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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 
 
LEISURE INVESTMENTS HOLDINGS LLC, 
et al.,1 
 
    Debtors. 

 

 
Chapter 11 
 
Case No. 25-10606 (LSS) 
 
(Jointly Administered) 
 
Ref Docket No. 556 

 
ORDER (I) APPROVING ASSUMPTION AND ASSIGNMENT OF  

THE MIAMI SEAQUARIUM LEASE FREE AND CLEAR OF LIENS AND  
OTHER ENCUMBRANCES, AND (II) GRANTING RELATED RELIEF 

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

possession (collectively, the “Debtors”), for entry of an order, pursuant to sections 105(a), 363, 

and 365 of title 11 of the United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”) 

and Rules 2002, 6004, and 6006 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy 

Rules”), and Rules 2002-1, 6004-1 and 9006-1(b) of the Local Bankruptcy Rules of the United 

States Bankruptcy Court for the District of Delaware (the “Local Rules”), (i) approving the terms 

of the contract (the “Assignment Agreement”), which is attached hereto as Exhibit A, as 

amended by that certain First Amendment to the Assignment Agreement, dated October 13, 2025, 

which is attached hereto as Exhibit B, and that certain Second Amendment to the Assignment 

Agreement, dated October 17, 2025, which is attached hereto as Exhibit C, for the assignment and 

sale of that certain lease (the “Lease”) of real estate commonly known as the Miami Seaquarium, 

 
1     Due to the large number of Debtors in these chapter 11 cases a complete list of the Debtors is not provided herein. 

A complete list of the Debtors along with the last four digits of their tax identification numbers, where applicable, 
may be obtained on the website of the Debtors’ noticing and claims agent at https://veritaglobal.net/dolphinco, or 
by contacting counsel for the Debtors. For the purposes of these chapter 11 cases, the address for the Debtors is 
Leisure Investments Holdings LLC, c/o Riveron Management Services, LLC, 600 Brickell Avenue, Suite 2550, 
Miami, FL 33131. 

2   All capitalized terms used but otherwise not defined herein shall have the meanings set forth in the Motion. 
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a legal description of which is set forth on the attached Exhibit D, from MS Leisure Company, 

Inc., as seller and assignor thereunder, to Resilient Aquarium LLC (the “Purchaser”), an affiliate 

of Terra Acquisitions Florida, LLC, as assignee thereunder, for the sum of $22,750,000 (USD) and 

other good and valuable consideration (the “Transaction”); (ii) approving the assignment of the 

Debtors’ right, title and interest in and to the Lease, on an “as is” basis, free and clear of all Liens 

(as defined below), Claims (as defined below), security interests, liabilities, rights, pledges, and 

other encumbrances (collectively, the “Encumbrances”), without any representations or 

warranties of any kind other than expressly set forth in the Assignment Agreement, substantially 

on the terms and conditions of the Assignment Agreement; and (iii) granting related relief; and 

this Court having found that it has jurisdiction over this matter pursuant to 28 U.S.C. § 1334; and 

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

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 in connection with the Debtors’ efforts to identify 

the highest and best offer for the Lease; and after due deliberation thereon and sufficient cause 

appearing therefor; 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 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 the form and manner of notice of the 

Transaction is good, sufficient and appropriate under the circumstances and that no other or further 

notice need be provided or is necessary; and after due deliberation and sufficient cause appearing 

therefor,  
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IT IS HEREBY FOUND, CONCLUDED, AND DETERMINED THAT: 

Jurisdiction, Venue and Final Order 

A. This Court has jurisdiction to hear and determine the Motion pursuant to 28 U.S.C. 

§ 1334.  This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2).  Venue is proper in this 

District and in this Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

B. This Order constitutes a final and appealable order within the meaning of 28 U.S.C. 

§ 158(a).  Notwithstanding Bankruptcy Rules 6004(h), 6006(d), and 7062, this Court expressly 

finds that there is no just reason for delay in the implementation of this Order and expressly directs 

entry of this Order as set forth herein. 

Notice of the Transaction, Assignment Agreement, and Hearing 

C. As evidenced by the affidavits of service and publication previously filed with this 

Court, proper, timely, adequate, and sufficient notice of the Motion, the hearing thereon (if any) 

(the “Hearing”), the Assignment Agreement, and the Transaction has been provided in accordance 

with sections 102(1), 363, and 365 of the Bankruptcy Code and Bankruptcy Rules 2002, 6004, and 

6006.  The Debtors have complied with all obligations to provide notice of the Motion, the 

Hearing, the Assignment Agreement, and the Transaction.  The aforementioned notices are good, 

sufficient, and appropriate under the circumstances, and no other or further notice of the Motion, 

the Hearing, the Assignment Agreement, or the Transaction is required for the entry of this Order. 

D. A reasonable opportunity to object or to be heard regarding the relief requested in 

the Motion was afforded to all interested persons and entities. 

Highest or Otherwise Best Offer 

E. The Debtors have adequately marketed the Lease, and the consideration provided 

by Purchaser under the Assignment Agreement constitutes the highest and best offer and provides 
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fair and reasonable consideration to the Debtors for the assignment and sale of the Lease, under 

the circumstances of these cases.  The consideration provided by Purchaser under the Assignment 

Agreement will provide a greater recovery for the Debtors’ estates than would be provided by any 

other available alternative.  The Debtors’ determination that the consideration provided by 

Purchaser under the Assignment Agreement constitutes the highest and best offer for the Lease 

constitutes a valid and sound exercise of the Debtors’ business judgment. 

F. Approval of the Motion and the Assignment Agreement and the consummation of 

the Transaction contemplated thereby are in the best interests of the Debtors, their respective 

creditors, estates, and other parties in interest.  The Debtors have demonstrated good, sufficient, 

and sound business reasons and justifications for entering into the Transaction and the performance 

of their obligations under the Assignment Agreement.  

G. The offer of Purchaser, upon the terms and conditions set forth in the Assignment 

Agreement, including the form and total consideration to be realized by the Debtors pursuant to 

the Assignment Agreement:  (i) is the highest and best offer of value received by the Debtors; 

(ii) is fair and reasonable; (iii) is in the best interests of the Debtors’ creditors and estates; and 

(iv) constitutes fair value, fair, full and adequate consideration, reasonably equivalent value, and 

reasonable market value for the Lease.   

Good Faith of Debtors and Purchaser 

H. The sale and marketing process conducted by the Debtors was at arm’s-length, non-

collusive, in good faith, and substantively and procedurally fair to all parties. 

I. The Debtors conducted substantial marketing efforts that (a) afforded all creditors 

and other parties in interest and all potential purchasers a full, fair and reasonable opportunity to 

submit their highest or otherwise best offer to acquire the Lease and (b) provided potential 
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purchasers, upon request, sufficient information to enable them to make an informed judgment on 

whether to bid on the Lease.   

J. The Assignment Agreement and the Transaction contemplated thereunder were 

proposed, negotiated, and entered into by and among the Debtors and Purchaser without collusion, 

in good faith and at arm’s-length.   

K. Neither Purchaser nor any of its affiliates, present or contemplated members, 

officers, directors, shareholders or any of their respective successors and assigns is an “insider” of 

any of the Debtors, as that term is defined in section 101(31) of the Bankruptcy Code.  Purchaser 

is entering into the Transaction in good faith and is a good faith buyer within the meaning of 

section 363(m) of the Bankruptcy Code, and is therefore entitled to the full protection of that 

provision, and otherwise has proceeded in good faith in all respects in connection with this 

proceeding.  Neither the Debtors nor Purchaser have engaged in any action or inaction that would 

cause or permit the Transaction under the Assignment Agreement to be avoided or impose any 

costs or damages under section 363(n) of the Bankruptcy Code.   

Section 363 Is Satisfied 

L. The Debtors have demonstrated a sufficient basis and compelling circumstances to 

enter into the Assignment Agreement and assume and assign the Lease, and such actions are 

appropriate exercises of the Debtors’ business judgment and in the best interests of the Debtors, 

their estates, and their creditors.   

M. The assignment under the terms of the Assignment Agreement meets the applicable 

provisions of section 363(f) of the Bankruptcy Code such that the assignment of the Lease will be 

free and clear of any and all Encumbrances, the transfer of the Lease to Purchaser and assumption 

and/or assignment to Purchaser or an affiliate of Purchaser of the Lease will be free and clear of 
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all Encumbrances and will not subject Purchaser or any of Purchaser’s assets to any liability for 

any Encumbrances whatsoever.  All holders of Encumbrances who did not object, or withdrew 

their objections to the Transaction, are deemed to have consented to the Transaction pursuant to 

section 363(f)(2) of the Bankruptcy Code, and all holders of Encumbrances are adequately 

protected—thus satisfying section 363(e) of the Bankruptcy Code—by having their 

Encumbrances, if any, attach to the proceeds of the Transaction ultimately attributable to the 

property against or in which they assert an Encumbrance or other specifically dedicated funds, in 

the same order of priority and with the same validity, force and effect that such Encumbrance 

holder had prior to the Transaction, subject to any rights, claims and defenses of the Debtors or 

their estates, as applicable, or as otherwise provided herein; provided, however, that setoff rights 

will be extinguished to the extent there is no longer mutuality after the consummation of the 

Transaction.   

N. Purchaser would not have entered into the Assignment Agreement and would not 

consummate the Transaction, thus adversely affecting the Debtors, their estates, creditors, 

employees and other parties in interest, if the Transaction was not free and clear of all 

Encumbrances or if Purchaser would, or in the future could, be liable for any Encumbrances.   

O. The transfer of the Lease to Purchaser under the Assignment Agreement will be a 

legal, valid, and effective transfer of all of the legal, equitable, and beneficial right, title, and 

interest in and to the Lease free and clear of all Encumbrances.  The Debtors may sell their interests 

in the Lease free and clear of all Encumbrances because, in each case, one or more of the standards 

set forth in section 363(f) of the Bankruptcy Code has been satisfied.  The transfer of the Lease to 

Purchaser will vest Purchaser with good and marketable leasehold title to the Lease. 
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Section 365 Is Satisfied 

P. The assumption and assignment of the Lease (as such Lease may be amended, 

supplemented or otherwise modified prior to assignment) is in the best interests of the Debtors and 

their respective estates, creditors and other parties in interest, and represents the reasonable 

exercise of sound and prudent business judgment by the Debtors. 

Q. The Debtors have met all requirements of section 365(b) of the Bankruptcy Code 

for the Lease.  The Debtors (and, in certain cases, Purchaser, as applicable under the Assignment 

Agreement) have (a) cured or reserved for the cure amount, and/or provided adequate assurance 

of cure of any default existing prior to the closing of the Transaction under the Lease 

(the “Closing”), within the meaning of section 365(b)(1)(A) of the Bankruptcy Code; and 

(b) provided compensation or adequate assurance of compensation to the County under the Lease 

for actual pecuniary loss to such party resulting from a default prior to the Closing under the Lease, 

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

R. Purchaser has demonstrated adequate assurance of its future performance under the 

Lease within the meaning of sections 365(b)(1)(C) and 365(f)(2)(B) of the Bankruptcy Code.  

Pursuant to section 365(f) of the Bankruptcy Code, the Lease shall be assigned and transferred to, 

and remain in full force and effect for the benefit of, Purchaser notwithstanding any provision in 

the Lease or other restrictions prohibiting their assignment or transfer. 

S. No defaults exist in the Debtors’ performance under the Lease as of the date of this 

Order other than the failure to pay amounts equal to the Cure Costs or defaults that are not required 

to be cured as contemplated in section 365(b)(1)(A) of the Bankruptcy Code. 
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THEREFORE, IT IS HEREBY ORDERED THAT: 

General Provisions 

1. The Motion is granted 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 Hearing, if any, or by stipulation 

filed with this Court or as resolved in this Order, and all reservations of rights included therein, 

are hereby overruled on the merits with prejudice.   

3. The findings and conclusions set forth herein constitute this Court’s findings of fact 

and conclusions of law pursuant to Bankruptcy Rule 7052, made applicable to this proceeding 

pursuant to Bankruptcy Rule 9014.  To the extent any of the findings of fact constitute conclusions 

of law, they are adopted as such.  To the extent any of the following conclusions of law constitute 

findings of fact, they are adopted as such. 

