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WEILAND, GOLDEN, LQPR l G l N A L

SMILEY, WANG EKVALL & STROK,
Evan D. Smiley, State Bar No. 161812

Lei Lei Wang Ekvall, State Bar NO. 163047
Philip E. Strok, State Bar NO. 169296
Hutchison B. Meltzer, State Bar No. 217166
650 Town Center Drive, Suite 950

Costa Mesa, California 92626 AR e
Telephone: (714) 966-1000\ -
Facsimile: (714) 966-1002

General Insolvency Counsel for Debtor
And Debtor-in-Possession i

UNITED STATES BANKRUPTCY COUR|

ER BANKRUFICY COURT
“ DiSTRICT OF wuroi’gm
etk

CENTRAL DISTRICT OF CALIFORNI

SANTA ANA DIVISION
In re: ) Case No.: No. SA 06-11444 ES
)
SPECTRUM RESTAURANT GROUP, ) ORDER APPROVING SALE OF ALL OR
INC., a Delaware corporation; GRANDY'S,) SUBSTANTIALLY ALL ASSE,TS
INC., a California corporation; SPOONS ; E{%&%‘; ;gETéHfN%Rg]E)IRSOF ALL
RESTAURANTS, INC., a Texas ) LIENS, CLAIMS, ENCUMBRANCES,
corporation; SPECTRUM FOODS, INC,, a ) AND INTERESTS AND (B)
California corporation, CRABBY BOB'S ) ASSUMPTION AND ASSIGNMENT OF
FRANCHISE CORP.,, a California ) CERTAIN EXECUTORY CONTRACTS
corporation, LOCAL FAVORITE, INC.,a ) AND UNEXPIRED LEASES
California corporation; Substantively ) INCIDENTAL THERETO
consolidated reorganized debtors under )
Case No. SA 03-15911 ES, )} HEARING:
)
Debtor and Debtor-in- ) DATE: February 6, 2007
Possession. )} TIME: 2:00 p.m.
) CTRM: sD

This matter came before this Court pursuant to the Court’s previously approved salg
procedures (the “Bid Procedures™) and the Motion for Order Pursuant to 11 U.S.C. §§ 105 and|
363 Approving the Sale of Certain Assets Free and Clear of Liens, Claims and Encumbrances

(the “Sale Motion™) pursuant to 11 U.S.C. §§ 105(a), 363(b), (), and (m), 365, and 1146(a) and|

1
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Bankruptcy Rules 2002 and 6004 filed by Spectrum Restaurant Group, Inc., Grandy's, Inc.,
Spoons Restaurants, Inc., Spectrum Foods, Inc., Crabby Bob’s Franchise Corp. and Local
Favorite, Inc., substantively consolidated reorganized debtor under Case No. SA 03-15911 ES
(collectively, the “Debtor™). The Court held a hearing on February 6, 2006 (the “Sale Hearing™),
and considered the pleadings, the Asset Purchase Agreement by and between Souper Salad, Inc.
(the ‘Buyer™), and the Debtor, and any exhibits thereto, (the “APA™),! a copy of which is
attached as Exhibit 1, the arguments of counsel made and evidence submitted, proffered, on
adduced at the Sale Hearing, after due deliberation and good and sufficient cause, hereby makes
the following Finding of Fact and Conclusions of Law:
FINDINGS OF FACT AND CONCLUSIONS OF LAW

Background
1. On  August 29, 2006, the Debtor filed a voluntary petition under

Chapter 11 of title 11 of the United States Code (the “Bankruptcy Code™) and are operating as a
Debtor-in-possession in the United States Bankruptcy Court for the Central District of
California, Santa Ana Division (the “Court™).

2. No trustee has been appointed in this Case. On September 15, 2006, the United
States Trustee appointed an Official Committee of Unsecured Creditors in the Case.

3. On January 16, 2007, the Motion for entry of an order approving (1) overbid
procedures, and (2) notice procedures for the sale of certain of the Debtors’ assets related to its
Grandy’s ownership and franchise operation (the “Motion™), filed January 9, 2007, was approved

by the Bankruptcy Court with limited modifications set forth on the record.

" All capitalized terms not otherwise defined shall have the meaning ascribed to them in the Asset Purchasg
Agreement.

016092.00012:1015754.02,
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Jurisdiction

4, This Court has jurisdiction to hear and to determine the Sale Motion and to grani
the relief requested therein and in this Order (the “Sale Order”) pursuant to 28 U.S.C. §§
157(b)(1) and 1334(b). This matter is a core proceeding within the meaning of 28 U.S.C. §
157(b)}(2)(A), (N), and (O).

5. To the extent necessary under Bankruptcy Rule 9014 and Rule 54(b) of the
Federal Rules of Civil Procedures, as made applicable by Bankruptcy Rule 7054, the Court
expressly finds that there is no just reason for delay in implementing this Order.

6. The predicates for the relief sought herein are 11 U.S.C. §§ 105(a), 363, and 365
of the Bankruptcy Code and Bankruptcy Rules 2002, 6006(a) and {c), and 9014.

Marketing Efforts

7. The Debtor, with the assistance of XRoads Solutions Group, LLC (*XRoads™)|
initiated a formal process to solicit potential buyers for the Purchased Assets. This process was
reasonable and appropriate under the circumstances of the Bankruptcy Case, and resulted in the
execution of an Asset Purchase Agreement by the Debtor and Jon Bangash to serve as a stalking-
horse bid.

8. Pursuant to the Bid Procedures and the modifications of the bidding procedures
stated on the record at the Auction, the Debtor was authorized to conduct a sale of the Assets.

9. The Debtor served notice of the Sale Motion , by first-class matl, postage prepaid,
upon on all parties required by the Court’s previously entered order limiting notice, other parties
with whom the Debtors or XRoads negotiated a potential sale of the Assets over the past six (6)

months; and taxing authorities asserting liens against the Purchased Assets.
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©

The Auction

10. On February 5, 2007, the Debtor conducted the Auction. The Auction was non-
collusive, fair, reasonable, and conducted in good faith.

11. Notice of the Motion, the Auction, and the Sale Hearing has been given in
accordance with Bankruptcy Rules 2002 and 6004, and the Court’s order limiting notice. Thg
foregoing notice constitutes good, sufficient and adequate notice of the Sale Motion, the Auction
and the Sale Hearing under the circumstances.

12. A reasonable opportunity has been afforded any interested party to make a higher
and better offer for the Purchased Assets at the Auction or otherwise.

13.  The offer submitted by the Buyer represents the highest and best offer received by
the Debtor for the Purchased Assets at the Auction, and the Buyer was determined by the Debton
to be the highest and best bidder. The sale of the Purchased Assets pursuant to the Asset
Purchase Agreement submitted by the Buyer (the “Agreement”) is in the best mterests of thg
Debtors’ estate.

14.  The Purchase Price pursuant to the Agreement is fair and reasonable and
constitutes “fair consideration” and “reasonably equivalent value.”

15.  The transactions contemplated by the APA are undertaken by the Debtor and the
Buyer at arm’s length, without collusion, and in good faith within the meaning of §§ 363(m) and
364(e) of the Bankruptcy Code, and such parties are entitled to the protections of §§ 363(m) and
364(c) of the Bankruptcy Code. Except for the Assumed Obligations, the Buyer 1s not assuming
any liabilities of the Debtor.

16. A sale of the Purchased Assets other than one free and clear of all hens, claims)

encumbrances, and interests, other than the liens created by the Buyer, would adversely affect

016092.00012:1015754,02
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the Debtor’s estate by resulting in substantially less benefit to the Debtor’s estate and the
creditors thereof.

17.  The decision is to assume and to assign the executory contracts included in the
Purchased Assets (as defined in the Agreement, the “Contracts and Leases™) is in the best
interests of the Debtor’s estate.

18.  To the extent necessary, the Buyer has satisfied the requirements of § 365 of the
Bankruptcy Code, including §§ 365(b)(1) and (f), regarding the sale, assumption, and assignment
of Contracts and Leases.

19.  The Buyer has demonstrated adequate assurance of future performance with
respect to the Contracts and Leases.

20.  Certain taxing authorities (the “Taxing Authorities™) filed or otherwise asserted
objections to the Motion. Such objections have been resolved either by this Order, by

withdrawal, or by agreement.

21. The landlord of the Denton, Texas Grandy’s location, RPI Denton, Inc. (“RPI
Denton™) objected to the Motion (“RPI Opposition™). The Debtor and RPI Denton have reached
an agreement (“RPI Agreement”) resolving all of their disputes with respect to the Motion and
the RPI Opposition, as set forth in the Notice of Resolution of the RPI Opposition filed by the
Debtor. The RPI Agreement is fair, reasonable, and in the best interest of the estate and its
creditors, and is approved by the Court.

22, All other objections have been withdrawn or are overruled.

ORDERS OF THE COURT
Based on the foregoing Findings of Fact and Conclusions of Law, IT IS HEREBY

ORDERED:

016092.00012:1015754.02
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23. The Sale Motion, the Agreement, and the transactions contemplated thereby are
hereby approved. All objections to the Sale Motion that have not been withdrawn by reason of
the terms of this Sale Order are hereby overruled.

24.  Pursuant to Bankruptcy Code § 363(b), the Debtor is hereby authorized to sell the
Purchased Assets (including the assignment of the Contracts and Leases) to the Buyer on the
terms and subject to the conditions set forth in the Agreement, with such non-material
modifications or non-material amendments as may be agreed to by the parties.

25.  The Debtor and the Buyer are hereby authorized to take all actions and execute all
documents and instruments that the Debtor and the Buyer deem necessary or appropriate to
implement and effectuate the transactions contemplated by the Agreement.

26.  Pursuant to Bankruptcy Code § 363(f), the sale of the Purchased Assets shall be
free and clear of liens, claims and encumbrances, whether known or unknown, including,
without limitation, the liens of any of the Debtor’s creditors, vendors, suppliers, employees,
executory-contract counterparties, lessors or Taxing Authorities, with all liens, claims and
encumbrances (including in particular those of BET Associates, L.P. (*BET”) and the applicable
Taxing Authorities) transferring and attaching to the Purchase Price with the same validity,
priority, force and effect that the liens had on any or all of the Purchased Assets immediately
prior to Closing (as defined in the Agreement, the “Closing™), and the Buyer shall not be liabie in|
any way (as successor entity or otherwise) for any claims that any of the foregoing parties or any
other third party may have against the Debtors.

27. Upon the Closing, pursuant to the Agreement and this Sale Order, each creditor,
including BET and the Taxing Authorities, of the Debtor is authorized and directed to execule
such documents and take all other action as may be necessary to release its liens on or security

interest in the Purchased Assets, as may have been recorded or may otherwise exist.
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28.  This Sale Order: (a) shall be effective as a determination that, upon the Closing,
all liens, claims and encumbrances existing in or to the Purchased Assets prior to the Closing
have been unconditionally released, discharged, and terminated on the Purchased Assets with
such liens, claims and encumbrances transferring and attaching to the Purchase Price, with the
same validity, priority, force, and effect that the liens had on the Purchased Assets immediately
prior to Closing, and that the conveyances described herein and in the Agreement have been
effected; and (b) is and shall be binding on and govern the acts of all entities and persons,
including, without limitation, all filing agents, filing officers, title agents, title companies,
recorders of morigages, recorders of deeds, registrars of deeds, administrative agencies,
governmental departments, secretaries of state, federal, state, and local officials, and all othen
persons and entities who may be required by operation of law, the duties of their office, oy
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 of the Purchased
Assets. The Debtor or the Buyer is hereby authorized to file, register, or otherwise record with
any and all local and state taxing and other governmental authorities this Order, which shall
constitute due and sufficient evidence that, upon the Closing, all liens existing as to the assets
prior to and through the date of the Closing have been unconditionally released, discharged, and
terminated as the Purchased Assets,

29.  If any person or entity, including but not limited to BET, that has filed financing
statements or other documents or agreements evidencing liens on the Purchased Assets shall not
have delivered to the Buyer prior to the date of the Closing, in proper form for filing and
executed by the appropriate parties, termination statements, instructions of satisfaction, releases

of all liens or other interests that the person or entity has with the Purchased Assets, the Debtor

016092.00012:1015754.0%
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and the Buyer are hereby authorized to execute and file such statements, instruments, releases,
and other documents on behalf of the person or entity regarding the Purchased Assets after the
Closing.

| 30.  Subject to the payment by the Buyer to the Debtor of the Purchase Price provided
for in the Agreement, the sale of the Purchased Assets by the Debtor to the Buyer shall constitute
a legal, valid, and effective transfer of the Purchased Assets and shall vest the Buyer with all
right, title, and interest of the Debtor in and to the Purchased Assets free and clear of all liens,)
encumbrances, claims, and interests pursuant to § 363(f) of the Bankruptey Code, effective as of
the Closing with all such liens (including, in particular, those of the BET and the Taxing
Authorities) transferring and attaching to the Purchase Price, with the same validity, priority,
force, and effect that the liens had on the Purchased Assets immediately prior to the Closing.

31.  The sale constitutes a transfer of the Purchased Assets for reasonably equivalent]
value and fair consideration under the Bankruptcy Code and the laws of all applicablg
jurisdictions, including, without limitation, the laws of Texas.

32.  The Buyer is hereby granted all of the protections provided to a good-faith
purchaser under § 363(m) of the Bankruptcy Code and a good-faith creditor under section 364(e)
of the Bankruptcy Code.

33.  Pursuant to §§ 105(a) and 363 of the Bankruptcy Code, all Persons (as defined inj
§ 101(41) of the Bankruptcy Code) are hereby enjoined from taking any action against the Buye
or the Buyer’s affiliates to recover any claim that such person has solely against the Débtor (as it
exists immediately prior to the Closing).

34,  Subject to the terms of the Agreement, the Debtor is authorized to assign and

transfer to the Buyer all of the Debtor’s estate’s, rights, title, and interest (including common-law
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rights) to all intangible property to be assigned and transferred to the Buyer under thel
Agreement.

35.  All objections and responses concerning the Sale Motion are resolved in
accordance with the terms of this Sale Order and as set forth in the record of the Sale Hearing
and, to the extent any such objection or response was not otherwise withdrawn, waived, or
settled, they are, and all reservations and rights therein are, overruled and denied.

36. The Debtor will reserve an amount of $131,002.84 (“Reserve Amount”) from the
first proceeds of sale to secure the claims of Tax Authorities including without limitation Travis
County and those represented by Linebarger, Goggan, Blair & Sampson, LLP; McCreary,
Veselka, Brag & Allen, PC; the Law Offices of Robert E. Luna, P.C.; and Perdue, Brandon,
Fielder, Collins & Mott. LLP. who assert liens secured by personal property. The Debtor will
not allow the balance in its debtor-in-possession account to fall below the Reserve Amount
absent a reduction in the Reserve Amount as provided herein or by order of the Bankruptcy
Court.

37.  The liens of these Tax Authoritics shall attach to the Reserve Amount to the sameg
extent and with the same validity and priority they currently hold on the Debtor’s assets being]
sold. The Reserve Amount shall be in the nature of adequate protection for the alleged secured
claims of the Tax Authoritics, and shall constitute neither the allowance of their claims nor a cap
on the amounts they may be entitled to be paid from the proceeds of the sale of their collateral]
The claims and liens of the Tax Authorities shall remain subject to all defenses that might
otherwise exist as to the validity, extent or priority of their liens, and no funds shall be
distributed from this Reserve Amount apart from agreement between the Debtor, the Commuttee,

BET, and the Tax Authorities, other than by subsequent Order of the Court, upon notice to the
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Tax Authorities, BET, and the Committee. Any dispute over the amounts of the claims of thej
Tax Authorities’ and/or the validity, extent, or priority of the liens asserted may be resolved by
noticed motion.

38.  The Buyer has not assumed or otherwise become obligated for any of thg
Debtors® or the Debtors’ estate’s liabilities other than the Assumed Obligations as expressly sef
forth in the Agreement, and the Buyer has not purchased any of the Excluded Assets (as defined
in the Agreement). Anything to the contrary in this Sale Order or the Agreement
notwithstanding, Buyer shall be liable to the landlords under the assigned leases for real
property taxes, common areca maintenance (CAM) charges and other accrued monetary]
obligations under the assigned Leases, for the period beginning January 1, 2007, and also with
respect only to real property taxes that are assessed on the basis of a non-calendar year tax year
ending after January 1, 2007 (such as a July 1, 2006 through June 30, 2007 tax year), the real
property taxes for that tax year, which obligations shall be prorated between Buyer and Seller ag|
of the Closing in accordance with the Agreement.

