Inc. dated as of July 22, 
2024, along with the following schedules and 
addendums thereto: 

Lease Schedule A dated July 22, 2024 
Addendum dated July 22, 2024 
Lease Schedule A dated August 8, 2024 
Termination Option Addendum dated August 
8, 2024 
Addendum Dated August 8, 2024 
Lease Schedule A dated September 12, 2024 
Termination Option Addendum dated 
September 12, 2024 

 

Premier Trailers, LLC 
d/b/a Premier Trailer 
Leasing 

N/A $135,749.88 

c/o Mark Platt 
Frost Brown Todd LLP 
2101 Cedar Springs Road,  
Suite 900 
Dallas, TX 75201 
mplatt@fbtlaw.com 
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IN THE UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

 
In re: 
 
Kal Freight Inc., et al., 
 

Debtors.1

Chapter 11 
 
Case No. 24-90614 (CML) 
 
(Jointly Administered) 

ORDER (I) AUTHORIZING (A) THE SALE OF CERTAIN ASSETS  
FREE AND CLEAR OF LIENS, CLAIMS, RIGHTS, INTERESTS, CHARGES, AND 

ENCUMBRANCES, (B) THE DEBTORS TO ENTER INTO AND PERFORM UNDER 
THE APA, AND (C) THE ASSUMPTION AND ASSIGNMENT OF CERTAIN 

CONTRACTS AND UNEXPIRED LEASES AND (II) GRANTING RELATED RELIEF 

[Related to Docket No.  ] 

Upon the emergency motion (the “Motion”)2 of the above-captioned debtors and debtors 

in possession (collectively, the “Debtors”) for entry of an order (this “Order”) (i) authorizing and 

approving, among other things, (a) the sale of the Property (as defined in the APA (as defined 

below)) of Debtors Kal Freight, Inc. and Kal Trailers & Leasing, Inc. (collectively, the “Seller”) 

to Noor Transport Leasing, LLC (the “Buyer”) free and clear of liens, claims, rights, interests, 

charges, and encumbrances (the “Sale”), subject to the terms of that certain Asset Purchase 

Agreement attached hereto as Exhibit 1 (the “APA”), (b) Seller to enter into and perform under 

the APA (as defined herein), (c) the assumption and assignment of certain executory contracts and 

unexpired leases in connection with the Sale, and (ii) granting related relief, all as more fully set 

forth in the Motion; and upon the evidence offered in support of the Motion; and this Court having 

 
1  The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification 

numbers, are: KAL Freight Inc. (0249); KAL Aviation LLC (2600); KAL Partz Inc. (0139); KAL Trailers & 
Leasing Inc. (0840); and KVL Tires Inc. (0320).  The location of the Debtors’ service address in these Chapter 11 
cases is 10156 Live Oak Ave., Fontana, CA 92335. 

2 The Motion is Debtors’ Emergency Motion for Entry of an Order (I) Authorizing (A) the Sale of Certain Assets 
Free and Clear of Liens, Claims, Rights, Interests, Charges, and Encumbrances, (B) the Debtors to Enter Into and 
Perform Under the Purchase Agreement, and (C) the Assumption and Assignment of Certain Contracts and 
Unexpired Leases and (II) Granting Related Relief  filed on March [●], 2025. Capitalized terms used but not 
otherwise defined herein shall have the meaning ascribed to them in the Motion. 
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jurisdiction over this matter pursuant to 28 U.S.C. § 1334 and the Amended Standing Order; and 

this Court having found that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and this 

Court having found that it may enter a final order consistent with Article III of the United States 

Constitution; and this Court having found that venue of this proceeding and the Motion in this 

district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having found that the 

relief requested in the Motion is in the best interests of the Debtors’ estates, their creditors, and 

other parties in interest; and this Court having found that the Debtors’ notice of the Motion and 

opportunity for a hearing on the Motion were appropriate under the circumstances and no other 

notice need be provided; and this Court having reviewed the Motion, and having heard the 

statements in support of the relief requested therein and upon the evidence submitted in support of 

the Motion; and this Court having conducted a hearing on the Motion (the “Sale Hearing”), at 

which time all interested parties were offered an opportunity to be heard with respect to the Motion; 

and this Court having determined that the legal and factual bases set forth in the Motion establish 

just cause for the relief granted herein; and upon all of the proceedings had before this Court; and 

after due deliberation and sufficient cause appearing therefor, THE COURT HEREBY FINDS 

AND IT IS HEREBY ORDERED THAT:  

1. The Motion is granted as provided herein, and entry into and performance under, 

the APA and the consummation of the Sale contemplated thereby is authorized and approved. 

2. All objections to the Motion or the relief requested therein that have not been 

withdrawn, waived or settled as announced to the Court at the Sale Hearing or by stipulation filed 

with the Court, and all reservations of rights included in such objections, are hereby denied and 

overruled on the merits with prejudice.  Those parties who did not object or withdrew their 
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objections to the Motion are deemed to have consented pursuant to section 363(f)(2) of the 

Bankruptcy Code to the relief granted herein. 

3. Notice of the Motion and Sale Hearing was adequate, appropriate, fair and equitable 

under the circumstances and complied in all respects with section 102(1) of the Bankruptcy Code 

and Bankruptcy Rules 2002, 6004 and 6006. 

APPROVAL OF THE APA 

4. In accordance with section 363 of the Bankruptcy Code and Bankruptcy Rule 6004 

and as described in the Motion, the Seller is authorized, but not directed, to sell the Property to the 

Buyer in accordance with the terms and conditions set forth in the APA, which together with all 

annexes, exhibits, and amendments thereto, is hereby approved.  

5. The Seller is authorized and empowered to take any and all actions necessary or 

appropriate to: (a) consummate the Sale of the Property to the Buyer pursuant to and in accordance 

with the terms and conditions of the APA; (b) close the Sale of the Property as contemplated in 

the APA and this Order; and (c) execute and deliver, perform under, consummate, implement, and 

close fully the APA, together with all additional instruments and documents that may be 

reasonably necessary or desirable to implement the APA and the Sale of the Property, including 

any other ancillary document, or as may be reasonably necessary or appropriate to the performance 

of the obligations as contemplated by the APA and such other ancillary documents.  

6. The APA represents the highest and best offer to purchase the Property under the 

facts and circumstances of these chapter 11 cases. Approval of the APA and the consummation of 

the Sale contemplated hereby is in the best interests of the Debtors, their creditors, their estates, 
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and all other parties in interest.  The Debtors have demonstrated compelling circumstances and a 

good, sufficient, and sound business purpose and justification for the Sale of the Property. 

7. The APA was negotiated, proposed and entered into by the Debtors and Buyer 

without collusion, in good faith and from an arm’s-length bargaining position, and is substantively 

and procedurally fair to all parties. The Buyer is a good faith purchaser under section 363(m) of 

the Bankruptcy Code and, as such, is entitled to all of the benefits, immunities and protections 

afforded thereby and accordingly, the reversal or modification on appeal of the authorization 

provided herein to consummate the Sale pursuant to the APA shall not affect the validity of the 

Sale or the APA nor the Sale of the Property to the Buyer free and clear of liens, claims, rights, 

interests, charges and encumbrances, other than those reserved herein or pursuant to the terms of 

the APA, unless such authorization is duly stayed pending such appeal.  The Buyer has acted in 

good faith in all respects in connection with the Sale, in that: (i) the Buyer recognized that the 

Debtors were free to deal with other parties interested in acquiring the Property, (ii) all payments 

to be made by the Buyer and other agreements entered into by the Buyer in connection with the 

Sale have been disclosed, and (iii) the negotiation and execution of the APA and related agreement 

was in good faith and was an arm’s-length transaction. Neither the Debtors nor the Buyer have 

engaged in any conduct that would prevent the application of section 363(m) of the Bankruptcy 

Code or cause the application of, or implicate, section 363(n) of the Bankruptcy Code to the APA, 

or to otherwise prevent the consummation of the Sale contemplated by the APA. The Buyer has 

acted in good faith within the meaning of section 363(m) of the Bankruptcy Code in closing the 

Sale contemplated by the APA at any time after entry of this Order. 
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 TRANSFER OF THE PROPERTY 

8. The Seller is authorized to sell the Property free and clear of liens, claims, rights, 

interests, charges, and encumbrances against the Seller or its estates (other than as included in the 

Assumed Liabilities (as defined in the APA)), because one or more of the standards set forth in 

section 363(f) of the Bankruptcy Code has been satisfied.  

9. Pursuant to sections 105(a) and 363(f) of the Bankruptcy Code, the Sale of the 

Property under the terms and conditions set forth in the APA shall be free and clear of any and all 

liens, claims, rights, charges, encumbrances, and other interests of any kind or nature whatsoever 

(other than included in the Assumed Liabilities); provided that any such liens, claims, rights, 

charges, encumbrances, and other interests shall attach to the proceeds of the Sale with the same 

validity, in the amount, with the same priority as, and to the same extent that any such liens, claims, 

and encumbrances have with respect to the Property, subject to any claims and defenses that the 

Seller may possess with respect thereto. Any such interests shall be transferred and attached to the 

proceeds of the Sale with the same validity and priority, and subject to the same defenses that such 

liens had against the Property immediately prior to the Closing (as defined below).  The Property 

will be conveyed to the Buyer on an “as-is, where is” basis, without any representations or 

warranties whatsoever (whether express, statutory, or implied) as to the Property, except as 

expressly set forth in the APA. 

10. Notwithstanding any provision of the APA to the contrary, after the Closing of the 

sale of the Property, the Seller shall have no further liability to any party (including, but not limited 

to, the Buyer) with respect to the Property, and any claims, whether administrative or otherwise, 

relating to or arising from the Property after the Closing of the sale and transfer of the Property 

that are asserted against the Seller shall be deemed disallowed.  Because the entry into the APA 
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and consummation of the Sale constitute the exercise by the Seller of its sound business judgment, 

the Seller shall not have or incur any liability or otherwise be subject to any damages whatsoever 

for any act or omission in connection with, related to, or arising out of the negotiations of the APA 

or the consummation of the Sale, other than for an act or omission that constitutes a breach of the 

APA, fraud, gross negligence, or willful misconduct, in each case as determined by this Court or 

another court of competent jurisdiction pursuant to a final order. 

11. A certified copy of this Order may be filed with the appropriate clerk and/or 

recorded with the recorder to act to cancel any of the liens and other encumbrances of record. 

12. This Order is and shall be binding upon and govern the acts of all persons and 

entities, including, without limitation, all filing agents, filing officers, title agents, title companies, 

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

governmental departments, secretaries of state, federal and local officials, and all other persons 

and entities who may be required by operation of law, the duties of their office or contract, to 

accept, file, register or otherwise record or release any documents or instruments, or who may be 

required to report or insure any title or state of title in or to any lease, and each of the foregoing 

persons and entities is hereby directed to accept for filing any and all of the documents and 

instruments necessary and appropriate to consummate the Sale contemplated by the APA. 

13. The APA and any related agreements, documents, or other instruments may be 

modified, amended or supplemented by the parties thereto and in accordance with the terms 

thereof, without further order of the Court, provided that any such modification, amendment, or 
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supplement does not have a material adverse effect on the Debtors’ estates or the rights of any 

party holding a lien, claim, right, interest, charge or encumbrance on or against the Property. 

14. No bulk sales law or similar law of any state or other jurisdiction shall apply in any 

way to the Sale with the Debtors that are approved by this Order. 

PROHIBITION OF ACTIONS AGAINST THE BUYER 

15. By virtue of the Sale, neither the Buyer nor any of its affiliates shall be deemed to:  

(i) be a legal successor, or otherwise deemed to be a successor, to any of the Debtors under any 

theory of law or equity; (ii) have, de facto or otherwise, merged with or into any or all Debtors or 

their estates; (iii) have a common identity or a continuity of enterprise with the Debtors; (iv) be an 

alter ego or a mere continuation or substantial continuation, or be holding itself out as a mere 

continuation, of the Debtors or any business, enterprise, or operation of the Debtors; or (v) be liable 

for any acts or omissions of the Debtors in the conduct of the business or arising under or related 

to the Property, other than as set forth in the APA.  The Buyer’s acquisition of the Property owned 

by the Debtors shall be free and clear of any “successor liability”, vicarious liability and other 

types of transferee liability of any kind or nature whatsoever, whether known or unknown as of 

the Closing, asserted or unasserted, fixed or contingent, liquidated or unliquidated (other than, to 

the extent applicable, any Assumed Liabilities).  The operations of the Buyer and its affiliates shall 

not be deemed a continuation of the Debtors’ business as a result of the acquisition of the Property.  

The Buyer would not have acquired the Property but for the foregoing protections against potential 

claims based upon “successor liability” theories. 

ASSUMPTION AND ASSIGNMENT OF LEASES AND CONTRACTS 

16. Subject to, and at the date and time of, the Closing (as defined in the APA) of the 

Sale of the Property contemplated by this Order, the Seller may assume the Leases and Contracts 
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(as identified in the APA) and assign each of them to the Buyer pursuant to section 365 of the 

Bankruptcy Code free and clear of all claims and interests, except as otherwise provided in the 

APA and subject to the Assumed Liabilities, and notwithstanding any anti-assignment clause as 

provided in section 365(f) of the Bankruptcy Code.  The assumption and assignment of the Leases 

and Contracts pursuant to the terms of this Order is integral to the APA and is in the best interests 

of the Seller and its estates, creditors and other parties in interest, and represents the reasonable 

exercise of sound and prudent business judgment by the Debtors. 

17. The Seller has, to the extent necessary, satisfied the requirements of section 365 of 

the Bankruptcy Code, including sections 365(b)(1)(A), 365(b)(1)(B), 365(b)(3) (to the extent 

applicable) and 365(f) of the Bankruptcy Code, in connection with the sale and assumption and 

assignment of the Leases and Contracts to the extent provided under the APA and have:  (1) cured 

any default existing prior to the date hereof under any of the Leases and Contracts, within the 

meaning of section 365(b)(1)(A) of the Bankruptcy Code, and (2) provided compensation or 

adequate assurance of compensation to any party for any actual pecuniary loss to such party 

resulting from a default prior to the date hereof under any of the Leases and Contracts, within the 

meaning of section 365(b)(1)(B) of the Bankruptcy Code. 

18. As and to the extent requested or required, Buyer has provided adequate assurance 

of future performance of and under the Leases and Contracts, within the meaning of sections 

365(b)(1), 365(b)(3) (to the extent applicable) and 365(f)(2) of the Bankruptcy Code.   

19. The Leases and Contracts are assignable notwithstanding any provisions contained 

therein to the contrary, and any provisions in any Assumed Leases that prohibit or condition the 

assignment of such Assumed Leases or allow the non-Debtor counterparty to such Assumed 

Leases to terminate, recapture, impose any penalty, condition on renewal or extension or modify 
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any term or condition upon the assignment of such Assumed Leases constitute unenforceable anti-

assignment provisions that are void and of no force and effect. 

20. The respective cure amounts set forth in the Motion served upon each counterparty 

to the Leases and Contracts (each a “Counterparty”), are the sole amounts necessary under sections 

365(b)(1)(A) and (B) and 365(f)(2)(A) of the Bankruptcy Code to cure all defaults and pay all 

actual pecuniary losses thereunder (the “Cure Costs”).  If any timely response or objection to the 

Cure Costs was filed in response to the Motion, then the Cure Costs shall be either (i) as agreed 

upon by the Debtors and the Counterparty in writing and filed on an amended cure schedule (ii) 

or, if not agreement can be reached, then the amount set forth in a later Order of the Court resolving 

the cure dispute.  The Buyer shall pay the Cure Costs for each of the Leases and Contracts, subject 

to the right of the Buyer to remove any such Lease or Contract through and including the Closing 

Date.  The Seller, its bankruptcy estates, and any successor chapter 7 or 11 trustee are not 

responsible for any Cure Costs (or any portion thereof). 

RELATED RELIEF 

21. All time periods set forth in this Order and the APA shall be calculated in 

accordance with Bankruptcy Rule 9006(a). 

22. The stays provided for in Bankruptcy Rules 6004(h) and 6006(d) are hereby 

reduced to the extent necessary to permit Closing of the sale of the Property.  This Order shall 

otherwise be effective immediately upon its entry. 

23. To the extent there is any inconsistency between the terms of the APA, the Motion, 

and this Order, the terms of this Order shall govern. 

24. Notice of the Motion as provided therein shall be deemed good and sufficient notice 

of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Bankruptcy Local Rules 
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are satisfied by such notice.  

25. The Debtors are authorized, but not directed, to take all actions necessary to 

effectuate the relief granted in this Order in accordance with the Motion and the APA. 

26. This Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation, interpretation, and enforcement of this Order. 

27. This Order shall be binding upon the Buyer and all successors and assigns of the 

Buyer, the Debtors, their estates, any chapter 7 or chapter 11 trustee appointed in these cases, all 

creditors of and holders of equity interests in the Debtors, and any holders of liens against or on 

all or any portion of the Property.  This Order and the APA shall inure to the benefit of the Debtors, 

their estates, their creditors, any chapter 7 or chapter 11 trustee appointed in these cases, the Buyer, 

and its respective successors and assigns. 

 

Dated:  ________________, 2025 

CHRISTOPHER M. LOPEZ 
UNITED STATES BANKRUPTCY JUDGE 
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ASSET PURCHASE AGREEMENT 
 
 
 THIS ASSET PURCHASE AGREEMENT (the “Agreement”) is made and entered 
into as of this 6th day of March, 2025, by and between Noor Transport Leasing, LLC (“Buyer”), 
on the one hand, and Kal Freight, Inc. and Kal Trailers & Leasing, Inc. (collectively, “Seller” 
and, together with Buyer, the “Parties”), with Seller being a Debtor and Debtor in Possession 
under Case No. 24-90614 (CML) (the “Case”) in the United States Bankruptcy Court for the 
Southern District of Texas, Houston Division (the “Bankruptcy Court”).  
 