Approval of the Assignment Agreement 

4. The Assignment Agreement, all of the terms and conditions thereof, and the 

Transaction contemplated therein is approved in all respects.  The failure specifically to include 

any particular provision of the Assignment Agreement in this Order shall not diminish or impair 

the effectiveness of such provision, it being the intent of this Court that the Assignment Agreement 

be authorized and approved in its entirety.  The transfer of the Debtors’ interests in the Lease by 

the Debtors to Purchaser shall be a legal, valid, and effective transfer of such interests.  The 

consummation of the Transaction is hereby approved and authorized under section 363(b) of the 

Bankruptcy Code. 

5. The Debtors are authorized to take any and all actions necessary or appropriate to 

perform, consummate, implement, and close the Transaction, including the sale, assumption, and 
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assignment to Purchaser of the Lease, in accordance with the terms and conditions set forth in the 

Assignment Agreement and this Order.  The Debtors are further authorized to pay, without further 

order of this Court, whether before, at, or after the Closing, any expenses or costs that are required 

to be paid in order to consummate the Transaction or perform their obligations under the 

Assignment Agreement. 

6. All persons and entities are prohibited and enjoined from taking any action to 

adversely affect or interfere with, or which would be inconsistent with, the ability of the Debtors 

to transfer the Lease to the Purchaser in accordance with the Assignment Agreement and this 

Order.  

Transfer Free and Clear of Claims 

7. Except as otherwise expressly provided in the Assignment Agreement and the terms 

of this Order, the Debtors’ leasehold estate and interest in the Lease shall be assigned and sold free 

and clear of all Encumbrances, including Claims (as used in this Order, the term “Claims” 

includes, without limitation, any and all “claims” as that term is defined and used in the Bankruptcy 

Code, including section 101(5) thereof), Liens (as defined below), liabilities, interests, rights and 

other encumbrances, with all such Encumbrances to attach to the proceeds of the Transaction to 

be received by the Debtors with the same validity, force, priority and effect which they now have 

as against the Lease and subject to any claims and defenses the Debtors or other parties may 

possess with respect thereto; provided, however, that setoff rights will be extinguished to the extent 

there is no longer mutuality after the consummation of the Transaction.  As used in this Order, the 

term “Liens” includes, without limitation, any statutory lien on real and personal property and any 

and all “liens” as that term is defined and used in the Bankruptcy Code, including section 101(37) 

thereof.   
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8. Upon Closing and subject to the terms of the Assignment Agreement, all of the 

Debtors’ right, title, and interest in and to, and possession of, the Lease shall be immediately vested 

in Purchaser pursuant to sections 105(a), 363(b), 363(f), and 365 of the Bankruptcy Code free and 

clear of any and all Encumbrances, including, without limitation: (i) the lien or interest of Show 

Queen, Inc., an inactive and dissolved Florida corporation, which recorded a year to year docking 

agreement, dated January 4, 1985, and recorded in the Official Record Book 13875, Page 429, and 

which agreement has expired or been abandoned; (ii) the lien or interest of Florida Capital 

Corporation, an inactive and dissolved Florida corporation, which recorded a collateral assignment 

of sublease or concession in favor of Seaquarium Monorail Corporation, an inactive and dissolved 

Florida corporation, and recorded in the Official Record Book 13875, at Page 505; (iii) the sublease 

or concession of Seaquarium Monorail Corporation, an inactive and dissolved Florida corporation; 

(iv) the Monorail Concession agreement, dated December 4, 1969, in favor of American Electric, 

Inc., a California corporation, and recorded in the Official Record Book 3949, at Page 606, and 

which agreement has expired or has been abandoned; and (v) the Assignment  of Monorail 

Concession and Consent recorded in the Official Record Book 3949, at Page 629.  Such transfer 

shall constitute a legal, valid, binding, and effective transfer. 

9. This Order (a) shall be effective as a determination that, as of the Closing, (i) no 

Encumbrances will be capable of being asserted against Purchaser or any of its assets (including 

the Lease), (ii) the Lease shall have been transferred to Purchaser free and clear of all 

Encumbrances, and (iii) the conveyances described herein have been effected; and (b) is and shall 

be binding upon and govern the acts of all entities.  

10. Except as otherwise expressly provided in the Assignment Agreement, all persons 

and entities (and their respective successors and assigns), are hereby forever barred, estopped and 
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permanently enjoined from asserting Encumbrances (including Claims) against Purchaser, its 

successors or assigns, its property or the Lease.  Following the Closing, no holder of any 

Encumbrance shall interfere with Purchaser’s title to or use and enjoyment of the Lease based on 

or related to any such Encumbrance, or based on any action the Debtors may take in the Chapter 

11 Cases.   

11. This Order is and shall be binding on and govern the acts of all persons (including 

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, 

and federal and local officials) 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.  Each of the 

foregoing Persons are authorized to accept for filing any and all of the documents and instruments 

necessary and appropriate to release, discharge, and terminate any of the Encumbrances or to 

otherwise consummate the Transaction contemplated by this Order, the Assignment Agreement, 

or any related Transaction document. 

Good Faith of Purchaser 

12. The Transaction contemplated by the Assignment Agreement is undertaken by 

Purchaser without collusion and in good faith, as that term is defined in section 363(m) of the 

Bankruptcy Code and, accordingly, the reversal or modification on appeal of the authorization 

provided herein to consummate the Transaction shall not affect the validity of the Transaction 

(including the assumption and assignment of the Lease), unless such authorization and 

consummation of the Transaction is duly and properly stayed pending such appeal.  Purchaser is a 
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good faith purchaser within the meaning of section 363(m) of the Bankruptcy Code and, as such, 

is entitled to the full protections of section 363(m) of the Bankruptcy Code.   

13. Neither the Debtors nor Purchaser have engaged in any action or inaction that 

would cause or permit the Transaction to be avoided or costs or damages to be imposed under 

section 363(n) of the Bankruptcy Code.  The consideration provided by Purchaser for the Lease 

under the Assignment Agreement is fair and reasonable and the Transactions may not be avoided 

under section 363(n) of the Bankruptcy Code.   

14. Purchaser is not an “insider” as that term is defined in section 101(31) of the 

Bankruptcy Code. 

No Fraudulent Transfer; Not a Successor 

15. The Assignment Agreement and related documents were not entered into, and the 

Transaction is not being consummated, for the purpose of hindering, delaying, or defrauding 

creditors of the Debtors under applicable Law, and none of the Parties to the Assignment 

Agreement or any of the other Transaction documents are consummating the Transaction with any 

fraudulent or otherwise improper purpose.  The purchase price for the Lease constitutes 

(i) reasonably equivalent value under the Bankruptcy Code, the Uniform Fraudulent Transfer Act, 

and the Uniform Voidable Transactions Act; (ii) fair consideration under the Uniform Fraudulent 

Conveyance Act; and (iii) reasonably equivalent value, fair consideration, and fair value under any 

other applicable Laws. 

16. Except as expressly set forth in the Assignment Agreement, the Purchaser shall 

have no liability, responsibility, or obligations of any kind or nature whatsoever for any Claim or 

interest of or against the Debtors, or otherwise related to the Lease, by reason of the transfer of the 

Lease to the Purchaser.  The Purchaser shall not be deemed, as a result of any action taken in 
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connection with the Transaction: (i) to the greatest extent permitted under applicable law, to be a 

successor (or other such similarly situated party) to any of the Debtors (other than with respect to 

the Lease or as expressly stated in the Assignment Agreement); or (ii) to have, de facto or 

otherwise, merged or consolidated with or into any of the Debtors.  The Purchaser is not acquiring 

or assuming any Claim or interest, except as expressly set forth in the Assignment Agreement. 

Assumption and Assignment of the Lease 

17. The Debtors are authorized to assume and assign the Lease upon the Closing of the 

Transaction, free and clear of all Encumbrances.  The payment, or reservation, of the applicable 

cure cost by the Debtors shall (a) effect a cure of all defaults existing thereunder as of the Closing 

Date, (b) compensate for any actual pecuniary loss to such non-Debtor counterparty resulting from 

such default, and (c) together with the assignment of the Lease to Purchaser or an Affiliate of 

Purchaser, constitute adequate assurance of future performance thereof.   

18. Any provisions in the Lease that prohibit or condition the assignment of the Lease 

or allow the counterparty to the Lease to terminate, recapture, impose any penalty, condition on 

renewal or extension or modify any term or condition upon the assignment of the Lease, constitutes 

unenforceable anti-assignment provisions that are void and of no force and effect.  All other 

requirements and conditions under sections 363 and 365 of the Bankruptcy Code for the 

assignment to Purchaser or an affiliate of Purchaser of the Lease have been satisfied.  Upon the 

Closing, in accordance with sections 363 and 365 of the Bankruptcy Code, Purchaser shall be fully 

and irrevocably vested with all right, title and interest of the Debtors under the Lease, and such 

Lease shall remain in full force and effect for the benefit of Purchaser.  The non-debtor 

counterparty under the Lease shall be forever barred, estopped, and permanently enjoined from 

(a) asserting against the Debtors or Purchaser or their respective property any assignment fee, 
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acceleration, default, breach or claim or pecuniary loss, or condition to assignment existing, arising 

or accruing as of the Closing or arising by reason of the Closing, and (b) asserting against Purchaser 

(or its property, including the Lease) any claim, counterclaim, defense, breach, condition, setoff 

asserted or capable of being asserted against the Debtors existing as of the Closing or arising by 

reason of the Closing. 

19. Upon the Closing and the payment or reservation of any relevant cure cost, 

Purchaser shall be deemed to be substituted for the Debtors as a party to the Lease and the Debtors 

shall be released, pursuant to section 365(k) of the Bankruptcy Code, from any liability under the 

Lease.  There shall be no assignment fees, increases, or any other fees charged to Purchaser or the 

Debtors as a result of the assignment of the Lease. 

20. Upon the Closing, the County, as landlord under the Lease, is forever barred, 

estopped, and permanently enjoined from asserting against Purchaser, or its property (including 

without limitation the Lease), any default existing as of the date of entry of this Order, or any 

counterclaim, defense, setoff or other claim asserted or capable of being asserted against the 

Debtors.  Other than the Lease, Purchaser assumed none of the Debtors’ other contracts or leases 

and shall have no liability whatsoever thereunder. 

21. The assignment of the Lease is made in good faith under sections 363(b) and (m) 

of the Bankruptcy Code.  

Other Provisions 

22. Notwithstanding anything to the contrary herein, the Closing shall be subject to the 

MDC Board Approvals being granted by the Board of County Commissioners of Miami-Dade 

County. Further, notwithstanding anything to the contrary herein or in or in the Motion, until 
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Closing, the Debtors shall pay Guaranteed Rent, in the amount of $62,500 per month, directly to 

the Lessor under the Lease. 

23. The requirements set forth in Bankruptcy Rules 6003(b), 6004 and 6006 and Local 

Bankruptcy Rules 6004-1 and 9013-1 have been satisfied or otherwise deemed waived. 

24. The automatic stay provisions of section 362 of the Bankruptcy Code are vacated 

and modified to the extent necessary to implement the provisions of this Order and the terms and 

conditions of the Assignment Agreement.  

25. This Order is binding upon and inures to the benefit of any successors and assigns 

of the Debtors or Purchaser, including any trustee appointed in any subsequent case of the Debtors 

under chapter 7 of the Bankruptcy Code. 

26. The provisions of this Order and the Assignment Agreement are non-severable and 

mutually dependent. 

27. The Assignment Agreement 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 this Court, provided that any such modification, 

amendment, or supplement does not have a material adverse effect on the Debtors’ estates, third 

parties, or the animals at the Seaquarium. 

28. This Court shall retain jurisdiction to, among other things, interpret, implement, 

and enforce the terms and provisions of this Order and the Assignment Agreement, all amendments 

thereto and any waivers and consents thereunder and each of the agreements executed in 

connection therewith to which the Debtors are a party or which has been assigned by the Debtors 

to Purchaser, and to adjudicate, if necessary, any and all disputes concerning or relating in any 

way to the Transaction.   
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29. Each and every federal, state, and local government agency or department is hereby 

authorized to accept any and all documents and instruments necessary and appropriate to 

consummate the transfer of the Debtors’ interest in the Lease. 

30. As provided by Bankruptcy Rules 7062 and 9014, the terms and conditions of this 

Order shall be effective immediately upon entry and shall not be subject to the stay provisions 

contained in Bankruptcy Rules 6004(h) and 6006(d).   