39.  Consequently, all holders of liabilities retained by the Debtor are hereby enjoined
from asserting or prosecuting any Claim (as defined in § 101(5) of the Bankruptcy Code) or
cause of action against the Buyer or the Purchased Assets to recover on account of any liabilities
other than Assumed Obligations (as defined in the Agreement) pursuant to the Agreement or
other than pursuant to this Order. All persons having any interest in the Excluded Assets are
hereby enjoined form asserting or prosecuting any claim or cause of action against the Buyer fon
any liability associated with the Excluded Assets.

40.  The assumption and assignment of the Contracts and Leases is approved pursuant

to §§ 363 and 365 of the Bankruptcy Code.
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41.  The Debtor shall pay counterparties to the Contract and Leases necessary cure
amounts in accordance with § 365 of the Bankruptcy Code and the Agreement. These curg
amounts shall be deemed the entire cure obligation of the Debtor due and owing under § 365 of
the Bankruptcy Code, and, upon payment of such amounts, no other amounts will be owed by
the Debtor on the Contracts and Leases.

42.  The Buyer shall assume all of the Debtor’s obligations arising under the Assumed
Obligations. Upon assumption and assignment of any Confracts and Leases, the Debtor and the
Debtor’s estate shall be relieved of any liability for breach of such Obligations occurring aften
such assignment pursuant to § 365(k) of the Bankruptcy Code.

43,  The Buyer has provided adequate assurance of its future performance under the
Contracts and Leases and the proposed assumption and assignment of the Contracts and Leases|
satisfies the requirements of the Bankruptcy Code including, among other things, §§ 365(b)(1)
and (3) and 365(f) of the Bankruptcy Code to the extent applicable.

44. The Contracts and Leases are valid and binding, in full force and effect, and
enforceable in accordance with their terms. |

45, There shall be no rent accelerations, assignment fees, transfer fees, increases,)
security deposits, or any other fees charged to the Buyer as a result of the assignment of the
Contracts and Leases.

46.  Any provision in any Contracts and Leases that purports to declare a breach of
default as a result of a change of control is unenforceable, and all Contracts and Leases shall
remain in full force and effect. No section or provision of any Contracts and Leases that purport
to (a) prohibit, restrict or condition the Debtor’s assignment of the Contracts and Leases,

including, without limitation, the conditioning of such assignment on the consent of the non-
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debtor third party to such Contracts and Leases; (b) authorize the dissolution, cancellation, or
modification of the Contracts and Leases based on the filing of a bankruptcy case, the financial
condition of the Debtor, or similar circumstances; or (¢} provide for additional payments,
penalties, charges, or other financial accommodations in favor of the non-debtor third party to
the Contracts and Leases upon the occurrence of the conditions set forth above, shall have any
force and effect regarding the sale of the Purchased Assets and assignments authorized by this
Order, and such provisions constitute unenforceable anti-assignment provisions under § 365(f) of
the Bankruptcy Code and/or are otherwise unenforceable under §§ 105 and 365(e) of the
Bankruptcy Code.

47.  All parties to the Contracts and Leases are forever barred and enjoined from)
raising or asserting against the Buyer or the Debtor any assignment fee, security deposits,
default, or breach under, or any claim or pecuniary loss, or condition to assignment, arising
under or related to the Contracts and Leases existing as of the Closing or arising by reason of the
Closing.

48,  Upon assignment to thg Buyer, the Contracts and Leases shall be deemed valid
and binding, in full force and effect in accordance with the terms, subject to the provisions of this
Sale Order and, pursuant to § 365(k) of the Bankruptcy Code, the Debtor and the Debtor’s estatg
shall be relieved from any further liability after such assignment.

49.  Pursuant to §§ 363(b), 363(f), 365(a), 365(b) and 365(f) of the Bankruptcy Code,|
the assumption, the assignment, and the sale to the Buyer of the Contracts and Leases shall bg
effective as of Closing.

50.  If a dispute exists as of the Closing between the Debtor and any party to the

Contracts and Leases as to whether such agreement constitutes a “true™ personal property leasg
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or a financing agreement pursuant to the provisions of § 1.203 of the Uniform Commercial Code,
the Buyer shall receive either (a) transfer of title to the assets described in such agreement
subject to dispute, free and of all liens, claims, and encumbrances pursuant to § 365 of thg
Bankruptcy Code or (b) an assignment of such agreement pursuant to § 365 of the Bankruptcy]
Code, upon final determination by the Court; provided however, that pending such determination
by the Court, the Buyer shall be entitled to possession and control of the assets described in such
agreemeni(s) subject to dispute.

51.  Notwithstanding the Agreement, if the sale to Buyer fails to consummate by the
Outside Date (as defined in the Agreement), the bid of Jon Bangash (“Back-Up Bidder™) in the
amount of $6,450,000, which was the second highest and best bid at the Auction, shall bg
deemed to be the new successful bid and the Debtor will be required, to consummate the salg
with Jon Bangash without further order of the Bankruptcy Court. If the failure to consummate;
the sale to Buyer was because of a breach or failure to perform on the part of Buyer, the
defaulting Buyer’s deposit shall be forfeited to the Debtor, and the Debtor specifically reserves
the right to seek all available damages against the defaulting Buyer. The new successful bidder,
Jon Bangash, shall be required to close the sale on the terms set forth in the Asset Purchase
Agreement between the Debtor and Jon Bangash, and pursuant to this Order, within the earlier of
10 days: (1) after the Outside Date; or (2) the date of termination of the initial successful bidder’s
rights; or such later date, if extended by the Debtor in its sole and absolute discretion, which is
not more than 25 days after the Outside Date. The Back-Up bidder has demonstrated adequate
assurance of future performance on the Contracts and Leases and has met all the requirements sef

forth in 11 U.S.C. § 365, and is a good faith purchaser within the meaning of §§ 363(m) and

13
016092.00012:1015754.02

TRADEMARK

REEL: 004738 FRAME: 0025



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Case 8:06-bk-11444-ES Doc 385 Filed 02/06/07 Entered 02/07/07 12:07:30 Des
‘W Main Document  Page 14 of 2Qy

364(c) of the Bankruptcy Code, and is entitled to the protections of §§ 363(m) and 364(¢) of the
Bankruptcy Code if he becomes the successful bidder.

52.  The deposit submitted by the Back-Up Bidder shall be held by the Debtor until
after the Closing of the sale to the Buyer. If the Back-Up Bidder becomes the successful bidder
and fails to Close the sale, then the Debtor shall retain the Back-Up Bidder’s deposit.

53.  This Court shall retain exclusive jurisdiction to interpret and enforce the
provisions of the Agreement, the Sale Order and this Order in all respect and further to hear and
determine any and all disputes between the Debtor and the Buyer, protecting the Buyer against
any liens, claims, interests, obligations, and encumbrances against the Debtor or the Debtor’s
estate or the Assets, and any non-debtors party to, among other things, any Assumed Contractg
and Leases concerning, among other things, the Debtor’s assumption and assignment thereof to
the Buyer under the Agreement; provided, however, that if the Court abstains from exercising o
declines to exercise such jurisdiction or is without jurisdiction regarding the Agreement, the Bid|
Procedures or this Sale Order, such abstention, refusal, or lack of jurisdiction shall have no effect
on, and shall not control, prohibit, or limit the exercise of jurisdiction of any other court having
competent jurisdiction with any such matter.

54.  The provisions of this Order are non-severable and mutually dependent.

55.  This Order shall inure to the benefit of the Buyer, the Debtor, and their respective
successors and assigns, including, without limitation, to any trustee that may be appointed in this
case and shall be binding on any trustee, party, entity or fiduciary that may be appointed with
these cases or any other or further cases involving the Debtor, whether under chapter 7 or chapten]

11 of the Bankruptcy Code.
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56.  Each and every federal, state, and local governmental agency or department i3
hereby directed to accept any and all documents and instructions necessary and appropriate to
consummate the transactions contemplated by the Agreement and this Order.

57.  This Order constitutes a final and appealable order within the meaning of 28
U.S.C. § 158(a). This Order shall be effective and enforceable immediately upon entry, its
provisions shall be self-executing, and the automatic stay of orders authorizing the sale, use, or
lease of property of the estate, as set forth in Bankruptcy Rule 6004(g) shall not apply to thig
Order.

58.  To the extent anything in this Order conflicts with the Agreement, this Orden
governs.

59.  Except as set forth in the order approving Debtor’s Motion for Order Authorizing
Use of Cash Collateral of Secured Claimant filed on January 9, 2007, the net proceeds of the sale
shall be held by the Debtor in a segregated account and not used by the Debtor other than with
BET’s consent and/or pursuant to a further order of the Court. However, provided Jon Bangash
is not the successful bidder and he is not in default of his obligations under the asset purchase
agreement between the Debtor and him (“Bangash APA”), the break-up fee provided for in the

Bangash APA shall be paid out of the proceeds of the sale.
###END OF O ##

ooy Dl P ——

THE HONORABLE ERITHE A. SMITH
United States Bankruptcy Judge
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AMENDED AND RESTATED
ASSET PURCHASE AGREEMENT

(Grandy’s Rgstaurants)

THIS AMENDED AND RESTATED ASSET PURCHASE AGREEMENT (this
“Agreement”) is made, executed and entered into as of this day of February, 2007
(the “Execution Date”), by and between the following persons (each individually, a “Party”,
and collectively, the “Parties”): ‘ : :

Souper Salad, Inc., a Texas corporation, or its designee pursuant to Section 6.15
(“Buyer™); and

SPECTRUM RESTAURANT GROUP, INC., a Delaware corporation; GRANDY’S,
INC., a California corporation; SPOONS RESTAURANTS, INC,, a Texas corporation;
SPECTRUM FOODS, INC., a California corporation; CRABBY BOB’S FRANCHISE
CORDP., a California corporation; and LOCAL FAVORITE, INC,, a California
corporation (each, individually, a “Seller”, and, collectively, the “Sellers™); Substantively
consolidated reorganized debtors under Case No. SA 03-15911 ES, as the Debtor and
Debtor-In-Possession in that certain Chapter 11 bankruptey case filed in the United States
Bankruptcy Court, Central District of California, Santa Ana Division (the “Bankruptcy
Court”), as Case No, SA 06-11444 ES (the “Bankruptcy Case”).

This Agreement amends and restates in its entirety that certain Asset Purchase Agreement
executed by Buyer and submitted to Sellers on January 31, 2007.

RECITALS:

A. Sellers are engaged in the business of developing, owning, operating, managing
and franchising restaurants and developing restaurant concepts. A-portion, but not substantially
all, of the Sellers” business involves the development, marketing, management, franchise
management and operation of “Grandy’s” restaurants (the “Grandy’s Business™).

B. ‘Buyer wishes to purchase from each Seller, and each Seller wishes to sell to
Buyer, pursuant to Section 363(b) and (f) of Chapter 11 of Title 11 of the United States Code
(the “Bankruptcy Code™), certain rights, titles and interests of each Seller relating to the
Grandy’s-Business, for the consideration, on the terms and subject to the conditions set forth in
this Agreement. : : '

C. Section 7.1 of this Agreement, entitled “Definitions”, identifies capitalized words
and phrases that have specifically assigned meanings for the purposes of this Agreement.

‘ NOW, THEREFORE, for good and valuable considetation, the receipt and sufﬁcienéy
of which are hereby acknowledged, the Parties, intending to belegally bound by this Agreement,
hereby covenant, agree; warrant, represent.and declare as follows:

Section 1.
" Purchased Assets and Assumed Obligations

1.1.  Purchased Assets. The assets to be sold, assigned and conveyed by Sellers to Buyer
pursuatit to this Agreement: (a) expressly exclude all the Excluded Assets, (b) will include an
asset that is the subject of a Ledse or Contract only if the corresponding Lease or Contractis -

-1-
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‘assumed by Buyer at Closing, and (c) except as set forth in the preceding clauses (a) and (b), will
consist of all rights, titles and interests of each Seller, in and to the assets described in this
Section 1.1 (collectively, the “Purchased Assets”). Subject to the terms and conditions set forth
herein and in the Approval Order, each Seller will, at the Closing, sell, transfer, convey, assign
and deliver to Buyer all of such Seller’s right, title and interest in and to all of the Purchased
Assets free and clear of all liens, claims, interests and encumbrances (other than the Assumed
Obligations) pursuant to 11 U.S.C. § 363(f). ;

1.1.1. Franchise Restaurants. The restaurants (“Franchise Restaurants”)
described on Schedule 1.1.1, including the rights, titles and interests of each applicable
Seller as the:

(a)  Subject to Section 2.1.2, Franchisor under the franchise agreements
(“Franchise Agreements”) described on Schedule 1.1.1(a), together with
all rights, titles and interested of each applicable Seller under each other
agreement described on Schedule 1.1.1(a);

(b)  Subject to Section 2.1.2, Lessee under the real property leases
(“Franchise Restaurant Real Property Leases”) described on Schedule
1.1.1(b). For the avoidance of doubt, the Franchise Restaurant Real
Property Leases shall not include the Franchise Restaurant Real Property
Leases for the following four (4) locations (the “Excluded Locations®):
(A) Store 2004 located at 1400 West Pioneer Street, Irving, Texas (B)
Store 2038 located at 1907 South Buckner St., Dallas, Texas, (C) Store
2073 located at 4233 East Lancaster, Fort Worth, Texas and (D) Store
2047 located at 800 South Broadway, Edmond, Oklahoma,;

(¢)  Sublessor under the real property subleases (“Franchise Restaurant
Real Property Subleases™) described on Schedule 1.1.1(c);

(d)  Lessee under the equipment leases and other personal property leases
(“Franchise Restaurant Equipment Leases”), if any, described on
Schedule 1.1.1(d);

(e) - Sublessor under the equipment subleases and other personal property
subleases (“Franchise Restaurant Equipment Subleases”), if any,

described on Schedule 1.1.1(e);

) Owner of the equipment, fixtures, trade fixtures, furniture and furnishings
(“Franchise Restaurant Equipment”), if any, that are owned by any
Seller and either located within a Franchise Restaurant, ordered by any
Seller in the ordinary course prior to Closing for delivery to and use within
a Franchise Restaurant, or used primarily in the management and
operation of the Franchise Restaurants, including the equipment, fixtures,
trade fixtures, furniture and furnishings, if any, described on Schedule

1.1.1(f); and

(g}  Owner of the building in which any Franchise Restaurants is located, if
and the extent, if any, that any Seller has any such ownership interest.

FINAL EXECUTION VERSION
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1.1.2. Prototype Restaurant. The prototype restaurant and menu development
and training facility (“Prototype Restaurant”) located at 401 Stemmons, in the City of
Lewisville, State of Texas, including the rights, titles and interests of each Seller as the:

(a)

(b)

©

(d)

(e)

(f)

(9)

Lessee under the real property lease (“Prototype Restaurant Real
Property Lease”) described on Schedule 1.1.2(a);

Lessee under the equipment leases and other personal property leases
(“Prototype Restaurant Equipment Leases™), if any, described on
Schedule 1.1.2(b);

Vendee under the purchase orders, supply contracts, manufacturing
contracts and other agreements (“Prototype Restaurant Contracts”),

if any, described on Schedule 1.1.2(c);

Owner of the equipment, fixtures, trade fixtures, furniture and furnishings
(“Prototype Restaurant Equlpment”) that are owned by any Seller and
either located within the Prototype Restaurant or used primarily in

the management and operation of the Prototype Restaurant, including

the equipment, fixtures, trade fixtures, furniture and furmshmgs if any,
described on Schedule 1.1.2(d); :

Owner of the inventory, materials, supplies and work in progress
(“Prototype Restaurant Inventory”) that are owned by any Seller and
either located within the Prototype Restaurant, ordered by any Seller in the
ordinary course prior to Closing for delivery to and use at the Prototype
Restaurant, or used primarily in the management, operation and conduct of
the Prototype Restaurant, including the inventory, materials, supplies

and work in progress, if any, described on Schedule 1.1.2(¢);

Owner of $1,000.00 in cash (“Prototype Restaurant Operating Cash”),
which amount shall be left by Sellers at the Prototype Restaurant upon
Closing for use by Buyer in making change for customer cash transactions
following Closing (and all cash of Sellers in excess of that amount, if any,
located at the Prototype Restaurant at Closmg will be delivered to Sellers
promptly following Closing); and

Owner of the building in which the Prototype Restaurant is 16cated, if and
the extent, if any, that Seller has any such ownership interest.