RECITALS 
 

A. Seller is a transportation and logistics business that provides its customers with 
trucking and freight services (the “Business”).  

 B. Seller wishes to sell to Buyer, pursuant to section 363 of chapter 11 of title 11 of 
the United States Code (the “Bankruptcy Code”), certain of the assets of Seller heretofore used 
exclusively in connection with or arising out of the operation of the Business, all at the price and 
on the other terms and conditions specified in detail below and Buyer wishes to purchase and 
acquire such assets from Seller.  
 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which is hereby acknowledged, the Parties agree as follows: 

1. Transfer of Assets. 

1.1 Purchase and Sale of Assets.  On the Closing Date, as hereinafter defined, 
in consideration of the covenants, representations and obligations of Buyer hereunder, and 
subject to the conditions hereinafter set forth, Seller shall sell, assign, transfer, convey and 
deliver to Buyer, and Buyer shall purchase from Seller, the Seller’s right, title and interest as of 
the Closing Date in and to those assets and properties used exclusively in connection with the 
operation of the Business, consisting solely of the following (collectively, excluding the 
Excluded Assets (as defined in Section 1.2 below), the “Property”): 

1.1.1 Real Property, Improvements and Fixtures.  Seller’s right, title and 
interest in and to the real property, improvements and fixtures described on Schedule 1.1.1 
attached to this Agreement and incorporated herein by this reference (collectively, the “Real 
Property”). 

1.1.2 Leases and Contracts.  Seller’s right, title and interest in and to (i) 
the lessee’s interest under those real property leases described on Schedule 1.1.2(i) attached to 
this Agreement and incorporated herein by this reference (collectively, the “Real Property 
Leases”), (ii) the lessee’s interest under those equipment, personal property and intangible 
property leases, rental agreements, licenses, contracts, agreements and similar arrangements, if 
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any, described on Schedule 1.1.2(ii) attached to this Agreement and incorporated herein by this 
reference (collectively, the “Other Leases”), and (iii) those other contracts, leases, orders, 
purchase orders, licenses, contracts, agreements and similar arrangements described on Schedule 
1.1.2(iii) attached to this Agreement and incorporated herein by this reference (collectively, the 
“Other Contracts” and together with the Real Property Leases and Other Leases, the “Leases 
and Contracts”).  Buyer shall have the right to add (subject to Seller providing adequate notice 
to affected contract counterparties) or remove Leases and Contracts until five (5) business days 
prior to the Closing Date. 

1.1.3 Rolling Stock.  Seller’s right, title and interest in and to the 
encumbered truck, tractors, trailers, vehicles, and any other rolling stock, if any, described in 
Schedule 1.1.3 attached to this Agreement and incorporated herein by this reference 
(collectively, the “Rolling Stock”), plus the unencumbered trailers described on Schedule 
1.1.3(a) (the “Unencumbered Trailers”).  As used herein, the Rolling Stock and the 
Unencumbered Trailers do not include the Personal Property and the Inventory (each as defined 
below).  Buyer shall have the right to add (subject to Seller providing adequate notice to affected 
contract counterparties) or remove Rolling Stock until five (5) business days prior to the Closing 
Date 

1.1.4 Personal Property.  Excluding the Rolling Stock and the 
Unencumbered Trailers, all of those items of equipment and tangible personal property owned by 
Seller and heretofore used exclusively in connection with the Business, including, without 
limitation, all such furniture, machinery, equipment, tools, spare parts, computers, fixtures and 
furnishings and other items of tangible personal property listed or described in Schedule 1.1.4 
attached to this Agreement and incorporated herein by this reference (collectively, the “Personal 
Property”). As used herein, the Personal Property does not include the Rolling Stock, the 
Unencumbered Trailers, and the Inventory.  The Personal Property shall also expressly exclude 
any equipment or other tangible property held by Seller pursuant to a lease, rental agreement, 
contract, license or similar arrangement (a “Contract”) where Buyer does not assume the 
underlying Contract relating to such personal property at the Closing. 

1.1.5 Intangible Property.  All intangible personal property owned or 
held by Seller to the extent heretofore used exclusively in connection with the Business, but in 
all cases only to the extent of Seller’s interest and only to the extent transferable, together with 
all books, records and like items pertaining to the Business, the goodwill of the Business, 
processes, trademarks, trade names, service marks, catalogues, customer lists and other customer 
data bases, correspondence with present or prospective customers and suppliers, advertising 
materials, software programs, and telephone exchange numbers identified with the Business 
(collectively, the “Intangible Property”).  As used in herein, the Intangible Property shall in all 
events exclude(i) any materials containing privileged communications or information and any 
other materials which are subject to attorney-client or any other privilege, including but not 
limited to, information about employees, disclosure of which would violate an employee’s 
reasonable expectation of privacy and (ii) any software or other item of Intangible Property held 
by Seller pursuant to a license or other Contract where Buyer does not assume the underlying 
Contract relating to such Intangible Property at the Closing. 
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1.1.6 Governmental Permits.  To the extent transferable and assignable, 
Seller’s interest in all licenses, certificates of occupancy, permits, registrations, certificates of 
public convenience and necessity, approvals, licenses, easements, authorizations and operating 
rights issued or granted by any governmental or similar authority having jurisdiction over the 
Business to the extent relating exclusively to the operation of the Business (collectively, the 
“Permits and Licenses”). 

1.1.7 Accounts Receivable.  To the extent not sold or factored prior to 
the Closing in the ordinary course of business, all accounts and notes receivable (whether current 
or non-current) and all causes of action specifically pertaining to the collection of the foregoing, 
in each case to the extent arising exclusively out of the operation of the Business (collectively, 
the “Accounts Receivable”). 

1.1.8 Inventory.  All supplies, goods, materials, work in process, 
inventory and stock in trade owned and held by Seller for use in connection with the operation of 
the Business (collectively, the “Inventory”). 

1.1.9 Vendor Items.  All promotional allowances and vendor rebates and 
similar items relating exclusively to the operation of the Business (collectively, the “Vendor-
Related Assets”). 

1.2 Excluded Assets. Notwithstanding anything to the contrary in this 
Agreement, the Property shall be limited to the items identified or described in Section 1.1 above 
and shall in any event exclude all of the following (collectively, the “Excluded Assets”):  (i) 
those items excluded pursuant to the provisions of Section 1.1 above; (ii) Seller’s rights under 
this Agreement and all cash and non-cash consideration payable or deliverable to Seller pursuant 
to the terms and provisions hereof; (iii) all cash deposits and prepaid items of Seller whether or 
not relating to or arising in connection with the operation of the Business; (iv) all cash and cash 
equivalents (including checking account balances, certificates of deposit and other time deposits 
and petty cash) and marketable and other securities of Seller whether or not relating to or arising 
in connection with the operation of the Business, (v) all tax refunds, rebates, credits and similar 
items of Seller whether or not relating to or arising out of the operation of the Business; (vi) 
insurance proceeds, claims and causes of action of Seller whether or not relating to or arising out 
of the operation of the Business; (vii) any Real Property of Seller which is not listed or described 
on Schedule 1.1.1; (viii) any Real Property Lease, Other Lease, or Other Contract of Seller to 
which Seller is a party which is not listed or described on Schedule 1.1.2(i), Schedule 1.1.2(ii), 
and Schedule 1.1.2(iii) and any Real Property Lease, Other Lease, or Other Contract which is 
not assumable and assignable as a matter of applicable law (including, without limitation, any 
with respect to which any consent requirement in favor of the counter-party thereto may not be 
overridden pursuant to Section 365 of the Bankruptcy Code) (collectively, “Excluded 
Contracts”); (ix) any Rolling Stock or Unencumbered Trailers of Seller which are not listed or 
described on Schedule 1.1.3; (x) all securities, whether capital stock or debt, of Seller or any 
other entity; (xi) all tax records, minute books, stock transfer books and corporate seal of Seller; 
(xii) any letters of credit or similar financial accommodations issued to any third party(ies) for 
the account of Seller and any collateral therefor and other collateral deposits and prepaid items 
associated with the Property; (xiii) except to the extent directly relating to or arising out of an 
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Account Receivable, all rights, claims and causes of action of Seller against any person or entity, 
including without limitation, any current or former officers, directors, employees, members, 
principals, agents, and representatives of Seller, (xiv) all preference or avoidance claims and 
actions of Seller, including, without limitation, any such claims and actions arising under 
Sections 544, 547, 548, 549, and 550 of the Bankruptcy Code; (xv) those additional assets, if 
any, listed on Schedule 1.2(xv) attached hereto and incorporated herein by this reference; (xvi) 
any intercompany accounts or notes receivable between Seller and any affiliate of Seller; and 
(xvi) Seller’s books and records, including physical and electronic records, with respect to any of
the foregoing.

1.3 Instruments of Transfer.  The sale, assignment, transfer, conveyance and 
delivery of the Property to Buyer shall be made by deeds, assignments, bill of sale, and other 
instruments of assignment, transfer and conveyance provided for in Section 3 below and such 
other instruments as may reasonably be requested by Buyer to transfer, convey, assign and 
deliver the Property to Buyer, but in all events only to the extent that the same do not impose any 
monetary obligations upon Seller or in any other respect increase in any material way the 
burdens imposed by the other provisions of this Agreement upon  Seller, or any of them. 

1.4 Assumed Contracts and Leases. 

1.4.1 Seller shall provide timely and proper written notice of the motion 
seeking entry of the Approval Order to all parties to the Leases and Contracts and take all other 
actions reasonably necessary to cause such Leases and Contracts to be assumed by Seller and 
assigned to Buyer pursuant to section 365 of the Bankruptcy Code at Closing. The Approval 
Order shall provide that as of and conditioned on the occurrence of the Closing, Seller shall 
assume and assign to Buyer, the Leases and Contracts, which shall be identified by the name or 
appropriate description and date of the Leases and Contracts (if available), the other party to the 
Leases and Contracts and the address of such party for notice purposes, all included in a notice 
filed with the Bankruptcy Court. Such notice shall also set forth Seller’s good faith estimate of 
the amounts necessary to cure any defaults under each of the Leases and Contracts as determined 
by Seller based on their books and records or as otherwise determined by the Bankruptcy Court 
(the “Cure Costs”). At the Closing, Seller shall, pursuant to the Sale Order, this Agreement, and 
the other agreements and instruments to be executed and delivered pursuant to this Agreement, 
as applicable, assume and assign to Buyer (the consideration for which is included in the 
Purchase Price), all Leases and Contracts that may be assigned by Seller to Buyer pursuant 
to sections 363 and 365 of the Bankruptcy Code, subject to adjustment pursuant 
to Section 1.1.2. Within five (5) Business Days after the Closing, Buyer shall pay or shall 
cause to be paid with funds made available by the Buyer all Cure Costs.   

1.4.2 Prior to, or at, the Closing, Seller shall not reject, terminate, 
amend, supplement, modify, waive any rights under, or create any adverse interest with respect 
to any Lease or Contract, or take any affirmative action not required thereby, without the prior 
written consent of Buyer. 

1.4.3 Seller shall use reasonable best efforts to secure any consent or 
governmental authorization as may be required to assign the Leases and Contracts to Buyer. 
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2. Consideration and Liquidated Damages.

2.1 Purchase Price.   

2.1.1. Upon the Closing, the consideration to be paid by Buyer to Seller for the 
Property (the “Purchase Price”) shall be an amount equal to: (a) Two Million Four Hundred 
Thousand Dollars ($2,400,000.00), which shall be paid in accordance with Section 2.1.2, plus (b) 
Nine Hundred Twenty Five Thousand Dollars ($925,000.00) for the Unencumbered Trailers (the 
“Unencumbered Trailer Payment”), plus (c) the Assumed Liabilities (as defined below).  

2.1.2 The cash portion of the Purchase Price shall be paid as follows: 

(a) Concurrently with the mutual execution and delivery of this
Agreement (the date of such mutual execution and delivery is sometimes referred to herein as the 
“Execution Date”), Buyer shall pay an amount equal to $800,000 to Seller (the “Initial 
Payment”) to Seller in immediately available, good funds, and then an additional $800,000 
weekly thereafter until the sum of $2,400,000.00 has been paid to Seller (collectively with the 
Initial Payment, the “Advance Payments”). The Advance Payments may be used by Seller in its 
operations and to satisfy administrative expenses incurred by Seller prior to Closing.  At the 
Closing, the Advance Payments shall be credited and applied toward payment of the Purchase 
Price.  In the event this Agreement is terminated prior to the Closing, except as a result of a 
breach of this Agreement by Buyer, then Seller will return the Advance Payments to Buyer.  

(b) LIQUIDATED DAMAGES.  BUYER AND SELLER HEREBY
ACKNOWLEDGE THAT, IN THE EVENT OF BUYER’S DEFAULT, IT WOULD BE 
IMPRACTICABLE AND EXTREMELY DIFFICULT TO ESTIMATE THE DAMAGES 
SELLER MAY SUFFER OR INCUR IN THE EVENT THAT THE TRANSACTION 
CONTEMPLATED HEREIN FAILS TO CLOSE BY REASON OF SUCH DEFAULT. 
ACCORDINGLY, NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN, 
BUYER AND SELLER HEREBY AGREE THAT CONSIDERING ALL OF THE 
CIRCUMSTANCES EXISTING AT THE EXECUTION OF THIS AGREEMENT, A 
REASONABLE ESTIMATE OF THE TOTAL DETRIMENT THAT SELLER WOULD 
SUFFER IN THE EVENT THAT THE TRANSACTION CONTEMPLATED HEREIN FAILS 
TO CLOSE BY REASON OF BUYER’S DEFAULT IS AND SHALL BE AN AMOUNT 
EQUAL TO THE AMOUNT OF THE ADVANCE PAYMENTS.  EXCEPT AS OTHERWISE 
PROVIDED IN CLAUSES (ii) AND (iii) BELOW, SAID AMOUNT SHALL REPRESENT 
THE FULL, AGREED, AND LIQUIDATED DAMAGES TO WHICH SELLER IS ENTITLED 
BY REASON OF BUYER’S BREACH AND SELLER HEREBY EXPRESSLY WAIVES 
ANY AND ALL OTHER CLAIMS TO DAMAGES OR OTHER REMEDIES (WHETHER AT 
LAW OR IN EQUITY).  THE PAYMENT OF SUCH AMOUNT AS LIQUIDATED 
DAMAGES IS NOT INTENDED AS A FORFEITURE OR PENALTY WITHIN THE 
MEANING OF TEXAS LAW, BUT RATHER IS INTENDED TO CONSTITUTE 
LIQUIDATED DAMAGES TO SELLER.  UPON BUYER’S DEFAULT AND SELLER’S 
ELECTION TO TERMINATE THIS AGREEMENT BY REASON THEREOF, THIS 
AGREEMENT SHALL TERMINATE AND EXCEPT FOR (i) SELLER’S RIGHT TO 
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COLLECT THE AMOUNT OF SUCH LIQUIDATED DAMAGES, (ii) ANY PROVISIONS 
AND OBLIGATIONS (INCLUDING, WITHOUT LIMITATION, BUYER’S INDEMNITY 
OBLIGATIONS) OF THIS AGREEMENT WHICH BY THEIR TERMS SURVIVE ANY 
TERMINATION OF THIS AGREEMENT, AND (iii) THE PARTIES’ RESPECTIVE 
OBLIGATIONS UNDER SECTION 10.2 OF THIS AGREEMENT, THE PARTIES HERETO 
SHALL BE RELIEVED OF ANY FURTHER LIABILITY OR OBLIGATION UNDER THIS 
AGREEMENT.   

 
(b) On the Closing Date, Buyer shall (A) pay the balance of the 

Purchase Price to Seller, less the Advance Payments, (B) pay the Unencumbered Trailer 
Payment, and (C) assume, and pay when due, the Assumed Liabilities. 

2.2 Assumed Liabilities and Excluded Liabilities.  

2.2.1.  Effective as of the Closing Date, Buyer shall assume only the Cure Costs, 
all existing secured obligations relating to the Rolling Stock in the amounts agreed between 
Buyer and the applicable secured lender, and those liabilities and obligations arising from or 
relating to the ownership of the Property or the use thereof by Buyer, and all obligations under 
the Leases and Contracts, from and after the Closing (collectively, the “Assumed Liabilities”).  

2.2.2.   Notwithstanding Section 2.2.1 above, Buyer shall not assume and shall 
noy be responsible to pay, perform or discharge any Liabilities of Seller or any of its Affiliates of 
any kind or nature whatsoever other than the Assumed Liabilities (collectively, the “Excluded 
Liabilities”).  

2.3 Purchase Price Allocation.  Not later than sixty (60) days after the Closing 
Date, Buyer shall prepare and deliver to Seller for its review and consideration a schedule (the 
“Allocation Schedule”) allocating the Purchase Price among the various assets comprising the 
Property in accordance with Treasury Regulation 1.1060-1 (or any comparable provisions of 
state or local tax law) or any successor provision.  If Seller disagrees with or raises objections to 
the Allocation Schedule within thirty (30) days after delivery of the Allocation Schedule to 
Seller, Buyer and Seller will negotiate in good faith to resolve such objections.  If the Parties are 
able to agree upon the allocation of the Purchase Price, Buyer and Seller shall report and file all 
tax returns (including any amended tax returns and claims for refund) consistent with such 
mutually agreed Purchase Price allocation, and shall take no position contrary thereto or 
inconsistent therewith (including in any audits or examinations by any taxing authority or any 
other proceedings).  Buyer and Seller shall file or cause to be filed any and all forms (including 
U.S. Internal Revenue Service Form 8594), statements and schedules with respect to such 
allocation, including any required amendments to such forms.  If, on the other hand, the Parties 
are unable mutually to agree upon the manner in which the Purchase Price should be allocated, 
Buyer and Seller shall be free to make their own respective allocations of the Purchase Price for 
tax purposes.   
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3. Closing Transactions. 

3.1 Closing Conference.  The Closing of the transactions provided for herein 
(the “Closing”) shall take place at such place or places as the Parties may mutually agree upon 
and may be effectuated virtually. 