31. This Order and the Assignment Agreement shall be binding in all respects upon all 

creditors of (whether known or unknown), and holders of equity interests in, any Debtor, any 

holders of Encumbrances in, against or on all or any portion of the Lease, the County, all successors 

and assigns of Purchaser, the Debtors and their affiliates and subsidiaries and any subsequent 

trustees appointed in the Chapter 11 Cases or upon a conversion to chapter 7 under the Bankruptcy 

Code, and shall not be subject to rejection.  Nothing contained in any chapter 11 plan confirmed 

in the Chapter 11 Cases, any order confirming any such chapter 11 plan or any order approving 

wind-down or dismissal of the Chapter 11 Cases or any subsequent chapter 7 cases shall conflict 

with or derogate from the provisions of the Assignment Agreement or this Order, and to the extent 

of any conflict or derogation between this Order or the PSA and such future plan or order, the 

terms of this Order and the Assignment Agreement shall control. 

32. To the extent any provisions of this Order conflict with, or are otherwise 

inconsistent with, the terms and conditions of the Assignment Agreement, this Order shall govern 

and control. 

Dated: October 17th, 2025 
Wilmington, Delaware
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EXHIBIT A 

Lease Assignment Agreement 
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EXECUTION VERSION 

AGREEMENT FOR ASSIGNMENT AND ASSUMPTION OF AMENDED AND 
RESTATED LEASE 

This Agreement for Assignment and Assumption of Amended and Restated Lease 
(this “Agreement”) is made effective as of the 26th day of September, 2025 (the “Effective Date”), 
by and between MS Leisure Company, Inc., a Florida corporation (“Assignor”), and Resilient 
Aquarium LLC, a Delaware limited liability company (“Assignee”).  Assignor and Assignee are 
sometimes individually referred to herein as a “Party” and collectively as “Parties”. 

W I T N E S S E T H: 

WHEREAS, Assignor is the operator of an entertainment park at a facility situated 
along the Rickenbacker Causeway across Biscayne Bay on Virginia Key, Florida and commonly 
known as the Miami Seaquarium (the “Premises”) as more particularly described in the Lease (as 
hereinafter defined); 

WHEREAS, Assignor is the tenant under that certain Amended and Restated Lease, 
dated July 25, 2000, by and between Miami-Dade County, Florida, as landlord (the “Landlord”), 
and Marine Exhibition Corporation, a Florida corporation d/b/a The Miami Seaquarium, as tenant, 
as amended from time to time prior to the date of this Agreement (the “Lease”), a copy of which 
is attached hereto and made a part hereof as Exhibit A;  

WHEREAS, prior to assignment of the Lease, Assignor intends temporarily close 
the Premises to the public, and safely relocate all animals located thereon, to facilitate the 
comprehensive renovation and modernization of the Miami Seaquarium by Assignee after 
assignment of the Lease; and 

 WHEREAS, after assignment of the Lease, Assignee intends to renovate and operate the 
Seaquarium on the Premises as a family-friendly destination for residents and visitors that includes 
a new, accredited aquarium with no marine mammals and the improvements identified on attached 
Exhibit B (the “Project”); 
 

WHEREAS, on March 31, 2025 (the “Petition Date”), Assignor and certain of 
Assignor’s affiliates commenced administratively consolidated cases captioned In re Leisure 
Investments Holdings LLC, et al., Case No. 25-10606 (LSS) (collectively, the “Bankruptcy Cases”) 
under Chapter 11 of Title 11 of the United States Bankruptcy Code, as amended (the “Bankruptcy 
Code”) in the United States Bankruptcy Court for the District of Delaware (the “Bankruptcy 
Court”), thereby creating the estates of Assignor and Assignor’s debtor-affiliates in accordance 
with Section 541 of the Bankruptcy Code, and are  continuing in the possession of their respective 
assets and in the management of their respective businesses as debtors in possession under Sections 
1107 and 1108 of the Bankruptcy Code; and 

  WHEREAS, Assignor desires to transfer and assign all of Assignor’s right, title, 
and interest as tenant under the Lease and Assignee desires to accept such assignment and assume 
the rights, duties, obligations, and liabilities of the Assignee with respect to the Lease upon the 
terms and conditions hereinafter set forth and as otherwise provided in and subject to the terms of 
the Lease and this Agreement in accordance with §§ 105(a), 363, and 365 of the Bankruptcy Code. 
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AGREEMENT 

NOW, THEREFORE, in consideration of the foregoing premises and other good 
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and 
intending to be legally bound hereby, together with the foregoing recitals which are hereby restated 
and incorporated into and made a part of this Agreement, Assignor and Assignee agree as follows: 

1. Transfer, Assignment and Assumption of Lease. As of the Closing Date (as 
hereinafter defined), Assignor shall transfer and assign to Assignee pursuant to §§ 363 and 365 of 
the Bankruptcy Code all of Assignor’s right, title, and interest in and to the Lease (the 
“Assignment”) free and clear of liens, claims, encumbrances and interests, including without 
limitation, mortgages, judgments, complaints, claims, easements, covenants, restrictions, and other 
title matters of any kind and nature whatsoever (collectively, “Liens”), but excluding (a) zoning 
ordinances affecting the Premises, (b) those items specified on Schedule 1, and (c) the provisions 
of the Lease (collectively “Permitted Exceptions”). All deposits or other security instruments or 
monetary collateral deposited by Assignor with the Landlord, if any, under the Lease shall be 
assigned and transferred over to Assignee as of the Closing Date. Assignee shall accept the 
assignment of the Lease and Assignee shall assume and agree to perform all agreements and 
obligations of the tenant under the Lease arising on and after the Closing Date in accordance with 
the terms and conditions of an Assignment and Assumption of  Lease in a form agreed upon by 
the Parties (which agreement shall not be unreasonably withheld, conditioned or delayed) and 
approved by the Landlord (the “Assignment of Lease”). Notwithstanding anything contained in 
this Agreement to the contrary, the obligations of each Party are expressly contingent upon and 
subject to the applicable conditions precedent set forth in Sections 10 and 11. At the Closing (as 
hereinafter defined), subject to the Bankruptcy Court’s entry of the Lease Assignment Order (as 
hereinafter defined), Assignor shall convey a good, marketable, and insurable leasehold title to the 
Premises created under the Lease, together with Assignor’s right, title and interest in and to the 
following: (x) all buildings, improvements and other structures presently located on the Premises 
(the “Improvements”); (y) all personal property owned by Assignor, if any, located in or on, and 
used exclusively in connection with the operation of, the Premises or the Improvements other than 
the personal property that will be relocated and/or removed from the Premises pursuant to the Park 
Transition and Animal Relocation Plan (as hereinafter defined) (the “Personal Property”); and (z) 
(1) all assignable permits, licenses, development rights and approvals issued by any governmental 
authority in connection with the ownership and/or development of the Premises and (2) any and 
all copyrights, trademarks, service marks and other marks and trade or business names used 
exclusively in the operation of the Premises, including, without limitation, the right to use the name 
“Miami Seaquarium” (collectively, the “Intangibles;” and together with the Lease, the 
Improvements, and the Personal Property, the “Property”), free and clear of all Liens, except the 
Permitted Exceptions.  Assignor and Assignee acknowledge that all existing mortgages, security 
interests and other monetary liens or encumbrances on the Property (collectively, the “Mandatory 
Cure Items”) are not Permitted Exceptions and Assignor shall remove, cure and discharge the 
Mandatory Cure Items no later than at the time of Closing (including, for the sake of clarity, 
discharge at Closing from the Purchase Price). 

2. Purchase Price.   
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(a) Assignee shall pay to Assignor the sum of Twenty-Two Million Five 
Hundred Thousand and 00/100 Dollars ($22,500,000.00) (the “Purchase Price”) as consideration 
for the Assignment, payable as follows: 

(i) Within three (3) Business Days (as hereinafter defined) 
following the execution of this Agreement, Assignee shall deposit the sum of Two Million Five 
Hundred Thousand and 00/100 Dollars ($2,500,000.00) (the “Initial Deposit”) with First American 
Title Insurance Company (“Escrow Agent”); 

(ii) If Assignee does not elect to terminate this Agreement prior 
to the expiration of the Due Diligence Period (as hereinafter defined) in accordance with terms of 
this Agreement, within five (5) Business Days following the expiration of the Due Diligence 
Period, Assignee shall deposit an additional sum of Two Million Five Hundred Thousand and 
00/100 Dollars ($2,500,000.00) (the “Additional Deposit” and together with the Initial Deposit, 
the “Deposit”) with the Escrow Agent; and 

(iii) If Assignee has not elected to terminate this Agreement in 
accordance with the terms of this Agreement, on the Closing Date, Assignee shall pay to Assignor 
an amount equal to the Purchase Price less the Deposit together with all accrued investment income 
thereon, and subject to prorations and adjustments in accordance with this Agreement (the 
“Closing Payment”).  

(b) At the Closing, (i) Assignee shall pay the Closing Payment to 
Assignor by wire transfer of immediately available funds to such account as Assignor shall 
designate no later than two (2) Business Days prior to the Closing Date and (ii) Assignee shall 
direct the Escrow Agent to deliver the Deposit together with all accrued investment income thereon 
to Assignor by wire transfer of immediately available funds to such account as Assignor shall 
designate to the Escrow Agent. 

(c) If this Agreement is terminated by Assignor pursuant to Section 
13(a)(v) and Assignor is not then in breach of Assignor’s obligations pursuant to this Agreement, 
the Escrow Agent shall deliver an amount equal to Two Million Two Hundred Fifty Thousand and 
00/100 Dollars ($2,250,000.00) (the “Forfeited Deposit”) to Assignor and the balance of the 
Deposit as then constituted together with all accrued investment income thereon to Assignee.  If 
the Forfeited Deposit is delivered to, or becomes deliverable to, anyone other than Assignee such 
Forfeited Deposit will constitute liquidated damages. Because it would be impractical and 
extremely difficult to determine the extent of any damages that might result from a breach of, or 
default under, this Agreement by Assignee prior to the Closing, it is understood and agreed that 
such liquidated damages (in an amount equal to the Forfeited Deposit) represent Assignor’s and 
Assignee’s reasonable estimate of actual damages, such liquidated damages do not constitute a 
penalty and such deposit will constitute Assignor’s sole and exclusive remedy for any breach of, 
or default under, this Agreement by Assignee prior to the Closing. 

(d)  If this Agreement is terminated for any reason other than as set 
forth in Section 2(c), the Escrow Agent shall deliver the Deposit together with all accrued 
investment income thereon to Assignee. 
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3. Due Diligence Period.  Assignee has been previously provided an 
opportunity by Assignor and shall continue to have the opportunity through and including October 
10, 2025 (the “Due Diligence Period”) within which to determine that the Premises and the 
Property are satisfactory to Assignee, in Assignee’s sole discretion, for development of the Project.  
Within one (1) Business Day following the Effective Date, Assignor shall provide Assignee a copy 
of (i) all existing boundary surveys of the Premises, (ii) all existing title insurance policies and 
commitments relating to the Premises and copies of all title documents reflected therein, and (iii) 
all due diligence materials described on Schedule 3 (the “Due Diligence Materials”) to the extent 
such Due Diligence Materials are in Assignor’s or Landlord’s and/or any of their respective agents’ 
or representatives’ possession or control and to the extent not previously delivered to Assignee 
prior to the Effective Date.  During the Due Diligence Period and thereafter until the Closing, 
Assignee shall be permitted to perform such inspections and investigations as Assignee deems 
necessary with respect to the Premises and the Property, including the Lease, and the physical 
condition of the Improvements situated on the Premises, and including, but not limited to, the 
environmental condition of the Premises.  Prior to the expiration of the Due Diligence Period, 
Assignee may elect, in Assignee’s sole discretion, for any reason or no reason, to either (i) 
terminate this Agreement by written notice to Assignor at any time prior to the expiration of the 
Due Diligence Period, whereupon this Agreement shall automatically be terminated and neither 
Party shall have any further rights, duties, obligations, or liabilities to the other except as otherwise 
expressly provided in this Agreement and the Parties shall direct the Escrow Agent to deliver the 
Initial Deposit to Assignee, or (ii) elect to waive, by written notice to Assignor, any objections 
with respect to the Premises, the Lease, and the other Property and proceed with the Closing subject 
to the remaining terms and conditions provided in this Agreement and deliver the Additional 
Deposit to the Escrow Agent.  If Assignee fails to deliver written notice to Assignor of Assignee’s 
election prior to the expiration of the Due Diligence Period, Assignee shall be deemed to have 
elected alternative (ii) above. 