1.1.3. Office Facilities. The office facilities (“Office Facilities”) located at
401 East Corporate Drive, Suite 244, Lewisville, Texas 75057, excluding the premises in
which the Office Facilities are located (“Office Premises™) and the Real Property Lease
for the Office Premises (“Office Real Property Lease™) described on Schedule 1.1.3,
but including the rights, titles and interests of each Seller as the:

(@)

(b)

Lessee under the equipment leases and other personal property leases
(“Office Equipment Leases”), if any, described on Schedule 1.1.3(a);

Vendee under the purchase orders, supply contracts and other agreements
(“Office Contracts”), if any, described on Schedule 1.1.3(b); and

-3
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(c) Owner of the computers, copiers, equipment, fixtures, trade fixtures,
furniture, furnishings and supplies (“Office Equipment and Supphes”)
that are owned by any Seller and either located at the address shown
immediately above, ordered by any Seller in the ordinary course prior to-

_ Closing for dehvery to and use at that address, or used primarily in the
management of the Grandy’s Business, mcludmg the items, if any,
described on Schedule 1.1.3(c).

1.1.4. Managed Restaurants. As of Execution Date, the applicable Seller is
managing the restaurants (“Managed Restaurants®), if any, described on Schedule
1.1.4, which are owned either by a Seller or by a third party institutional lender
(“Lender”) as set forth on said Schedule 1.1.4. Sellers intend to sell prior to Closing
any Managed Restaurants owned by any Seller, and Sellers anticipates that Lender will
sell prior to Closing any Managed Restaurants owed by Lender. If a Managed Restaurant
(whether owned by a Seller or Lender) is sold prior to Closing, then upon such sale,

(1) Sellers will permit the assumption of the Franchise Agreement for the Managed
Restaurant by the purchaser of the Managed Restaurant (or Sellers will enter into a new
Franchise Agreement with the purchaser of the Managed Restaurant, which new
Franchise Agreement shall provide for royalty payments to the franchisor on terms 1o
less favorable to the franchisor than the currently prevailing royalty payments negotiated
by Sellers with their franchisees and which new Franchise Agreement will otherwise
contain terms and provisions not materially different from those of the other Franchise
Agreements; provided, however, that notwithstanding the foregoing any new Franchise
Agreement entered into with the purchaser(s) of Store 2598 located at 1050 South .
Freeway, Ft. Worth, Texas, Store 2596 located at 7201 Highway 80 West, Ft. Worth,
Texas and /or Store 2594 located at 3255 Pleasant Run, Lancaster, Texas may provide for
royalty payments to the franchisor on terms no less favorable to the franchisor than 3%
for the first two years of the agreemerit and 5% for the remainder of the agreement), (2)
the seller of the Restaurant (whether a Seller or Lender) will receive and retain the
proceeds of the sale (regardless of whether such proceeds are paid in the form of cash,
one or more promissory notes, or otherwise), (3) the Managed Restaurant will be deemed
a Franchise Restaurant for all purposes relating to this Agreement, (4) the Franchise
Agreement for the Managed Restaurant will be deemed a Franchise Agreement for all
purposes relating to this Agreement, and (5) the Purchased Assets will include the rights,
titles and interests of any Seller as the:

(@)  Franchisor under the Franchise Agreement for the Restaurant;

(b)  Lessec under the real property lease for the Restaurant, if any, described
on Schedule 1.1.4(b), if following such sale a Seller is the lessee under
such ledse, in which event such lease will be deemed a Franchise
Restaurant Real Property Lease for all purposes relating to this
Agreement;

(c)  Sublessor under the real property sublease for the Restaurant, if any,
described on Schedule 1.1.4(¢), if following such sale a Seller is the
sublessor under such sublease, in which event such sublease will be
deemed a Franchise Restaurant Real Property Sublease for all purposes
relating to this Agreement;

- (d)  Lessee under the equipment leases and other personal property leases
for the Restaurant, if any, described on Schedule 1.1.4(d), in which event

-4-
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such equipmeﬁt leases and other personal property leases will be deemed
Franchise Restaurant Equipment Leases for all purposes relating to this
Agreement;

(e}  Sublessor under the equipinent subleases and other personal property

. subleases for such Restaurant, if any, described on Schedule 1.1.4(e),
in which event such equipment subleases and other personal property
subleases will be deemed Franchise Restaurant Equipment Subleases
for all purposes relating to this Agreement; and

N Owner of the equipment, fixtures, trade fixtures, furniture and furnishings
for such Restaurant, if any, that are owned by any Seller and either located
within the Restaurant, ordered by a Seller in the ordinary course prior to
Closing for delivery to and use at such Restaurant, or used primarily in the
management and operation of the Restaurant, including the equipment,
fixtures, trade fixtures, furniture and furnishings, if any, described on
Schedule 1.1.4(f), in which event such equipment, fixtures, trade fixtures,
furniture and furnishings will be deemed Franchise Restaurant Equipment
for all purposes relating to this Agreement;

However, if as of Closing, a Seller is still operating any Managed Restaurant (whether
owned by a Seller or any such lender), then the Purchased Assets will include, with

respect to any such Restaurant, in addition to the rights, titles and interests of each Seller
of the types described in sub-paragraphs (a) through (f) of this Section 1.1.4 as they relate
to any such Restaurant, the rights, titles and interests of each Seller as the: '

(g)  Manager, if the Restaurant is owned by the lender as of the date of
Closing, under the Management Agreement between the applicable Seller
and the lender (“Managed Restaurant Management Agreement”) for
such Restaurant, as described on Schedule 1.1 4(g)

(h)  Vendee under the purchase orders, supply contracts, manufacturing
contracts and other agreements for the Restaurant, if any, described on
Schedule 1.1.4¢h), and any such purchase orders, supply contracts,
manufacturing contracts and other agreements will be deemed Prototype
Restaurant Contracts for all purposes relating to this Agreement; and

(i) Owner of the inventory, materials, supplies and work in progress for the
‘Restaurant, if any, that are owned by a Seller and either located within the.
Restaurant, ordered by a Seller in the ordinary course prior to Closing for
delivery to and use at the Restaurant, or used primarily in the management
and operation of the Restaurant, including the inventory, materials,
supplies and work in progress, if any, described on Schedule 1.1. 4(i), and
any such inventory, materials, supplies and work in progress will be
deemed Prototype Restaura.nt Inventory for all purposes relating to this
Agreement;

1.1.5. Personal Property Related Primarily to the Grandy’s Business. Any
rights, titles and interests of each Seller in and to the tangible and intangible personal

property (including intellectual property) (collectively, the “Personal Property”) that
either (a) owned by any Seller or (b) to the extent set forth on Schedule 1.1.14 licensed
to any Seller and, in each case, used by any Seller primarily in the operation of the

-5-
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Grandy’s Business, including, without limitation, any goodwill, patents, patent
disclosures, processes, trademarks, frade dress, trade names, service marks, logos,
copyrights and mask works, and all registrations, applications, extensions, renewals and
goodwill associated with the foregoing, recipes, menus, catalogues, data, manuals
advertising materials, vendor and supplier lists and ﬁles computers, software programs
(including source and object codes), computer data bases inventions, discoveries, trade
secrets, know-how and confidential business information (including information
concemning products, product specifications, data, formulae, compositions, designs,
sketches, photographs, graphs, drawings, samples, inventions, discoveries, ideas, past,
current and planned research and development, current and planned methods, processes
and systems (including Grandy’s franchise processes and systems), current and
anticipated customer requirements, price lists, market studies, business plans, business
opportunities, and financial data), telephone facsnmle cable or similar numbers used by
any Seller, internet web sites and domain names and internet website addresses.

1.1.6. Deposits. All rights, titles and interests of each Seller in and to (a) the
security deposits, prepaid rent, utility deposits and other deposits, if any (collectively,
“Paid Deposits™), set forth on Schedule 1.1.6, which were deposited or paid by or for the
benefit of any Seller and not previously apphed against the obligations to be secured
thereby and (b) subject to the provisions of Section 2.1.1, any deposits or prepayments
made with any Seller in respect of the Grandy’s Busmess including without limitation
any Received Deposits, by any franchisee or vendor of any Seller-or by any other Person;

1.1.7. Accounts Receivable. All franchise fees and other accounts receivable
(“Accounts Receivable”) of the types set forth on Schedule 1.1.7 that are owed to any
Seller pursuant to the Franchise Agreements as of the Closing;

1.1.8. Promissory Notes. All promissory notes (“Promissory Notes”)
described on Schedule 1.1.8;

1.1.9.  Certain Insurance Claims. Any rights, titles and interests of each
Seller in and to any insurance proceeds or insurance claims (“Assigned Insurance
Claims”), if any, required to be assigned to Buyer at Closing pursuant to Section 6.2;

1.1.10. Rights to Non Cross-Over Assets and to Assigned Cross-Over Assets.
All Cross-Over Assets and any rights, titles and interests of any Seller in and to any Non

Cross-Over Assets required to be assigned to Buyer at Closing pursuant to Section 132;

1.1.11. Permits. Any and all permits, approvals, franchises, licenses or rights
granted by any governmental authority and related to the Grandy’s Busmess to the extent
transferable to Buyer;

1.1.12. -Warranﬁ Claims. Any and all claims or warranty claims by any Seller
related to the Purchased Assets and-all benefits of any warranties on the Purchased
Assets; and

1.1.13. Additional Items. Any and all purchase order forms, forms, labels,
stationery, shipping materials, catalogues, brochures, art work, photographs and
advertising materials which relate primarily to the Grandy s Business.
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IP License Agreements. All rights, titles and interests of each

applicable Seller as the licensee under each Intellectual Property license agreement, 1f
any, dcscnbed on Schedule 1.1.14 (collectively, the “IP Licenses”).

1.1.15. Other Assets. Subject to the provisions of Section 2.1.1, (a) all utility
deposits and other deposits, security and collateral of any kind, including cash deposits,
letters of credit and other collateral and (b) all prepaid expenses, deferred charges,
deposits and prepaid items associated with the Purchased Assets;

- 1.2.  Excluded Assets. Notwithstanding anything to the contrary in this Agreement, express

or implied, the Purchased Assets exclude the following (collectively, the “Excluded Assets”):

(a)
(b)
(d)

(e)

(f)
{9)

(h)

4)

All rights, titles and interests of each Seller under this Agreement
including all consideration (including cash and non-cash consideration)
payable or deliverable to any Seller and all obligations to be performed for
the benefit of any Seller pursuant to the terms and provisions of this

.Agreement;

All securities, whether capital stock or debt (but specifically excluding the
Promissory Notes), of any Seller or any other entity;

Except as set forth in Section 1.1.2(f), all cash and cash equivalents;

Except as set forth in Section 1.3 and Section 1.1.6 all assets of each Seller
of any kind or nature, whether tangible or intangible, that are (i) not
specifically identified as Purchased Assets and (ii) related primarily to, or
are used or employed primarily in connection with, any business or
business operations or business opportunities of Sellers other than the
Grandy’s Business;

Except as set forth in Section 1.1.9, all insurance proceeds, claims and
causes of action;

All Non Cross-Over Assets and any rights, titles and interests of Buyer in
and to any Cross-Over Assets required to be assigned to Sellers at Closing
pursuant to Section 1.3.1; ~

All rights and claims in or to any refunds or credits of or with respect to.
any taxes, assessments or similar charges paid by or on behalf of any
Seller, in each case to the extent applicable to any period prior to Closing;

All software or other item of intangible property held by any Seller
pursuant to a license or other Contract where Buyer does not assume the
underlying Contract relating to such software or other item of intangible
personal property at Closing;

Subject to Section 6.26, all tax records, minute books, stock certificates,

~stock transfer books and corporate seals of each Seller;

All letters of credit or similar financial accommodations issued to any
third party(s) for the account of any Seller;

-7-
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All rights; claims and causes of action of any Seller against current and
former shareholders, principals, members, managers, directors, officers,
agents, employees, representatives, accountants, advisors and attorneys of
such Seller;

Any materials containing privileged communications or information about
employees, disclosure of which would violate an employee's reasonable
expectation of privacy; :

All debts and obligations of any kind owed to any Seller by any Person
that directly or indirectly controls, is controlled by, or is under common
control with, such Seller (excluding any Promissory Notes and any other
obligations under any Contract or Lease);

All attorney-client privileges held by or intended to benefit any Seller, and

- all work product and other materials which are subject to the attorney-

client privilege or any other privilege of confidentiality, including
pursuant to any confidentiality agreement;

All actions, causes of action, claims and defenses of any kind or nature,
including all actions, causes of action, claims and defenses of any kind or
nature against the principals, shareholders, directors, officers, employees,
agents, representatives, attorneys, accountants and consultants of any
Seller, and any preference or avoidance claims or actions of any Seller
including any claims or actions arising under Sections 544, 547, 548, 549,
and 550 of the Bankruptcy Code);

All rights and interests of the applicable Seller as the lessee under the
Office Real Property Lease; and _

All rights and mteresté of the applicable Seller as the lessee under the real
property leases for the Excluded Locations.

If the Bankruptcy Court fails to approve the assignment to Buyer of any Lease or Contract
contemplated to be assigned to Buyer pursuant to this Agreement solely by reason of a failure by
Buyer to provide adequate assurance of future performance as required by the Bankruptcy Code,
and Buyer nonetheless elects to proceed with the sale notwithstanding such failure, then any such
Lease or Contract will be an Excluded Asset.

13. Cross-Over Assets.

1.3.1. For purposes of this agreement, the term “Cross-Over Assets” means all
computers, electronic databases and software programs that are used primarily, but not
exclusively, in the Grandy’s Business. All such Cross-Over Assets are identified on
Schedule 1.3, and are included in the Purchased Assets. Buyer agrees that if and to the
extent that the any licenses and license agreements for any software programs that

* constitute Cross-Over Assets allow Buyer to transfer to any Seller a concurrent right to
use such software programs while Buyer still retains the full unabridged title and right to
use such software programs to manage and operate the Grandy’s Business, then Buyer
will transfer such concurrent right to the applicable Seller upon Closing. Prior to
Closing, Sellers may, at their sole cost and expense, cause (a) any portion of any
electronic data bases that constitute Cross-Over Assets to be copied onto an appropriate

-8-

TRABEMARK ™

REEL: 004738 FRAME: 0036



Case 8:06-bk-11444-ES Doc 385-1 Filed 02/06/07 Entered 02/07/07 12:07: 30 ‘Desc
. |\ - 20of6 Page5of19 ~r’

electronic media, such as to computer disk, zip drive or free-standing hard drive, and
such electronic copy may be retained by Seilers and (b) a copy of any such information to
be printed prior to Closing and retained by Sellers. Seilers and Buyer will each exercise
and cause to be exercised reasonable prudence to maintain the confidentiality of any
confidential information of the other contained in any such electronic data bases that
constitute Cross-Over Assets, Sellers agree not to use any information contained in the
Cross-Over Assets that relates solely to the Grandy’s Business for any purpose other than
(a) the prosecution of causes of action reasonably related to the Bankruptcy Case, (b} the
analysis or defenses of claims reasonably related to the Bankruptey Case or (c) for any
other purpose reasonably related to the Bankruptcy Case. The provisions of this

Section 1.3.1 shall survive Closing.

1.3.2. For purposes of this agreement, the term “Non Cross-Over Assets”
means all computers, electronic databases and software programs that are owned by
Sellers but not used primarily or exclusively in the Grandy’s Business. Sellers agree that
if and to the extent that the licenses and license agreements for any such software
programs allow a Seller to transfer to Buyer a concurrent right to use such software

~ programs while such Seller still retains the full unabridged title and right to use such
software programs to manage and operate any businesses of such Seller that are not part
of the Grandy’s Business, then such Seller will transfer such concurrent right to the
Buyer upon Closing. Prior to Closing, Sellers will cause, at Buyer’s sole cost and
expense, any portion of any electronic data bases that constitute Non Cross-Over Assets
to be copied onto an appropriate electronic media as reasonably requested by Buyer, such
as to computer disk, zip drive or free-standing hard drive, and cause such electronic copy
to be delivered to Buyer at Closing. .Upon request by Buyer, if reasonably feasible,
Sellers will also cause, at Buyer’s sole cost and expense, a copy of any such information
to be printed prior to Closing and delivered to Buyer upon Closing. Buyers and Seller
will each exercise and cause to be exercised reasonable prudence to maintain the
confidentiality of any confidential information of the other contained in any such
electronic data bases that constitute Non Cross-Over Assets. The provisions of this
Section 1.3.2 shall survive Closing.