3.2 Closing Date. The Closing shall be held upon the earlier to occur of (i) the 
second (2nd) business day following the satisfaction of the last of the conditions set forth in 
Sections 4.1 and 4.2 below, and (ii) April 4, 2025 (or later date not to extend beyond an 
additional 14 days in the discretion of Seller, the “Outside Date”); provided, however, in the 
event the conditions to Closing have not been satisfied or waived by the Outside Date, then any 
Party who is not in default hereunder may terminate this Agreement.  Alternatively, the Parties 
may mutually agree to an extended Closing Date.  Until this Agreement is either terminated or 
the Parties have agreed upon an extended Closing Date, the Parties shall diligently continue to 
work to satisfy all conditions to Closing and the transaction contemplated herein shall close as 
soon as such conditions are satisfied or waived. 

3.3 Seller’s Deliveries to Buyer at Closing.  On the Closing Date, Seller shall 
make the following deliveries to Buyer: 

3.3.1 An Assignment and Assumption of Leases and Contracts 
substantially in the form and content attached as Exhibit “A” hereto, duly executed by Seller 
pursuant to which Seller shall assign to Buyer Seller’s respective interest, if any, in the Leases 
and Contracts (the “Assignment of Leases”). 

3.3.2 A Bill of Sale and Assignment, duly executed by Seller in the form 
and on the terms of the bill of sale attached hereto as Exhibit “B,” pursuant to which Seller 
transfers and assigns to Buyer Seller’s right, title and interest in and to the Rolling Stock, the 
Unencumbered Trailers, and Personal Property (the “Bill of Sale”).   

3.3.3 A counterpart Assignment of Intangible Property, duly executed by  
Seller, in the form and content of the assignment of intangible property attached as Exhibit “C” 
hereto, pursuant to which Seller assigns to Buyer Seller’s interest, if any, in and to the Intangile 
Property (the “Assignment of Intangible Property”). 

3.3.4 A properly completed and duly executed IRS Form W-9 from 
Seller certifying, among other matters, that Seller is exempt from U.S. federal backup 
withholding tax. 

3.3.5 A copy of the Approval Order. 

3.3.6 A transition lease / services agreement, duly executed by Seller, in 
a form reasonably acceptable to Buyer, for the property identified by Buyer (the “Transition 
Lease”), pursuant to which, among other things, Buyer will lease the premises from Seller, and 
reimburse Seller for all obligations relating thereto, under the terms and conditions specified in 
the Transition Lease. 
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3.3.7 Any such other documents reasonably contemplated by this 
Agreement to be delivered by Seller to Buyer at the Closing. 

3.4 Buyer’s Deliveries to Seller at Closing.  On the Closing Date, Buyer shall 
make or cause the following deliveries to Seller: 

3.4.1 Payment of the Purchase Price, less the Advance Payments, and 
payment for the Unencumbered Trailer Payment. 

3.4.2 A counterpart of the Assignment of Leases, duly-executed by 
Buyer. 

3.4.3 An Assumption of Liabilities with respect to the Assumed 
Liabilities, in the form and content attached as Exhibit “E” hereto and incorporated herein by 
this reference, duly-executed by Buyer (the “Assumption of Liabilities”). 

3.4.4 A counterpart of the Transition Lease, in a form reasonably 
acceptable to Seller, duly-executed by Buyer. 

3.4.5 Any such other documents reasonably contemplated by this 
Agreement to be delivered by Buyer to Seller at the Closing. 

3.5 Prorations.   Rent, current taxes, prepaid advertising, utilities and other 
items of expense (including, without limitation, any prepaid insurance, maintenance, tax or 
common area or like payments in connection with the Real Property or under the Real Property 
Leases or Other Leases and Contracts, or any of them) relating to or attributable to the Business 
and/or the Property shall be prorated between Seller and Buyer as of the Closing Date.  All 
liabilities and obligations due in respect of periods prior to or as of the Closing Date shall be paid 
in full or otherwise satisfied by Seller and all liabilities and obligations due in respect of periods 
after the Closing Date shall be paid in full or otherwise satisfied by Buyer; provided, however, 
the provisions of this Section 3.5 are subject to Buyer’s obligations to assume liabilities and 
obligations pursuant to Section 2.2, above.  Rent shall be prorated on the basis of a thirty (30) 
day month.   

3.6 Sales, Use and Other Taxes.  Any sales, purchase, transfer, stamp, 
documentary stamp, use or similar taxes under the laws of the states in which any portion of the 
Property is located, or any subdivision of any such state, or under any federal law or the laws or 
regulations of any federal agency or authority, which may be payable by reason of the sale or 
transfer of the Property under this Agreement or the transactions contemplated herein shall be 
borne and paid by Buyer. 

3.7 Bulk Sales Laws. The Parties intend that, pursuant to section 363(f) of the 
Bankruptcy Code, the transfer of the Property shall be free and clear of any encumbrances in the 
Property including any liens or claims arising out of the bulk sales, bulk transfer, and similar 
laws, and the Parties shall take such steps as may be necessary or appropriate to so provide in the 
Approval Order. Seller and Buyer hereby waive compliance by Seller with the requirements and 
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provisions of any “bulk-transfer” laws of any jurisdiction that may otherwise be applicable with 
respect to the sale and transfer of any or all of the Property to Buyer; it being understood that any 
liabilities arising out of the failure of Seller to comply with the requirements and provisions of 
any bulk sales, bulk transfer, or similar laws of any jurisdiction shall be treated as Excluded 
Liabilities. 

3.8 Possession.  Right to possession of the Property shall transfer to Buyer on 
the Closing Date.  Seller shall transfer and deliver to Buyer on the Closing Date such keys, locks 
and safe combinations and other similar items as Buyer may reasonably require to obtain 
occupation and control of the Property, and shall also make available to Buyer at their then 
existing locations the originals of all documents in Seller’s actual possession that are required to 
be transferred to Buyer by this Agreement. . 

3.9 No Successor Liability.  The Parties intend that, to the fullest extent 
permitted by applicable law (including under Section 363 of the Bankruptcy Code), upon the 
closing, Buyer shall not be deemed by virtue of this Agreement to: (a) be the successor of Seller, 
(b) have, de facto, or otherwise, merged with or into Seller, (c) be a mere continuation or 
substantial continuation of Seller or the enterprise(s) of Seller or (d) be liable or have any 
liability for any acts or omissions of Seller in the conduct of their businesses or arising under or 
related to the Property other than as expressly set forth and agreed in this Agreement. Without 
limiting the generality of the foregoing, and except as otherwise expressly provided in this 
Agreement, Buyer’s acquisition of the Property and assumption of the Assumed Liabilities shall 
not cause Buyer to have liability for any encumbrance against Seller or any of Seller’s 
predecessors or affiliates, or cause Buyer to incur successor or vicarious liability of any kind or 
character whether known or unknown as of the Closing or in connection with the transactions 
contemplated to occur on the Closing, whether now existing or hereafter arising, or whether 
fixed or contingent, with respect to the Business, the Property or any liability of Seller arising 
prior to, or relating to any period occurring prior to, the Closing. 

4. Conditions Precedent to Closing. 

4.1 Conditions to Seller’s Obligations.  Seller’s obligation to make the 
deliveries required of Seller at the Closing Date and otherwise consummate the transaction 
contemplated herein shall be subject to the satisfaction or waiver by Seller of each of the 
following conditions: 

4.1.1 All of the representations and warranties of Buyer contained herein 
shall continue to be true and correct at the Closing in all material respects. 

4.1.2 Buyer shall have executed and delivered to Seller the Assignment 
of Leases and the Assumption of Liabilities. 

4.1.3 Buyer shall have delivered, or shall be prepared to deliver to Seller 
at the Closing, all consideration and documents required of Buyer to be delivered at the Closing. 
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4.1.4 No action, suit or other proceedings shall be pending before any 
court, tribunal or governmental authority seeking or threatening to restrain or prohibit the 
consummation of the transactions contemplated by this Agreement, or seeking to obtain 
substantial damages in respect thereof, or involving a claim that consummation thereof would 
result in the violation of any law, decree or regulation of any governmental authority having 
appropriate jurisdiction. 

4.1.5 Buyer shall have substantially performed or tendered performance 
of each and every material covenant on Buyer’s part to be performed which, by its terms, is 
required to be performed at or before the Closing. 

4.1.6 The Bankruptcy Court shall have entered an order in substantially 
the form attached hereto as Exhibit “F” approving the transaction contemplated by this 
Agreement (the “Approval Order”) and the Approval Order shall not have been stayed as of the 
Closing Date. 

 
4.2 Conditions to Buyer’s Obligations.  Buyer’s obligation to make the 

deliveries required of Buyer at the Closing and otherwise consummate the transaction 
contemplated herein shall be subject to the satisfaction or waiver by Buyer of each of the 
following conditions: 

4.2.1 All of the representations and warranties of Seller contained herein 
shall continue to be true and correct at the Closing in all material respects. 

4.2.2 Seller shall have executed and be prepared to deliver to Buyer the 
Quitclaim Deed, the Assignment of Leases, the Assumption of Liabilities, the Bill of Sale, and 
the Assignment of Intangible Property. 

4.2.3 Seller shall have delivered, or shall be prepared to deliver to Buyer 
at the Closing, all other documents required of Seller to be delivered at the Closing. 

4.2.4 No action, suit or other proceedings shall be pending before any 
court, tribunal or governmental authority seeking or threatening to restrain or prohibit the 
consummation of the transactions contemplated by this Agreement, or seeking to obtain 
substantial damages in respect thereof, or involving a claim that consummation thereof would 
result in the violation of any law, decree or regulation of any governmental authority having 
appropriate jurisdiction.  

4.2.5 Seller shall have substantially performed or tendered performance 
of each and every covenant on Seller’s part to be performed which, by its terms, is required to be 
performed or capable of performance at or before the Closing. 

4.2.6 The Bankruptcy Court shall have entered the Approval Order and 
the Approval Order shall not have been stayed as of the Closing Date.  
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Any waiver of a condition shall be effective only if such waiver is stated in writing and signed by 
the waiving Party; provided, however, that the consent of a Party to the Closing shall constitute a 
waiver by such Party of any conditions to Closing not satisfied as of the Closing Date.  

5. Seller’s Representations and Warranties.  Seller hereby makes the following 
representations and warranties to Buyer: 

5.1 Organization, Standing and Power.  Seller is duly organized, validly 
existing and in good standing under the laws of the states where each Seller is organized.  Seller 
has all requisite entity power and authority to own, lease and, subject to the provisions of the 
Bankruptcy Code applicable to debtors in possession, operate its properties, to carry on Seller’s 
business as now being conducted.  Subject to entry of the Approval Order, Seller has the power 
and authority to execute, deliver and perform this Agreement and all writings relating hereto. 

5.2 Validity and Execution.  This Agreement has been duly executed and 
delivered by Seller and, upon entry of the Approval Order, will constitute the valid and binding 
obligation of Seller enforceable against it in accordance with the terms hereof. 

5.3 No Conflict.  Subject to the entry of the Approval Order, the 
consummation of the transactions herein contemplated, and the performance of, fulfillment of 
and compliance with the terms and conditions hereof by Seller do not and will not: (i) conflict 
with or result in a breach of the articles of incorporation, by-laws or operating agreement, as 
applicable, of Seller; (ii) violate any statute, law, rule or regulation, or any order, writ, injunction 
or decree of any court or governmental authority, or (iii) violate or conflict with or constitute a 
default under any agreement, instrument or writing of any nature to which Seller is a Party or by 
which Buyer or its assets or properties may be bound. 

5.4 Title to Property. Seller has good and valid title to all of the Property and 
Seller is in possession or control of the Property.  At the Closing, Seller will transfer, convey and 
assign good and valid title to all of the Property to Buyer free and clear of all encumbrances, 
subject to the terms of this Agreement. 

6. Buyer’s Representations and Warranties.  Buyer hereby makes the following 
representations and warranties to Seller: 

6.1 Organization, Standing and Power.  Buyer is a corporation duly organized, 
validly existing and in good standing under the laws of the state where Buyer is organized.  
Buyer has all requisite entity power and authority to own, lease and operate its properties, to 
carry on its business as now being conducted and to execute, deliver and perform this Agreement 
and all writings relating hereto. 

6.2 Validity and Execution.  This Agreement has been duly executed and 
delivered by Buyer and constitutes the valid and binding obligation of Seller enforceable against 
it in accordance with the terms hereof. 
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6.3 No Conflict.  The consummation of the transactions herein contemplated, 
and the performance of, fulfillment of and compliance with the terms and conditions hereof by 
Buyer do not and will not: (i) conflict with or result in a breach of the articles of incorporation or 
by-laws of Buyer or, if applicable, other organizational documents or agreements of Buyer; (ii) 
violate any statute, law, rule or regulation, or any order, writ, injunction or decree of any court or 
governmental authority; or (iii) violate or conflict with or constitute a default under any 
agreement, instrument or writing of any nature to which Buyer is a Party or by which Buyer or 
its assets or properties may be bound. 

7. “AS IS” Transaction.  Buyer hereby acknowledges and agrees that, except only as 
provided in Section 5 above, Seller makes no representations or warranties whatsoever, express 
or implied, with respect to any matter relating to the Property (including, without limitation, 
income to be derived or expenses to be incurred in connection with the Property, the physical 
condition of the Personal Property or Inventory, the environmental condition or other matters 
relating to the physical condition of the Real Property or the premises which are the subject of 
any Real Property Lease, the zoning of the Real Property or premises which are the subject of 
any Real Property Lease, the value of the Property (or any portion thereof), the transferability of 
the Property or any portion thereof, the terms, amount, validity, collectibility or enforceability of 
the Accounts Receivable or any Assumed Liabilities or Lease or Contract, the merchantability or 
fitness of the Rolling Stock, the Unencumbered Trailers, the Personal Property, the Inventory or 
any other portion of the Property for any particular purpose, whether the assignment of any  
Lease or Contract without the consent of the counterparties thereto or any Lease or Contract 
would constitute a breach or default under such Lease or Contract).  Without in any way limiting 
the foregoing, Seller hereby disclaims any warranty (express or implied) of merchantability or 
fitness for any particular purpose as to any portion of the Property.  Buyer further acknowledges 
that Buyer has conducted an independent inspection and investigation of the physical condition 
of all portions the Property and all such other matters relating to or affecting or comprising the 
Property and/or the Assumed Liabilities as Buyer deemed necessary or appropriate and that in 
proceeding with its acquisition of the Property, Buyer is doing so based solely upon such 
independent inspections and investigations.  Accordingly, except only for the representations set 
forth in Section 5 above, Buyer will accept the Property at the Closing “AS IS, “WHERE IS,” 
and “WITH ALL FAULTS.”  

8. Pre-Closing Covenants. 

8.1 Operation Pending Closing.  Except (i) as otherwise expressly 
contemplated by this Agreement and the wind-down of Seller’s affairs (aside from the Property) 
through the bankruptcy process, (ii) with the prior written consent of Buyer, (iii) to surrender, 
abandon, or liquidate Rolling Stock or other assets that are not included in the Property, or (iv) as 
prohibited or restricted by the Bankruptcy Code, from the date hereof until the Closing Date, 
Seller shall: (a) conduct the Business in the usual and ordinary course in a manner that preserves 
the ability of the Buyer to continue operations solely as to the Property substantially similar to 
the manner in which the Seller operated prior to the date of this Agreement, (b) use 
commercially reasonable efforts to preserve intact the Business, to keep available the services of 
its current employees and agents and to maintain its relations and goodwill with its suppliers, 
customers, distributors and any others with whom or with which it has business relations, and 

Case 24-90614   Document 692-1   Filed in TXSB on 03/07/25   Page 23 of 63



 

4930-1752-5526.7 47520.00002  13 
 

(c) not take any action inconsistent with this Agreement or with the consummation of the 
Closing.  For the avoidance of doubt, Seller may continue to surrender, abandon, or liquidate 
assets that do not constitute the Property.   

8.2 Sale Motion and Approval Order. Promptly following the mutual 
execution and delivery of this Agreement by the Parties, Seller shall file a motion (the “Sale 
Motion”) seeking entry of the Approval Order.  Following the filing of the Sale Motion, Seller 
shall use reasonable, good faith efforts to obtain the Approval Order and Buyer shall cooperate in 
all reasonable respects in such efforts, including the provision of adequate assurance of future 
performance to any affected contract counterparties.  Both Buyer’s and Seller’s obligations to 
consummate the transactions contemplated in this Agreement shall be conditioned upon the 
Bankruptcy Court’s entry of the Approval Order.  If the Bankruptcy Court refuses to issue the 
Approval Order or to approve any third party purchaser for the Property at the hearing on the 
Sale Motion, then this transaction shall automatically terminate and the Seller and the Buyer 
shall be relieved of any further liability or obligation hereunder; provided, however, any such 
termination shall not affect the Buyer’s right with respect to the return of the Advance Payments 
set forth herein.   

9. Employee Matters. 

9.1 Prior to the Closing, Buyer may offer to employ, commencing 
immediately following the Closing, any employees of Seller (at salaries and compensation levels 
and on terms and conditions of employment applicable to their employment by Buyer).  Such 
employees who become employees of Buyer shall be collectively referred to as the 
"Transferred Employees.”  

9.2 Buyer shall give Transferred Employees full credit for purposes of 
eligibility and vesting and benefit accrual (other than benefit accrual under a defined benefit 
pension plan) under the employee benefit plans or arrangements maintained by Buyer in which 
such Transferred Employees participate for such Transferred Employees’ service with the Seller. 

9.3 With respect to any welfare benefit plans maintained by Buyer for the 
benefit of Transferred Employees on and after the Closing Date, Buyer shall (i) cause there to be 
waived any eligibility requirements or pre-existing condition limitations, and (ii) give effect, in 
determining any deductible and maximum out-of-pocket limitations, amounts paid by such 
Transferred Employees with respect to benefit plans heretofore maintained by the Seller. 
 