4. Due Diligence Activities.  Any and all due diligence activities conducted by 
or on behalf of Assignee during the Due Diligence Period or thereafter shall be at Assignee’s sole 
cost and expense.  Assignee hereby indemnifies, protects, and holds Assignor harmless and agrees 
to defend Assignor from and against any and all claims, demands, losses, costs, actual damages, 
expenses (including reasonable attorneys’ fees), and liabilities (including, but not limited to, 
personal injury and property damage claims and mechanics’ or other liens), caused by Assignee’s 
exercise of its rights under this Section 4, including any negligent act or willful misconduct of 
Assignee or Assignee’s affiliates, agents, employees, surveyors, inspectors, contractors, 
representatives, consultants, advisors, or prospective lenders (collectively, the “Assignee Parties”), 
provided, however, Assignee shall not be liable for (i) any negligent act or willful misconduct of 
Assignor, its employees, officers or agents, or (ii) the mere discovery of any pre-existing 
conditions by Assignee as a result of its due diligence activities.  In addition, Assignee shall keep 
the Premises free from any liens that could arise as a result of the exercise by Assignee of any of 
Assignee’s rights under this Agreement.  Assignee, at Assignee’s sole cost and expense, shall 
repair any damage caused by the Assignee Parties such that the Premises are restored to the same 
condition as existed prior to their entry onto the Premises and shall be liable for any and all damage 
in connection therewith.  Any invasive investigations, examinations, or tests of the Premises (the 
“Tests”), shall be coordinated with and subject to the prior review by and approval of  Assignor’s 
environmental personnel and advisors in advance of any such Tests, which review and approval 
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shall not be unreasonably withheld, conditioned, or delayed.  The provisions of this Section 4 shall 
survive the Closing or the earlier termination of this Agreement. 

5. Condition of Premises.  Assignee acknowledges and agrees that Assignor 
makes no covenant, representation or warranty of any kind, express or implied, as to the suitability 
of the Premises as a development project or as to the physical condition thereof for any purpose 
whatsoever.  Assignee hereby waives any and all objections to or claims with respect to, and 
assumes responsibility for, any and all physical characteristics and all past or existing conditions 
of the Premises, including without limitation, any hazardous substances in, at, on, under, above ,or 
related to the Premises.  In addition, subject to Section 10(e), Assignee shall accept the Premises 
in their present “as is” condition with all known or unknown faults.  Assignee hereby assumes the 
risk that adverse past, present, or future physical characteristics and conditions may not have been 
revealed by any inspection or investigation of the Premises.  Except as provided in this Agreement, 
Assignee has relied on Assignee’s own inspection to determine the condition of the Premises and 
has not relied on any statement or representation of Assignor, or Assignor’s agents, 
representatives, or consultants with respect thereto.  Except as provided in this Agreement and the 
documents and instruments executed and delivered by Assignor at Closing, Assignee agrees to 
accept the Assignment without recourse against Assignor of any kind or nature, including under 
any applicable laws or regulations.  By acceptance of the Assignment, Assignee shall have released 
and waived any claim against or rights of contribution against Assignor under any Environmental 
Law for environmental conditions at the Premises that may exist as of the Closing Date and such 
release and waiver shall survive the Closing and the Assignment.  For purposes hereof, 
“Environmental Laws” includes, without limitation, the Comprehensive Environmental Response, 
Compensation and Liability Act of 1980, as amended (42 U.S.C. § 9601 et seq.), the Hazardous 
Materials Transportation Act, as amended (49 U.S.C. § 108 et seq.), the Resource Conservation 
and Recovery Act, as amended (42 U.S.C. § 6901 et seq.), the Toxic Substances Control Act, as 
amended (15 U.S.C. § 2601 et seq.), the Clean Water Act, as amended (33 U.S.C. § 1251 et seq.), 
and any corresponding state law and the regulations, rules, ordinances, decisions, orders, or 
determinations of any judicial or governmental entity of the State of Florida or any of its political 
subdivisions. 

6. Representations and Warranties of Assignor.  Assignor represents and 
warrants to Assignee that: 

(a) Authority.  Assignor is a corporation duly organized, validly 
existing and in good standing under the laws of the State of Florida.  Assignor has full power and 
authority to enter into and perform this Agreement in accordance with its terms. Subject to entry 
of the Lease Assignment Order, this Agreement (i) (A) has been duly authorized, executed, and 
delivered by Assignor, (B) is the legal, valid, and binding obligations of Assignor, and (C) is 
enforceable in accordance with its terms, except for principles of equity, insolvency, and 
bankruptcy and (ii) does not and will not at Closing constitute a default under or violate any 
document, instrument, agreement, stipulation, judgment, or order to which Assignor is a party. 
Subject to entry of the Lease Assignment Order, all documents to be delivered by Assignor to 
Assignee at Closing, will as of Closing (i) (A) be duly authorized, and duly executed and delivered 
by Assignor, (B) be legal, valid, and binding obligations of Assignor, and (C) be enforceable in 
accordance with their respective terms, except for principles of equity, insolvency, and bankruptcy 
and (ii) will not constitute a default under or violate any document, instrument, agreement, 
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stipulation, judgment, or order to which Assignor is a party.  No approval or consent is required 
from any person or entity (including any partner, shareholder, member, creditor, investor or 
governmental body) for Assignor to execute, deliver or perform this Agreement, and subject to 
entry of the Lease Assignment Order, no approval or consent is required from any person or entity 
(including any partner, shareholder, member, creditor, investor or governmental body) for 
Assignor to execute, deliver or perform the instruments Assignor is required to deliver at Closing 
to consummate the transaction contemplated by this Agreement. 

(b) Litigation.  Except for (i) the Bankruptcy Cases, (ii) the eviction 
action filed by the Landlord in respect of the Lease pending in the County Court in and for Miami-
Dade County, Florida, case no. 2024-123937-CC-05, styled Miami-Dade County v. MS Leisure 
Co., Inc. (the “Eviction Action”), and (iii) the motion for a relief from stay filed by the Landlord 
in the Bankruptcy Cases (ECF No. 352) (the “Stay Relief Motion”), there is no litigation or 
proceeding pending, or to Assignor’s knowledge, threatened against Assignor relating to the Lease 
or the Premises that would prohibit or restrict the assignment of the Lease. 

(c) Subleases.  Except for the Lease, there are no ground leases, 
subleases, concessions, or other agreements related to the occupancy or use of the Premises.   

(d) Title to Premises.  Assignor owns good, marketable, and insurable 
leasehold title to the Premises created under the Lease, which, subject to entry of the Lease 
Assignment Order, shall be free and clear of Liens, except the Permitted Exceptions, as of the 
Closing Date, and shall transfer the same at Closing. 

(e) Governmental and Similar Regulations. 

(i) Except as set forth on Schedule 6(e)(i), there are no 
outstanding orders or notices of any governmental body requiring any work to be done or any 
condition to be corrected on or about the Premises, or any road, highway, street or alley abutting 
the Premises. 

(ii) Except for the Eviction Action and the Stay Relief Motion, 
there are no pending or, to the knowledge of Assignor, threatened orders, notices, suits, or 
proceedings of any governmental body alleging a violation of any governmental law, ordinance, 
or regulation with respect to the condition, use, or manner of operation of the Premises. 

(iii) There have been no unrecorded written restrictions, 
covenants, or other agreements entered into or consented to by Assignor limiting, conditioning, or 
in any way affecting the use of the Premises. 

(iv) No municipal or other governmental improvements for 
which an assessment or lien against the Premises could be made or filed and that directly affect 
the Premises are in the course of construction or installation and no such improvement has been 
ordered to be made.  

(v) There are no outstanding contracts made by Assignor (or any 
agents or affiliates of Assignor) of which Assignee has not been made aware and provided 

Case 25-10606-LSS    Doc 607-1    Filed 10/17/25    Page 7 of 183



 

 
 

7 

Assignee’s consent for any work in connection with the Premises or for any improvements to the 
Premises for which full payment has not been made or provided for at the time of Closing. 

(f) Environmental Matters. 

(i)  Except as provided below, the Premises’ use by Assignor 
during Assignor’s tenancy has materially complied with, and Assignor, to Assignor’s knowledge, 
is not in violation of, and has not violated, in connection with Assignor’s tenancy, use, 
maintenance, or operation of the Premises, any Environmental Laws.  Assignor has not received 
any notice of violation of any Environmental Laws. 

(ii)  Without limiting the generality of Section 6(f)(i), during the 
period Assignor has occupied and operated the Premises, Assignor, to Assignor’s knowledge, has 
received, handled, used, stored, treated, shipped, or disposed of all regulated substances and 
hazardous waste as identified in and in substantial compliance with all Environmental Laws. 

(g) Non-Foreign Status.  Assignor is not a foreign person, foreign 
corporation, foreign partnership, foreign trust or foreign estate, as those terms are defined in (i) the 
Internal Revenue Code and the corresponding income tax regulations, and (ii) similar provisions 
of state law. Assignee has no duty to collect withholding taxes for Assignor pursuant to the Foreign 
Investors Real Property Tax Act of 1980, as amended, or any applicable foreign, state, or local 
law.  
 

7. Representations and Warranties of Assignee.  Assignee represents and 
warrants to Assignor that: 

(a) Authority.  Assignee has full power and authority to enter into and 
perform this Agreement in accordance with the terms of this Agreement.  This Agreement and all 
documents to be delivered by Assignee to Assignor at Closing (i) (A) have been duly authorized 
and have been or will be duly executed and delivered by Assignee, (B) are or will be legal, valid, 
and binding obligations of Assignee, and (C) are or will be enforceable in accordance with their 
respective terms, except for principles of equity, insolvency, and bankruptcy, and (ii) do not and 
will not at Closing constitute a default under or violate any document, instrument, agreement, 
stipulation, judgment, or order to which Assignee is a party. 

(b) Litigation.  There is no litigation or proceeding pending, or to 
Assignee’s knowledge, threatened against Assignee that would prohibit or restrict Assignee’s 
ability to perform Assignee’s obligations under this Agreement or the Lease. 

(c) Funding.  As of Closing, Assignee will have sufficient liquid assets 
and financing proceeds available to Assignee to pay the Purchase Price on the Closing Date and, 
after assignment of the Lease, to pay and perform Assignee’s obligations under the Lease as they 
become due.  

(d) Adequate Assurance.  Assignee has the ability to demonstrate to 
the Bankruptcy Court adequate assurance of future performance under the Lease, and shall provide 
a copy of Assignee’s financial statements and such other financial information reasonably 
available to Assignee that may be required by the Bankruptcy Court to demonstrate Assignee’s 
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ability to assume, or to take an assignment of, the Lease; provided, however, that any such financial 
information and related testimony and exhibits, other than information that is otherwise publicly 
available or is ordinarily provided by Assignee to Landlord, shall be distributed subject to 
appropriate confidentiality arrangements and shall be filed or otherwise introduced in the 
Bankruptcy Court only under seal if requested by Assignee. 

8. Bankruptcy Court Approval. 

(a) Lease Assignment Order.  On or before September 26, 2025, 
Assignee will file a motion (the “Lease Assignment Motion”) seeking an order of the Bankruptcy 
Court (the “Lease Assignment Order”), in form and substance reasonably acceptable to Assignor, 
Assignee, and the DIP Lenders (as defined in the Order entered in the Bankruptcy Cases at ECF 
No. 508) that (i) approves the transfer and assignment of the Lease to Assignee on the terms and 
conditions set forth in this Agreement and authorizes Assignor to proceed with the assignment of 
the Lease to Assignee on the terms and conditions set forth in this Agreement, subject to the MDC 
Board Approvals, (ii) includes specific findings that Assignee is (A) a good faith purchaser of the 
Lease within the meaning of §363(m) of the Bankruptcy Code, (B) that this Agreement was 
negotiated, proposed and entered into by the Parties without collusion, in good faith, and from 
arms’ length bargaining positions, and (C) that Assignee is entitled to the protections of §363(m) 
of the Bankruptcy Code, (iii) states that the transfer and assignment of the Lease to Assignee shall 
be free and clear of all Liens, except the Permitted Exceptions, pursuant to §363 of the Bankruptcy 
Code, and (iv) approves Assignor’s transfer and assignment to Assignee of the Lease pursuant to 
§365 of the Bankruptcy Code subject to Assignee’s ability to demonstrate to the Bankruptcy Court 
adequate assurance of future performance under the assigned Lease.  Assignee shall use 
commercially reasonable efforts to provide a copy of such financial information available to it as 
may be required by the Bankruptcy Court to demonstrate Assignee’s ability to assume, or to take 
an assignment of, the assigned Lease.  Assignor shall use commercially reasonable efforts to obtain 
entry of the Lease Assignment Order by October 21, 2025, and Assignee shall support entry of the 
Lease Assignment Order by the Bankruptcy Court. Both Assignor’s and Assignee’s obligations to 
consummate the transactions contemplated in this Agreement are conditioned upon the Bankruptcy 
Court’s entry of the Lease Assignment Order.  