1.4.  Assumed Obligations. The obligations and liabilities (Obligations”) to be assigned by
Sellers to Buyer and assumed by Buyer pursuant to this Agreement (“Assumed Obligations™)
consist of and are specifically limited to the following:

1.4.1. Franchlsed Restaurant Obligations. All Obligations that arise solely
with respect to the period after the date of Closing, of the:

(@)  Franchisor under the Franchise Agreements;
{b)  Lessee under the Franchise Restaurant Real Property Leases;

(€)  Sublessor under the Franchise Restaurant Real Property Subleases;

| (d)  Lessee under the Franchise Restaurant Equipment Leases, if any; and
(¢}  Sublessor under Franchise Restaurant Equipment Subleases, if any;

1.4.2. Prototype Restaurant Obligations. -All Obligations that arise solely with
respect to the period after the date of Closing of the:

-9.

PRATBERTRRRES

REEL: 004738 FRAME: 0037



Case 8:06-bk-11444-ES Doc 385-1 Filed 02/06/07 Entered 02/07/07 12:07:30 Desc
. \ 20of6 Page6of 19 o’

(@)  Lessee under the Prototype Restaurant Real Property Lease;
(b)  Lessee under the Prototype Restaurant Equipment Leases, if any;
(¢}  Vendee under the Prototype Restaurant Contracts, if any;

_ 1.4.3. Office Facility Obligations. All Obligations that arise solely with respect
to the period after the date of Closing of the: _

(@)  Lessee under the Office Equipment Leases, if any; and
(b)  Vendee under the Office Contracts, if any;
1.4.4. Managed Restaurant Obligations. All Obligations that arise solely with

respect to the period after the date of Closing of the Manager under the Managed
Restaurant Management Agreements, if any;

1.4.5. Coupon Obligations. The Obligation to honor all unexpired customer -
coupons generated or incurred in the ordinary course of operating the Grandy’s Business,
to the extent, and only to the extent, described on Schedule 1.4.5 and not in excess of
$10,000 (it being understood that Buyer may, in its sole and absolute discretion, honor
unexpired customer coupons that are not described on such schedule);

1.4.6. Gift Certificate Obligations. The Obligation to honor all outstanding
gift certificates issued in the ordinary course of operating the Grandy’s Business, to the
extent, and only to the extent, described on Schedule 1.4.6 and not in excess of $5,000 (it
being understood that Buyer may, in its sole and absolute discretion, honor outstanding
gift certificates that are not described on such schedule),

1.4.7. Received Deposits. All obligations relating to security deposits, prepaid
rent and other deposits, if any (“Received Deposits”), set forth on Schedule 1.4.7, which
were received by a Seller and not previously applied against the obligations to be secured
thereby; and.

1.4.8. Employee Benefit Obligations, With respect to any employees of any
Seller that are hired by Buyer in connection with the purchase of the Purchased Assets,
all accrued but unpaid vacation obligations and accrued but unpaid sick-pay obligations
of such employees to the extent, and only to the extent, described on Schedule 1.4.8 (it
being understood that Buyer may, in its sole and absolute discretion, recognize with
respect to any such employees, accrued but unpaid vacation obligations and accrued but
unpaid sick-pay obligations that are not described on such schedule);.

1.4.9. Trade Payables. All outstanding trade payables (“Trade Payables”)
generated in the ordinary course of managing and operating the Grandy’s Business, of the
types set forth on Schedule 1.4.9, that are owed by any Seller as of the Closing, including
unbilled fees and costs for goods and services sold or provided to any Seller in the
ordinary course of managing and operating the Grandy’s Business;

- 1.4.10.IP License Agreements. Licensee under the IP License Agreements, if
any; and
-10-
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: 1.4.11. Additional Scheduled Obligations, If Any. The Obligations, if any
(“Addltlonal Scheduled Obligations”), set forth on Schedule 1.4.10.

For the avoidance of doubt, the Assumed Obligations spec1ﬁca11y exclude each and every
Excluded Liability.

1.5  Excluded Liabilities. Notwithstanding anything contained in this Agreement to the
contrary, Buyer does not assume or agree to pay, satisfy, discharge or perform, and shall not be
deemed by virtue of the execution and delivery of this Agreement or any document delivered at
the Closing pursuant to this Agreement, or as a result of the consummation of the transactions
contemplated by this Agreement, to have assumed, or to have agreed to pay, satisfy, discharge or
perform, any liability, obligation or indebtedness whatsoever of any Seller, or any other Person
whether primary or secondary, direct or indirect, contingent or guaranteed, other than solely the
Assumed Obligations. Without limiting the generality of the foregoing, Buyer does not assume
or agree to pay, satisfy, discharge or perform, and shall not be deemed by virtue of the execution
and delivery of this Agreement or any document delivered at the Closing pursuant to this
Agreement, or as a result of the consummation of the transactions contemplated by this
Agreement, to have assumed, or to have agreed to pay, satisfy, discharge or perform, any of the
following liabilities or obligations (collectively, the “Excluded Liabilities™):

1.5.1. -all obligations and liabilities of any Seller or any predecessor(s) or
affiliate(s) of any Seller that relate to any assets other than the Purchased Assets or that
relate to the Purchased Assets prior to Closing or which are not Assumed Obligations;

1.5.2. all obligations and liabilities of any Seller or any predecessor(s) or
affiliate(s) of any Seller relating to Taxes with respect to the Purchased Assets or
otherwise, for all periods, or portions thereof, on or prior to the Closing Date;

1.5.3. all obligations and liabilities for any legal, accounting, investment
banking, brokerage or similar fees or expenses incurred by any Seller in connection with,
resulting from or attributable to the transactions contemplated by this Agreement;

1.5.4. all obligations and liabilities of any Seller accruing prior to the Closing
under or on account of COBRA, the WARN Act, worker’s compensation, severance,
withholding taxes, medical, pension, retirement benefits, and, subject to Section 1.4.8,
vacation and any and all other fringe benefits, if any;

1.5.5. all obligations and liabilities of any Seller with respect to any litigation-or
threatened litigation, claims, obligations, damages, costs and expenses arising out of,
solely in connection with, or as a result of the conduct of any Seller’s business or any use
of its assets or otherwise prior to the Closing; and

1.5.6. all obligations and liabilities of ény Seller or any predecessor(s) or
affiliate(s) of any Seller, other than Assumed Obligations, resulting from, caused by or
arising out of, directly or mdn‘ectly, the condiict of their respective busmesses or
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ownership or lease of any of their properties or assets or any properties or assets
previously used by any Seller (including without limitation the Purchased Assets) at any
time prior to or on the Closing, including without limitation such of the foregoing (a) as
constitute, may constitute or are alleged to constitute a tort, breach of contract or
violation of requirement of any law or regulation, or (b) that relate to, result in or arise
out of the existence or imposition of any liability or obligation to remediate or centribute
or otherwise pay any amount under or in respect of any environmental, superfund or .
other environmental cleanup or remedial laws, occupational safety and health laws or
.other laws. ‘ '

Section 2.
Consideration

2.1. Purchase Price. The cash consideration (“Purchase Price”) to be paid by Buyer to
Sellers. for the Purchased Assets shall be the sum of Six Million Seveén Hundred Seventy Five
- Thousand Dollars ($6,775,000.00) adjusted upward or downward at Closing, as follows:

2.1.1. Revenue and Expense Proyation Purchase Price Adjustment.
By no later than two (2) calendar days prior to the Auction, Sellers will provide Buyer

with a current schedule setting forth, as accurately as Sellers can reasonably determine
or estimate, the following revenue and expense items, which shall be prorated among
Sellers and Buyer as of Closing based upon the actual number of days in the month, year
or other period being prorated, and the Purchase Price will be increased or decreased at
Closing on the basis of such proration:

(a) - Management Fees payable to any Seller pursuant to any Management
Agreements;

(b)  Rent payable by any Seller under any Leases assigned to Buyer;
(c)  Rent payable to any Seller under any Subleases assigned to Buyer;

(d)  Utilities payable by any Seller in connection with any such Leases or
Subleases; ‘

(e)  Premiums for any insurance required to be maintained by any Seller
- pursuant to any such Leases or Subleases; and

\j] Any and all personal property taxes relating to the Purchased Assets.

2.1.2. Excluded Location Price Adjusiment. If Sellers do not cause the
Franchise Restaurant Real Property Lease for Store 2442 located at 808 W. University,
Denton, Texas to be transferred to Buyer at the Closing, or if such store closes prior to
the Closing, then, in each case, (a) the Franchise Restaurant Real Property Lease for such
store not be deemed to be a Franchise Restaurant Real Property Lease for purposes of this
Agreement (and Schedule 1.1.1(b} shall be deemed for all purposes to have been revised
accordingly), (b) such store will not be deemed to be a Franchise Restaurant (and
Schedule 1.1.1 shall be deemed for all purposes to have been revised accordingly), (c) at
Buyer’s sole discretion, the Franchise Agreement for such store shall will not be deemed
to be a Franchise Agreement for purposes of this Agreement (and, if such Franchise
Agreement is not deemed to be a Franchise Agreement for purposes of this Agréement,

-12-

FINAL EXECUTION VERSION

TRADEMARK
REEL: 004738 FRAME: 0040



Case 8:06-bk-11444-ES Doc 385-1 Filed 02/06/07 Entered 02/07/07 12:07:30 Desc
. - 20f6 Page9of19 o/

Schedule 1.1.1(a) shall be deemed for all purposes to have been revised accordingly), and
(d) the Purchase Price will be will be decreased by $25,000.

2.1.3. Closed Store Purchase Price Adjustment. If either (2) one Franchise
Restaurant (other than Store 2442 located at 808 W. University, Denton, Texas),
regardless of the amount of sales generated by such Franchise Restaurant during the
twelve month period ended October 31, 2006, closes prior to Closing or (b) two or more
Franchise Restaurants (other than Store 2442 located at 808 W. University, Denton,
Texas) which generated in the aggregate less than $600,000 in sales during the twelve
month period ended October 31, 2006 close prior to the Closing; in each case for any
reason other than as a result of any illegal collusion between Buyer and any third party,
then the Purchase Price shall be reduced by an amount equal to the aggregate result
obtained by multiplying (a) the annual revenue of each such'closed Franchise Restaurant
for the twelve month period ending October 31, 2006, times (b) the current royalty rate

. being paid in respect of each such closed Franchise Restaurant under the applicable
Franchise Agreement, times (c) fifty percent (50%), times (d) five (5). For example, ifa
single Franchise Restaurant were to close prior to the Closing and (i) such closed
Franchise Restaurant generated $500,000 in sales during the twelve month period ended
October 31, 2006 and (ii) the current royalty rate being paid in respect of such closed
Franchise Restaurant under the applicable Franchise Agreement were five percent (5%),
then the Purchase Price would be reduced by $62,500. Section 3.8.7 will apply (subject
to the specific terms and conditions thereof) if two or more Franchise Restaurants which
generated in the aggregate $600,000 or more in sales during the twelve month period
ended October 31, 2006 close prior to the Closing.

2.1.4. Post-Closing Purchase Price Adjustments and Resolution of
Disputes Over Purchase Price Adjustments. Within thirty (30) days following the
Closing, Sellers shall prepare and deliver to Buyer a schedule reconciling the amount of
revenues and expenses set forth on the schedule provided pursuant to Section 2.1.1 on
which the Purchase Price adjustment provided for in Section 2.1.1 was based with the
amount of such revenues and expenses actually outstanding as of the Closing, and the
Party owing the resulting adjustment shall pay the other Party the resulting adjustment
within five (5) Business Days following the date of such reconciliation. Within thirty
(30) days following the Closing, Sellers shall prepare and deliver to Buyer a schedule
setting forth the outstanding Trade Payables assigned to Buyer at Closing, and if the
amount of the outstanding Trade Payables assigned to Buyer at Closing exceeds by more
than $5,000.00 the amount of the Trade Payables set forth on Schedule 1.4.9, then Sellers
shall within five (5) Business Days thereafter pay Buyer the amount of such difference in
excess of $5,000.00; or if the amount of the Trade Payables set forth on Schedule 1.4.9 is
more than $5,000.00 less than the amount of the outstanding Trade Payables assigned to
Buyer at Closing, then Buyer shall within five (5) Business Days thereafter pay Sellers
the amount of such difference in excess of $5,000.00; and no such adjustment shall be
required if the amount of such variance is $5,000.00 or less. Within thirty (30} days
following the Closirig, Sellers shall prepare and deliver to Buyer a schedule setting forth
the amount of the outstanding Accounts Receivable assigned to Buyer at Closing, and if
the amount of the outstanding Accounts Receivable assigned to Buyer at Closing exceeds
by more than $20,000.00 the amount of the Accounts Receivable set forth on,

Schedule 1.1.7, then Buyer shall within five (5) Business Days thereafter pay Sellers the
amount of such difference in excess of $20,000.00; or if the amount of the Accounts
Receivable set forth on Schedule 1.1.7 is more than $20,000.00 less than the amount of
the outstanding Accounts Receivable assigned to Buyer at Closing, then Sellers shall
within five (5) Business Days thereafter pay Buyer the amount of such difference in
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" excess of $20,000.00; and no such adjustment shatl be required if the amount of such

variance is $20,000.00 or less. If within sixty (60) days following Closing, either Party
discovers an error in the Purchase Price adjustments and adjustment reconciliations
described in Section 2.1.1 and the preceding portions of this Section 2.1.4, then the
Party having benefited from the error shall within five (5) Business Days following

such discovery, or following receipt of a reasonably detailed written notice of such
discovery, as applicable, pay to the other the amount required to reconcile the error,
unless the party purported to have benefit from such discovery does not agree with the
other Party’s calculations or reconciliations (in which case subsection (d) of the
immediately following sentence will apply). Unless written notice of the error is given
within sixty (60) days following Closing, all-such Purchase Price adjustments and
reconciliations will be final. If thete is a dispute over the calculation, payment or
reconciliation of any such Purchase Price adjustment, then: (a) Closing will not be
delayed by reason of the dispute; (b) the Parties will close the transaction based

on Sellers’ calculation of the Purchase Price adjustments; (c) the amount in dispute, if
Closing has not already occurred, will be held in Escrow following Closing in accordance
with mutually agreed upon escrow instructions to the escrow holder, until the dispute is
resolved, and (d) the dispute will be resolved in accordance with the dispute resolution
provisions of this Agreement. The provisions of this Section 2.1.4 shall survive Closing.

Payment of Purchase Price. The Purchase Price shall be paid as follows:

2.2.1. Deposit. Prior to the Execution Date, Buyer has deposited into
an escrow (“Escrow”) with an escrow agent (“Escrow Holder”) reasonably designated
by Sellers a deposit (“Deposit”) in the sum of Two Hundred Fifty Thousand Dollars
($250,000.00), in immediately available, good funds (funds so delivered are referred to as
“Good Funds”), pursuant to joint escrow instructions to be delivered fo the Escrow
Holder on or before the Execution Date, instructing Escrow Holder to immediately
deposit the Deposit into an interest bearing federally insured deposit account. The
Deposit will become nonrefundable upon the termination (a “Buyer Default
Termination”) of the transaction contemplated by this Agreement by reason of a Default
by Buyer. At Closing, the Deposit (and any interest accrued thereon) shall be credited
and applied toward payment of the Purchase Price. If the Deposit becomes
nonrefundable by reason of a Buyer Default Termination, then the Parties shall cause the
Escrow Holder shall immediately disburse the Deposit and all interest accrued thereon to
Sellers to be retained by Sellers for their own account. If the transactions contemplated
herein terminate for any reason other than a Buyer Default Termination then the Parties
shall cause the Escrow Holder to, within three (3) business days following such
termination, return to Buyer the Deposit (together with all interest accrued thereon), but
less one-half (Buyer's share) of the Escrow Holder's escrow fees and charges. The
provisions of this Section 2.2.1 shall survive Closing or any termination of this
Agreement. '

2.2.2. - Purchase Price Adjustment Escrow Funds. At the Closing, Buyer
shall deposit into an escrow with an escrow agent mutually acceptable to the Parties (the
“Purchase Price Adjustment Escrow Agent”) the sum of Fifty Thousand Dollars
($50,000.00), in immediately available, good funds (the “Purchase Price Adjustment
Escrow Funds™) pursuant to the terms and conditions of an escrow agreement mutually
acceptable to the Parties. The Purchase Price Adjustment Escrow Funds will remain in
the Purchase Price Adjustment Escrow until such time as all Purchase Price adjustments
contemplated under Section 2.1.4 of this Agreement have been finally and definitively
calculated and are no. longer subject to dispute. The Purchase Price Adjustment Escrow
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Funds will be applied against any such Purchase Price adjustment obligations of Sellers
under this Agreement, and if the Purchase Price Adjustment Escrow Funds are
insufficient to satisfy all such obligations in full then Sellers will be jointly and severally
obligated to pay the balance of such obligations to Buyer. If the Purchase Price
Adjustment Escrow Funds exceed the aggregate Purchase Price adjustment obligations of
Sellers under Section 2.1.4 of this Agreement, if any, then the Parties will cause the
Purchase Price Adjustment Escrow Agent to promptly remit the balance of such excess to
Sellers. If Sellers have no Purchase Price adjustment obligations under Section 2.1.4 of
this Agreement then the Parties will cause the Purchase Price Adjustment Escrow Agent
to promptly remit the full amount of the Purchase Price Adjustment Escrow Funds to
Sellers, and if Buyer has any Purchase Price adjustment obligations under this Agreement
then Buyer will promptly remit the full amount of such obligations to Sellers. The
provisions of this Section 2.2.2 shall survive the Closing.