9.4 Buyer shall provide group health plan continuation coverage, pursuant to 
the requirements of COBRA, to all Seller’s employees, former employees of Seller receiving 
group health plan continuation coverage from Seller on the Closing Date, and former employees 
of Seller who are in a COBRA-election period on the Closing Date, each only to the extent that 
such persons:  (i) properly request such coverage; (ii) will not be hired by Buyer; and (C) timely 
pay for such coverage. 
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10. Miscellaneous. 

10.1 Damage and Destruction.  Seller shall promptly notify Buyer of the 
occurrence of any material damage to or destruction of the Property that occurs prior to the 
Closing Date.  In the event of any uninsured damage to or destruction of the Property prior to the 
Closing Date the cost of which to repair would total $250,000 or less, then such damage or 
destruction shall have no effect whatsoever on the Purchase Price or Buyer’s or Seller’s 
obligation to close.  Should any uninsured damage or destruction to the Property occur prior to 
the Closing Date the cost of which to repair would total more than $250,000, then unless Seller 
causes the same to be repaired and restored in all material respects prior to the Closing Date (in 
which case the Purchase Price shall be unaffected and the parties shall proceed with the Closing 
as though such damage, destruction or proceedings had never occurred or been initiated), 
Buyer’s sole remedy shall be to receive a dollar-for-dollar reduction in the Purchase Price in an 
amount equal to the sum of (i) the cost of such repairs, less (ii) the amount of any insurance 
proceeds with respect thereto assigned to Buyer at the Closing, and consummate the transaction 
contemplated herein. For avoidance of doubt, Buyer and Seller intend that the provisions of this 
Section 10.1 shall control over any right or remedy to which the Buyer may otherwise be entitled 
under this Agreement by reason of the occurrence of any event subject to this Section 10.1. 

10.2 Attorneys’ Fees.  In the event that either Party hereto brings an action or 
other proceeding to enforce or interpret the terms and provisions of this Agreement, the 
prevailing Party in that action or proceeding shall be entitled to have and recover from the non-
prevailing Party all such fees, costs and expenses (including, without limitation, all court costs 
and reasonable attorneys’ fees) as the prevailing Party may suffer or incur in the pursuit or 
defense of such action or proceeding.      

10.3  Reasonable Access to Records and Certain Personnel. In order to 
facilitate Seller’s (or any of its successors’) efforts to administer and close the Case (including, 
without limitation, the preparation of filings in the Case and state, local and federal tax returns 
and other filings, reconciliation of claims filed in the Case, removal of corporate and other 
records and information), for a period of three (3) years following the Closing, (i) Buyer shall 
permit Seller’s counsel and other professionals and counsel for any successor to Seller, including 
any trustee, and its respective professionals (collectively, “Permitted Access Parties”) 
reasonable access to the financial and other books and records relating to the Property or the 
Business and the systems containing such information, books and records (and Buyer shall 
preserve such information, books, and records), which access shall include (xx) the right of such 
Permitted Access Parties to copy or remove, as applicable, at such Permitted Access Parties’ 
expense, such documents and records as they may request in furtherance of the purposes 
described above, and (yy) Buyer’s copying and delivering to the relevant Permitted Access 
Parties such documents or records as they may request, but only to the extent such Permitted 
Access Parties furnish Buyer with reasonably detailed written descriptions of the materials to be 
so copied and the applicable Permitted Access Party reimburses the Buyer for the reasonable 
costs and expenses thereof, and (ii) Buyer shall provide the Permitted Access Parties (at no cost 
to the Permitted Access Parties) with reasonable access during regular business hours to such 
Transferred Employees as Seller may hereafter designate in writing, to assist Seller and the other 
Permitted Access Parties in their post-Closing activities (including, without limitation, 
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preparation of tax returns), provided that such access does not unreasonably interfere with the 
Buyer’s business operations. 

10.4 Notices.  Unless otherwise provided herein, any notice, tender, or delivery 
to be given hereunder by any Party to the other may be effected by personal delivery in writing, 
or by registered or certified mail, postage prepaid, return receipt requested or by electronic mail, 
and shall be deemed communicated as of the date of mailing or facsimile transmission (with 
answer back confirmation of such transmission).  Mailed notices shall be addressed as set forth 
below, but each Party may change his address by written notice in accordance with this Section 
10.4. 

To Seller: Kal Freight, Inc. 
 c/o DSI 
 333 South Grand Avenue 
 Suite 4100 
 Los Angeles, CA 90071 
 Attn: Bradley D. Sharp 

     Email:  bsharp@dsiconsulting.com 
 
  With a copy to: Pachulski Stang Ziehl & Jones LLP 
     10100 Santa Monica Blvd., 13th Floor 
     Los Angeles, CA 90067 

Attn: Richard M. Pachulski, Teddy M. Kapur, and  
 Maxim B. Litvak 

     Email: rpachulski@pszjlaw.com; tkapur@pszjlaw.com;  
     mlitvak@pszjlaw.com 

 
To Buyer: Noor Transport Leasing, LLC 
 5723 Dividend Road 
 Indianapolis, IH 46241 
 Attn: Rajpal Bhattal 

      
With a copy to: Porter Hedges LLP 
 1000 Main St., 36th Floor 
 Houston, TX 77002 
 Attn: Joshua W. Wolfshohl 

     Email:  jwolfshohl@porterhedges.com 
 

10.5 Entire Agreement.  This Agreement, any confidentiality agreement 
between Seller and Buyer, and the documents to be executed pursuant hereto contain the entire 
agreement between the Parties relating to the sale of the Property.  Any oral representations or 
modifications concerning this Agreement or any such other document shall be of no force and 
effect excepting a subsequent modification in writing, signed by the Party to be charged. 

10.6 Modification.  This Agreement may be modified, amended or supple-
mented only by a written instrument duly executed by all the Parties hereto. 
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10.7 Closing Date.  All actions to be taken on the Closing pursuant to this 
Agreement shall be deemed to have occurred simultaneously, and no act, document or 
transaction shall be deemed to have been taken, delivered or effected until all such actions, 
documents and transactions have been taken, delivered or effected. 

10.8 Severability.  Should any term, provision or paragraph of this Agreement 
be determined to be illegal or void or of no force and effect, the balance of the Agreement shall 
survive. 

10.9 Captions.  All captions and headings contained in this Agreement are for 
convenience of reference only and shall not be construed to limit or extend the terms or 
conditions of this Agreement. 

10.10 Further Assurances.  Each Party hereto will execute, acknowledge and 
deliver any further assurance, documents and instruments reasonably requested by any other 
Party for the purpose of giving effect to the transactions contemplated herein or the intentions of 
the Parties with respect thereto; provided that nothing herein shall be deemed to require any 
Party to execute or deliver any such further assurance, document or instrument to the extent that 
the same could in any material way increase the burdens, obligations or liabilities otherwise 
imposed upon such Party by this Agreement. 

10.11 Waiver.  No waiver of any of the provisions of this Agreement shall be 
deemed, or shall constitute, a waiver of other provisions, whether or not similar, nor shall any 
waiver constitute a continuing waiver.  No waiver shall be binding unless executed in writing by 
the Party making the waiver. 

10.12 Brokerage Obligations. Seller and the Buyer each represent and warrant to 
the other that such Party has incurred no liability to any broker or agent with respect to the 
payment of any commission or other compensation regarding the consummation of the 
transaction contemplated hereby.  It is agreed that if any claims for commissions, fees or other 
compensation, including, without limitation, brokerage fees, finder’s fees, or commissions are 
ever asserted against Buyer or Seller in connection with this transaction by any party, all such 
claims shall be handled and paid by the Party whose actions form the basis of such claim and 
such Party shall indemnify, defend (with counsel reasonably satisfactory to the Party entitled to 
indemnification), protect and save and hold the other harmless from and against any and all such 
claims or demands asserted by any person, firm or corporation in connection with the transaction 
contemplated hereby. 

10.13 Payment of Fees and Expenses.  Each Party to this Agreement shall be 
responsible for, and shall pay, all of its own fees and expenses, including those of its counsel, 
incurred in the negotiation, preparation and consummation of the Agreement and the transaction 
described herein. 

10.14 Survival.  The respective representations and warranties of Buyer and 
Seller under this Agreement shall lapse and cease to be of any further force or effect effective 
upon the Closing.  Except as provided in the immediately preceding sentence, the covenants and 
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agreements of Seller and Buyer herein, or in any certificates or other documents delivered prior 
to or at the Closing, shall not be deemed waived or otherwise affected by the Closing.    

10.15 Assignments.  This Agreement shall not be assigned by any Party hereto 
without the prior written consent of the other Party hereto, which consent the Parties may grant 
or withhold in their sole and absolute discretion. 

10.16 Binding Effect.  Subject to the provisions of Section 10.15, above, this 
Agreement shall bind and inure to the benefit of the respective heirs, personal representatives, 
successors, and assigns of the Parties hereto.  

10.17 Applicable Law/Jurisdiction.  This Agreement shall be governed by and 
construed in accordance with the laws of the State of Texas.  Any action based upon this 
Agreement shall be brought exclusively in the Bankruptcy Court so long as Seller’s Case is 
pending and, thereafter, in the courts of Harris County, Texas.  The Parties hereby accept and 
agree to personal jurisdiction in the aforementioned forums, and hereby waive any defense based 
upon a lack of personal jurisdiction in the aforementioned forums. 

10.18 Good Faith.  The Parties hereto agree to do all acts and execute all 
documents required to carry out the terms of this Agreement and to act in good faith with respect 
to the terms and conditions contained herein before and after Closing. 

10.19 Construction.  In the interpretation and construction of this Agreement, the 
Parties acknowledge that the terms hereof reflect extensive negotiations between the Parties and 
that this Agreement shall not be deemed, for the purpose of construction and interpretation, 
drafted by either Party hereto. 

10.20 Counterparts.  This Agreement may be signed in counterparts.  The Parties 
further agree that this Agreement may be executed by the exchange of facsimile signature pages 
provided that by doing so the Parties agree to undertake to provide original signatures as soon 
thereafter as reasonable in the circumstances.  

10.21 Time is of the Essence.  Time is of the essence in this Agreement, and all 
of the terms, covenants and conditions hereof. 

10.22 Interpretation and Rules of Construction.  In this Agreement, except to the 
extent that the context otherwise requires: 

10.22.1 when a reference is made in this Agreement to an Article, Section, 
Exhibit or Schedule, such reference is to an Article or Section of, or an Exhibit or a Schedule to, 
this Agreement unless otherwise indicated; 

10.22.2 the headings and captions used in this Agreement are for reference 
purposes only and do not affect in any way the meaning or interpretation of this Agreement; 

10.22.3 whenever the words “include,” “includes” or “including” are used 
in this Agreement, they are deemed to be followed by the words “without limitation”; 
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10.22.4 the words “hereof,” “herein” and “hereunder” and works of 
similar import, when used in this Agreement, refer to this Agreement as a whole and not to any 
particular provision of this Agreement; 

10.22.5 all terms defined in this Agreement have the defined meanings 
when used in any certificate or other document made or delivered pursuant hereto, unless 
otherwise defined therein; 

10.22.6 the definitions contained in this Agreement are applicable to the 
singular as well as the plural forms of such terms; 

10.22.7 any law defined or referred to herein or in any agreement or 
instrument that is referred to herein means such law or statute as from time to time amended, 
modified or supplemented, including by succession of comparable successor laws; 

10.22.8 references to a person are also to its permitted successors and 
assigns; and 

10.22.9  the use of “or” is not intended to be exclusive unless expressly 
indicated otherwise. 
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In Witness Whereof, Buyer and Seller have executed this Asset Purchase Agreement as 
of the day and year first above written. 

BUYER: 

Noor Transport Leasing, LLC 

By: _________ _ ___ _ _ _ 
Name: ______ _______ _ 
Its: 

SELLER: 

Kai Freight, Inc. and Kai Trailers & Leasing, Inc., 
as Debtors and Debtors in Possession 

By:~~--~---- - ­
Name: Bradley D. Sharp 
Its: Chief Restructuring Officer 
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Schedule 1.1.1 
Real Property 

 

None.   
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Schedule 1.1.2(i) 
Real Property Leases 

 
Real property leased by Seller: 

1. 10156 Live Oak Avenue, Fontana, California 92335 
2. 3388 Gemini Dr, Memphis, Tennessee 38109 
3. 2025 English Ave, Indianapolis, Indiana 46201 
4. 6060 W Washington St, Phoenix, Arizona 85043  
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Schedule 1.1.2(ii) 
Other Leases 

 

1. Equipment Lease Agreement No. 088L296 between XTRA Lease and Kal Freight Inc., along 
with the following schedules thereto: 

a. Schedule A-6 dated as of February 22, 2021 
b. Schedule A-8 dated as of November 10, 2021 
c. Schedule A-9 dated as of December 13, 2021 
d. Schedule A-10 dated as of January 7, 2022 
e. Schedule A-11 dated as of June 24, 2022 
f. Schedule A-12 dated as of September 21, 2022 
g. Schedule A-13 dated as of October 2, 2023 
h. Schedule A-17 dated as of February 26, 2024 
i. Schedule A-18 dated as of April 12, 2024 
j. Schedule A-19 dated as of April 12, 2024 
k. Schedule A-20 dated as of June 14, 2024 
l. Schedule A-21 dated as of June 28, 2024 

2. Master Lease Agreement #4203421057 between Premier Trailers, LLC d/b/a Premier Trailer 
Leasing and Kal Freight Inc. dated as of July 22, 2024, along with the following schedules and 
addendums thereto: 

a. Lease Schedule A dated July 22, 2024 
b. Addendum dated July 22, 2024 
c. Lease Schedule A dated August 8, 2024 
d. Termination Option Addendum dated August 8, 2024 
e. Addendum Dated August 8, 2024 
f. Lease Schedule A dated September 12, 2024 
g. Termination Option Addendum dated September 12, 2024  
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Schedule 1.1.2(iii) 
Other Contracts 

 

None. 
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Schedule 1.1.3 
Rolling Stock 

 