(b) Defense of Orders.  If the Lease Assignment Order or any other 
order of the Bankruptcy Court relating to this Agreement (collectively, the “Bankruptcy Orders”) 
shall be appealed (or a petition for certiorari or motion for rehearing or re-argument shall be filed 
with respect thereto), (i) Assignor, at its sole cost and expense, shall take all steps as may be 
appropriate to defend against such appeal, petition, or motion, (ii) Assignee agrees to reasonably 
cooperate in such efforts, at no cost or expense to Assignee (other than its own legal fees) and (iii) 
Assignor, at its sole cost and expense shall endeavor to obtain an expedited resolution of any such 
appeal. 

9. Covenants, Agreements Pending Closing, and Other Agreements. 

(a) Park Transition and Animal Relocation Plan.  Prior to September 
30, 2025, Assignor shall develop a plan (the “Park Transition and Animal Relocation Plan”) in 
consultation with the Mayor of Miami-Dade County (the “County Mayor”) to temporarily cease 
all current business operations at the Premises and relocate all marine mammals and other animals 
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from the Premises (the “Park Transition”).  Assignor shall commence implementation of the Park 
Transition and Animal Relocation Plan no later than three (3) Business Days after date of the 
adoption by the Board of County Commissioners of Miami-Dade County (the “MDC Board”) of 
the Initial MDC Board Approvals (as hereinafter defined) and shall complete the Park Transition 
on or before December 31, 2025.  

(b)  Initial MDC Board Approvals.  Within five (5) Business Days after 
the Bankruptcy Court’s entry of the Lease Assignment Order, Assignee shall cause to be submitted 
to an appropriate sponsor of the MDC Board any documentation necessary to, and thereafter shall 
take such other actions as may be reasonably required to, seek the MDC Board’s adoption of 
formal resolutions to approve the following (the “Initial MDC Board Approvals”): 

(i) A term sheet with Landlord outlining the principal business 
terms of an amendment to the Lease that includes (A) amendments to the development program 
terms to permit the Project uses; (B) amendments to the rent provisions, including annual rent in 
an amount equal to 3% of annual gross revenues, subject to a minimum annual guaranteed rent of 
$750,000; and (C) amendments to incorporate market standard financing provisions (the “Lease 
Amendment Term Sheet”); 

(ii) Recognition of Assignee as a responsible developer; 

(iii) Direction to the County Mayor to (A) negotiate with 
Assignee an assignment and amendment to, or restatement of, the Lease (the “Lease Amendment,” 
and together with the Lease, the “Amended Lease”) consistent with the terms of the Lease 
Amendment Term Sheet and (B) present the Amended Lease to the MDC Board for final approval 
within forty-five (45) days thereafter; 

(iv) Direction to the County Mayor to negotiate a settlement 
agreement and other documentation with Assignor as may be required to effectuate  (a) the waiver 
of any transfer fees that may be due to Landlord at closing on this Agreement, (b) the payment to 
the bankruptcy estate of Assignor at closing on this Agreement of all funds paid by or on behalf 
of Assignor after the Petition Date but prior to the Closing and held in the state court registry 
(“Dedicated Animal Relocation Funds”), (c) a waiver of all other claims of Miami-Dade County 
against the bankruptcy estates of the Assignor and its affiliates, and (d) withdrawal with prejudice 
of the Eviction Action and the Stay Relief Motion before or upon the closing on this Agreement, 
with all such documentation to be presented to the MDC Board for final approval 
contemporaneously with the MDC Board’s approval of the Amended Lease; 

(v) Direction to the County Mayor to prepare and file the land 
use and zoning applications required to authorize the Project as may be further described in the 
Lease Amendment Term Sheet, if necessary; and 

(vi) Authorize the temporary closure to the public of the park 
operated on the Premises by Assignor and wind down of current park operations. 

(c) Lease Amendment; Final Approvals; Satisfaction of Closing 
Conditions.  Each of the Parties shall (i) diligently pursue negotiation of the Lease Amendment 
with the County Mayor and take such actions as may be reasonably required to implement the 

Case 25-10606-LSS    Doc 607-1    Filed 10/17/25    Page 10 of 183



 

 
 

10 

other documents and actions to be taken in connection with the Initial MDC Board Approvals and 
to seek the MDC Board’s formal approval and authorization of the County Mayor to execute the 
Lease Amendment and the Assignment of Lease and pay, or cause the payment of, the Dedicated 
Animal Relocation Funds to Assignor’s bankruptcy  estate from the state court registry (the “Final 
MDC Board Approvals;” and together with the Initial MDC Board Approvals, the “MDC Board 
Approvals”), (ii) use commercially reasonable efforts to satisfy all conditions to the Parties’ 
respective obligations hereunder and to cause the transactions to be effected as soon as practicable 
in accordance with the terms of this Agreement, and (iii) reasonably cooperate with the other Party 
in connection with any actions required to be taken as a part of such other Party’s obligations 
hereunder.  For the avoidance of doubt, in accordance with the Miami-Dade County Home Rule 
Charter and Miami-Dade County Code of Ordinances, the effective date of the Final MDC Board 
Approvals will generally be ten (10) days after the MDC Board action, unless vetoed by the County 
Mayor (such effective date, the “Final MDC Board Approvals Effective Date”).        

(d) Development Approvals. Assignor shall reasonably cooperate with 
Assignee in pursuing any permits and other development approvals prior to Closing, including, 
but not limited to, the timely execution and delivery of all applications and documents relating to 
such approvals as requested or required by any governmental authority.  Assignor authorizes 
Assignee and Assignee’s agents to deal directly with any governmental authorities and 
professionals in connection with such approvals. 

(e) Auction Contingency.  If Assignor, in consultation with the DIP 
Lenders, determine that a public sale and auction process is necessary for the disposition of the 
Lease, then, in such case, customary and reasonable bankruptcy sale stalking horse bidder 
provisions shall be provided to the Assignee, including a reasonable expense reimbursement and 
minimum overbid amount, as may be agreed upon by Assignor, Assignee, and DIP Lenders and 
approved by the Bankruptcy Court. 

10. Conditions to Closing of Assignee.  The obligation of Assignee to 
consummate the transactions contemplated by this Agreement is subject to the satisfaction prior to 
Closing of each of the following conditions: 

(a) Representations and Warranties. Each of the representations and 
warranties made herein by Assignor shall be true and correct in all material respects (except for 
those representations and warranties already qualified by materiality, which shall be true and 
correct in all respects) as of the Closing with the same effect as though made at that time except 
for changes expressly permitted by this Agreement. 

(b) Performance.  Assignor shall have materially performed and 
complied with all agreements, covenants, and conditions required by this Agreement to be 
performed and complied with by Assignor prior to and at the Closing. 

(c) Certificate.  Assignee shall have received, at the Closing, a 
certificate of Assignor, signed by an authorized officer of Assignor, stating that the conditions set 
forth in Sections 10(a) and 10(b) have been satisfied or waived by Assignee. 
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(d) Ability to Develop Project.  There shall be no building, use, or 
concurrency moratorium pending or in force adversely affecting the potential future issuance of 
unconditional building permits for the Premises for the intended Project. 

(e) Environmental Condition.  There shall have been no material 
adverse change in the environmental condition of the Premises since the Effective Date of this 
Agreement. 

(f) Ground Leases, Subleases and Other Agreements.  All known 
ground leases (other than the Lease) and subleases shall be rejected by Assignor. All other 
agreements relating to the occupancy, use, or operation of the Premises shall have been terminated 
by Assignor at or prior to Closing. 

(g) Park Transition.  Assignor shall have completed the Park Transition 
in accordance with the Park Transition and Animal Relocation Plan. 

(h) Pending State Litigation.  The Eviction Action and any other 
pending legal actions by Landlord against Assignor in any state court shall have been withdrawn, 
dismissed, or denied with prejudice. 

(i)  Pending Motion.  The Stay Relief Motion shall have been 
withdrawn, dismissed, or denied with prejudice.  

(j) Bankruptcy Order.  The Lease Assignment Order shall have been 
entered by the Bankruptcy Court and shall be final and non-appealable. 

(k) MDC Board Approvals.  The MDC Board shall have adopted by 
resolution (i) the Initial MDC Board Approvals and (ii) all Final MDC Board Approvals.   

(l) Delivery of Assignment of Lease and other Closing Documents.  
Assignee shall have received the Assignment of Lease duly executed by Assignor and Landlord, 
which shall convey to Assignee clean, insurable, and marketable leasehold title created under the 
Lease, free and clear of all Liens, except the Permitted Exceptions, and Assignor shall have 
delivered all of the other documents and instruments required to be delivered by Assignor pursuant 
to Section 12(b). 

(m) Lease Amendment.  Assignee and Landlord shall have entered into 
the Lease Amendment effective as of the Closing. 

(n) Termination.  This Agreement shall not have been terminated 
pursuant to Section 13. 

(o) No Injunction.  No court of competent jurisdiction shall have issued 
any injunction that prohibits consummation of the Closing. 

11. Conditions to Closing of Assignor.  The obligation of Assignor to 
consummate the transactions contemplated by this Agreement is subject to the satisfaction, prior 
to Closing of each of the following conditions: 
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(a) Representations and Warranties. Each of the representations and 
warranties made herein by Assignee shall be true and correct in all material respects (except for 
those representations and warranties already qualified by materiality, which shall be true and 
correct in all respects) as of the Closing with the same effect as though made at that time except 
for changes expressly permitted by this Agreement. 

(b) Performance.  Assignee shall have materially performed and 
complied with all agreements, covenants, and conditions required by this Agreement to be 
performed and complied with by Assignee prior to and at the Closing. 

(c) Certificate.  Assignor shall have received, at the Closing, a 
certificate of Assignee, signed by an authorized officer of Assignee, stating that the conditions set 
forth in Sections 11(a) and 11(b) have been satisfied or waived by Assignor. 

(d) Payment of Purchase Price.  Assignor shall have received payment 
of the Purchase Price on the Closing Date in accordance with this Agreement. 

(e) MDC Board Approvals.  The MDC Board shall have adopted by 
resolution (i) the Initial MDC Board Approvals and (ii) all Final MDC Board Approvals and such 
Final MDC Board Approvals shall provide for Landlord’s agreement to pay or cause to be paid all 
Dedicated Animal Relocation Funds to Assignor’s bankruptcy estate from the state court registry. 

(f) Delivery of Assignment of Lease and other Closing Documents.  
Assignor shall have received the Assignment of Lease duly executed by Assignee and Landlord 
and Assignee shall have delivered all of the other documents and instruments required to be 
executed and delivered by Assignee pursuant to Section 12(c). 

(g) Termination.  This Agreement shall not have been terminated 
pursuant to Section 13. 

(h) No Injunction.  No court of competent jurisdiction shall have issued 
any injunction that prohibits consummation of the Closing. 

12. Closing and Possession.   

(a) The closing and delivery of the Assignment of Lease (the 
“Closing”) shall occur on the date that is thirty (30) days after the Final MDC Board Approvals 
Effective Date (the date on which the Closing occurs, the “Closing Date”), but not later than May 
15, 2026 (the “Outside Date”), as such Outside Date may be extended in accordance with this 
Section 12(a) and Section 13(a)(iv); provided, however, notwithstanding anything contained in 
this Agreement to the contrary, the obligations of each Party to complete the Closing is expressly 
subject to and contingent upon the applicable conditions precedent set forth in Sections 10 and 11. 
Notwithstanding the foregoing, the Parties, by mutual agreement, may extend the Outside Date.  