2.2.3. Payment at Closing. By no later than 2:00 p.m. Pacific Standard Time
on the Closing Date, Buyer shall: (a) cause the Escrow Holder to deliver to Sellers the
Deposit and all accrued interest thereon, and (b) pay and deliver directly to Sellers by
federal wire transfer in accordance with the wire transfer instructions set forth on
Exhibit “C”, in Good Funds, the balance of the Purchase Price (less the amount of the
Purchase Price Adjustment Escrow Funds). The provisions of this Section 2.2.3 shall
survive the Closing. . '

2.3.  Assumed Liabilities. As additional consideration for the Purchased Assets, Buyer
shall: (a) be assigned and assume the Assumed Obligations effective as of the Closing, and
(b) indemnify, defend and hold harmless Sellers from, against and with respect to any claims
relating to or arising from or resulting in connection with the Assumed Obligations that arise
following the Closing. The provisions of this Section 2.3 shall survive the Closing.

2.4. Purchase Price Allocation. The Purchase Price will be allocated among the assets
comprising the Purchased Assets in accordance with the schedule (“Allocation Schedule”)
attached as Schedule 2.4, which the Parties caused to be prepared in accordance with Treasury
Regulation 1.1060-1 (or comparable provisions of state or local tax law) or any successor ‘
provision. Buyer and Sellers shall report and file all tax returns (including any amended tax
returns and claims for refund) consistent with the Allocation Schedule and shall take no position
contrary thereto or inconsistent therewith (including in any audits or examinations by any taxing
authority or any other proceedings). Buyer and Sellers shall file or cause to be filed any and all
forms (including U.S. Internal Revenue Service Form 8594), statements and schedules with
respect to such allocation, including any required amendments to such forms. The provisions of
this Section 2.4 shall survive the Closing. '

Section 3.
The Closing

3.1. Closing Conference. The closing (“Closing”) of the transactions provided for herein
will take place at the offices of Weiland, Golden, Smiley, Wang Ekvall & Strok, LLP, located at
650 Town Center Drive, Suite 950, Costa Mesa, California 92626, or via Federal Express,
facsimile and portable document format (pdf), as agreed by the parties, or such other location, if
any, as may be prescribed in the Approval Order.

3.2. Closing Date. The Closing shall be held upon the earlier to occur of (a) the second (2"
Business Day following the satisfaction (or waiver by the appropriate party) of the last of the
conditions set forth in Section 3.7 and Section 3.8 and (b) February 21, 2007 (the “Outside
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Date”);provided, however, that Buyer shall not be required to close prior to the 15 day
anniversary of the date of the hearing on the Sale Motion. In the event the conditions to Closing
have not been satisfied or waived by the Outside Date, then any Party who is not in Default may
terminate this Agreement. Alternatively, the Parties may mutually agree to an extended Closing
Date. Until this Agreement is either terminated or the Parties have agreed upon an extended
Closing Date, the Parties shall diligently continue to work to satisfy all conditions to Closing and
the transaction contemplated herein shall close as soon as such conditions are satisfied or
waived. The date on which the Closing occurs under this Agreement is referred to herein from
time to time as the “Closing Date.” :

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

3.3.1. Assignment Agreement. Two identical counterparts of an assignment
and assumption agreement (“Assignment Agreement”) substantiaily in the form and
content attached as Exhibit “A”, duly executed by each Seller, pursuant to which (A)
each Seller assigns and delegates to Buyer and Buyer accepts and assumes from each
Seller, pursuant to and in accordance with this Agreement, all of the Assumed
Obligations; and (b) each Seller assigns, transfers and conveys to Buyer and Buyer
accepts and receives from each Seller, pursuant to and in accordance with this
Agreement, each such Seller’s rights, titles and interests, if any, as the:

(a)  Franchisor under the Franchise Agreements;

(b)  Lessee under the Franchise Restaurant Real Property Leases;

(¢)  Sublessor under the Franchise Restaurant Real Property Subleases;
(d)  Lessee under the Franchise Restaurant Equipment Leases, if any;

-{e)  Sublessor undef Franchise Restaurant Equipment Subleases, if any;
{f) Lessee under the Prototype Restaurant Real Pfoperty Lease or Leases;
(@)  Lessee under the Prototype Restaurant Equipment Leases, if any;

(h)  Vendee under the Prototype Restaurant Contracts, if any;
(N Lessee under the Office Equipment Leases, if any;
1)) Vendee under the Office Contracts, if any; and

(k)  Manager under the Managed Restaurant Manageiment Agreements, if any.

3.3.2. Bill of Sale and Assimment of Personal Property . A bill of sale and
assignment of Personal Property (“Bill of Sale and Assignment of Personal Property”)y

duly executed by Sellers in the form attached hereto as Exhibit “B” pursuant to which
each Seller transfers, conveys and assigns to Buyer all of such Seller’s rights, titles and
interests, if any, in the Personal Property included within the Purchased Assets;

, 3.3.3. Closing Certificate. Each Seller will execute and deliver to Buyer a
closing certificate, substantially in the form aftached hereto as Exhibit “D.”
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3.3.4. OQther Required Documents. Any such other documents, funds or other
things reasonably required or contemplated by this Agreement to be delivered by any
Seller to Buyer at the Closing,

The provisions of this Section 3.3 shall survive the Closing.

3.4. Buyer's Deliveries to Sellers at Closing. On the Closing Date, Buyer shall make or
cause to be made the following deliveries to Sellers:

3.4.1. Purchase Price. That portion of the Purchase Price to be delivered by
Buyer directly to Sellers at the Closing pursuant to Section 2.2.3 (and Buyer shall cause
Escrow Holder to deliver the Deposit to Sellers as contemplated in Section 2.2.1);

3.4.2. Assipnment Agreement. Two identical counterparts of the Assignment
Agreement; and :

3.4.3. Other Required Documents. Any such other documents, funds or other
things reasonably required or contemplated by this Agreement to be delivered by Buyer
to any Seller at the Closing,

- The provisions of this Section 3.4 shall survive the Closing.

3.5.  Sale, Transfer, Use and Other Taxes. Any sale, purchase, transfer, documentary
stamp, use or similar taxes under the laws of the states in which any portion of the Purchased
Assets is located, or any subdivision of any such state, which may be payable by reason of the
sale of the Purchased Assets pursuant to this Agreement or the transactions contemplated herein
shall be borne and timely paid by each of the applicable Seller(s). The provisions of this Section
3.5 shall survive the Closing.

3.6.  Possession. Right to possession of the Purchased Assets shall transfer to Buyer on the
Closing Date. Each Seller shall transfer and deliver to Buyer on the Closing Date such keys,
locks and safe combinations and other similar items as Buyer may reasonably require to obtain
occupation and control of the Purchased Assets, and shall also make available to Buyer at their
then existing locations the originals of all documents in such Seller’s possession that are required
to be transferred to Buyer by this Agreement. The provisions of this Section 3.6 shall survive the
Closing. :

3.7. Conditions Precedent to Closing — Conditions to each Seller’s Obligations. Fach
Seller’s obligation to make the deliveries required of such Seller at the Closing and otherwise

consummate the transaction contemplated herein shall be subject to the satisfaction or waiver by
each Seller of each of the following conditions:

3.7.1. The Bankruptcy Court shall have entered the Approval Order in
accordance with the provisions of Section 5.1 and the Approval Order shall not have been
vacated, set aside, reversed or stayed as of the Closing Date.

3.7.2.  All of the representations and warranties of Buyer contained herein shall
continue to be true and correct at the Closing in all material respects (if qualified by
materiality) or in all respects (if not qualified by materiality). : .

- 3.7.3. Buyer shall have delivered, or shall be prepared to deliver to Sellers at
the Closing, all cash and documents required of Buyer to be delivered at the Closing. -
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3.7.4. Buyer shall have delivered into Escrow an irrevocable instruction
instructing Escrow Holder to deliver the Deposit to Sellers concurrently upen Closing.

3.7.5. Buyer shall have performed or tendered performance of each and eﬁery

. material covenant on Buyer’s part to be performed which, by its terms, is required to be

performed at or before the Closing,

3.7.6.  Buyer shall have delivered to Sellers appropriate evidence of all
necessary corporate action by Buyer in connection with the transactions contemplated
hereby, including: (i) certified copies of resolutions duly adopted by Buyer's directors
approving the transactions contemplated by this Agreement and authorizing the .
execution, delivery, and performance by Buyer of this Agreement; and (ii) a certificate as
to the incumbency of officers of Buyer executing this Agreement and any instrument or
other document delivered in connection with the transactions contemplated by this
Agreement.

Conditions Precedent to Closing — Conditions to Buyer's Obligations. Buyer's

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

3.8.1. The Bankruptcy Court shall have entered the Approval Order in
accordance with the provisions of Section 3.1 and the Approval Order shall not have been
vacated, set aside, reversed or stayed as of the Closing Date.

3.82,  All of the representations and warranties of Sellers contained herein shall
continue to be tnie and correct at the Closing in all material respects (if qualified by
materiality) or in all respects (if not qualified by materiality).

3.8.3.  BEach Seller shall have delivered, or shall be prepared to deliver to Buyer
at the Closing, all documents required of such Seller to be delivered at the Closing.

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

3.8.5. [Imtentionally Omitted]

3.8.6. Completion by Sellers and approval by the Buyer, which shall not be
unreasonably withheld, of all of the schedules and exhibits (the “Schedules and

" Exhibits”) contemplated under this Agreement. The Schedules and Exhibits, which have

not been presented to Buyer as of the date of the submission of this Agreement, will be
delivered to Buyer by Sellers by no later than seven (7) calendar days prior to the Closing
(unless the Closing is scheduled to occur on a date prior to the Outside Date, in which
case such Schedules and Exhibits shall be delivered to Buyer by Sellers as soon as .
practicable, but in no event later than the close of Business three (3) Business Days prior
to the Closing), and Buyer shall have until the close of business two (2) Business Days
following receipt of the Schedules and Exhibits to review and approve the same. If
Buyer does not respond within the required time, this Condition Precedent to Closing
shall be deemed satisfied.
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3.8.7.  There shall be no Material Adverse Change in the condition of the
Purchased Assets between the Execution Date and Closing. For purposes of this
Agreement, “Material Adverse Change” means, and a Material Adverse Change in the
condition of the Purchased Assets will be deemed to have occurred, if two or more
Franchise Restaurants (other than Store 2442 located at 808 W. University, Denton,
Texas) which generated in the aggregate $600,000 or more in sales during the twelve
month period ended October 31, 2006 close prior to the Closing for any reason cther than
as a result of any illegal collusion between Buyer and any third party. Section 2.1.3 will
apply (subject to the specific terms and conditions thereof) if either (a) a single Franchise
Restaurant closes prior to the Closing or (b) two or more Franchise Restaurants which
generated in the aggregate less than $600,000 in sales during the twelve month period
ended October 31, 2006 close prior to the Closing.

3.9. Termination. If any condition set forth in Section 3.7 or Section 3.8 is neither satisfied
nor waived on or before the Outside Date then any Party who is not then in Default may
terminate this Agreement by delivering to the other written notice of termination. Any waiver of
a condition shall be effective only if such waiver is stated in writing and signed by the waiving
party; provided, however, that the consent of a Party to Closing shall constitute a waiver by such
party of any conditions to Closing not satisfied as of the Closing Date.

3.10. Escrow Fees. Buyer and Sellers will each pay one-half of the Escrow Holder’s fee, if
any. - :

3.11. Offers of Employment. Buyer may make offers of employment to those employees of
Sellers who are engaged principally in the management and operation of the Grandy’s Business.
Employees to whom offers of employment are made and who commence employment by Buyer
as of the Closing Date or such other applicable date shall be collectively referred to as the
“Transferred Employees.” Buyer shall have no liability to any Transferred Employee for any .
obligation owed by any Seller to the Transferred Employee as of Closing, and no Seller shall

~ have any liability to any Transferred Employee for any obligation owed by Buyer to the
Transferred Employees after Closing. The provisions of this Section 3.11 will survive Closing.

3.12. Business Transition, To facilitate an orderly fransition of the Purchased Assets to Buyer
and avoid undue mterruption of the Grandy’s Business during such transition, Sellers shall assign
one employee of the applicable Seller, reasongbly acceptable to Buyer and Sellers, to meet with
Buyer’s personnel at the Office Premises during normal business hours following the Closing.
“Such obligation shall cease and expire upon the earliest of: (a) Sellers’ receipt of written notice
from Buyer cancelling or terminating such arrangement; (b) the ninety (90) day anniversary of
the Closing; (c) any expiration, termination, or rejection by Sellers in connection with the
Bankruptcy Case, of the Office Real Property Lease; provided, however, that Sellers shall not
reject the Office Real Property Lease prior to March 27, 2007; (d) any assignment of the Office
Real Property Lease by Sellers to Buyer; provided, however, that as of the Execution Date,
* neither Party contemplates any such assignment, and absent further written agreement of the
. Parties, neither Party shall be deemed to have made or accepted any such assignment; or () any
. sublease of the Office Premises by Sellers to Buyer. Buyer shall pay Sellers, as consideration for
the availability of such services, an amount equal to the actual out of pocket costs to Sellers in
respect of rent payable by Sellers for the Office Premises pursuant to the Office Real Property
Lease for any such period, the cost of any utilities provided to the Office Premises for any such
period, and the cost of such employee’s salary and employment benefits for such period (on 2 per
diem basis), with neither such salary nor the cost of such benefits to exceed one hundred and ten
percent (110%) of the amount of such salary and such cost paid by Sellers at such time and place
as shall be mutually agreed upon by Sellers and Buyer. Buyer, at Buyer’s sole discretion and at
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Buyer’s sole expense, may enter into separate negotiations with the owner of the Office Premises
to lease the Office Premises directly from such owner to be effective upon the expiration,
termination, or rejection by Sellers in the Bankruptcy Case, of the Office Real Property Lease.

Section 4.
Representations, Warranties, Disclosures, Disclaimers and Waivers

4.1.  Access to Property and Information. Buyer, its agents, attomeys, accountants and
representatives will have the right, upon reasonable notice and at reasonable times during normal
business hours, to inspect the Prototype Restaurant, the Office Facilities, the Personal Property
included within the Purchased Assets, and the books and records of Sellers relating to the
Grandy’s Business, and to the extent, if any, that any Seller has the right to permit such
inspection, the right to inspect the Managed Restaurants, if any, and the Franchise Restaurants;
provided, however, that Buyer will not allow any interference or disruption of any such
Restaurants or the Office Facilities to occur in connection with any such inspections, and Buyer
will indemnify, defend and hold each Seller harmless from and against any claims for damages
oceurring in connection with any inspections. However, Buyer may not make any borings,
pierce any walls or roofs, or conduct any other invasive testing. In undertaking any inspection
hereunder, Buyer will treat, and will cause any representative of Buyer to treat, all information
obtained by Buyer pursuant to the terms of this Agreement as strictly confidential.

4.2.  Sellers Representations and Warranties. Sellers hereby jointly and severally make the
following representations and warranties to Buyer: _

4.2.1. Organization, Standing and Power. Subject to the applicable
provisions of bankruptcy law, each Seller has all requisite entity power and authority to
own, lease and operate its properties, to carry on its business as now being conducted
and, upon obtaining the Approval Order, will have the power and authority to execute,
deliver and perform this Agreement and all writings relating hereto.