1. 2021 VANGUARD Dry Van (VIN No. 5V8VA5322MM101307) 
2. 2021 VANGUARD Dry Van (VIN No. 5V8VA5325MM101267) 
3. 2021 VANGUARD Dry Van (VIN No. 5V8VA5323MM101266) 
4. 2021 VANGUARD Dry Van (VIN No. 5V8VA5327MM101268) 
5. 2021 VANGUARD Dry Van (VIN No. 5V8VA5321MM101265) 
6. 2021 VANGUARD Dry Van (VIN No. 5V8VA532XMM101264) 
7. 2021 VANGUARD Dry Van (VIN No. 5V8VA5324MM101261) 
8. 2021 VANGUARD Dry Van (VIN No. 5V8VA5326MM101293) 
9. 2021 VANGUARD Dry Van (VIN No. 5V8VA5329MM101272) 
10. 2021 VANGUARD Dry Van (VIN No. 5V8VA5320MM101256) 
11. 2021 VANGUARD Dry Van (VIN No. 5V8VA5327MM101271) 
12. 2021 VANGUARD Dry Van (VIN No. 5V8VA5320MM101306) 
13. 2021 VANGUARD Dry Van (VIN No. 5V8VA5321MM101251) 
14. 2021 VANGUARD Dry Van (VIN No. 5V8VA5326MM101245) 
15. 2021 VANGUARD Dry Van (VIN No. 5V8VA5323MM101252) 
16. 2021 VANGUARD Dry Van (VIN No. 5V8VA5325MM101270) 
17. 2021 VANGUARD Dry Van (VIN No. 5V8VA532XMM101295) 
18. 2021 VANGUARD Dry Van (VIN No. 5V8VA5323MM101297) 
19. 2021 VANGUARD Dry Van (VIN No. 5V8VA5320MM101273) 
20. 2021 VANGUARD Dry Van (VIN No. 5V8VA5329MM101286) 
21. 2021 VANGUARD Dry Van (VIN No. 5V8VA5328MM101246) 
22. 2021 VANGUARD Dry Van (VIN No. 5V8VA5327MM101254) 
23. 2021 VANGUARD Dry Van (VIN No. 5V8VA5322MM101257) 
24. 2021 VANGUARD Dry Van (VIN No. 5V8VA5324MM101289) 
25. 2021 VANGUARD Dry Van (VIN No. 5V8VA5323MM101249) 
26. 2021 VANGUARD Dry Van (VIN No. 5V8VA532XMM101247) 
27. 2021 VANGUARD Dry Van (VIN No. 5V8VA5324MM101244) 
28. 2021 VANGUARD Dry Van (VIN No. 5V8VA5322MM101291) 
29. 2021 VANGUARD Dry Van (VIN No. 5V8VA532XMM101250) 
30. 2021 VANGUARD Dry Van (VIN No. 5V8VA5326MM101259) 
31. 2021 VANGUARD Dry Van (VIN No. 5V8VA5322MM101260) 
32. 2021 VANGUARD Dry Van (VIN No. 5V8VA532XMM101300) 
33. 2021 VANGUARD Dry Van (VIN No. 5V8VA5321MM101248) 
34. 2021 VANGUARD Dry Van (VIN No. 5V8VA5326MM101262) 
35. 2021 VANGUARD Dry Van (VIN No. 5V8VA5329MM101255) 
36. 2021 VANGUARD Dry Van (VIN No. 5V8VA5325MM101253) 
37. 2021 VANGUARD Dry Van (VIN No. 5V8VA5324MM101308) 
38. 2021 VANGUARD Dry Van (VIN No. 5V8VA5326MM101309) 
39. 2021 VANGUARD Dry Van (VIN No. 5V8VA5327MM101304) 
40. 2021 VANGUARD Dry Van (VIN No. 5V8VA5325MM101303) 
41. 2021 VANGUARD Dry Van (VIN No. 5V8VA5328MM101280) 
42. 2021 VANGUARD Dry Van (VIN No. 5V8VA5322MM101274) 
43. 2021 VANGUARD Dry Van (VIN No. 5V8VA5329MM101269) 
44. 2021 VANGUARD Dry Van (VIN No. 5V8VA5324MM101275) 
45. 2021 VANGUARD Dry Van (VIN No. 5V8VA5326MM101276) 
46. 2021 VANGUARD Dry Van (VIN No. 5V8VA5320MM101287) 
47. 2021 VANGUARD Dry Van (VIN No. 5V8VA5323MM101302) 
48. 2021 VANGUARD Dry Van (VIN No. 5V8VA5324MM101258) 
49. 2021 VANGUARD Dry Van (VIN No. 5V8VA5321MM101279) 
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50. 2021 VANGUARD Dry Van (VIN No. 5V8VA5328MM101263) 
51. 2021 VANGUARD Dry Van (VIN No. 5V8VA5321MM101301) 
52. 2021 VANGUARD Dry Van (VIN No. 5V8VA532XMM101281) 
53. 2021 VANGUARD Dry Van (VIN No. 5V8VA5325MM101284) 
54. 2021 VANGUARD Dry Van (VIN No. 5V8VA5321MM101296) 
55. 2021 VANGUARD Dry Van (VIN No. 5V8VC5321MM106637) 
56. 2021 VANGUARD Dry Van (VIN No. 5V8VA5322MM101288) 
57. 2021 VANGUARD Dry Van (VIN No. 5V8VA5323MM101283) 
58. 2021 VANGUARD Dry Van (VIN No. 5V8VA5321MM101282) 
59. 2021 VANGUARD Dry Van (VIN No. 5V8VA5327MM101299) 
60. 2021 VANGUARD Dry Van (VIN No. 5V8VA5328MM101277) 
61. 2021 VANGUARD Dry Van (VIN No. 5V8VC5321MM106640) 
62. 2021 VANGUARD Dry Van (VIN No. 5V8VA5325MM101298) 
63. 2021 VANGUARD Dry Van (VIN No. 5V8VC5320MM101123) 
64. 2021 VANGUARD Dry Van (VIN No. 5V8VA5320MM101290) 
65. 2021 VANGUARD Dry Van (VIN No. 5V8VC5324MM106650) 
66. 2021 VANGUARD Dry Van (VIN No. 5V8VC5323MM106638) 
67. 2021 VANGUARD Dry Van (VIN No. 5V8VA5329MM101305) 
68. 2021 VANGUARD Dry Van (VIN No. 5V8VC5326MM106651) 
69. 2021 VANGUARD Dry Van (VIN No. 5V8VC5326MM106648) 
70. 2021 VANGUARD Dry Van (VIN No. 5V8VC5323MM106655) 
71. 2021 VANGUARD Dry Van (VIN No. 5V8VC5323MM106669) 
72. 2021 VANGUARD Dry Van (VIN No. 5V8VC5325MM106656) 
73. 2021 VANGUARD Dry Van (VIN No. 5V8VC5322MM106646) 
74. 2021 VANGUARD Dry Van (VIN No. 5V8VC5326MM106634) 
75. 2021 VANGUARD Dry Van (VIN No. 5V8VC532XMM106653) 
76. 2021 VANGUARD Dry Van (VIN No. 5V8VC5320MM106645) 
77. 2021 VANGUARD Dry Van (VIN No. 5V8VC5328MM106635) 
78. 2021 VANGUARD Dry Van (VIN No. 5V8VC5321MM101129) 
79. 2021 VANGUARD Dry Van (VIN No. 5V8VC5328MM101127) 
80. 2021 VANGUARD Dry Van (VIN No. 5V8VA5328MM101294) 
81. 2021 VANGUARD Dry Van (VIN No. 5V8VC5323MM106641) 
82. 2021 VANGUARD Dry Van (VIN No. 5V8VC5328MM106649) 
83. 2021 VANGUARD Dry Van (VIN No. 5V8VC532XMM101131) 
84. 2021 VANGUARD Dry Van (VIN No. 5V8VC5327MM106643) 
85. 2021 VANGUARD Dry Van (VIN No. 5V8VC5329MM106644) 
86. 2021 VANGUARD Dry Van (VIN No. 5V8VC5328MM106652) 
87. 2021 VANGUARD Dry Van (VIN No. 5V8VC5328MM101130) 
88. 2021 VANGUARD Dry Van (VIN No. 5V8VC5325MM106642) 
89. 2021 VANGUARD Dry Van (VIN No. 5V8VC5324MM106647) 
90. 2021 VANGUARD Dry Van (VIN No. 5V8VC532XMM101128) 
91. 2021 VANGUARD Dry Van (VIN No. 5V8VC5326MM101126) 
92. 2021 VANGUARD Dry Van (VIN No. 5V8VC5327MM106657) 
93. 2021 VANGUARD Dry Van (VIN No. 5V8VC5321MM106654) 
94. 2021 VANGUARD Dry Van (VIN No. 5V8VC5325MM106639) 
95. 2021 VANGUARD Dry Van (VIN No. 5V8VC5321MM101132) 
96. 2021 VANGUARD Dry Van (VIN No. 5V8VC5324MM101125) 
97. 2020 VANGUARD Dry Van (VIN No. 5V8VC532XMM106636) 
98. 2021 VANGUARD Dry Van (VIN No. 5V8VC5322MM101124) 
99. 2021 VANGUARD Dry Van (VIN No. 5V8VA5324MM101292) 
100. 2022 VANGUARD Dry Van (VIN No. 5V8VC532XPT304952) 
101. 2022 VANGUARD Dry Van (VIN No. 5V8VC5321PT304953) 
102. 2022 VANGUARD Dry Van (VIN No. 5V8VC5323PT304954) 
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103. 2022 VANGUARD Dry Van (VIN No. 5V8VC5325PT304955) 
104. 2022 VANGUARD Dry Van (VIN No. 5V8VC5327PT304956) 
105. 2022 VANGUARD Dry Van (VIN No. 5V8VC5329PT304957) 
106. 2022 VANGUARD Dry Van (VIN No. 5V8VC5326PT306410) 
107. 2022 VANGUARD Dry Van (VIN No. 5V8VC532XPT306412) 
108. 2022 VANGUARD Dry Van (VIN No. 5V8VC5321PT306413) 
109. 2022 VANGUARD Dry Van (VIN No. 5V8VC5323PT306414) 
110. 2022 VANGUARD Dry Van (VIN No. 5V8VC5325PT306415) 
111. 2022 VANGUARD Dry Van (VIN No. 5V8VC5327PT306416) 
112. 2024 VANGUARD Dry Van (VIN No. 5V8VC5325RT408848) 
113. 2024 VANGUARD Dry Van (VIN No. 5V8VC5327RT408849) 
114. 2024 VANGUARD Dry Van (VIN No. 5V8VC5323RT408850) 
115. 2024 VANGUARD Dry Van (VIN No. 5V8VC5325RT408851) 
116. 2024 VANGUARD Dry Van (VIN No. 5V8VC5327RT408852) 
117. 2024 VANGUARD Dry Van (VIN No. 5V8VC5329RT408853) 
118. 2024 VANGUARD Dry Van (VIN No. 5V8VC5320RT408854) 
119. 2024 VANGUARD Dry Van (VIN No. 5V8VC5322RT408855) 
120. 2024 VANGUARD Dry Van (VIN No. 5V8VC5324RT408856) 
121. 2024 VANGUARD Dry Van (VIN No. 5V8VC5326RT408857) 
122. 2024 VANGUARD Dry Van (VIN No. 5V8VC5328RT408858) 
123. 2024 VANGUARD Dry Van (VIN No. 5V8VC532XRT408862) 
124. 2024 VANGUARD Dry Van (VIN No. 5V8VC5321RT408863) 
125. 2024 VANGUARD Dry Van (VIN No. 5V8VC5323RT408864) 
126. 2024 VANGUARD Dry Van (VIN No. 5V8VC5325RT408865) 
127. 2024 VANGUARD Dry Van (VIN No. 5V8VC5327RT408866) 
128. 2024 VANGUARD Dry Van (VIN No. 5V8VC5329RT408867) 
129. 2024 VANGUARD Dry Van (VIN No. 5V8VC5322RT408869) 
130. 2024 VANGUARD Dry Van (VIN No. 5V8VC5329RT408870) 
131. 2024 VANGUARD Dry Van (VIN No. 5V8VC5322RT408872) 
132. 2024 VANGUARD Dry Van (VIN No. 5V8VC5326RT408874) 
133. 2024 VANGUARD Dry Van (VIN No. 5V8VC5323RT408878) 
134. 2024 VANGUARD Dry Van (VIN No. 5V8VC5325RT408879) 
135. 2024 VANGUARD Dry Van (VIN No. 5V8VC5323RT408881) 
136. 2024 VANGUARD Dry Van (VIN No. 5V8VC5329RT408884) 
137. 2024 VANGUARD Dry Van (VIN No. 5V8VC5324RT408890) 
138. 2024 VANGUARD Dry Van (VIN No. 5V8VC5321RT408894) 
139. 2024 VANGUARD Dry Van (VIN No. 5V8VC5323RT408895) 
140. 2024 VANGUARD Dry Van (VIN No. 5V8VC5322RT408886) 
141. 2024 VANGUARD Dry Van (VIN No. 5V8VC5324RT408887) 
142. 2024 VANGUARD Dry Van (VIN No. 5V8VC5326RT408888) 
143. 2024 VANGUARD Dry Van (VIN No. 5V8VC5328RT408889) 
144. 2024 VANGUARD Dry Van (VIN No. 5V8VC5326RT401424) 
145. 2024 VANGUARD Dry Van (VIN No. 5V8VC5322RT401436) 
146. 2020 Utility Dry Van (VIN No. 1UYVS2538L3825027) 
147. 2020 Utility Dry Van (VIN No. 1UYVS2534L3026717) 
148. 2020 Utility Dry Van (VIN No. 1UYVS2530L3026701) 
149. 2020 Utility Dry Van (VIN No. 1UYVS2536L3026704) 
150. 2020 Utility Dry Van (VIN No. 1UYVS2532L3026702) 
151. 2020 Utility Dry Van (VIN No. 1UYVS2538L3026705) 
152. 2020 Utility Dry Van (VIN No. 1UYVS2533L3026708) 
153. 2020 Utility Dry Van (VIN No. 1UYVS2530L3814734) 
154. 2020 Utility Dry Van (VIN No. 1UYVS2535L3026712) 
155. 2020 Utility Dry Van (VIN No. 1UYVS2539L3026714) 
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156. 2020 Utility Dry Van (VIN No. 1UYVS2537L3026744) 
157. 2020 Utility Dry Van (VIN No. 1UYVS2530L3026746) 
158. 2020 Utility Dry Van (VIN No. 1UYVS2534L3026703) 
159. 2020 Utility Dry Van (VIN No. 1UYVS253XL3026706) 
160. 2020 Utility Dry Van (VIN No. 1UYVS2537L3026713) 
161. 2020 Utility Dry Van (VIN No. 1UYVS2535L3026743) 
162. 2020 Utility Dry Van (VIN No. 1UYVS2539L3026745) 
163. 2020 Utility Dry Van (VIN No. 1UYVS2532L3026747) 
164. 2020 Utility Dry Van (VIN No. 1UYVS2534L3026748) 
165. 2020 Utility Dry Van (VIN No. 1UYVS2536L3026749) 
166. 2020 Utility Dry Van (VIN No. 1UYVS2532L3026750) 
167. 2020 Utility Dry Van (VIN No. 1UYVS2533L3814727) 
168. 2020 Utility Dry Van (VIN No. 1UYVS2533L3814730) 
169. 2020 Utility Dry Van (VIN No. 1UYVS2539L3814733) 
170. 2020 Utility Dry Van (VIN No. 1UYVS2535L3026709) 
171. 2020 Utility Dry Van (VIN No. 1UYVS2530L3824924) 
172. 2020 Utility Dry Van (VIN No. 1UYVS2532L3824925) 
173. 2020 Utility Dry Van (VIN No. 1UYVS2534L3824926) 
174. 2020 Utility Dry Van (VIN No. 1UYVS2536L3824927) 
175. 2020 Utility Dry Van (VIN No. 1UYVS2538L3824928) 
176. 2020 Utility Dry Van (VIN No. 1UYVS253XL3824929) 
177. 2020 Utility Dry Van (VIN No. 1UYVS2536L3824930) 
178. 2020 Utility Dry Van (VIN No. 1UYVS2538L3824931) 
179. 2020 Utility Dry Van (VIN No. 1UYVS253XL3824932) 
180. 2020 Utility Dry Van (VIN No. 1UYVS2531L3824933) 
181. 2020 Utility Dry Van (VIN No. 1UYVS2533L3824934) 
182. 2020 Utility Dry Van (VIN No. 1UYVS2535L3824935) 
183. 2020 Utility Dry Van (VIN No. 1UYVS2539L3824937) 
184. 2020 Utility Dry Van (VIN No. 1UYVS2530L3824938) 
185. 2020 Utility Dry Van (VIN No. 1UYVS2539L3824940) 
186. 2020 Utility Dry Van (VIN No. 1UYVS2532L3824942) 
187. 2020 Utility Dry Van (VIN No. 1UYVS2536L3824944) 
188. 2020 Utility Dry Van (VIN No. 1UYVS2538L3824945) 
189. 2020 Utility Dry Van (VIN No. 1UYVS2531L3825001) 
190. 2020 Utility Dry Van (VIN No. 1UYVS2533L3825002) 
191. 2020 Utility Dry Van (VIN No. 1UYVS2535L3825003) 
192. 2020 Utility Dry Van (VIN No. 1UYVS2537L3825004) 
193. 2020 Utility Dry Van (VIN No. 1UYVS2539L3825005) 
194. 2020 Utility Dry Van (VIN No. 1UYVS2530L3825006) 
195. 2020 Utility Dry Van (VIN No. 1UYVS2534L3825008) 
196. 2020 Utility Dry Van (VIN No. 1UYVS2536L3825009) 
197. 2020 Utility Dry Van (VIN No. 1UYVS2532L3825010) 
198. 2020 Utility Dry Van (VIN No. 1UYVS2534L3825011) 
199. 2020 Utility Dry Van (VIN No. 1UYVS2536L3825012) 
200. 2020 Utility Dry Van (VIN No. 1UYVS2538L3825013) 
201. 2020 Utility Dry Van (VIN No. 1UYVS253XL3825014) 
202. 2020 Utility Dry Van (VIN No. 1UYVS2531L3825015) 
203. 2020 Utility Dry Van (VIN No. 1UYVS2533L3825016) 
204. 2020 Utility Dry Van (VIN No. 1UYVS2537L3825018) 
205. 2020 Utility Dry Van (VIN No. 1UYVS2539L3825019) 
206. 2020 Utility Dry Van (VIN No. 1UYVS2535L3825020) 
207. 2020 Utility Dry Van (VIN No. 1UYVS2537L3825021) 
208. 2020 Utility Dry Van (VIN No. 1UYVS2539L3825022) 
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209. 2020 Utility Dry Van (VIN No. 1UYVS2530L3825023) 
210. 2020 Utility Dry Van (VIN No. 1UYVS2532L3825024) 
211. 2020 Utility Dry Van (VIN No. 1UYVS2531L3825046) 
212. 2020 Utility Dry Van (VIN No. 1UYVS2536L3825026) 
213. 2020 Utility Dry Van (VIN No. 1UYVS253XL3825028) 
214. 2020 Utility Dry Van (VIN No. 1UYVS2531L3825029) 
215. 2020 Utility Dry Van (VIN No. 1UYVS2538L3825030) 
216. 2020 Utility Dry Van (VIN No. 1UYVS253XL3825031) 
217. 2020 Utility Dry Van (VIN No. 1UYVS2532L3825038) 
218. 2020 Utility Dry Van (VIN No. 1UYVS2532L3825041) 
219. 2020 Utility Dry Van (VIN No. 1UYVS2534L3825025) 
220. 2020 Utility Dry Van (VIN No. 1UYVS2535L3825048) 
221. 2020 Utility Dry Van (VIN No. 1UYVS2537L3825049) 
222. 2020 Utility Dry Van (VIN No. 1UYVS2539L3825036) 
223. 2020 Utility Dry Van (VIN No. 1UYVS2533L3825047) 
224. 2020 Utility Dry Van (VIN No. 1UYVS2539L3825053) 
225. 2020 Utility Dry Van (VIN No. 1UYVS2535L3825051) 
226. 2020 Utility Dry Van (VIN No. 1UYVS2532L3825055) 
227. 2020 Utility Dry Van (VIN No. 1UYVS2536L3825043) 
228. 2020 Utility Dry Van (VIN No. 1UYVS2538L3825044) 
229. 2020 Utility Dry Van (VIN No. 1UYVS253XL3825045) 
230. 2020 Utility Dry Van (VIN No. 1UYVS2530L3825037) 
231. 2020 Utility Dry Van (VIN No. 1UYVS2533L3825033) 
232. 2020 Utility Dry Van (VIN No. 1UYVS2537L3825052) 
233. 2020 Utility Dry Van (VIN No. 1UYVS2534L3825042) 
234. 2020 Utility Dry Van (VIN No. 1UYVS2530L3825040) 
235. 2020 Utility Dry Van (VIN No. 1UYVS2533L3825050) 
236. 2020 Utility Dry Van (VIN No. 1UYVS2531L3026710) 
237. 2020 Utility Dry Van (VIN No. 1UYVS2533L3026711) 
238. 2020 Utility Dry Van (VIN No. 1UYVS2530L3026715) 
239. 2020 Utility Dry Van (VIN No. 1UYVS2532L3026716) 
240. 2020 Utility Dry Van (VIN No. 1UYVS2536L3026718) 
241. 2020 Utility Dry Van (VIN No. 1UYVS2538L3026719) 
242. 2020 Utility Dry Van (VIN No. 1UYVS2534L3026720) 
243. 2020 Utility Dry Van (VIN No. 1UYVS2536L3026721) 
244. 2020 Utility Dry Van (VIN No. 1UYVS2538L3026722) 
245. 2020 Utility Dry Van (VIN No. 1UYVS253XL3026723) 
246. 2020 Utility Dry Van (VIN No. 1UYVS2531L3026724) 
247. 2020 Utility Dry Van (VIN No. 1UYVS2533L3026725) 
248. 2020 Utility Dry Van (VIN No. 1UYVS2535L3026726) 
249. 2020 Utility Dry Van (VIN No. 1UYVS2537L3026727) 
250. 2020 Utility Dry Van (VIN No. 1UYVS2539L3026728) 
251. 2020 Utility Dry Van (VIN No. 1UYVS2530L3026729) 
252. 2020 Utility Dry Van (VIN No. 1UYVS2537L3026730) 
253. 2020 Utility Dry Van (VIN No. 1UYVS2539L3026731) 
254. 2020 Utility Dry Van (VIN No. 1UYVS2530L3026732) 
255. 2020 Utility Dry Van (VIN No. 1UYVS2532L3026733) 
256. 2020 Utility Dry Van (VIN No. 1UYVS2534L3026734) 
257. 2020 Utility Dry Van (VIN No. 1UYVS2536L3026735) 
258. 2020 Utility Dry Van (VIN No. 1UYVS2538L3026736) 
259. 2020 Utility Dry Van (VIN No. 1UYVS253XL3026737) 
260. 2020 Utility Dry Van (VIN No. 1UYVS2531L3026738) 
261. 2020 Utility Dry Van (VIN No. 1UYVS2533L3026739) 
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262. 2020 Utility Dry Van (VIN No. 1UYVS253XL3026740) 
263. 2020 Utility Dry Van (VIN No. 1UYVS2533L3026742) 
264. 2020 Utility Dry Van (VIN No. 1UYVS2531L3026707) 
265. 2020 Utility Dry Van (VIN No. 1UYVS2531L3026741) 
266. 2016 Wabash Dry Van (VIN No. 1JJV532D6GL913290) 
267. 2018 Utility Dry Van (VIN No. 1UYVS2534J3184729) 
268. 2018 Utility Dry Van (VIN No. 1UYVS2530J3184730) 
269. 2018 Utility Dry Van (VIN No. 1UYVS2532J3184731) 
270. 2018 Utility Dry Van (VIN No. 1UYVS2534J3184732) 
271. 2018 Utility Dry Van (VIN No. 1UYVS2536J3184733) 
272. 2018 Utility Dry Van (VIN No. 1UYVS2538J3184734) 
273. 2018 Utility Dry Van (VIN No. 1UYVS253XJ3184735) 
274. 2018 Utility Dry Van (VIN No. 1UYVS2537J3184739) 
275. 2018 Utility Dry Van (VIN No. 1UYVS2530J3184744) 
276. 2018 Utility Dry Van (VIN No. 1UYVS2534J3184746) 
277. 2018 Utility Dry Van (VIN No. 1UYVS2538J3184748) 
278. 2018 Utility Dry Van (VIN No. 1UYVS2536J3184750) 
279. 2018 Utility Dry Van (VIN No. 1UYVS2538J3184751) 
280. 2018 Utility Dry Van (VIN No. 1UYVS253XJ3184752) 
281. 2018 Utility Dry Van (VIN No. 1UYVS2535J3184755) 
282. 2018 Utility Dry Van (VIN No. 1UYVS2537J3184756) 
283. 2018 Utility Dry Van (VIN No. 1UYVS2539J3184757) 
284. 2018 Utility Dry Van (VIN No. 1UYVS2530J3184758) 
285. 2018 Utility Dry Van (VIN No. 1UYVS2539J3184743) 
286. 2018 Utility Dry Van (VIN No. 1UYVS2533J3292002) 
287. 2018 Utility Dry Van (VIN No. 1UYVS2535J3292003) 
288. 2018 Utility Dry Van (VIN No. 1UYVS2539J3292005) 
289. 2018 Utility Dry Van (VIN No. 1UYVS2530J3292006) 
290. 2018 Utility Dry Van (VIN No. 1UYVS2531J3292001) 
291. 2018 Utility Dry Van (VIN No. 1UYVS2534J3292008) 
292. 2018 Utility Dry Van (VIN No. 1UYVS2538J3292013) 
293. 2018 Utility Dry Van (VIN No. 1UYVS2535J3292017) 
294. 2018 Utility Dry Van (VIN No. 1UYVS2537J3292018) 
295. 2018 Utility Dry Van (VIN No. 1UYVS2539J3292019) 
296. 2018 Utility Dry Van (VIN No. 1UYVS2532J3292041) 
297. 2018 Utility Dry Van (VIN No. 1UYVS2538J3292044) 
298. 2019 Utility Dry Van (VIN No. 1UYVS2532K3493004) 
299. 2019 Utility Dry Van (VIN No. 1UYVS253XK3493011) 
300. 2019 Utility Dry Van (VIN No. 1UYVS2531K3493012) 
301. 2019 Utility Dry Van (VIN No. 1UYVS2532K3493018) 
302. 2019 Utility Dry Van (VIN No. 1UYVS2537K3492902) 
303. 2019 Utility Dry Van (VIN No. 1UYVS253XK3493025) 
304. 2019 Utility Dry Van (VIN No. 1UYVS2530K3492904) 
305. 2019 Utility Dry Van (VIN No. 1UYVS2535K3492901) 
306. 2019 Utility Dry Van (VIN No. 1UYVS2539K3492903) 
307. 2019 Utility Dry Van (VIN No. 1UYVS2537K3492916) 
308. 2019 Utility Dry Van (VIN No. 1UYVS2539K3492917) 
309. 2019 Utility Dry Van (VIN No. 1UYVS2535K3492915) 
310. 2019 Utility Dry Van (VIN No. 1UYVS2530K3492918) 
311. 2019 Utility Dry Van (VIN No. 1UYVS2532K3492919) 
312. 2019 Utility Dry Van (VIN No. 1UYVS253XK3492912) 
313. 2019 Utility Dry Van (VIN No. 1UYVS2531K3492913) 
314. 2019 Utility Dry Van (VIN No. 1UYVS2539K3492920) 
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315. 2019 Utility Dry Van (VIN No. 1UYVS2538K3492911) 
316. 2019 Utility Dry Van (VIN No. 1UYVS2530K3492921) 
317. 2019 Utility Dry Van (VIN No. 1UYVS2532K3492922) 
318. 2019 Utility Dry Van (VIN No. 1UYVS2534K3492923) 
319. 2019 Utility Dry Van (VIN No. 1UYVS2531K3492927) 
320. 2019 Utility Dry Van (VIN No. 1UYVS2535K3492929) 
321. 2019 Utility Dry Van (VIN No. 1UYVS2531K3492930) 
322. 2019 Utility Dry Van (VIN No. 1UYVS2533K3492931) 
323. 2019 Utility Dry Van (VIN No. 1UYVS2535K3492932) 
324. 2019 Utility Dry Van (VIN No. 1UYVS2537K3492933) 
325. 2019 Utility Dry Van (VIN No. 1UYVS2539K3492934) 
326. 2019 Utility Dry Van (VIN No. 1UYVS2530K3492935) 
327. 2019 Utility Dry Van (VIN No. 1UYVS2532K3492936) 
328. 2019 Utility Dry Van (VIN No. 1UYVS2536K3492938) 
329. 2019 Utility Dry Van (VIN No. 1UYVS2534K3492937) 
330. 2019 Utility Dry Van (VIN No. 1UYVS2538K3492939) 
331. 2019 Utility Dry Van (VIN No. 1UYVS2531K3492801) 
332. 2019 Utility Dry Van (VIN No. 1UYVS2533K3492802) 
333. 2019 Utility Dry Van (VIN No. 1UYVS2537K3492804) 
334. 2019 Utility Dry Van (VIN No. 1UYVS2539K3492805) 
335. 2019 Utility Dry Van (VIN No. 1UYVS2530K3492806) 
336. 2019 Utility Dry Van (VIN No. 1UYVS2534K3492808) 
337. 2019 Utility Dry Van (VIN No. 1UYVS2536K3492809) 
338. 2019 Utility Dry Van (VIN No. 1UYVS2532K3492810) 