(b)   The Closing shall take place through an escrow with Escrow 
Agent, whereby Assignor, Assignee, and their respective attorneys need not be physically present 
and may deliver documents by overnight air courier or other means.  Closing may occur via such 
other method as the Parties may designate or agree in writing.  Assignee shall have possession and 
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occupancy of the Premises from and after the Closing Date free and clear of any tenancies but 
subject to the Lease. 

(c) At Closing, Assignor shall deliver the following: 

(i) the Assignment of Lease; 

(ii) a Bill of Sale and General Assignment or other appropriate 
instrument of transfer or assignment in a form agreed upon by the Parties (which agreement shall 
not be unreasonably withheld, conditioned or delayed) assigning and transferring to Assignee all 
of Assignor’s right, title and interest in and to the Improvements, the Personal Property, and the 
Intangibles; 

(iii) a Certificate of Non-Foreign Status in a form agreed upon by 
the Parties (which agreement shall not be unreasonably withheld, conditioned or delayed); 

(iv) the Certificate of Assignor pursuant to Section 10(c); 

(v) a Closing Statement in a form agreed upon by the Parties 
(which agreement shall not be unreasonably withheld, conditioned or delayed) (the “Closing 
Statement”); 

(vi) documentation to establish to Assignee’s and the Title 
Company’s satisfaction that (A) Assignor and all persons and entities directly or indirectly 
controlling Assignor have the full right, power and authority to enter into this Agreement, the 
Assignment of Lease and all other documents required to be delivered by Assignor pursuant to this 
Agreement, and to consummate the transactions contemplated by this Agreement, (B) all requisite 
action has been taken by Assignor and such persons and entities in connection with entering into 
and consummating this Agreement, and will be taken by Assignor and such parties prior to the 
Closing in connection with the execution and delivery of the instruments referenced in this 
Agreement, and the consummation of the transactions contemplated by this Agreement, and (C) 
each of the persons and entities signing this Agreement, the Assignment of  Lease, and the other 
documents contemplated by this Agreement on behalf of Assignor has the legal right, power and 
authority to bind Assignor; and 

(vii) a title affidavit in a form approved by Assignee and the Title 
Company. 

(d) At Closing, Assignee shall deliver the following: 

(i) the Closing Payment; 

(ii) the Assignment of Lease; 

(iii) the Certificate of Assignee pursuant to Section 11(c); 

(iv) the Closing Statement; and 
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(v) such evidence of Assignee’s authority as the Title Company 
may reasonably require and such other instruments consistent with this Agreement as are 
reasonably required by Escrow Agent or otherwise required to close escrow. 

(e) Real estate taxes, assessments imposed by any governmental 
authority and any assessments by private covenant constituting a lien or charge on the Premises, 
and rents, and any prepaid expenses or items the benefit of which inures to Assignee after Closing, 
and such other items as are normally prorated (to the extent paid by or received by Assignee) in 
each instance that are payable under the Lease, including utilities, shall be prorated on a per diem 
basis between Assignor and Assignee as of midnight the day before the Closing at the applicable 
discounted rate, if any. Any special assessments that are payable under the Lease for public 
improvement liens levied, certified, or perfected against the Premises and by any governmental 
authority on or before the date of this Agreement will be paid by Assignor. However, if any special 
assessment is payable in installments, installments coming due before the year of Closing will be 
paid by Assignor, installments coming due after the year of Closing will be paid by Assignee, and 
installments coming due in the year of Closing will be prorated as described herein.  Any special 
assessments or public improvement liens levied, certified, or perfected against the Premises by any 
governmental authority that are payable under the Lease following the date of this Agreement will 
be paid by Assignee. Where an exact allocation or adjustment cannot reasonably be made at 
Closing, the Parties agree to estimate such adjustment or allocation based on past charges.  
Assignor shall prepare and deliver to Assignee a proposed schedule of tentative adjustments at 
least five (5) Business Days prior to the Closing Date. 

(f) Assignor shall pay for any documentary stamps, surtax, and any 
other transfer taxes due in connection with the assignment of the Lease, and the costs of curing 
any title defects.  

(g) Assignee shall pay all costs relating to Assignee’s due diligence, 
all premiums and charges of the Title Company for Assignee’s title policy, the cost of the Survey, 
and all miscellaneous recording and filing charges in connection with the instruments by which 
Assignor conveys the Property to Assignee. 

(h) Each Party shall pay such Party’s own attorneys’ fees.   

(i) All other closing costs in connection with this Agreement will be 
allocated among the Parties in the manner that is customary for commercial real estate transactions 
in Miami-Dade County, Florida. 

13. Termination.   

(a) This Agreement may be terminated at any time prior to Closing: 

(i) in writing by mutual consent of the Parties; 

(ii) by either Party if the Closing has not occurred (other than 
through failure of any Party seeking to terminate this Agreement to have complied fully with such 
Party’s obligations under this Agreement) by the Outside Date; 
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(iii) by Assignee if Assignor’s Bankruptcy Case is dismissed or 
converted to one under Chapter 7 of the Bankruptcy Code, if a trustee or an examiner with 
expanded powers is appointed in any of the Bankruptcy Cases, or if a final, non-appealable order 
for relief from the automatic stay is granted with respect to the Stay Relief Motion;  

(iv) by either Party if a challenge to an MDC Board Approval is 
filed with an applicable court or administrative tribunal and such challenge is not resolved within 
forty-five (45) days of filing; provided, however, if any such challenge is filed, the Outside Date 
shall automatically be extended for forty-five (45) days; 

(v) by the non-breaching Party upon a material breach of any 
provision of this Agreement provided that such breach has not been waived by the non-breaching 
Party and has continued after notice to the breaching Party by the non-breaching Party without 
cure for a period of ten (10) Business Days; or  

(vi) by Assignee if satisfaction of any condition in Section 10 
becomes impossible (other than through the failure of Assignee to comply with Assignee’s 
obligations under this Agreement) or by Assignor if satisfaction of any condition in Section 11 
becomes impossible (other than through the failure of Assignor to comply with Assignor’s 
obligations under this Agreement). 

(b)   Each Party’s right of termination of this Agreement is in addition 
to any other right such Party may have under this Agreement or otherwise, and the exercise of a 
Party’s right of termination will not constitute an election of remedies. If this Agreement is 
terminated pursuant to Section 13(a), this Agreement will be of no further force or effect; provided, 
however, that (i) this Section 13(b) will survive the termination of this Agreement and will remain 
in full force and effect, (ii) in the event of Assignor’s termination of this Agreement pursuant to 
Section 13(a)(v) without any default by Assignor, Assignor shall retain the Forfeited Deposit as 
provided in Section 2(c), (iii) if this Agreement is terminated for any other reason the Deposit shall 
be returned to Assignee, and (iv) subject to Section 2(c), the termination of this Agreement will 
not relieve any Party from any provisions of this Agreement that expressly survive termination of 
this Agreement.  

(c) Any Party desiring to exercise such Party’s right to terminate this 
Agreement shall deliver to the other Party notice of termination in accordance with Section 17, 
stating with a reasonable degree of specificity the reason relied upon for such termination. 

14. Damage or Destruction.  If any of the Improvements are damaged or 
destroyed prior to Closing, Assignor shall assign to Assignee at Closing any and all proceeds and 
claims under any applicable insurance coverage and afford Assignee a credit at Closing for any 
applicable insurance deductible and uninsured loss, and Assignee shall take title to the Property 
subject to such damage and destruction and the obligations to repair such damage and destruction 
under the Lease.  

15. Eminent Domain.  If, at any time prior to the Closing, legal proceedings 
under power of eminent domain are commenced with respect to all or any portion of the Property, 
Assignor shall assign to Assignee at the Closing any and all proceeds and claims on account of 
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such condemnation proceedings, and Assignee shall take title to the Property subject to such 
condemnation proceedings.  

16. Brokers/Commissions.   Other than Keen-Summit Capital Partners LLC, 
whose commission shall be paid by Assignor, Assignor and Assignee represent and warrant to the 
other that there are no brokers involved in this transaction who may assert or claim a commission, 
referral, or finder’s fee or other compensation. Each Party covenants and agrees to indemnify and 
hold the other Party and the other Party’s respective successors and assigns harmless from and 
against any and all claims, liabilities, losses, and expenses, including reasonable attorneys’ fees, 
incurred in connection with any claim for a real estate brokerage commission, finders’ fee, or other 
compensation asserted by any person or entity based on a breach of the foregoing representation 
and warranty.  This indemnification shall survive the Closing and any termination or expiration of 
this Agreement. 

17. Notices.  Except as otherwise expressly provided herein, all notices, 
requests, demands and other communications provided for hereunder shall be in writing 
(collectively a “Notice”), shall be addressed to the applicable Party at the address hereinafter set 
forth (or at such other address as shall be designated by such Party in writing to the other Party in 
compliance with this Section 17), and shall be either (a) delivered by hand, (b) sent by e-mail, or 
(c) sent by Federal Express, UPS Next Day Air, or another nationally recognized next-day business 
courier.  All such Notices shall be deemed to have been received (i) if delivered by hand, at the 
time of the delivery thereof to the receiving Party, (ii) if sent by e-mail, at the time that transmission 
thereof has been acknowledged by electronic confirmation or otherwise, or (iii) if by next-day 
business courier, on the next Business Day following the day such Notice is delivered to the courier 
service.  Any Notice sent in accordance with this Section 17 and refused shall be deemed delivered 
and received as of the date of such refusal. 

If to Assignor: 
 
MS Leisure Company, Inc. 
c/o Riveron Management Services, LLC 
600 Brickell Avenue, Suite 2550 
Miami, FL 33131 
Attention:  Robert Wagstaff, Chief Restructuring     
  Officer 
E-Mail:  Robert.Wagstaff@riveron.com  
 
With a copy (that will not constitute Notice) to: 
 
Young Conaway Stargatt & Taylor, LLP 
Rodney Square 
1000 N. King Street 
Wilmington, DE  19801 
Attention:  Sean T. Greecher, Esq. 
  Craig D. Grear, Esq.  
Email:  sgreecher@ycst.com  
  cgrear@ycst.com  
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If to Assignee: 
 
Resilient Aquarium LLC 
3310 Mary Street, 2nd Floor 
Coconut Grove, FL 33133 
Attention: David Martin 
Email:  dmartin@terragroup.com  
 
With a copy (that will not constitute Notice) to: 
 
Gangemi Law Group, PLLC 
3310 Mary Street, Suite 303 
Miami, Florida 33133 
Attention: Laura Gangemi Vignola 
Email:  laura@g-law.com  
 
If to Escrow Agent: 
 
First American Title Insurance Company 
2121 Ponce de Leon Blvd., Suite 710 
Coral Gables, FL 33134 
Attention: Yessie A. Gonzalez, Senior Commercial Escrow Officer 
Phone:  (305) 908-6253 
Fax:  (866) 908-6012 
Email:  yegonzalez@firstam.com  

 
18. Controlling Law: Amendment; Venue.  This Agreement shall be governed 

by and construed and enforced in accordance with the internal laws of the State of Florida and any 
applicable provisions of the Bankruptcy Code, without regard to the principles of conflict of laws 
that would provide for the application of another law. This Agreement may not be amended, 
modified, or supplemented except by written agreement of the Parties. Any suit, action, claim, or 
proceeding arising out of or relating to this Agreement shall be brought in the Bankruptcy Court, 
and each of the Parties irrevocably submits to the exclusive jurisdiction of the Bankruptcy Court 
in any such proceedings, waives any objection such Party may now or hereafter have to venue or 
to convenience of forum, agrees that all proceedings related to this Agreement shall be heard and 
determined only in the Bankruptcy Court and agrees not to bring any proceeding in any other court.  

19. Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY 
IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL 
PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. 