4.2.2. Authorization of Seller. Subject to the Sellers obtaining the Approval
Order, the execution and delivery of this Agreement, the consummation of the
transactions herein contemplated, and the performance of, fulfillment of and compliance
with the terms and conditions hereof by each Seller has been duly and validly authorized.
Subject to the Sellers obtaining the Approval Order, the exccution and delivery of this
Agreement, the consummation of the transactions herein contemplated, and the
performance of, fulfillment of and compliance with the terms and conditions hereof by
the Sellers do not and will not: () conflict with or result in a breach of the articles of
incorporation or the by-laws of any Seller; (b) violate any statute, law, rule or regulation,
or any order, writ, injunction or decree of any court or governmental authority; or (c)
violate or conflict with or constitute a default under any agreement, instrument or writing
of any nature to which any Seller is a party or by which any Seller or its assets or
properties may be bound. ‘

"4,2.3. Title to_Assets. Sellers have, and as of the Closing Date, Buyer will
have, in each case upon approval of and finding by the Bankruptcy Court in the Approval
Order, good and legal title to the Purchased Assets free and clear of all liens, claims,
interests or encumbrances other than the Assumed Obligations pursuant to Section 363(f)
of the Bankruptcy Cede. ‘

 42.4. Actions and Proceedings. Subject to the entry of the Approval Order,
there are no (i) outstanding judgments, orders, injunctions or decrees of any court,
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governmental authority or arbitration tribunal against any Seller or any of its affiliates, or
(i) lawsuits, actions or proceedings pending, or to the Knowledge of any Seller,
threatened against any Seller or any of its affiliates, which in either case (A) have a
material adverse effect on any Seller’s ability to conswmmate the transactions
contemplated by this Agreement (including the transfer of the Purchased Assets free and
clear of all liens, claims, interests and encumbrances), or (B) could result in Buyer
becoming liable for any Hability or obligation of any Seller other than the Assumed
Obligations. :

As set forth in Section 3.8, Buyer may waive any condition precedent to Buyer’s
obligation to close the transactions contemplated by this Agreement, including, without
limitation, the condition precedent set forth in Section 3.8.2, which condition precedent to
Buyer’s obligation to close the transactions contemplated by this Agreement provides that all of
the representations and warranties of Sellers contained in this Agreement shall continue to be
true and correct at the Closing in all material respects (if qualified by materiality) or in all
respects (if not qualified by materiality).

4.3. Buyer's Warranties and Representations. In addition to the representations and
warranties contained elsewhere in this Agreement, Buyer hereby makes the following
representations and warranties to Sellers:

4.3.1. Organization, Standing and Power. If there is a Substitute Buyer and
Substitute Buyer is not a natural person, then Substitute Buyer is a corporation,
partnership or limited liability company duly organized, validly existing and in good
standing under the laws of one of the fifty (50) States and is duly qualified to conduct
business in all States in which it conducts such business. Buyer has all requisite entity
power and authority to own, lease and operate its properties, to carry on its business as
now being conducted and to execute, deliver and perform this Agreement and all writings
relating hereto. Substitute Buyer, if any, has all requisite entity power and authority to
own, lease and operate its properties, to carry on its business as now being conducted and
to execute, deliver and perform this Agreement and all writings relating hereto.

4.3.2. Authorization of Buyer. The execution, delivery and performance of
this Agreement and all writings relating hereto by Buyer have been duly and validly
authorized. The execution and delivery of this Agreement, the consummation of the
transactions herein contemplated, and the performance of, fulfillment of and compliance
with the terms and conditions hereof by Buyer do not and will not: (a) conflict with or
result in a breach of the articles of incorporation or by-laws of Buyer; (b) violate any
statute, law, rule or regulation, or any order, writ, injunction or decree of any court or
governmental authority; or (¢) violate or conflict with or constitute a default under any
agreement, instrument or writing of any nature to which Buyer is a party or by which
Buyer or its assets or properties may be bound.

4.4. “ASIS” Transaction. Buyer hereby acknowledges and agrees that, except as set forth in
Section 4.2, Sellers make no representations or warranties whatsoever, express or implied, with
respect to any matter relating to the Purchased Assets (including, without limitation, income to
be derived or expenses to be incurred in connection with the Purchased Assets, the physical
condition of any personal property comprising a part of the Purchased Assets or which is the

‘subject of any Lease or Contract fo be assumed by Buyer at the closing, the environmental

condition or other matter relating to the physical condition of any real property or improvements
whiich are the subject of any real property lease to be assumed by Buyer at the Closing or any
other real property or improvements comprising a part of the Purchased Assets, the zoning of any
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such real property or improvements, the value of the Purchased Assets (or any portion thereof),
the transferability of the Purchased Assets, the terms, amount, validity, collectibility or
enforceability of any assumed liabilities or Lease or Contract, the title of the Purchased Assets
(or any portion thereof), the merchantability or fitness of any personal property inicluded within
the Purchased Assets or any other portion of the Purchased Assets for any particular purpese, or
any other matter or thing relating to the Purchased Assets or any portion thereof). Without in
any way limiting the foregoing, Sellers hereby disclaim any warranty (express or implied) of
merchantability or fitness for any particular purpose as to any portion of the Purchased Assets.
Buyer further acknowledges that Buyer has conducted an independent inspection and
investigation of the physical condition of all portions the Purchased Asscts and all such other
matters relating to or affecting the Purchased Assets as Buyer deemed necessary or appropriate -
and that in proceeding with its acquisition of the Purchased Assets, Buyer is doing so based
solely upon such independent inspections and investigations. Accordingly, except only for such
surviving representations, Buyer will accept the Purchased Assets at the Closing “AS IS”,
“WHERE IS” and “WITH ALL FAULTS”. The provisions of this Section 4.4 will survive
the Closing or any termination of this Agreement.

. Section 5.
Bankruptcy Court Approvals.

5.1.  Sale Motion. Sellers have made a motion (“Sale Motion™) for an order from the
Bankruptcy Court approving the transactions contemplated by this Agreement. Buyer’s ‘
obligations under this Agreement are conditioned upon the entry by the Bankruptcy Court of
an order (“Sale Approval Order”) substantially in the form attached hereto as Exhibit “E”
approving the Sale Motion; provided, however, that Buyer shall be obligated to consummate the
transactions contemplated by this Agreement even if the Bankruptcy Court modifies the Sale
Approval Order provided that such modifications: (a) have no material adverse impact on the
rights or obligations of the Parties (it being agreed that the deletion by the Bankruptcy Court of
any or all of Paragraphs 27, 29, 33, 39, 44, 45, 46 and 47 (the “Optional Provisions™) will not
be deemed to constitute such a material adverse impact), or (2) are mutually acceptable to the
Parties. The Parties shall use commercially reasonable efforts to have the Bankruptcy Court
enter the Sale Approval Order with the Optional Provisions. Buyer shall provide all information
reasonably required, and use commercially reasonable efforts, to demonstrate that Buyer can
provide adequate assurance of future performance under all Leases and Contracts to be assigned
to Buyer pursuant to this Agreement, and Buyer shall be solely responsible for providing such
adequate assurance. If the Bankruptcy Court refuses to enter the Sale Approval Order for any
reason other than a default by Buyer hereunder, then, except as set forth in the last sentence of
this Paragraph 5.1, this transaction shall automatically terminate and Sellers and Buyer shali be
relieved of any further liability or obligation hereunder. If the Bankruptcy Court fails to approve
the assignment to Buyer of any Lease or Contract contemplated to be assigned to Buyer pursuant
to this Agreement (whether by reason of a failure by Buyer to provide adequate assurance of
future performance as required by the Bankruptcy Code or otherwise), then Buyer, solely at
Buyer’s discretion, shall, within two (2) Business Days of such decision by the Bankruptcy
Court, either: (x) terminate this Agreement upon written notice to Sellers, in which event Sellers
and Buyer shall be relieved of any further liability or obligation hereunder, or (y) elect to.
proceed with the transaction notwithstanding such disapproval, in which event the Lease or
Contract, the contemplated assignment of which was not approved by the Bankruptey Court,
will become an Excluded Asset, and the Parties shall proceed with the Closing without any
corresponding adjustment to the Purchase Price. Notwithstanding anything in this paragraph to
the contrary, if Buyer is not the winning bidder at the. Auction and the winning bidder at the
" Auction thereafter fails to close the contemplated transaction, then Buyer will be a back-up
bidder and will close the transactions contemplated by this Agreement pursuant to the back-up
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bidder provisions contained in the Sale Approval Order, provided that any such obligation of
Buyer to the close the transaction contemplated by this Agreement as a back-up bidder shall
terminate 25 days after the Outside Date. _

52. Bidding Procedures. Prior to the Execution Date, the Bankruptcy Court authorized
Bidding Procedures. Sellers agree that upon (a) receipt of a copy of this Agreement executed by
Buyer, (b) receipt of the Deposit and (¢) compliance by Buyer with the terms of the Bidding
Procedures Order, Buyer shall, without the necessity of further action, be deemed to be a
“Qualified Bidder” under the Bidding Procedures. ‘

Section 6.
Miscellaneons.

6.1. Conduct of Franchise Operations. Sellers will exercise reasonable efforts to continue
to operate the Grandy’s Business in the ordinary course consistent with Sellers’ business
practices, the laws governing the Bankrupicy Case, and any orders entered by the Bankruptcy
Court that govern use of cash collateral or other matters relating to the operation of the Grandy’s
Business, until the Closing or the termination of this Agreement. Each Seller shall promptly
notify Buyer of any material adverse changes in the Purchased Assets within such Seller’s
Knowledge which occur or are discovered by such Seller after the Execution Date but prior to
the Closing or the termination of this Agreement, and'each Seller shall cause the Schedules to be
promptly revised to reflect such changes (it being understood and agreed that any such revised
schedules shall be deemed for all purposes under Section 3.8.6 not to have been presented to
Buyer as of the date of the submission of this Agreement). However, if in connection with the
continued operation of the Grandy’s Business, any Seller desires to enter into a franchise
agreement for a “Grandy’s” restaurant not identified in the Schedules to this Agreement, then
Sellers shall give notice of such intent to Buyer, and reasonable access to the information within
any Seller’s possession or control regarding the proposed new restaurant. No Seller will enter
info any such agreement absent Buyer’s approval (which approval shall not be unreasonably
withheld, conditioned or delayed), and upon execution of such Buyer-approved agreement, such
agreement shall be deemed a Franchise Agreement for all purposes relating to this Agreement.

6.2. Damage and Destruction. Sellers shall promptly notify Buyer of the occurrence of any
material damage to or destruction of the Purchased Assets that occurs prior to the Closing Date.
In the event of uninsured damage to or destruction of the Purchased Assets prior to the Closing
Date the cost of which to repair would total $50,000.00 or less, then such damage or destruction
shall have no effect- whatsoever on the Purchase Price or Buyer’s or Sellers’ obligation to close.
Should any uninsured damage or destruction to the Purchased Assets occur prior to the Closing
Date the cost of which to repair would total more than $50,000.00 but less than $250,000.00,
then unless Sellers cause the same to be repaired and restored in all material respects prior to the
Closing Date (in which case the Purchase Price shall be unaffected and the parties shall proceed
with the Closing as though such damage, destruction or proceedings had never occurred or been
initiated), Buyer’s sole remedy shall be to receive a dollar-for-doilar reduction in the Purchase
Price in an amount equal to the sum of (i) the cost of such repairs, less (ii) the amount of any
insurance proceeds with respect thereto assigned to Buyer at the Closing, and consummate the
transaction contemplated herein. If any uninsured damage or destruction to the Purchased Assets
occurs prior to the Closing Date the cost of which to repair would total $250,000.00 or more,
then irrespective of whether the same can be repaired and/or restored ptior to the Closing Date,
Buyer shall have the right and option to either (i) terminate the transaction contemplated herein,,
or (i) elect to receive, as its sole and exclusive remedy by reason of such damage or destruction,
a Purchase Price reduction in the amount of $250,000.00 and consuminate the transaction -
contemplated herein as though the damage or destruction had never occurred or been initiated.
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In all other events or in the event that Buyer elects to consummate the purchase pursuant to
clause (ii) above, (xx) all insurance or condemnation proceeds, including business interruption
and rental loss proceeds, collected by or paid to any Seller prior to the Closing Date, shall be
credited against the Purchase Price on Buyer’s account or the Purchase Price shall be adjusted by
an amount agreed between Buyer and Sellers, and (yy) all entitlement to all other insurance or
condemnation proceeds arising out of such damage or destruction or proceedings and not *
collected prior to the Closing Date shall be assigned to Buyer at the Closing. Notwithstanding
anything to the contrary in this Agreement, the risk of loss or damage to the Purchased Assets
shall unconditionally shift to the Buyer on the Closing Date. For avoidance of doubt, Buyer and
Sellers intend that the-provisions of this Section 6.2 shall control over any right or remedy to
which the Buyer may otherwise be entitled under this Agreement by reason of the occurrence of
any event subject to this Section 6.2. .

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

6.4. Reasonable Access to Records and Certain Personnel. For a period of three (3) years
following the Closing, (a) Buyer shall permit Sellers’ counsel and other professionals and
counsel for any successor to Sellers and their respective professionals (collectively, “Permitted
Access Parties”) reasonable access to all books and records that existed as of the Closing Date
(other than books and records constituting a part of the Excluded Assets, to the extent such books
and records have been transferred and delivered to Buyer pursuant to Section 6.26(b)) relating to
the Purchased Assets or the Grandy’s Business, which access shall include the right of such
Permitted Access Parties to copy, at such Permitted Access Parties’ expense, such documents
and records as they may request in furtherance of the purposes described below and (b) Buyer

. shall provide the Permitted Access Parties, at no cost to the Permitted Access Parties, with
reasonable access to those persons responsible for the accounting books and records of the
Grandy’s Business, the then acting Controller, and Monty Whitehurst or that person serving in
the position held by Monty Whitehurst as of the Execution Date, during normal business hours,
to assist Sellers and the other Permitted Access Parties in their post-Closing activities (including
preparation of tax returns), provided that such access does not unreasonably interfere with
Buyer’s business operations. Sellers agree not to use any information (a) contained in such
books and records that relates solely to the Grandy’s Business or (b) obtained through access to
any such persons that relates solely to the Grandy’s Business, in each case for any purpose other
than (i) the prosecution of causes of action reasonably related to the Bankruptcy Case,(ii) the
analysis or defenses of claims reasonably related to the Bankruptcy Case or (iii) for any other
purpose reasonably related to the Bankruptcy Case.

6.5. Entire Agreement. This instrument, any Confidentiality Agreement executed by Buyer
regarding the Grandy’s Business or any other assets of any Seller, and the documents to be
executed pursuant hereto, contain the entire agreement between the parties relating to the sale of
the Purchased Assets. Any oral representations or modifications concerning this Agreement or
any such other document shall be of no force and effect excepting a subsequent modification in
writing, signed by the Party to be charged. ‘

6.6. Modification. This Agreement may be modified, amended or supplemented only by a
written instrument duly executed by all the parties hereto.
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6.7. Closing Date. All actions to be taken on the Closing pursuant to this Agreement shall be
deemed to have occurred simultaneously, and no act, document or transaction shall be deemed to
have been taken, delivered or effected until all such actions, docurnents and transactions have
been taken, delivered or effected.

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

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

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

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

6.12. Brokerage Obligations. Sellers and the Buyer each represent and warrant to the other
that, such party has incurred no liability to any real estate broker or other broker or agent with
respect to the payment of any commission regarding the consummation of the transaction
contemplated hereby, and if any claims for commissions, fees or other compensation, including
brokerage fees, finder's fees or commissions are ever asserted against Buyer or any Seller in
connection with this transaction, then all such claims shall be handled and paid by the party
whose actions form the basis of such claim and such party shall indemnify, defend (with counsel
reasonably satisfactory to the party entitled to indemnification), protect and save and hold the
other harmless from and against any and all such claims or demands asserted by any person, firm
or corporation in connection with the transaction contemplated hereby.

6.13. Payment of Fees and Expenses. Except as provided in Section 3.10 and Section 6.3,
each party to this Agreement shall be responsible for, and shall pay, all of its own fees and
expenses, including those of its counsel, incurred in the negotiation, preparation and
consummation of the Agreement and the transaction described herein. .