339. 2019 Utility Dry Van (VIN No. 1UYVS2534K3492811) 
340. 2019 Utility Dry Van (VIN No. 1UYVS2538K3492813) 
341. 2019 Utility Dry Van (VIN No. 1UYVS253XK3492814) 
342. 2019 Utility Dry Van (VIN No. 1UYVS2535K3492817) 
343. 2019 Utility Dry Van (VIN No. 1UYVS2537K3492818) 
344. 2019 Utility Dry Van (VIN No. 1UYVS2535K3492820) 
345. 2019 Utility Dry Van (VIN No. 1UYVS2533K3492847) 
346. 2019 Utility Dry Van (VIN No. 1UYVS2530K3532916) 
347. 2019 Utility Dry Van (VIN No. 1UYVS2536K3532919) 
348. 2019 Utility Dry Van (VIN No. 1UYVS2536K3532922) 
349. 2019 Utility Dry Van (VIN No. 1UYVS2538K3532923) 
350. 2019 Utility Dry Van (VIN No. 1UYVS2531K3532925) 
351. 2019 Utility Dry Van (VIN No. 1UYVS2535K3532927) 
352. 2019 Utility Dry Van (VIN No. 1UYVS2535K3532930) 
353. 2019 Utility Dry Van (VIN No. 1UYVS2532K3532934) 
354. 2019 Utility Dry Van (VIN No. 1UYVS2534K3532935) 
355. 2019 Utility Dry Van (VIN No. 1UYVS2536K3532936) 
356. 2019 Utility Dry Van (VIN No. 1UYVS253XK3532938) 
357. 2019 Vanguard Dry Van (VIN No. 5V8VC5320KM904365) 
358. 2019 Vanguard Dry Van (VIN No. 5V8VC5322KM904366) 
359. 2021 Vanguard Dry Van (VIN No. 5V8VC5328MM108336) 
360. 2021 Vanguard Dry Van (VIN No. 5V8VC5328MT106804) 
361. 2021 Vanguard Dry Van (VIN No. 5V8VA532XMM101278) 
362. 2021 Vanguard Dry Van (VIN No. 5V8VC5326MM108352) 
363. 2021 Vanguard Dry Van (VIN No. 5V8VC5329MM108328) 
364. 2021 Vanguard Dry Van (VIN No. 5V8VC5321MM108338) 
365. 2021 Vanguard Dry Van (VIN No. 5V8VC5323MM108339) 
366. 2021 Vanguard Dry Van (VIN No. 5V8VC5327MM108389) 
367. 2021 Vanguard Dry Van (VIN No. 5V8VC5324MM108348) 
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368. 2021 Vanguard Dry Van (VIN No. 5V8VC5326MM108335) 
369. 2021 Vanguard Dry Van (VIN No. 5V8VC5324MM106633) 
370. 2021 Vanguard Dry Van (VIN No. 5V8VC5322MM108347) 
371. 2021 Vanguard Dry Van (VIN No. 5V8VC5328MM108353) 
372. 2021 Vanguard Dry Van (VIN No. 5V8VC5321MM108405) 
373. 2021 Vanguard Dry Van (VIN No. 5V8VC5327MM108330) 
374. 2021 Vanguard Dry Van (VIN No. 5V8VC5327MM108327) 
375. 2021 Vanguard Dry Van (VIN No. 5V8VC532XMM108323) 
376. 2021 Vanguard Dry Van (VIN No. 5V8VC5320MM108346) 
377. 2021 Vanguard Dry Van (VIN No. 5V8VC5320MT106800) 
378. 2021 Vanguard Dry Van (VIN No. 5V8VC5320MT106814) 
379. 2021 Vanguard Dry Van (VIN No. 5V8VC5326MM108366) 
380. 2021 Vanguard Dry Van (VIN No. 5V8VC5324MM108320) 
381. 2021 Vanguard Dry Van (VIN No. 5V8VC5323MM108342) 
382. 2021 Vanguard Dry Van (VIN No. 5V8VC5323MM108325) 
383. 2021 Vanguard Dry Van (VIN No. 5V8VC5324MM108334) 
384. 2021 Vanguard Dry Van (VIN No. 5V8VC5326MM108349) 
385. 2021 Vanguard Dry Van (VIN No. 5V8VC5325MM108388) 
386. 2021 Vanguard Dry Van (VIN No. 5V8VC5321MT106787) 
387. 2021 Vanguard Dry Van (VIN No. 5V8VC5324MM108365) 
388. 2021 Vanguard Dry Van (VIN No. 5V8VC5328MM106683) 
389. 2021 Vanguard Dry Van (VIN No. 5V8VC5322MT106801) 
390. 2021 Vanguard Dry Van (VIN No. 5V8VC532XMM108354) 
391. 2021 Vanguard Dry Van (VIN No. 5V8VC5320MM108332) 
392. 2021 Vanguard Dry Van (VIN No. 5V8VC5329MM108345) 
393. 2021 Vanguard Dry Van (VIN No. 5V8VC5329MM108393) 
394. 2021 Vanguard Dry Van (VIN No. 5V8VC5326MM106682) 
395. 2021 Vanguard Dry Van (VIN No. 5V8VC5327MM108344) 
396. 2020 Utility Dry Van (VIN No. 1UYVS2531L3824804) 
397. 2020 Utility Dry Van (VIN No. 1UYVS2530L3824812) 
398. 2020 Utility Dry Van (VIN No. 1UYVS2532L3824813) 
399. 2020 Utility Dry Van (VIN No. 1UYVS2534L3824814) 
400. 2020 Utility Dry Van (VIN No. 1UYVS2538L3824816) 
401. 2020 Utility Dry Van (VIN No. 1UYVS253XL3824817) 
402. 2020 Utility Dry Van (VIN No. 1UYVS2531L3824818) 
403. 2020 Utility Dry Van (VIN No. 1UYVS253XL3824820) 
404. 2020 Utility Dry Van (VIN No. 1UYVS2531L3824821) 
405. 2020 Utility Dry Van (VIN No. 1UYVS2533L3824822) 
406. 2020 Utility Dry Van (VIN No. 1UYVS2535L3824823) 
407. 2020 Utility Dry Van (VIN No. 1UYVS2537L3824824) 
408. 2020 Utility Dry Van (VIN No. 1UYVS2530L3824826) 
409. 2020 Utility Dry Van (VIN No. 1UYVS2532L3824827) 
410. 2020 Utility Dry Van (VIN No. 1UYVS2534L3824828) 
411. 2020 Utility Dry Van (VIN No. 1UYVS2532L3824830) 
412. 2020 Utility Dry Van (VIN No. 1UYVS2534L3824831) 
413. 2020 Utility Dry Van (VIN No. 1UYVS2536L3824832) 
414. 2020 Utility Dry Van (VIN No. 1UYVS253XL3824834) 
415. 2020 Utility Dry Van (VIN No. 1UYVS2531L3824835) 
416. 2020 Utility Dry Van (VIN No. 1UYVS2533L3824836) 
417. 2020 Utility Dry Van (VIN No. 1UYVS2535L3824837) 
418. 2020 Utility Dry Van (VIN No. 1UYVS2537L3824838) 
419. 2020 Utility Dry Van (VIN No. 1UYVS2539L3824839) 
420. 2020 Utility Dry Van (VIN No. 1UYVS2535L3824840) 
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421. 2020 Utility Dry Van (VIN No. 1UYVS2537L3824841) 
422. 2020 Utility Dry Van (VIN No. 1UYVS2539L3824842) 
423. 2020 Utility Dry Van (VIN No. 1UYVS2530L3824843) 
424. 2020 Utility Dry Van (VIN No. 1UYVS2532L3824844) 
425. 2020 Utility Dry Van (VIN No. 1UYVS2534L3824845) 
426. 2020 Utility Dry Van (VIN No. 1UYVS2536L3856504) 
427. 2020 Utility Dry Van (VIN No. 1UYVS2530L3856515) 
428. 2020 Utility Dry Van (VIN No. 1UYVS2530L3856501) 
429. 2020 Utility Dry Van (VIN No. 1UYVS2535L3856512) 
430. 2020 Utility Dry Van (VIN No. 1UYVS2538L3856505) 
431. 2020 Utility Dry Van (VIN No. 1UYVS2531L3856510) 
432. 2020 Utility Dry Van (VIN No. 1UYVS2537L3856513) 
433. 2020 Utility Dry Van (VIN No. 1UYVS2533L3856508) 
434. 2020 Utility Dry Van (VIN No. 1UYVS2535L3856509) 
435. 2020 Utility Dry Van (VIN No. 1UYVS2536L3856518) 
436. 2020 Utility Dry Van (VIN No. 1UYVS2538L3856519) 
437. 2020 Utility Dry Van (VIN No. 1UYVS2534L3856520) 
438. 2020 Utility Dry Van (VIN No. 1UYVS2534L3856517) 
439. 2020 Utility Dry Van (VIN No. 1UYVS2532L3856502) 
440. 2020 Utility Dry Van (VIN No. 1UYVS253XL3856506) 
441. 2020 Utility Dry Van (VIN No. 1UYVS253XL3856523) 
442. 2020 Utility Dry Van (VIN No. 1UYVS2539L3856514) 
443. 2020 Utility Dry Van (VIN No. 1UYVS2539L3856528) 
444. 2020 Utility Dry Van (VIN No. 1UYVS2531L3856524) 
445. 2020 Utility Dry Van (VIN No. 1UYVS2530L3856529) 
446. 2020 Utility Dry Van (VIN No. 1UYVS2537L3856530) 
447. 2020 Utility Dry Van (VIN No. 1UYVS2534L3856405) 
448. 2020 Utility Dry Van (VIN No. 1UYVS2538L3856424) 
449. 2020 Utility Dry Van (VIN No. 1UYVS2534L3856422) 
450. 2020 Utility Dry Van (VIN No. 1UYVS2536L3856423) 
451. 2020 Utility Dry Van (VIN No. 1UYVS2533L3856525) 
452. 2020 Utility Dry Van (VIN No. 1UYVS2532L3856516) 
453. 2020 Utility Dry Van (VIN No. 1UYVS2538L3856407) 
454. 2020 Utility Dry Van (VIN No. 1UYVS253XL3856408) 
455. 2020 Utility Dry Van (VIN No. 1UYVS2533L3856427) 
456. 2020 Utility Dry Van (VIN No. 1UYVS2537L3856429) 
457. 2020 Utility Dry Van (VIN No. 1UYVS2538L3856522) 
458. 2020 Utility Dry Van (VIN No. 1UYVS2535L3856428) 
459. 2020 Utility Dry Van (VIN No. 1UYVS2539L3856402) 
460. 2020 Utility Dry Van (VIN No. 1UYVS2536L3856406) 
461. 2020 Utility Dry Van (VIN No. 1UYVS253XL3856425) 
462. 2020 Utility Dry Van (VIN No. 1UYVS2537L3856415) 
463. 2020 Utility Dry Van (VIN No. 1UYVS2535L3856526) 
464. 2020 Utility Dry Van (VIN No. 1UYVS2532L3856418) 
465. 2020 Utility Dry Van (VIN No. 1UYVS2530L3856420) 
466. 2020 Utility Dry Van (VIN No. 1UYVS2538L3856410) 
467. 2020 Utility Dry Van (VIN No. 1UYVS2533L3856413) 
468. 2020 Utility Dry Van (VIN No. 1UYVS2532L3856404) 
469. 2020 Utility Dry Van (VIN No. 1UYVS2538L3856214) 
470. 2020 Utility Dry Van (VIN No. 1UYVS2534L3856212) 
471. 2020 Utility Dry Van (VIN No. 1UYVS2530L3856207) 
472. 2020 Utility Dry Van (VIN No. 1UYVS2537L3856219) 
473. 2020 Utility Dry Van (VIN No. 1UYVS2535L3856204) 
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474. 2020 Utility Dry Van (VIN No. 1UYVS253XL3856411) 
475. 2020 Utility Dry Van (VIN No. 1UYVS2533L3856220) 
476. 2020 Utility Dry Van (VIN No. 1UYVS2531L3856412) 
477. 2020 Utility Dry Van (VIN No. 1UYVS2531L3856426) 
478. 2020 Utility Dry Van (VIN No. 1UYVS2533L3856430) 
479. 2020 Utility Dry Van (VIN No. 1UYVS2536L3856521) 
480. 2020 Utility Dry Van (VIN No. 1UYVS2534L3856209) 
481. 2020 Utility Dry Van (VIN No. 1UYVS253XL3856215) 
482. 2020 Utility Dry Van (VIN No. 1UYVS2534L3856419) 
483. 2020 Utility Dry Van (VIN No. 1UYVS253XL3856201) 
484. 2020 Utility Dry Van (VIN No. 1UYVS2539L3856206) 
485. 2020 Utility Dry Van (VIN No. 1UYVS2536L3856244) 
486. 2020 Utility Dry Van (VIN No. 1UYVS2536L3856227) 
487. 2020 Utility Dry Van (VIN No. 1UYVS2535L3856218) 
488. 2020 Utility Dry Van (VIN No. 1UYVS2532L3856239) 
489. 2020 Utility Dry Van (VIN No. 1UYVS2535L3856221) 
490. 2020 Utility Dry Van (VIN No. 1UYVS2531L3856233) 
491. 2020 Utility Dry Van (VIN No. 1UYVS2532L3856225) 
492. 2020 Utility Dry Van (VIN No. 1UYVS2535L3856235) 
493. 2020 Utility Dry Van (VIN No. 1UYVS2536L3856230) 
494. 2020 Utility Dry Van (VIN No. 1UYVS2539L3856237) 
495. 2020 Utility Dry Van (VIN No. 1UYVS2536L3856213) 
496. 2020 Utility Dry Van (VIN No. 1UYVS2530L3856238) 
497. 2020 Utility Dry Van (VIN No. 1UYVS2532L3856208) 
498. 2020 Utility Dry Van (VIN No. 1UYVS253XL3856232) 
499. 2020 Utility Dry Van (VIN No. 1UYVS2534L3856226) 
500. 2020 Utility Dry Van (VIN No. 1UYVS2531L3856216) 
501. 2020 Utility Dry Van (VIN No. 1UYVS2530L3856210) 
502. 2020 Utility Dry Van (VIN No. 1UYVS2532L3856211) 
503. 2020 Utility Dry Van (VIN No. 1UYVS2539L3856240) 
504. 2020 Utility Dry Van (VIN No. 1UYVS2531L3856247) 
505. 2020 Utility Dry Van (VIN No. 1UYVS2534L3856243) 
506. 2020 Utility Dry Van (VIN No. 1UYVS2530L3856241) 
507. 2020 Utility Dry Van (VIN No. 1UYVS253XL3856246) 
508. 2020 Utility Dry Van (VIN No. 1UYVS2533L3856248) 
509. 2020 Utility Dry Van (VIN No. 1UYVS2531L3856250) 
510. 2020 Utility Dry Van (VIN No. 1UYVS2533L3856251) 
511. 2020 Utility Dry Van (VIN No. 1UYVS2534L3856257) 
512. 2020 Utility Dry Van (VIN No. 1UYVS2536L3856258) 
513. 2020 Utility Dry Van (VIN No. 1UYVS2538L3856259) 
514. 2020 Utility Dry Van (VIN No. 1UYVS2534L3856260) 
515. 2021 Vanguard Dry Van (VIN No. 5V8VC5322MT109780) 
516. 2021 Vanguard Dry Van (VIN No. 5V8VC5327MM108375) 
517. 2021 Vanguard Dry Van (VIN No. 5V8VC5328MT109797) 
518. 2021 Vanguard Dry Van (VIN No. 5V8VC5328MT109783) 
519. 2021 Vanguard Dry Van (VIN No. 5V8VC5325MM108410) 
520. 2021 Vanguard Dry Van (VIN No. 5V8VC5323MM108258) 
521. 2021 Vanguard Dry Van (VIN No. 5V8VC5326MT109782) 
522. 2021 Vanguard Dry Van (VIN No. 5V8VC532XMT109834) 
523. 2021 Vanguard Dry Van (VIN No. 5V8VC5323MT109836) 
524. 2021 Vanguard Dry Van (VIN No. 5V8VC5320MT109843) 
525. 2020 Utility Dry Van (VIN No. 1UYVS2537L3856205) 
526. 2020 Utility Dry Van (VIN No. 1UYVS253XL3856229) 
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527. 2020 Utility Dry Van (VIN No. 1UYVS2537L3856527) 
528. 2020 Utility Dry Van (VIN No. 1UYVS2532L3856421) 
529. 2020 Utility Dry Van (VIN No. 1UYVS2537L3856222) 
530. 2020 Utility Dry Van (VIN No. 1UYVS2530L3856224) 
531. 2020 Utility Dry Van (VIN No. 1UYVS2537L3856236) 
532. 2020 Utility Dry Van (VIN No. 1UYVS2531L3856409) 
533. 2020 Utility Dry Van (VIN No. 1UYVS2533L3856234) 
534. 2020 Utility Dry Van (VIN No. 1UYVS2538L3856228) 
535. 2020 Utility Dry Van (VIN No. 1UYVS2533L3856203) 
536. 2020 Utility Dry Van (VIN No. 1UYVS2530L3856255) 
537. 2020 Utility Dry Van (VIN No. 1UYVS2532L3856256) 
538. 2020 Utility Dry Van (VIN No. 1UYVS2537L3824807) 
539. 2021 Utility Dry Van (VIN No. 5V8VC5329MT109839) 
540. 2020 Utility Dry Van (VIN No. 1UYVS2532L3856242) 
541. 2020 Utility Dry Van (VIN No. 1UYVS2536L3824801) 
542. 2020 Utility Dry Van (VIN No. 1UYVS2537L3824810) 
543. 2020 Utility Dry Van (VIN No. 1UYVS2535L3824806) 
544. 2020 Utility Dry Van (VIN No. 1UYVS253XL3824803) 
545. 2020 Utility Dry Van (VIN No. 1UYVS2530L3824809) 
546. 2020 Utility Dry Van (VIN No. 1UYVS2539L3824811) 
547. 2021 Vanguard Dry Van (VIN No. 5V8VC5328MT106687) 
548. 2021 Vanguard Dry Van (VIN No. 5V8VC5328MT106690) 
549. 2021 Vanguard Dry Van (VIN No. 5V8VC5327MT106695) 
550. 2021 Vanguard Dry Van (VIN No. 5V8VC5322MT106698) 
551. 2021 Vanguard Dry Van (VIN No. 5V8VC532XMT106691) 
552. 2021 Vanguard Dry Van (VIN No. 5V8VC5320MT106702) 
553. 2021 Vanguard Dry Van (VIN No. 5V8VC5322MT106703) 
554. 2021 Vanguard Dry Van (VIN No. 5V8VC532XMT106707) 
555. 2021 Vanguard Dry Van (VIN No. 5V8VC532XMT106710) 
556. 2021 Vanguard Dry Van (VIN No. 5V8VC5321MT106711) 
557. 2021 Vanguard Dry Van (VIN No. 5V8VC5322MT106717) 
558. 2021 Vanguard Dry Van (VIN No. 5V8VC5324MT106721) 
559. 2021 Vanguard Dry Van (VIN No. 5V8VC5329MT106777) 
560. 2019 Utility Dry Van (VIN No. 1UYVS2533K3642942) 
561. 2019 Utility Dry Van (VIN No. 1UYVS2535K3723957) 
562. 2019 Utility Dry Van (VIN No. 1UYVS2537K3723958) 
563. 2019 Vanguard Dry Van (VIN No. 5V8VC5326KM904368) 
564. 2019 Vanguard Dry Van (VIN No. 5V8VC5320KM904379) 
565. 2019 Vanguard Dry Van (VIN No. 5V8VC532XKM904387) 
566. 2019 Vanguard Dry Van (VIN No. 5V8VC5323KM904389) 
567. 2019 Vanguard Dry Van (VIN No. 5V8VC532XKM904390) 
568. 2019 Utility Dry Van (VIN No. 1UYVS2537K3642913) 
569. 2019 Utility Dry Van (VIN No. 1UYVS2539K3642914) 
570. 2019 Utility Dry Van (VIN No. 1UYVS2532K3642916) 
571. 2019 Utility Dry Van (VIN No. 1UYVS2534K3642917) 
572. 2019 Utility Dry Van (VIN No. 1UYVS2538K3642919) 
573. 2019 Utility Dry Van (VIN No. 1UYVS2534K3642920) 
574. 2019 Utility Dry Van (VIN No. 1UYVS2536K3642921) 
575. 2019 Utility Dry Van (VIN No. 1UYVS2538K3642922) 
576. 2019 Utility Dry Van (VIN No. 1UYVS253XK3642923) 
577. 2019 Utility Dry Van (VIN No. 1UYVS2531K3642924) 
578. 2019 Utility Dry Van (VIN No. 1UYVS2533K3642925) 
579. 2019 Utility Dry Van (VIN No. 1UYVS2537K3642927) 
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580. 2019 Utility Dry Van (VIN No. 1UYVS2539K3642928) 
581. 2019 Utility Dry Van (VIN No. 1UYVS2537K3642930) 
582. 2019 Utility Dry Van (VIN No. 1UYVS2539K3642931) 
583. 2019 Utility Dry Van (VIN No. 1UYVS2532K3642933) 
584. 2019 Utility Dry Van (VIN No. 1UYVS2534K3642934) 
585. 2019 Utility Dry Van (VIN No. 1UYVS2536K3642935) 
586. 2019 Utility Dry Van (VIN No. 1UYVS2538K3642936) 
587. 2019 Utility Dry Van (VIN No. 1UYVS253XK3642937) 
588. 2019 Utility Dry Van (VIN No. 1UYVS2531K3642938) 
589. 2019 Utility Dry Van (VIN No. 1UYVS2533K3642939) 
590. 2016 Wabash Dry Van (VIN No. 1JJV532D8GL913288) 
591. 2020 Vovlo Truck (VIN No. 4V4NC9EH6LN242545) 
592. 2020 Vovlo Truck (VIN No. 4V4NC9EH5LN242522) 
593. 2020 Vovlo Truck (VIN No. 4V4NC9EH3LN242454) 
594. 2020 Vovlo Truck (VIN No. 4V4NC9EH0LN242458) 
595. 2020 Vovlo Truck (VIN No. 4V4NC9EH5LN242472) 
596. 2020 Vovlo Truck (VIN No. 4V4NC9EH6LN242481) 
597. 2020 Vovlo Truck (VIN No. 4V4NC9EH3LN242499) 
598. 2022 Peterbelt Truck (VIN No. 1XPBD49X4ND766915) 
599. 2022 Peterbelt Truck (VIN No. 1XPBD49X4ND766932) 
600. 2022 Peterbelt Truck (VIN No. 1XPBD49X7ND766942) 
601. 2022 Freightliner Truck (VIN No. 3AKJHHDR0NSMZ6845) 
602. 2020 Volvo Truck (VIN No. 4V4NC9EH8LN242482) 
603. 2020 Freightliner Truck (VIN No. 3AKJHHDR5LSLR1439) 
604. 2022 Freightliner Truck (VIN No. 3AKJHHDR7NSMZ6809) 
605. 2022 Peterbelt Truck (VIN No. 1XPBD49X2ND766914) 
606. 2022 Peterbelt Truck (VIN No. 1XPBD49X4ND766929) 
607. 2022 Freightliner Truck (VIN No. 3AKJHHDRXNSMZ6836) 
608. 2020 Vovlo Truck (VIN No. 4V4NC9EH4GN942859) 
609. 2020 Vovlo Truck (VIN No. 4V4NC9EH7KN217409) 
610. 2020 Vovlo Truck (VIN No. 4V4NC9EH3LN242518) 
611. 2020 Vovlo Truck (VIN No. 4V4NC9EH4LN242544) 
612. 2020 Vovlo Truck (VIN No. 4V4NC9EH1LN242453) 
613. 2020 Vovlo Truck (VIN No. 4V4NC9EH5LN242455) 
614. 2020 Vovlo Truck (VIN No. 4V4NC9EH7LN242456) 
615. 2020 Freightliner Truck (VIN No. 3AKJHHDR7LSLR1409) 
616. 2020 Freightliner Truck (VIN No. 3AKJHHDR6LSLR1420) 
617. 2020 Freightliner Truck (VIN No. 3AKJHHDR0LSLR1428) 
618. 2022 Freightliner Truck (VIN No. 3AKJHHDR7NSMZ6812) 
619. 2022 Freightliner Truck (VIN No. 3AKJHHDR5NSMZ6811) 
620. 2022 Peterbelt Truck (VIN No. 1XPBD49X7ND766925) 
621. 2022 Peterbelt Truck (VIN No. 1XPBD49X5ND766924) 
622. 2022 Peterbelt Truck (VIN No. 1XPBD49X6ND766902) 
623. 2022 Peterbelt Truck (VIN No. 1XPBD49X5ND766941) 
624. 2022 Peterbelt Truck (VIN No. 1XPBD49X6ND766933) 
625. 2022 Freightliner Truck (VIN No. 3AKJHHDR4NSMZ6802) 
626. 2022 Freightliner Truck (VIN No. 3AKJHHDR1NSMZ6806) 
627. 2022 Freightliner Truck (VIN No. 3AKJHHDR0NSMZ6814) 
628. 2022 Peterbelt Truck (VIN No. 1XPBD49X0ND766930) 
629. 2022 Freightliner Truck (VIN No. 3AKJHHDRXNSMZ6805) 
630. 2019 Freightliner Truck (VIN No. 3AKJHHDR4KSKH6065) 
631. 2020 Collateral Truck (VIN No. 4V4NC9EH4LN242527) 
632. 2020 TBK MSL Truck (VIN No. 3AKJHHDR2LSLR1432) 
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633. 2022 TBK MSL Truck (VIN No. 1XPBD49X9ND766943) 
634. 2022 Collateral Truck (VIN No. 1XPBD49X4ND766946) 
635. 2022 Collateral Truck (VIN No. 1XPBD49X3ND788744) 
636. 2022 Collateral Truck (VIN No. 1XPBD49X4ND804076) 
637. 2023 Collateral Truck (VIN No. 1XPBD49X1PD804099) 
638. 2022  Truck (VIN No. 1XPBD49XXND788683) 
639. 2022 Collateral Truck (VIN No. 1XPBD49XXND788711) 
640. 2022 Collateral Truck (VIN No. 1XPBD49X9ND804056) 
641. 2022 Collateral Truck (VIN No. 1XPBD49X2ND804092) 
642. 2021 TBK MSL Truck (VIN No. 3AKJHHDRXNSMZ6822) 
643. 2022 Peterbelt Truck (VIN No. 1XPBD49X0ND804057) 
644. 2020 Freightliner Truck (VIN No. 3AKJHHDR9LSLR1444) 
645. Toyota Forklift Truck (VIN No. C1189) 
646. Toyota Forklift Truck (VIN No. 62285) 
647. Doosan (VIN No. FGA14-133004967) 
648. Uni Carriers America Corporation (VIN No. AP1F2-9U27280) 
649. Uni Carriers America Corporation (VIN No. AP1F2-9U27274) 
650.  (VIN No. 3237) 
651. Uni Carriers America Corporation (VIN No. AP1F2-9U27281) 
652. Toyota Forklift Truck (VIN No. 80479) 
653. Komatsu (VIN No. D-363423) 
654. Doosan (VIN No. FGA14-1290-06601) 
655. Nissan (VIN No. N3F475) 
656. Nissan (VIN No. PL01-9G1167) 
657. Toyota Forklift Truck (VIN No. 53015) 
658. Toyota Forklift Truck (VIN No. 71201) 
659. Hyundai (VIN No. HHKHHC00HF0003237) 
660. Uni Carriers America Corporation (VIN No. CP1F2-9W27022) 
661. Internal (VIN No. 221012146) 
662. Hyster (VIN No. H177B23387X) 
663. Hyundai (VIN No. 3233) 
664. Uni Carriers America Corporation (VIN No. AP1F2-9U27288) 
665. Hyundai (VIN No. HHKHHC08VF0003282) 
666. Toyota Forklift Truck (VIN No. 8FGCU25/ SR NO 02991) 
667. Uni Carriers America Corporation (VIN No. AP1F2-9U27282) 
668. Uni Carriers America Corporation (VIN No. AP1F2-9U27292) 
669. Toyota Forklift Truck (VIN No. 91960) 
670. Toyota Forklift Truck (VIN No. 96499) 
671. Toyota Forklift Truck (VIN No. 91893) 
672. Uni Carriers America Corporation (VIN No. MAP1F2A25LV) 
673. Toyota Forklift Truck (VIN No. 8FGCU25/ SR NO C0343) 
674. Toyota Forklift Truck (VIN No. 8FGCU25/ SR NO 73202) 
675. Toyota Forklift Truck (VIN No. 8FGCU25/ SR NO 99581) 
676. Toyota Forklift Truck (VIN No. L91375255) 
677. Uni Carriers America Corporation (VIN No. L69698481) 
678. Toyota Forklift Truck (VIN No. 8FGCU25/ SR NO C2507) 
679. Toyota Forklift Truck (VIN No. 8FGCU25/ SR NO 02979) 
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Schedule 1.1.3(a) 
Unencumbered Trailers 