20. Assignment.  Assignee may not assign Assignee’s rights and obligations 
under this Agreement to an entity or individual designated by Assignee without Assignor’s prior 
written consent, which consent shall not be unreasonably withheld; provided that Assignee may 
assign this Agreement and Assignee’s right hereunder, and delegate all or any portion of 
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Assignee’s duties or obligations hereunder, to any affiliate of Assignee without Assignor’s consent 
or approval.  It is expressly understood and agreed that any of such assignment by Assignee shall 
not release Assignee from any obligations or liabilities provided for in this Agreement.  Assignor 
shall not assign this Agreement or any rights hereunder, or delegate any of Assignor’s obligations, 
without the prior written consent of Assignee.  Notwithstanding any provisions of this Agreement 
to the contrary, Assignee shall not be permitted to make any assignment of all or any portion of 
Assignee’s rights, duties, or obligations of this Agreement if such assignment would violate the 
provisions of any MDC Board Approvals. 

21. Entire Agreement.  The entire agreement by and between the Parties hereto 
is contained in this Agreement and the Parties are not bound by any agreements, understandings, 
representations or conditions which are not otherwise expressly set forth and stipulated herein.  No 
change, alteration, amendment, modification or waiver of any of the terms or provisions hereof 
shall be valid unless the same is in writing and signed by the Parties. 

22. Survival of Representations and Warranties.  Except for any covenant that 
by such covenant’s terms is to be performed (in whole or in part) by a Party following the Closing, 
none of the representations, warranties, or covenants of any Party set forth in this Agreement or in 
any certificate delivered pursuant to this Agreement shall survive, and each of the same shall 
terminate and be of no further force or effect as of, the Closing.  Any obligations to be performed 
after the Closing shall survive until completion. 

23. Severability.  If any term or provision, or any portion thereof, of this 
Agreement, or the application thereof to any person or circumstances shall, to any extent, be invalid 
or unenforceable, the remainder of this Agreement, or the application of such term or provision to 
persons or circumstances other than those as to which it is held invalid or unenforceable, shall not 
be affected thereby, and each term and provision of this Agreement shall be valid and be enforced 
to the fullest extent permitted by law. 

24. Parties Bound.  This Agreement shall bind and inure to the benefit of the 
Parties hereto and the Parties’ respective successors and assigns. 

25. Time of Essence.  Time is of the essence to both Parties in the performance 
of this Agreement, and the Parties have agreed that strict compliance is required as to any date or 
time period set out or described herein. If the final date of any period that is set out in any Section 
of this Agreement falls upon a Saturday, Sunday, or legal holiday under the laws of the State of 
Florida, then, and in such event, the time of such period shall be extended to the next day that is 
not a Saturday, Sunday, or legal holiday. For purposes of this Agreement, the defined term 
“Business Day” shall mean any day that not a Saturday, Sunday, or legal holiday under the laws 
of the State of Florida. 

26. Counterparts.  This Agreement may be executed in two or more 
counterparts, each of which shall be deemed an original and all of which, when taken together, 
will be deemed to constitute one and the same agreement. In the event that any signature to this 
Agreement is delivered by facsimile transmission, by e-mail delivery of a portable document 
format (.pdf or similar format) data file, or by any other electronic means, including DocuSign, 
such signature shall create a valid and binding obligation of the Party executing (or on whose 
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behalf such signature is executed) with the same force and effect as if such facsimile, .pdf, or other 
electronic  signature page were an original thereof.  

 

Signature Page Follows 
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[SIGNATURE PAGE TO AGREEMENT FOR ASSIGNMENT AND ASSUMPTION OF AMENDED AND RESTATED LEASE]

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement 
effective as of the Effective Date. 

 
      Assignor: 

 
MS LEISURE COMPANY, INC. 
 
 
By: /s/ Steven Strom     
 Name: Steven Strom 
 Title: Director 
 

 
      Assignee: 

 
RESILIENT AQUARIUM LLC  
 
 
By: /s/ David Martin     
 Name: David Martin 
 Title: Manager 
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[SIGNATURE PAGE TO AGREEMENT FOR ASSIGNMENT AND ASSUMPTION OF AMENDED AND RESTATED LEASE] 

 
The undersigned has executed this Agreement solely to confirm the undersigned’s 

agreement to hold the Deposit in escrow in accordance with the provisions of this Agreement  and 
to disburse the Deposit as indicated in this Agreement. 

      Escrow Agent: 

      FIRST AMERICAN TITLE INSURANCE  
      COMPANY 

 

By:       
 Name: 
 Title: 
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Schedule 1 
 

Recorded Documents 
 

1. Reservations in favor of the Board of Trustees of the Internal Improvement Fund of The 
State of Florida, filed August 2, 1929, in Deed Book 1325, at Page 248. 
 

2. Reservations in favor of the Board of Trustees of the Internal Improvement Fund of The 
State of Florida, filed May 25, 1940, in Deed Book 2065, at Page 454, as modified by 
instrument, filed September 15, 1960, in Official Records Book 2256, at Page 643, as 
affected by TIFF Deed recorded in Deed Book 3069, Page 248. 
 

3. Reservations in favor of the Board of Trustees of the Internal Improvement Fund of 
The State of Florida, filed October 20, 1948, in Deed Book 3069, at Page 248, as 
modified by instrument, filed September 15, 1960, in Official Records Book 2256, at 
Page 643. 
 

4. Terms, provisions and conditions of that certain Lease between Dade County, as Lessor, 
and Marine Exhibition Corporation, a Florida corporation, as Lessee, dated March 9, 
1954, filed December 7, 1955, in Deed Book 4192, at Page 183, as re-recorded on October 
31, 1988, in Official Records Book 13875, at Page 508, together with Clarification 
Agreement, filed December 7, 1955, in Deed Book 4192, at Page 197, as modified by 
First Supplementary Lease Agreement, filed July 12, 1955, in Deed Book 4194, at Page 
35, as modified by Second Supplementary Lease Agreement, filed December 30, 1969, 
in Official Records Book 6699, at Page 308, as re-recorded on October 31, 1988, in 
Official Records Book 13875, at Page 495, as modified by Amendment “A” to Lease, 
filed April 21, 1986, in Official Records Book 12861, at Page 1641, as modified by 
Amendment “B” to Lease, filed April 21, 1986, in Official Records Book 12861, at Page 
1650, as modified by Settlement Agreement, filed October 31, 1988, in Official Records 
Book 13875, at Page 448, as modified by Modification of Lease, filed October 31, 1988, 
in Official Records Book 13875, at Page 522, as modified by Amendment “C” to Lease, 
filed November 14, 1988, in Official Records Book 13892, at Page 337, as modified by 
Resolution No. 999-90, filed October 5, 1990, in Official Records Book 14732, at Page 
779, as re- recorded in part on October 11, 1990, in Official Records Book 14736, at Page 
2741, together with Resolution No. R-467-67, filed January 19, 2001, in Official Records 
Book 19457, at Page 4470, together with Resolution No. R-825-00 approving Amended 
and Restated Lease, filed January 19, 2001, in Official Records Book 19457, at Page 4490, 
all of the preceding having been amended and restated by Amended and Restated Lease 
between Miami-Dade County and Marine Exhibition Corporation, d/b/a The Miami 
Seaquarium, attached as an exhibit to Affidavit, filed March 2, 2001, in Official Records 
Book 19527, at Page 2897. 
 

5. Easement granted to Florida Power and Light Company, filed December 30, 1971, in 
Official Records Book 7503, at Page 182. 
 

Case 25-10606-LSS    Doc 607-1    Filed 10/17/25    Page 23 of 183



 

 

6. Notice of Adoption of Development Order for Marine Exhibition Corporation 
(Seaquarium Village), filed October 18, 1991, in Official Records Book 15234, at Page 
3161, as modified by Agreement Between Metropolitan Dade County, Florida and 
Marine Exhibition Corporation Implementing FQD Development Order Conditions on 
Transit, filed November 9, 1992, in Official Records Book 15707, at Page 4383, as 
modified by First Amendment to the Development Order for Seaquarium Florida Quality 
Development, filed May 26, 1993, in Official Records Book 15927, at Page 3762, and by 
Second Amendment to the Development Order for Seaquarium Florida Quality 
Development, filed February 3, 1999, in Official Records Book 18463, at Page 2741. 
 

7. Conservation Easement, filed October 23, 1991, in Official Records Book 15240, at Page 
3385. 
 

8. Declaration of Restrictive Uses Concerning Miami Seaquarium Village, filed October 2, 
1992, in Official Records Book 15669, at Page 880, as re-recorded on October 14, 1992, 
in Official Records Book 15677, at Page 3214. 
 

9. Grant of Easement recorded April 14, 2008, in Official Records Book 26322, Page 469. 
 

10. Covenant for Maintenance of Landscaping within Right of Way recorded May 12, 
2011, in Official Records Book 27685, Page 4488. 
 

11. Interdepartmental Memorandum for Sewer Facilities recorded April 30, 2019, in Official 
Records Book 31420, Page 2176. 
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Schedule 3 
 

Due Diligence Materials 
 

1. All existing environmental assessment reports. 
2. Copies of all materials (reports, applications, permits, etc.) relating to the Property. 

3. Copies of all existing conditions on property (i.e. including building and enclosure 
conditions, asbestos report, etc.). 

4. Current title commitments and copies of all exceptions to title reflected therein. 
5. Copy of existing surveys and tree surveys. 
6. Copies of easements and other exceptions to title, whether or not listed in the title 

commitment. 
7. A summary of all pending, threatened, and historical litigation affecting or involving the 

Property and, where applicable, a copy of all pleadings and correspondence relating 
thereto. If no litigation affecting or involving the Property is pending or threatened, a 
written statement by Assignor to that effect. 

8. Existing zoning letter and zoning compliance letter. 
9. Copies of all agreements and notices with any governmental agency or insurance 

company affecting the Property. 
10. Existing title policy covering the Property. 
11. Soil investigation reports. 
12. Evidence from appropriate authority of availability of adequate water, gas, storm and 

sanitary sewers, electrical and telephone services and any other utilities provided to 
the Property (if available). 

13. Copies of all engineering testing data, such as soil compaction tests, geotechnical reports, 
concrete cylinder tests, etc. (if available). 

14. Contact information for Assignor’s land use attorney and summary from such attorney 
of: (i) what has transpired in the pursuit of the approvals sought, (ii) current status of the 
approvals process, (iii) what is pending to obtain the approvals, and (iv) the estimated time 
that it will take to finalize the obtaining of such approval (with expiration of applicable 
appeal periods factored into such timeline). 

15. Summary of pending government investigations, and any that are threatened or 
contemplated. 

16. Copy of any lease, contract of sale, letter of intent, right of first refusal or any other legal 
or quasi- legal instruments affecting the Property. 

17. A summary and copies of current (uncorrected) written notices relating to violation(s) 
and/or noncompliance of any law, regulation or contractual obligation relating to the 
Property. 
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Schedule 6(e)(1) 
 

Case 20210211387-U Whale Bowl  
 

Opened based on engineer’s letter describing deterioration to I-Beam Joists and Steel Joists and 
recommending closure of the Bay 10 area until repairs are completed. The Notice of Violation was 
issued on 08/24/2021. The entire structure has been closed to the public and permanent shoring 
throughout the structure has been installed. On 09/21/2022 the Unsafe Structures Board ordered 
that an Egress Passage be installed; the Board specifically did not establish time frames for 
permitting and completion of structural repairs to the building. Permit 2023041050 was obtained 
to Install Egress but has expired.  
 

Case 20210211348-U Golden Dome 
 
Opened based on engineer’s letter describing cracking/spalling in the wall above the last row of 
pavilion seats and recommending closure of the last row. The Notice of Violation was issued on 
08/20/2021. The last row has been barricaded to prevent access and the seating has been removed. 
On 02/15/2023 the Unsafe Structures Board extended a previous Order to require a permit for the 
repairs to be obtained within 120 days of the hearing and for the repairs to be completed within 
365 days after obtaining the permit. A permit application for Spalling Repairs was submitted under 
process number C2023070210. The application has expired. No permit has been obtained. The 
case is in non-compliance with the Unsafe Structures Board Order.  
 

Case 20230218376-U Corridor A (Maintenance Corridor not open to the public) 
 
Opened as a referral from a previous enforcement case. The Notice of Violation was issued on 
11/02/2022. On 06/21/2023 the Unsafe Structures Board ordered that a permit for the repairs be 
obtained within 180 days of the hearing and for the repairs to be completed within 365 days of the 
hearing. No permits have been obtained for the corrections. The case is in non-compliance with 
the Unsafe Structures Board Order.  
 