6.14. Survival. The provisions of Article 6 will survive the Closing or any termination of this
Agreement. Except as otherwise specificaily set forth in the previous sentence or elsewhere this
Agreement, the respective representations, warranties, covenants and agreements of Sellers and
Buyer under this Agreement will terminate and expire upon the Closing or any termination of
this Agreement. : -

6.15. Assignments. Contemporaneously with the Closing and upon the funding of the
Purchase Price in accordance with Section 2.2 (which funding will remain the obligation of
Buyer notwithstanding any assignment to any Substitute Buyer), Buyer may, in writing,
designate and assign all of Buyer’s rights, interests and obligations under this Agreement to any
affiliate of Buyer that, has the ability to perform the obligations of Buyer under this Agreement
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and under any Leases, Subleases or Contracts to be assumed and assigned at Closing as part of
the Purchased Assets (any such affiliate, the “Substitute Buyer”). In connection with any such
designation and assignment, the Substitute Buyer will deliver to the Sellers a written agreement
to be bound by the terms and conditions of this Agreement to the same extent as if the Substitute
Buyer had originally been designated as the Buyer under this Agreement, and upon such delivery
and without the necessity of any further action, but subject to Buyer’s Purchase Price funding

- obligation, (a) Substitute Buyer shall immediately be deemed to be the Buyer for all purposes of

‘this Agreement and (b) Buyer shall be released of all of its obligations under this Agreement to

the same extent as if Buyer had never been a party hereto. Except as set forth in this Section
6.15, this Agreement shall not be assigned by any Party hereto without the prior written consent
of the other party hereto, which consent the Parties may grant or withhold in their sole and
absolute discretion.

6.16. Binding Effect. Subject to the provisions of Section 6.15, this Agreement shall bind and
inure to the benefit of the respective heirs, personal representatives, successors, and assigns of
. the parties hereto. '

6.17. Applicable Law. This Agreement shall be governed by and construed in accordance
with the laws of California.

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

6.19. Construction. In the interpretation and construction of this Agreement, the parties

~ acknowledge that the terms hereof reflect extensive negotiations between the parties and that this
Agreement shall not be deemed, for the purpose of construction and interpretation, drafted by

_ either party hereto.

6.20. Counterparts. This Agreement may be signed in counterparts. The parties further agree
that this Agreement may be executed by the exchange of facsimile or portable document format
(pdf) signature pages provided that by doing so the parties agree to undertake to provide original
signatures as soon thereafter as reasonable in the circumstances.

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

6.22. Jurisdiction. If any controversy or dispute arises in connection with this Agreement or
the transactions contemplated hereunder, then the Bankruptcy Court will have exclusive personal
and subject matter jurisdiction and be the exclusive venue to resolve any such issues, and Buyer
and each Seller hereby consent and submit to such jurisdiction. Notwithstanding the forgoing, if
the Bankruptcy Court for any reason declines to accept or exercise such jurisdiction, then the
¢ourts of the State of California will have exclusive personal and subject matter jurisdiction, and
the exclusive venue to resolve any such issues will be Orange County, California, and Buyer and
gach Seller hereby consent and submit to such jurisdiction.

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

6.23.1. when a reference is made in this Agreement to an Article, Section,
Exhibit or Schedule, such reference is to an Article or Section of, or an Exhibit ora
Schedule to, this Agreement unless otherwise indicated;
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6.23.2. the headings and éaptions used in this Agreement are for reference
purposes only and do not affect in any way the meaning or interpretation of this
Agreement;

6.23.3. whenever the words “include”, “includes” or “including” are used
in this Agreement, they are deemed to be followed by the words “without limitation™;

6.23.4. the words “hereof”, “herein” and “hereunder” and works of similar
import, when used in this Agreement refer to this Agreement as a whote and not to any
particular provision of this Agreement;

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

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

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

6.23.8. references to a person are also to its permitted successors and assigns; |
and '

6.23.9. the use of “or” is not intended to be exclusive unless expressly indicated
otherwise.

6.24. Exhibits and Schedules. The following Exhibits and Schedules are attached to this
Agreement and incorporated into this Agreement by this reference:

~ Exhibit “A” - Assignment Agreement
Exhibit “B” - Bill of Sale and Assignment of Personal Property
Exhibit “C” - Seller’s Wire Trausfer Instructions
Exhibit “D” - Closing Certificate
Exhibit “E” - Form of Proposed Sale Approval Order

Schedule 1.1.1

Schedule of Franchise Restaurants

. Schedule 1.1.1(a) - Schedule of Franchise Agreements
| Schedule 1.1.1(b) - - Schedule of Franchise Restaurant Real Property Leases
Schedule 1.1.1(c) - Schedul¢ of Franchise Restaurant Real Property Subleases
‘Schedule 1.1.1(d) - Schedule of Franchise Restaurant Equipment Leases
Schedule 1.1.1(e) - Schedule of Franchise Restaurant Equipment Subleases
-27-
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Schedule 1.1.1(f)
Schedule 1.1.2(a)
Schedule 1.1.2(b)
Schedule 1.1.2(c)
Schedule 1.1.2(d)
Schedule 1.1.2(¢)
Schedule 1.1.3
Schedule 1.1.3(a)
Schedule 1.1.3(b)
Schedule 1.1.3(c)
Schedule 1.1.4
Schedule 1.1.4(b)
Schedule 1.1.4(c)
Schedule 1.1.4(d)
Schedule 1.1.4(e)
Schedule 1.1.4(f)
Schedule 1.1.4(g)
Schedule 1.1.4(h)
Schedule 1.1.4(i)
Schedule 1.1.6
Schedule 1.1.7
Schédule 1.1.8
Schedule 1.1.14
Schedule 1.2(2)
‘Schedule 1.3
Schedule 1.4.5
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Schedule of Franchise Restaurant Equipment

Schedule of Prototype Restaurant Real Property Lease
Schedule of Prototype Restaurant Equipment Leases
Schedule of Prototype Restaurant Contracts

Schedule of Prototype Restaurant Equipment

Schedule of Prototypé Restaurant Inventory

Schedule of Office Real Property Lease

Schedule of Office Equipment Leases

Schedule of Office Contra.c,ts.

Schedule of Office Equipment and Supplies

Schedule of :Managed Restaurants

Schedule of Managéd Restaurant Real Property Leases
Schedule of Managed Restaurant Real Property Subleases
Schedule of Managed Restaurant Equipment Leases
Schedule of Managed Restaurant Equipment Subleases -
Schedule of Managed Restaurant Equipment and Supplies
Schedule of Managed Restammt Managerﬁent Agreements
Schedule of Managcd Restaurant Contracts

Schedule of Managed Restaurant Inventory -

Schedule of Paid Deposits

Schedule of Accounts Receivable

Schedule of Promissory Notes

IP License Agreements

Schedule of Additional Excluded Assets

Schedule of Cross-Over Assets

Customer Coupons

228 -

TRADEMARK ™™

REEL: 004738 FRAME: 0056



Case 8:06-bk-11444-ES Doc 385-2 Flled 02/06/07 Entered 02/07/07 12:07:30 Desc

N’

Schedule.1.4.6 o
Schedule 1.4.7
Schedule 1.4.8
Schedule 1.4.9
Schedule 1.4.10
Schedule 2.4
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Gift Certificates

"Schedule of Received Deposits

Schedule of Employee Benefit Obligations
Schedule of Trade Payables

Schedule of Additional Scheduled Obligations
Allocation Schedule

6.25. Notices. Unless otherwise provided herein, any notice, tender, or delivery to be given
hereunder by any Party to the other in writing (except to the extent a writing would be
inapplicable in the case of a tender) and will be deemed delivered (a) when delivered personally,
(b) on the fifth Business Day after being mailed by certified mail, return receipt requested, (c) the
next Business Day after delivery to a recognized overnight courier or (d) upon transmission and

. confirmation of receipt by a facsimile operator if sent by facsimile, to the parties at the following
addresses or facsimile numbers (or to such other address or facsimile number as such party may
have specified by notice given to the other party pursuant to thls provision):

To any Seller

With a copy to:

To Buyer:

With a copy to:

Spectrum Restaurant Group, Inc. (Grandy’s)
18500 Von Karman Avenue - Suite 380
Irvine, California 92612

Attention: Kenneth Mucha

Facsimile: (949) 225-5481

Weiland, Golden,

Smiley, Wang Ekvall & Strok, LLP.
650 Town Center Drive — Suite 950
Costa Mesa, California, 92626
Attention: Evan D. Smiley

- Facsimile: (714) 966-1002

c/o Souper Salad, Inc.

140 Heimer Rd, Suite 400

San Antonio, Texas 78232
Attention: Doug Mzyk
Facsimile: (210) 495-9655

Hughes & Luce, LLP
1717 Main Street, Suite 2800

- Dallas, Texas 74201
~ Attention:  James S. Billingsley

William B. Finkelstein
Aaron R. Allred
Facsimile: (214) 939-5849

.29 -

FINAL EXECUTICON VERSION

TRADEMARK
REEL: 004738 FRAME: 0057



~ Case 8:06-bk-11444-ES Doc 385-2 Filed 02/06/07 Entered 02/07/07 12:07:30 Desc
- N 30f6 Page70f20 o/

—and—

Sun Capital Securities Fund, LLC
c/o Sun Capital Partners Group, Inc.
5200 Town Center Circle, Suite 470
Boca Raton, Florida 33486
Attention: M. Steven Liff
Facsimile:  (561) 394-0540

—and—

Summit Investment Management LLC
1700 Lincoln Street, Suite 2150
Denver, Colorado 80203

Attention: Oscar A, Brun, Jr.
Facsimile:  (303) 830-9538

6.26 Preservation of Books and Records. Seller shall (a) preserve any books and records
constituting a part of the Excluded Assets for a period of three (3) years from the Closing, or for
such longer period as is required by any applicable law, and will permit Buyer (and Buyer’s
successors or assigns) or its authorized representatives (including any creditors’ committees-
under the Bankruptcy Case) reasonable access thereto, including making any copies at Buyer’s
expense or (b) at any time following the Closing transfer and deliver all of the books and records
constituting a part of the Excluded Assets to Buyer or Buyer’s designee at the principal place of
business of Buyer or any such designee.” Such records may be sought under Section 6.26(a) for
any reasonable purpose, including, without limitation, to the extent reasonably required in
connection with the audit, accounting, tax, litigation, federal securities disclosure or other similar
needs of the party seeking such records.

6.27 Taxes. Sellers and Buyer will each provide the other party with such cooperation and
information as each of them reasonably may request of the other (provided that such cooperation
does not impose any unreasonable cost or burden on the cooperating party) in filing any return,
amended return or claim for a refund of Taxes, determining a liability for Taxes or a right to
refund of Taxes or in conducting any audit or proceeding in respect of Taxes, but only with .
respect to Taxes imposed upon or related to the Purchased Assets. Such cooperation and
information will include providing copies of relevant returns of Taxes, or portions thereof,
imposed upon or related to the Purchased Assets, together with associated schedules and related
work papers and documents relating to rulings or other determinationis by taxing authorities.
Each party will make its employees available on a mutually convenient basis to provide
explanation of any documents or information provided hereunder.

[CONTINUED ON NEXT PAGE]
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Section 7.
’ . Definitions.

71. The following words and phrases, when capitalized and used in this Agreement, will have
the meaning assigned to them below: : ‘ :

“Accounts Receivable” is defined in Section 1.1.7.
“Additional Scheduled Obligations” is defined in Section 1.4.10.

- “Agreement” means this Agreement including the Exhibits and Schedules hereto, as the same
may be revised from time to time pursuant to the written agreement of Sellers and Buyer.

“Allocation Schedule” is defined in Section 2.4. -
“Approval Order” is defined in Section 5.1,
“Assigned Insurance Claims” is defined in Section 1.1.9.
“Assighment Agreement” is defined in Section 3.3.1.
“Assumed Obligations” is defined in Section 1.4.
“Auction” means the receipt and evaluation by Sellers of any overbids for the Purchase Assets
received from third parties and any increased bids for the Purchased Assets received from Buyer,
and the determination by Sellers of the highest and best bid for the Purchased Assets, which shall
occur prior to or at the hearing on the Sale Motion.
“Bankruptcy Case” is &eﬁned in the introductory paragraph.
~ “Bankruptcy Code” is defined in Recital “B”.
| “Bankruptcy Court” is defined in the introductory paragraph.
“Base Purghase Price” is defined in Section 2.1.
“Bidding Procedures” is defined in Section 5.2.
“Bidding Procedures Order” is defined in Section 5.1.
“Bill of Sale and Assignment of Personal Property” is defined in Section 3.3.2.
“Break-Up Fee” is defined in Section 5.2.

“Business Day” means any day other than a Saturday, Sunday or a day on which banks and trust
" companies in Dallas, Texas are authorized by law, regulation or executive order to remain
closed. ‘

“Buyer” is defined in the introductory paragraph.
“Buyer Default Termination” is defined in Section 2.2.1.

-31-

FINAL EXBCUTION VERSION

A TRADEMARK
REEL: 004738 FRAME: 0059



Case 8:06-bk-11444-ES Doc 385-2 Filed 02/06/07 Entered 02/07/07 12:07:30 Desc
* \ 30of 6 Page 9 of 20 o’

“Closing” is defined in Section 3.1.

“COBRA” means the Consolidated Omnibus Reconciliation Act of 1985, as mended, and the
applicable regulations promulgated thereunder.

“Contracts” means and includes the Franchise Agreements, Prototype Restaurant Contracts,
Office Contracts, Managed Restaurant Management Agreements, the IP License Agreements and
any other contracts or agreements to be assigned to Buyer pursuant to this Agreement
“Cross-Over Assets” is defined in Secnon 1.3.1.

“Default” is defined, with respect to elther Party, as the occurrence of any of the following:
(a) any representation by such Party contained in this Agreement being false or misleading
in any material respect when made; or (b) any breach by such Paity of this Agreement which
remains uncured for five (5) days following notice of such breach.

. “Deposit” is defined in Section 2.2.1.

“Escrow” is defined in Section 2.2.1.

“Escrow-Holder” is defined in Section 2.2.1.

“Excluded Assets” is defined in Section 1.2.

“Excluded Liabilities” is defined in Section 1.5.

" “Excluded Locations” is defined in Section 1.1.1(b).
“Execution Date” is defined in the introductory paragraph.

“Franchise Agreements” is défined in Section 1.1.1(a).

" “Franchise Restaurants” is defined in Section 1.1.1.
“Franchise Restaurant Equipment” is defined in Section 1.1.1(f).

“Franchise Restaurant Equipment Leases” is defined in Section 1.1.1(d).

“Franchise Restaurant Equipment Subleases” is defined in Section 1.1.1(e).

“Franchise Restaurant Real Property Leases” is defined in Section 1.1.1(b).

“Franchise Restaurant Real Property Subleases” is defined in Section 1.1.1(c).

“Good Funds” 1s defined in Section 2.2.1.
“Grandy’s Business” is defined in Recital “A”.

“IP Licenses” is defined in Section 1.1.14.
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“Knowledge” and “known”:; Each Seller will be deemed to have “Knowledge” of a particular

_ matter, and the particular matter will be deemed to be “known” by each Seller, if Monty
Whitehurst, Jill Olson, Stan Bimmerle or John Reidy, has actual knowledge of such matter or
would reasonably be expected to have knowledge of such matter following reasonable inquiry
under the circumstances.

“Leases” means and includes the Franchise Restaurant Real Property Leases, Franchise
Restaurant Equipment Leases, Prototype Restaurant Real Property Lease, Prototype Restaurant
Equipment Leases, Office Equipment Leases, and any other leases to be assigned to Buyer
pursuant to this Agreement.

“Lender” is defined in Section 1.1.4.

“Managed Restaurants” is defined in Section'1.1.4.

“Managed Restaurant Management Agreement” is defined in Section 1.1.4(g).

“Material Adverse Change” is defined in Section 3.8.7.

“Non Cross-Over Assets” is defined in Section 1.3.2.

“Obligations” is defined in Section 1.4.

“Office Contracts” is defined in Section 1.1 .3(b).

“Office Equipment and Supplies” is defined in Section 1.1.3(c).

“Office Equipment Leases” is defined in Section 1.1.3(a).

“QOffice Facilities” is defined in Section 1.1.3.

“Office Premises” is defined in Section 1.1.3.

“Office Real Properéy Lease” is defined in Section 1.1.3.
“QOptional Provisions” is defined in Section 5.1.-
.“Outside Date” is defined in Section 3.2.

“QOverbid Agreement” is defined in Section 5.1.
“QOverbidder” is defined in Section 5.1.

“Paid Deposits” is defined in Section 1.1.6.

“Parties” is defined in the introduétory paragraph.,
“Party” is defined in the introductory paragraph.

“Permitted Access Parties” is defined in Section 6.4.
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"Person" means any individual, corporation, limited liability company, partnership, trust, estate,
agency, unincorporated association or other entity.