 

1.  2016 Wabash Dry Van (VIN No. 1JJV532D6GL913287) 
2. 2016 Wabash Dry Van (VIN No. 1JJV532DXGL913292) 
3. 2016 Wabash Dry Van (VIN No. 1JJV532D1GL913441) 
4. 2016 Wabash Dry Van (VIN No. 1JJV532D8GL913422) 
5. 2016 Wabash Dry Van (VIN No. 1JJV532D8GL946145) 
6. 2016 Wabash Dry Van (VIN No. 1JJV532DXGL946146) 
7. 2017 Utility Dry Van (VIN No. 1UYVS2535HP867509) 
8. 2017 Utility Dry Van (VIN No. 1UYVS2531HP867510) 
9. 2017 Utility Dry Van (VIN No. 1UYVS2533HP867511) 
10. 2017 Utility Dry Van (VIN No. 1UYVS2535HP867512) 
11. 2017 Utility Dry Van (VIN No. 1UYVS2537HP867513) 
12. 2017 Utility Dry Van (VIN No. 1UYVS2539HP867514) 
13. 2017 Utility Dry Van (VIN No. 1UYVS2530HP867515) 
14. 2017 Utility Dry Van (VIN No. 1UYVS2532HP867516) 
15. 2017 Utility Dry Van (VIN No. 1UYVS2538H3122907) 
16. 2017 Utility Dry Van (VIN No. 1UYVS2531H3122909) 
17. 2017 Utility Dry Van (VIN No. 1UYVS2538H3122910) 
18. 2017 Utility Dry Van (VIN No. 1UYVS2537H3122915) 
19. 2017 Utility Dry Van (VIN No. 1UYVS2534H3122919) 
20. 2018 Utility Dry Van (VIN No. 1UYVS2538J3184765) 
21. 2018 Utility Dry Van (VIN No. 1UYVS2531J3184767) 
22. 2018 Utility Dry Van (VIN No. 1UYVS2533J3184771) 
23. 2018 Utility Dry Van (VIN No. 1UYVS2538J3184846) 
24. 2018 Utility Dry Van (VIN No. 1UYVS2531J3184848) 
25. 2018 Utility Dry Van (VIN No. 1UYVS2533J3184849) 
26. 2018 Utility Dry Van (VIN No. 1UYVS2531J3184851) 
27. 2018 Utility Dry Van (VIN No. 1UYVS2533J3184852) 
28. 2018 Utility Dry Van (VIN No. 1UYVS2530J3184856) 
29. 2018 Utility Dry Van (VIN No. 1UYVS2532J3184857) 
30. 2018 Utility Dry Van (VIN No. 1UYVS2534J3184858) 
31. 2018 Utility Dry Van (VIN No. 1UYVS2536J3184859) 
32. 2018 Utility Dry Van (VIN No. 1UYVS2532J3184860) 
33. 2018 Utility Dry Van (VIN No. 1UYVS2537J3184918) 
34. 2020 Utility Dry Van (VIN No. 1UYVS2535L3814745) 
35. 2020 Utility Dry Van (VIN No. 1UYVS253XL3805734) 
36. 2020 Utility Dry Van (VIN No. 1UYVS2536L3814737) 
37. 2020 Utility Dry Van (VIN No. 1UYVS253XL3814739) 
38. 2020 Utility Dry Van (VIN No. 1UYVS2534L3814736) 
39. 2020 Utility Dry Van (VIN No. 1UYVS2533L3871610) 
40. 2020 Utility Dry Van (VIN No. 1UYVS2530L3772517) 
41. 2020 Utility Dry Van (VIN No. 1UYVS2539L3772516) 
42. 2020 Utility Dry Van (VIN No. 1UYVS2535L3772514) 
43. 2020 Utility Dry Van (VIN No. 1UYVS2530L3828214) 
44. 2020 Utility Dry Van (VIN No. 1UYVS2532L3828215) 
45. 2020 Utility Dry Van (VIN No. 1UYVS2539L3828213) 
46. 2020 Utility Dry Van (VIN No. 1UYVS2536L3871603) 
47. 2020 Utility Dry Van (VIN No. 1UYVS2535L3871608) 
48. 2020 Utility Dry Van (VIN No. 1UYVS253XL3871605) 
49. 2020 Utility Dry Van (VIN No. 1UYVS2534L3871602) 
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50. 2020 Utility Dry Van (VIN No. 1UYVS2537L3871609) 
51. 2020 Utility Dry Van (VIN No. 1UYVS2533L3871607) 
52. 2020 Utility Dry Van (VIN No. 1UYVS2538L3871604) 
53. 2019 Utility Dry Van (VIN No. 1UYVS2534K3642948) 
54. 2019 Utility Dry Van (VIN No. 1UYVS2534K3723965) 
55. 2019 Utility Dry Van (VIN No. 1UYVS2535K3689910) 
56. 2019 Utility Dry Van (VIN No. 1UYVS2536K3642918)  
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Schedule 1.1.4 
Personal Property 