Case 20240226206-U Bldg U (Carpenter Workshop and Storage not open to the public) 
 
Opened from a site visit by RER staff. The Notice of Violation was issued on 12/11/2023. On 
06/12/2024 the Unsafe Structures Board ordered that a permit for the repairs be obtained within 
260 days of the hearing and for the repairs to be completed within 500 days of the hearing. No 
permits have been obtained for the corrections. The case is in non-compliance with the Unsafe 
Structures Board Order.  
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In addition to these 4 cases, Notices of Violation have been issued for failure to complete the 
recertification of 3 other buildings on complex.  
 

Case F2022011805-U Bldg 14 
 
Opened based on failure to obtain 60-year building recertification. The structure is a 1,647 SF 
office building constructed in 1962. The Structural Report has been approved. The Electrical 
Report was disapproved because of missing voltage information. The NOV was recorded on April 
23, 2024. The case was presented to the Unsafe Structures Board on October 16, 2024 and is in 
non-compliance with the Order to complete the recertification by April 14, 2025.  
 

Case F2023012690-U Bldg 8 
 
Opened based on failure to obtain 60-year building recertification. The structure is a 2,112 SF 
building constructed in 1963. This building is identified as the Fish House. Reports have not been 
submitted. This case was on the agenda for the February 12, 2025 Unsafe Structures Board hearing 
and was deferred by the Board to the April 23, 2025 hearing.  
 

Case F2023012691-U Bldg 3 
 
Opened based on failure to obtain 60-year building recertification. The structure is a 5,912 SF 
office building constructed in 1963. Reports have not been submitted. This case was on the agenda 
for the February 12, 2025 Unsafe Structures Board hearing and was deferred by the Board to the 
April 23, 2025 hearing. 
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Exhibit A 
 

Lease 
 

Attached 
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Exhibit B 
 

Project Description 
 

Following the acquisition of Assignor’s leasehold interest in the Premises, Assignee proposes to 
renovate the Seaquarium use on the Premises to incorporate at least the following uses and features, 
to the extent such uses are consistent with the Lease and the Miami-Dade County Home Rule 
Charter, Comprehensive Development Master Plan, and Code of Ordinances, all as may be 
amended: 

1. New accredited aquarium (with no marine mammals);  
2. Immersive marine- and aquatic-based experiences that emphasize the unique environment 

of Biscayne Bay;  
3. Education, conservation, and research center;  
4. Wellness spaces and experiences tied to the natural waterfront habitat;  
5. Marina/fisherman’s village with marine-oriented retail and food & beverage 

establishments;  
6. Preservation of the historic Buckminster Fuller Seaquarium dome to be repurposed as event 

space for public and private gatherings;  
7. Required parking;  
8. Marina with wet slips and a dry stack; and  
9. Public green areas and a public walkway across the marina border. 
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EXHIBIT B 

First Amendment to Assignment Agreement 
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AMENDMENT TO AGREEMENT FOR ASSIGNMENT AND ASSUMPTION OF 
AMENDED AND RESTATED LEASE 

 
 This Amendment to Agreement for Assignment and Assumption of Amended and 

Restated Lease (this “Amendment”) is made effective as of the 13th day of October, 2025 (the 
“Amendment Date”), by and between MS Leisure Company, Inc., a Florida corporation 
(“Assignor”), and Resilient Aquarium LLC, a Delaware limited liability company (“Assignee”).  
Assignor and Assignee are sometimes individually referred to herein as a “Party” and collectively 
as “Parties”). 
 

W I T N E S S E T H: 
 

 WHEREAS, Assignor and Assignee entered into that certain Agreement for 
Assignment and Assumption of Amended and Restated Lease dated as of September 26, 2025 (as 
amended from time to time, the “Agreement”), for the assignment and assumption of Assignor’s 
interest in that certain Amended and Restated Lease, dated July 25, 2000, by and between Miami-
Dade County, Florida, as landlord (the “Landlord”), and Marine Exhibition Corporation, a Florida 
corporation d/b/a The Miami Seaquarium, as tenant, as amended from time to time prior to the 
date of the Agreement (the “Lease”), a copy of which is attached as Exhibit A to the Agreement; 
and  

 
 WHEREAS, the Agreement provides Assignee with a Due Diligence Period ending 

October 13, 2025, at the end of which Assignee may elect to either (a) terminate the Agreement 
and received a refund of its Deposit, or (b) proceed with the transaction upon the terms and 
conditions set forth in the Agreement; and 

 
WHEREAS, after completing its diligence, Assignee desires to proceed with the 

transaction contemplated by the Agreement, and for its Deposit to “go hard” upon the terms set 
forth in the Agreement, subject to the amendment of certain provisions of the Agreement to address 
Assignee’s findings during the Due Diligence Period; and 

 
 WHEREAS, Assignor and Assignee now desire to amend certain provisions of the 

Agreement as set forth in this Amendment. 
 
 NOW THEREFORE, in consideration of the sum of Ten and No/100 Dollars 

($10.00) and other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, Assignor and Assignee agree as follows: 
 

1. Recitals. The recitals above are true and correct and are incorporated herein 
by reference. 

 
2. Capitalized Terms. All capitalized terms used in this Amendment shall have 

the meaning given to such terms in the Agreement, unless given a different meaning in this 
Amendment. 
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3. Objectionable Conditions; Additional Conditions to Closing.  Assignor 
acknowledges that Assignee’s investigations of the Premises and the Property pursuant to the 
Agreement during the Due Diligence Period, including Assignee’s review of the Due Diligence 
Materials provided by Assignor and the title insurance commitment and survey of the Premises 
obtained by Assignee, reveal certain objectionable conditions, which are listed on Schedule 1 
(collectively, the “Objectionable Conditions”).  The obligation of Assignee to consummate the 
transactions contemplated by the Agreement is further subject to, and Section 10 of the Agreement 
is hereby amended to require, the release, removal, or other cure of the Objectionable Conditions 
to Assignee’s reasonable satisfaction prior to Closing.  Assignor agrees to reasonably cooperate 
with Assignee to endeavor to cause the Objectionable Conditions to be released, removed, or 
otherwise cured to Assignee’s reasonable satisfaction, including, without limitation, the execution 
and delivery of any permit applications, or other similar documents that may be required in 
connection with the release, removal, or cure of the Objectionable Conditions.  If any such 
Objectionable Conditions cannot be cured prior to Closing and such Objectionable Conditions 
materially and adversely affect, in Assignee’s reasonable opinion, Assignee’s ability to develop 
the Project or any portion thereof, Assignee shall have the right in such event to either (a) waive 
the release, removal, or cure of any such uncured Objectionable Conditions, or (b) terminate the 
Agreement.  Notwithstanding the foregoing, Assignee agrees to use its best commercially 
reasonable efforts to endeavor to cause the Objectionable Conditions to be released, removed, or 
otherwise cured to Assignee’s reasonable satisfaction prior to Closing and further agrees to keep 
Assignor reasonably informed as to Assignee’s efforts.  If the Agreement is terminated by 
Assignee pursuant to this Section 3 and Assignor is not then in breach of Assignor’s obligations 
pursuant to the Agreement, the Escrow Agent shall deliver an amount equal to the Forfeited 
Deposit to Assignor and the balance of the Deposit as then constituted together with all accrued 
investment income thereon to Assignee and neither Party shall have any further rights, duties, 
obligations, or liabilities to the other except for those that expressly survive the termination of the 
Agreement.          

 
4. Extension of Outside Date.  The last sentence of Section 12(a) of the 

Agreement is hereby deleted in its entirety and replaced with the following: 
 

Assignee shall have the right to extend the Outside Date for two (2) successive one-
month periods upon written notice to Assignor and Assignor’s receipt of an 
extension fee in the amount of One Hundred Twenty-Five Thousand and 00/100 
Dollars ($125,000.00) (the “Extension Fee”) for each extension, which Extension 
Fee shall be released by Escrow Agent to Assignor from the Deposit.  Any 
Extension Fee paid to Assignor shall not reduce the Purchase Price payable at 
Closing, shall be payable to Assignor whether or not Closing occurs, and shall not 
be pro-rated or refundable in the event of termination of this Agreement. 
Notwithstanding the foregoing, the Parties, by mutual agreement, may agree to 
further extend the Outside Date. 
 
(a) Ratification. Except as expressly amended by this Amendment, the 

Agreement is hereby ratified, confirmed and approved in its entirety. In the event of any 
inconsistency or conflict between the provisions of the Agreement and this Amendment, the 
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provisions of this Amendment shall govern. 
 
(b) Counterparts. This Amendment may be executed in any number of 

counterparts, any one and all of which shall constitute the agreement of the Parties and each of 
which shall be deemed an original.  

 
Signature Page Follows 
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[SIGNATURE PAGE TO AMENDMENT] 
 

IN WITNESS WHEREOF, the Parties hereto have executed this Amendment 
effective as of the Amendment Date.  

  
    Assignor: 

 
 MS LEISURE COMPANY, INC. 
  
 
     By:          
      Name:   
      Title:   
  
      
     Assignee: 
      
     RESILIENT AQUARIUM LLC 
 
      
     By:          
      Name:  David Martin 
      Title: Manager 
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Schedule 1 
 

Objectionable Conditions 
 

1. Binding determination from Miami-Dade County and/or the State of Florida, as applicable, 
confirming the release, rescission, or ineffectiveness of the obligations and restrictions 
related to the Florida Quality Developments approval (“FQD”) originally recorded in 
Official Records Book 15234, Page 3161, of the Public Records of Miami-Dade County, 
Florida, as subsequently amended, and the associated conservation easement recorded in 
Official Records Book 15240, Page 3385, of the Public Records of Miami-Dade County, 
Florida. 

2. Release by Miami-Dade County of the declaration of restrictive uses recorded in Official 
Records Book 15669, Page 880 (and re-recorded in Official Records Book 15677, Page 
3214),  of the Public Records of Miami-Dade County, Florida. 

3. Binding determination from the State of Florida that the reverter under the instrument 
recorded in Deed Book 2065, Page 454, as modified by instrument recorded in Official 
Records Book 2256, Page 643, as affected by instrument recorded in Deed Book 3069, 
Page 248, all of the Public Records of Miami-Dade County, Florida (collectively, the 
“Deed”), no longer is in effect and that the proposed marina and related uses, including the 
private operation of those elements, complies with the “public purpose” restriction in the 
Deed, or the binding release of the same. 
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33641389.4 

EXHIBIT C 

Second Amendment to Assignment Agreement 
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EXHIBIT D 

Legal Description 
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That certain legal description identified in the Lease between Dade County, as Lessor, and Marine 
Exhibition Corporation, a Florida corporation, as Lessee, dated March 9,  1954, filed December 7, 
1955, in Deed Book 4192, at Page 183, as re-recorded on October 31, 1988, in Official Records 
Book 13875, at Page 508, together with Clarification Agreement, filed December 7, 1955, in Deed 
Book 4192, at Page 197, as modified by First Supplementary Lease Agreement, filed July 12, 
1955, in Deed Book 4194, at Page 35, as modified by Second Supplementary Lease Agreement, 
filed December 30, 1969, in Official Records Book 6699, at Page 308, as re-recorded on October 
31, 1988, in Official Records Book 13875, at Page 495, as modified by Amendment “A” to Lease, 
filed April 21, 1986, in Official Records Book 12861, at Page 1641, as modified by Amendment 
“B” to Lease, filed April 21, 1986, in Official Records Book 12861, at Page 1650, as modified by 
Settlement Agreement, filed October 31,1988, in Official Records Book 13875, at Page 448, as 
modified by Modification of Lease, filed October 31, 1988, in Official Records Book 13875, at 
Page 522, as modified by Amendment “C” to Lease, filed November 14, 1988, in Official Records 
Book 13892, at Page 337, as modified by Resolution No. 999-90, filed October 5, 1990, in Official 
Records Book 14732, at Page 779, as rerecorded in part on October 11, 1990, in Official Records 
Book 14736, at Page 2741, together with Resolution No. R-467-67, filed January 19, 2001, in 
Official Records Book 19457, at Page 4470, together with Resolution No. R-825-00 approving 
Amended and Restated Lease, filed January 19, 2001, in Official Records Book 19457, at Page 
4490, all of the preceding having been amended and restated by Amended and Restated Lease 
between Miami-Dade County and Marine Exhibition Corporation, d/b/a The Miami Seaquarium, 
attached as an exhibit to Affidavit, filed March 2, 2001, in Official Records Book 19527, at Page 
2897. 
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