 

All personal property located at the following locations: 
1. 10156 Live Oak Avenue, Fontana, California 92335 
2. 11090 Almond Ave, Fontana, California 92337 
3. 11184 Almond Ave, Fontana, California 92337 
4. 3388 Gemini Dr, Memphis, Tennessee 38109 
5. 5939, W Washington St, Phoenix, Arizona 85043 
6. 2025 English Ave, Indianapolis, Indiana 46201 
7. 600 109th St Arlington Texas 
8. 6060 W Washington St, Phoenix, Arizona 85043  
9. 14765, Valley Blvd, Fontana, California 92335  
10. 15 State Route 173, Hampton, Hunterdon County, New Jersey, 08827 
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Schedule 1.2(xv) 
Other Excluded Assets 

 

None. 
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Exhibit “A” 
 
 

ASSIGNMENT AND ASSUMPTION OF LEASES AND CONTRACTS 
 
 

This Assignment and Assumption of Leases and Contracts (this “Assignment”) is 
entered into as of this ___th day of ______________ 2025, between Kal Freight, Inc. and Kal 
Trailers & Leasing, Inc. (collectively, “Assignor”, with Assignor being a Debtor and Debtor in 
Possession under Case No. 24-90614 (CML) in the United States Bankruptcy Court for the 
Southern District of Texas, Houston Division), on the one hand, and Noor Transport Leasing, 
LLC, a ___________________ (the “Assignee”), on the other hand, with respect to the 
following facts and circumstances: 

A. Assignor, as the Seller, and Assignee, as Buyer, have heretofore entered into that 
certain Asset Purchase Agreement dated ________, 2025 (the “Agreement”).  Except for terms 
specifically defined herein, the capitalized terms used in this Assignment have the same 
meanings as capitalized terms used in the Agreement. 

B. Concurrently with the mutual execution and delivery of this Assignment, 
Assignor and Assignee are consummating the transactions contemplated by the Agreement.  
Assignor and Assignee are executing and delivering this Assignment in satisfaction of their 
respective obligations pursuant to the Agreement. 

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of 
which Assignor and Assignee hereby acknowledge, Assignor and Assignee hereby agree as 
follows: 

1. Assignment.  Effective as of the Closing Date, Assignor hereby assigns to Assignee 
all of its right, title and interest in and to the Leases and Contracts (collectively, the “Assigned 
Contracts”).   

2. Assumption.  Effective as of the Closing Date, Assignee hereby accepts the foregoing 
assignment and assumes and agrees to be bound by the terms and provisions of the Assigned 
Contracts and to faithfully perform all of Assignor’s obligations thereunder to be performed from 
and after the Closing Date as though Assignee had been the original contracting Party 
thereunder.   

3. Attorneys’ Fees.  In the event that either Party hereto brings and action or other 
proceeding to enforce or interpret the terms and provisions of this Assignment, the prevailing 
Party in that action or proceeding shall be entitled to have and recover from the non-prevailing 
Party therein all such fees, costs and expenses (including, without limitation, all court costs and 
reasonable attorneys’ fees) as the prevailing Party may suffer or incur in the pursuit or defense of 
such action or proceeding. 
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4. Amendments.   This Assignment may only be amended by a writing signed by both 
Assignor and Assignee. 

5. Execution in Counterparts.  This Assignment may be executed in counterparts and 
delivered by the delivery of facsimile signatures; provided, however, that if the Parties exchange 
facsimile signatures, each of them agrees to provide the other with a copy of this Assignment 
bearing their original signature promptly thereafter.  

6. Delivery Pursuant to Agreement.  Notwithstanding anything to the contrary herein, 
Assignor and Assignee are executing and delivering this Assignment in accordance with and 
subject to all of the terms and provisions of the Agreement (including, without limitation, the 
acknowledgement and disclaimer set forth in Section 7).     

7. Governing Law.  This Assignment shall be governed by and construed and enforced 
in accordance with the laws of the State of Texas. 
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 IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment as of 
the day and year first set forth above. 

 
ASSIGNOR: 
 
Kal Freight, Inc. and Kal Trailers & Leasing, Inc.,  
as Debtors and Debtors in Possession 
 
 
By:____________________________________ 
Name: _________________________________ 
Its:  ___________________________________ 
 
 
 
ASSIGNEE: 
 
Noor Transport Leasing, LLC, a __________________ 
 
 
By:____________________________________ 
Name: _________________________________ 
Its:  __________________________________ 
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Exhibit “B” 
 

BILL OF SALE AND ASSIGNMENT 
 
 

Pursuant to that certain Asset Purchase Agreement dated __________, 2025 (the 
“Agreement”), by and between Noor Transport Leasing, LLC, a _____________(“Buyer”),  on 
the one hand, and Kal Freight, Inc. and Kal Trailers & Leasing, Inc. (collectively, “Seller”, with 
Seller being a Debtor and Debtor in Possession under Case No. 24-90614 (CML) in the United 
States Bankruptcy Court for the Southern District of Texas, Houston Division), on the other 
hand, and for good and valuable consideration, the receipt and sufficiency of which Seller hereby 
expressly acknowledges, Seller hereby sells, transfers, assigns and delivers to Buyer Seller’s 
right, title and interest in and to (i) the Rolling Stock, (ii) the Unencumbered Trailers, and (iii) 
the Personal Property. 

Except for terms specifically defined in this Bill of Sale and Assignment, all capitalized 
terms used herein have the same meanings as such terms have when utilized in the Agreement. 

Seller covenants and agrees to execute and deliver further instruments of transfer and 
assignment and take such other action as Buyer may reasonably request to more effectively 
transfer and assign to and vest in Buyer each of the Rolling Stock, the Unencumbered Trailers, 
and the Personal Property. 

Notwithstanding anything to the contrary herein, Seller is executing and delivering this 
Bill of Sale and Assignment in accordance with and subject to all of the terms and provisions of 
the Agreement (including, without limitation, the acknowledgement and disclaimer set forth in 
Section 7 of the Agreement).  
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IN WITNESS WHEREOF, Seller has caused this Bill of Sale and Assignment to be 
executed as of the _____ day of ____________ 2025. 

SELLER: 
 
 
Kal Freight, Inc. and Kal Trailers & Leasing, Inc.,  
as Debtors and Debtors in Possession 
 
By:____________________________________ 
Name: _________________________________ 
Its:  ___________________________________ 
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Exhibit “C” 
 

ASSIGNMENT OF INTANGIBLE PROPERTY 
 
 

Kal Freight, Inc. and Kal Trailers & Leasing, Inc. (collectively, “Assignor”, with 
Assignor being a Debtor and Debtor in Possession under Case No. 24-90614 (CML) in the 
United States Bankruptcy Court for the Southern District of Texas, Houston Division), are 
executing this Assignment of Intangible Property (the “Assignment”) in favor of Noor Transport 
Leasing, LLC (the “Assignee”), with respect to the following facts and circumstances: 

(A) Assignor and Assignee have heretofore entered into that certain Asset Purchase 
Agreement dated _____________, 2025 (the “Agreement”).  Except for terms specifically 
defined in this Assignment, the capitalized terms used in this Assignment have the same 
meanings as such terms when used in the Agreement.  

(B) Concurrently with the execution and delivery of this Assignment, Assignor and 
Assignee are consummating the transactions contemplated by the Agreement.  Pursuant to the 
Agreement, Assignor is required to execute and deliver this Assignment at the Closing.  

NOW, THEREFORE, FOR GOOD AND VALUABLE CONSIDERATION, the 
receipt and sufficiency of which Assignor hereby expressly acknowledges, each entity 
comprising Assignor, as to itself, hereby assigns, conveys, transfers and sets over unto Assignee, 
all of its right, title and interest, if any, in and to all Intangible Property. This Assignment shall 
inure to the benefit of, and be binding upon, the successors, executors, administrators, legal 
representatives and assigns of Assignor and Assignee. 

Notwithstanding anything to the contrary herein, the entities comprising Assignor are 
executing and delivering this Assignment in accordance with and subject to all of the terms and 
provisions of the Agreement (including, without limitation, the acknowledgement and disclaimer 
set forth in Section 7).  

In the event that Assignor or Assignee brings an action or other proceeding to enforce or 
interpret the terms and provisions of this Assignment, the prevailing Party(ies) in that action or 
proceeding shall be entitled to have and recover from the non-prevailing Party(ies) all such fees, 
costs and expenses (including, without limitation, all court costs and reasonable attorneys’ fees) 
as the prevailing Party(ies) may suffer or incur in the pursuit or defense of such action or 
proceeding. 

This Assignment shall be governed by and construed and enforced in accordance with the 
laws of the State of Texas. 
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IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment as of 
the ___ day of _____________ 2025. 

 
ASSIGNOR: 

 
Kal Freight, Inc. and Kal Trailers & Leasing, Inc.,  
as Debtors and Debtors in Possession 
 
 
By:____________________________________ 
Name: _________________________________ 
Its:  ___________________________________ 
 
 
 
 
 
ASSIGNEE: 
 
Noor Transport Leasing, LLC, a ________________ 
 
 
By:____________________________________ 
Name: _________________________________ 
Its:  __________________________________ 
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Exhibit “D” 
 

ASSUMPTION OF LIABILITIES 
 

This Assumption of Liabilities (this “Assumption”) is entered into as of this ____ day of 
_________________ 2025, by Noor Transport Leasing, LLC, a _________________ (the 
“Buyer”) in favor of Kal Freight, Inc. and Kal Trailers & Leasing, Inc. (collectively, “Seller”, 
with Seller being a Debtor and Debtor in Possession under Case No. 24-90614 (CML) in the 
United States Bankruptcy Court for the Southern District of Texas, Houston Division), with 
respect to the following facts and circumstances: 

A. Seller and Buyer have heretofore entered into that certain Asset Purchase 
Agreement dated _________, 2025 (the “Agreement”).  Except for terms specifically defined 
herein, the capitalized terms used in this Assumption have the same meanings as capitalized 
terms used in the Agreement. 

B. Concurrently with the execution and delivery of this Assumption, Buyer and 
Seller are consummating the transactions contemplated by the Agreement.  

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of 
which Buyer hereby acknowledges, Buyer hereby agrees as follows: 

1. Assumption.  Effective as of the Closing Date, Buyer hereby assumes and agrees 
fully and faithfully to perform all of the Assumed Liabilities. 

2. Attorneys’ Fees.  In the event that either Party(ies) hereto brings an action or 
other proceeding to enforce or interpret the terms and provisions of this Assumption, the 
prevailing Party(ies) in that action or proceeding shall be entitled to have and recover from the 
non-prevailing Party(ies) therein all such fees, costs and expenses (including, without limitation, 
all court costs and reasonable attorneys' fees) as the prevailing Party(ies) may suffer or incur in 
the pursuit or defense of such action or proceeding.   

3. Amendments.   This Assumption may only be amended by a writing signed by 
both Buyer and Seller. 

4. Governing Law.  This Assumption shall be governed by and construed and 
enforced in accordance with the laws of the State of Texas.  

5. Execution in Counterparts.  This Assumption may be executed in counterparts and 
delivered by the delivery of facsimile signatures; provided, however, that if the Parties exchange 
facsimile signatures, each of them agrees to provide the other with a copy of this Assumption 
bearing their original signature promptly thereafter.  
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IN WITNESS WHEREOF, Buyer has executed this Assumption as of the day and year 
first set forth above. 

     BUYER: 
 
Noor Transport Leasing, LLC, a  
__________________________ 
 
 
By:___________________________________ 
Name: ________________________________ 
Its:  __________________________________ 

 
      
     SELLER: 

 
Kal Freight, Inc. and Kal Trailers & Leasing, Inc.,  
as Debtors and Debtors in Possession 
 
 
By:____________________________________ 
Name: _________________________________ 
Its:  ___________________________________ 
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Exhibit “E” 
 
 

APPROVAL ORDER 
 
 
 

[To Be Attached] 
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