“Personal Property” is defined in Section 1.1.5.
“Promissory Notes” is defined mn Section 1.1.8,

“Prototype Restaurant” is defined in Section 1.1.2.

“Prototype Restaurant Operating Cash” is defined in Section 1.1.2(f).
“Prototype Restaurant Contracts” is defined in Section 1.1.2(c).
“Prototype Restaurant Equipment” is defined in Section 1.1.2(d).

“Prototype Restaurant Equipment Leases” is defined in Section 1.1.2(b).
“Prototype Restaurant Inventory” is defined in Section 1.1.2(e).

“Prototype Restaurant Real Property Lease” is defined in Section 1.1.2(a).

“Purchase Price” is defined in Section 2.1.. |

“Purchase Price Adjustment Escrow Agent” is defined in Section 2.2.2.

“Purchase Price Adjustment Escrow Funds” is defined in Section 2.2.2.

“Purchased Assets” is defined in Séct_ion 1.1.

“Received Deposits” is defined in Selctioh 1.4.7.

“Recitals” is defined in the introductory paragraph.

“Sale Approval Order” is defined in Section 5.1.

“Sale Motion” is defined in Section 5.1.

“Seller” and “Sellers” are each defined in the introductory paragraph,

“Subleases” means and includes the Franchise Restaurant Real Pioperty Subleases, Franchise
Restaurant Equipment Subleases, and any other subleases to be assigned to Buyer pursuant to
. this Agreement.

“Substitute Buyer” is defined in Section 6.15.

“Tax” or “Taxes” means any and all taxes, charges, fees, levies, assessments, duties or other
amounts payable to any federal, state, local or foreign taxing authority or agency, including
without limitation: (a) income, franchise, profits; gross receipts, minimum, alternative minimum,
estimated, ad valorem, value added, sales, use, service, real or personal property, capital stock,
license, payroll, withholding, disability, employment, social security, workers compensation,
unemployment compensation, utility, severance, excise, stamp, windfall profits, transfer and
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gains taxes; (b) customs, duties, imposts, charges, levies or other similar assessments of any
kind; and (c) interest, penalties and additions to tax imposed with respect thereto.

“Transferred Employees” is defined in Section 3.11.

“Trade Payables” is defined in Section 1.4.9.

[SIGNATURE PAGE(S) ATTACHED]
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In Witness Whereof, Buyer and Sellers have executed thlS Agset Purchase Agreement as
of the day and year first above written. :

BUYER:

SOUPER S

Title: y )

SELLERS:

.SPECTRUM RESTAURANT GROUP, INC.,, a Delaware corporation; GRANDY’S,
INC., a California corporation; SPOONS RESTAURANTS, INC,, a Texas corporation;
SPECTRUM FOODS, INC., a California corporation; CRABBY BOB’S FRANCHISE
CORP., a California corporation; LOCAL FAVORITE, INC.,, a California corporation;
Substantively consolidated reorganized debtors under Case No. SA 03-15911 ES, as
the Debtor and Debtor-In-Possession in that certain Chapter 11 bankruptcy case filed in
the United States Bankruptcy Court, Central District of California, Santa Ana Division,

- as Case No, SA 06-11444 ES

By: \L -
Name: Ve Wichwil
Title: Ce

as duly authorized representative of each Seller
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.. Schedule 1.4.1{d} - Schedule of Franchise Restaurant Equipment Leases -

None
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Scﬁedule 1.4.1(e) - Schedule of Franchise Restaurant Equipment Subleases

None
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Schedhle 1.4.4(f) - Sche‘dule of Franchise Restaurant Equipment ‘

None
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- Schedule 1.4.2(b) - Schedule of Prototype Restaurant Equipment Leases

None
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Schedule 1.1.3(c) - Schedule_ of Office Equipment and Supplies -

NOTE: This Schedule to be delivered by Sellers prior to the Clesing in accordance with,
and subject to, Section 3.8.6 of the Asset Purchase Agreement to which these Schedules
are attached.
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Schedule 1.2(a) - Schedule of Additional Excluded Assets

None
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Schedule 1.4.5 - Schedule of Customer Coupons

NOTE This Schedule to be delivered by Sellers prior to the Closing in accordance wnth
" and subject to, Section 3.8.6 of the Asset Purchase Agreement to which these Schedules
are attached. ‘

" To be'discussed).
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Schedule 1.4.6 - Schedule of Gift Certificates

NOTE: This Schedule to be delivered by Sellers prior to the Closing in accordance with,
and subject to, Section 3.8.6 of the Asset Purchase Agreement to which these Schedules
are attached.

To be completed prior to ciosing
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Schedule 1.4.8 - Schedule of Employee Benefit Obligations

NOTE: This Schedule to be delivered by Sellers prior to the Closing in accordance with,
and subject to, Section 3.8.6 of the Asset Purchase Agresment to which these Schedules
are attached.
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Schedule 1.4.8 - Schedule of Employee Benefit Obligations
NOTE: This Schedule to be delivered by Sellers prior to the Closing in ac
subject to, Section 3.8.6 of the Asset Purchase Agreement to which these
attached.

As of December 25, 2006

Unit Staff f Mgmt Benefit Obligation

Employee Name - Classification Vacation Sick Day

Choice, Patricia _ Mgmt $ 104312 § -
Sanchez, Rosa Mgmt 1,876.10 -
Taytor, Benjamin Mgmt 962.84 -
Rice, Vicki . Mgmt 355,74 -
Session,.Donald = - Momt © 42091 -
Bailey, Terry _ Mgmt - 5,000.00 -
Whitehurst, Monty Mgmt 11,539.20 .-
Olson, Robbi Mgmt 1,296.44 -
Bohrer, Janet - Mgmt 1,427.30 . -
Reidy, John = . Mgmt 5,866.88 -
Qlson, Jill - Mgmt 3,200.87 -
Caldwell, Susan Mgmt - 866.55 -
- Storing, Deanna ' Mgmt 1,084.88 -
McGill, Sherry Mgmt 183.69 S
Leonard, Cyhthia - Mgmt 2,313.93 -
- Oison, Donald Mgmt 481.25 -o-
Tyler, Megan o ~ Mgmt ) 190.84 @ -
' $38,11955 § -

TRADEMARK
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NOTE: This Schedule fo bie defivered by Sellers prior to the Closing in accordance with, and subject io, Saclion 3.8.6 of the
. Asset Purchasa Agreement to which these Schedules are atiached,

As of October 30, 2008

VendNbr  Name Deot J¥ Rel Iny Nby lnyDale AcctPor DusDate  Amount

2158 SONNTAG ING ) 2800 1AP 72973 54689 9M15/2006 6-Sep’ .10f30/2006  1,187.60
2158 SONNTAG ING ~ . 2800 AP 73773 54882 5/30/2008  6-Oct 11M4/2008  1,087.50
2520 ALLENS OLD TOWN LOCKSMITHS . 2595 1AP 73174 55764 9/20/2006  6-Sep 10/30/2008 -  126.36
3159 DALLAS MORNING NEWS 2769 1AP 73371 14011126 9/28/2006 6-Oct 11/3/2008 1B,886.18
4140 MEISEL PHOTOCHROME CORPORATICON 2800 1AP 73773 113278 9/20/2008  6-Oct 10/2B/2008 46374
4140 MEISEL PHOTOCHROME CORPORATION 2800 1AP 736874 113414 10/12/2006  6-Oct - 11/11/2008  3,445.75
4870 CRAWFORD & CO - 2800 1AP 74175 72408830 9/8/2008 6-Oct 10/8/2006  3,475.00
6354 BAILEY, TERRY ' - 2028 1AP 74175 . VEX0DS06  11M/20086  6-Oct- 11/2/2008 205.58
7381 ONE SAFE PLACE MEDIA CORP 2800 1AP 73371 . 43078 - 9/26/2006  6-Oct  11110/2008 250.00
56690 COCA COLAUSA 2606 1AP 74175 28215380 10/24/2008 &-Oct  12/3/2006- 8212
56690 COCA COLA USA 2002 1AP 74178 27866607 10M7/2006 &-Oct  11/26/2006 191,74
63149 ACCOUNTEMPS 2B00 1AP 73974 16905538 10/16/2008 B-Oct  11/6/2006 361,05
85405 REALTIME COMPUTER CORFORATIDN 2800 AP 73773 60926 8/26/2008  8-Oct  11/5/2008  2,483.00
65406 REALTIME COMPUTER CORPORATION 2300 1AP 73773 61008 10/6/2008  6-0Oct  11/15/2008  3,000.00
71259 MID CONTINENT PRINTING CO. 2800 -1AP 73874 23321 10/16/2006 6-Oct 11/10/2008 1,528.33 .
72887 NUCOZINC. ' 2595 . 1AP 74176 NI74044008 10/23/2006 6-Oct  11/43/2006 182.02
77422 OFFICE DEPOT . . 2815 1AP 73874 358000000000 10/18/2006 6-Oct 11/18/2006 43.49
71422 OFFICE DEPOT 2867 1AP 73074 358000000000 10/18/2006 6-Oct 11/18/2006 188,98
. 77422 OFFICE DEPOT 2815 1AP 73674 357000000000 10/12/2008 6-Qct  11/11/2008 62.48
77422 OFFICE DEPOT 2815 1AP 73773 355000000000  10/5/2008  6-Oct- 11472006 181.72
77422 OFFICE DEPOT ) 2867 1AP 73773 355000000000 10/5/2008  6-Oct. 11/4/2008 504.84
77422 OFFICE DEPOT 2852 1AP 73974 357000000000 10/M2/2008 8-Oct  11/11/2008 93.38
7422 OFFICE DEPOT 2852 1AP 73974 357000000000 10/19/2008 6-Oct 11/18/2006 62.46
77422 OFFICE DEPOT 2857 1AF 73874 357000000000 10/19/2008 6-Oct 11182006 2,099.77
81307 . BRINK'SINC. 2800 1AFP 73974  38700000Q 9/30/2006 . 8-Oct ~ 10/30/2008  5,410.00
81307 . BRINK'SINC. 2800 1AP T4176 384000000 8/31/2006  6-Oct  11/3/2008  1,033.92
83646 CREATWE TYPE & GRAPHICS, INC. 2768 AP 73572 25823 6/14/2006  8-Oct  10/13/2008 - 3248
83648 CREATIVE TYPE & GRAPHIGS, INC. 2768 1AP 73572 QC25823  9/M14/2006  6-Oct- 10M3/2006  (156.96)
83648 GREATIVE TYPE & GRAPHICS, INC. ' 2768 AAP 72073 QC256823  9/14/2008 6-Sep  10/26/2006 156,96
83646 CREATIVE TYPE & GRAPHICS, INC. 2800 1AP 73672 QC26144  10/5/2006 6-Oct  10/13/2006 21.66
83870 HOSFORD LAW, P.C. 2816 1AP 73672 100308 10/3/2008  6-0ct  12/2/2006 540.00
84448 MCGILL, SHERRY 2836 1AP 74175 103106 10/31/2006 6-Oct  11/1/2008 -~ 1985 -
86415 CcOW COMPUTER CENTERS, INC. ' 2818 1AP 72974 CFX4471  10/13/2006 6&-Oct .  11/3/2006 174.63
86415 CDOW COMPUTER CENTERS, INC. 2818 1AP 74175 CG13637 10M8/2006 6-Oct  11/8/2006 105,77
86415 COW COMPUTER CENTERS, INC. ' 281§ 1AP T4175 BZS0822  9/25/2008  §-Oct  10M16/2008 118.64
86441 TXU ENERGY 2038 1AP 74175 57500000000 10/20/2008 6-Oct  10/21/2008 37.52
86740 LEVY & SON ' 26088 1AP 73572 0503854IN  9/30/2006 8-Oct  10/30/2008 977.50
86822 STAR-TELEGRAM T 2769 1AP 73874 2 10/20/2008 6-Oct  11/17/2008  B,741.00
86922 STAR-TELEGRAM 2762 1AP 73773 GRA108  9/30/2006 6-Oct 10/30/2008 8,471.00
88438 VERIZON SOUTHWEST 2852 1AP 74175 9720000000  10/13/2008 6-Oct 10M4/2006 1,013.77
88455 DISCOVER BUSINESS SERVICES 2800 1AP 73773 738415 10/3/2008  6-Oct  11/2/2008 164.58
88455 DISCOVER BUSINESS SERVICES . 2800 1AP 73773 739687 10/3/2006  6-Oct  11/2/2008 14.80
88455 DISCOVER BUSINESS SERVICES 2000 1AP 72773 730788 10/3/2006  6-Oct  11/2/2008 18.15
88455 BISCOVER BUSINESS SERVICES 2800 1AP 73773 740694 10/3/2006  6-Oct  91/2/2008  117.40
Ba455 DISCOVER BUSINESS SERVICES 2800 1AP.73773 740714 10/3/2008  B-Oct  11/2/2006 57.47
80271 HMA ADMINISTRATORS (MEDICAL} ) 2800 1AP 74178 SRG200611 10/13/2008 6-Oct 10/25/2006 682,00
81678 AMERICAN SOLUTIONS FOR BUSINESS 2836 - 1AP 72073 2760013 B/28/2008  8-Sep 11/3/2006 158,55 .
91678 AMERICAN SOLUTIONS FOR BUSINESS 2838 1AP 72673 2760014 8/29/2008 B-Sep 11/10/2008 225.04
91878 AMERICAN SOLUTIONS FOR BUSINESS 2836 1AP- 72973 2760015 B/20/2006 B-Sep 11M10/2008 81.70
91678 AMERICAN SOLUTIONS FOR BUSINESS 2836 1AP 72073 2760018 8/28/2006 6-Sep  11/3/2008 84.61
91678 AMERICAN SOLUTIONS FOR BUSINESS 2836 1AP 72873 2760018 8/20/2006 &-Sep  11/3/2008 433.73
91678 AMERICAN SOLUTIONS FOR BUSINESS 2836 1AP 72973 - 2780020 8/20/2006 6G-Sep  11/3/2008 114.85
81678 AMERICAN SOLUTIONS FOR BUSINESS 2838 1AP 73773 2790152 9/29/2006  6-Oct  10/29/2006 3441
91783 HAYNES AND BOONE, LLP 2800 1AP 73773 20322085 104972008  8-Oct  11/8/2006  1,235.00
1896 ATMOS ENERGY 2508 1AP 74175 32300000000000 10/11/2008 B-Oct 10/12/2008 262,28
91930 DARLING INTERNATIONAL, INC ) 2002 1AP 74175 581000000 10/20/2008 6-Oct  11/19/2008 32.28
91995 ALLIANCE RESTAURANT SERVICE 2596 1AP T475 2378 10/18/2006° 6-Oct  11/10/2006 633,26
91985 ALLIANCE RESTAURANT SERVICE 2596 1AP 25961 2398 9/28/2006 &-Oct  117/2008  1,045.89
52066 ABC PEST AND LAWN 2002 1AP 714175 930642 10/17/2006 6-Oct  10/24/2008 04,38
22214  -ALUANCE SCREENING, LLC . 2800 AP 73773 1051 '10/5/2008 @-Oct  11/4/2008 1150
92218 ADAMS MCCLURE L.P. 2800 1AP 73773 42458513 | 10/9/2008 &-Oct - 11/8/2006  1,568.00
92254 THE COMPANY CORPORATION 2800 1AP 73174 70788188 9/0/2006  6-Sep  11/8/2008 _215.00
02261 ALL COLOR BADGE & AWARDS 2789 1AP 73773 88238 8222006  6-Cct - 11/6/2006 840.02
92261 ©  ALL COLOR BADGE & AWARDS D 2769 1AP 73773 88237 9/22/2006  ©-Oct  11/6/2008  844.35
92269 FISHER'S PFLUMBING, HEATING & AIR - 2694 1AP 74176 22981 10/g/20068  &-Oct  11/18/2008 438,50
92268 FISHER'S PLUMBING, HEATING & AIR 2584 1AP T4175 23009 10/16/2008 6-Oct  11/25/2008 283:21
92272 FAST-FAK SUPPLY CORP. " 2002 1AP T4176 62691 10/13/2008  6-Oct - 111122006 79.87
B2272 FAST-PAK SUPPLY CORP. 2588 1AP 74175 52852 10/13/2006 6-Oct 1111242006 79.57
92272 FAST-PAK SUPPLY CORF. 2505 1AP 74175 §2583 10/13/2008  6-Oct  11/12/2008 79.57
82272 FAST-PAK SUPPLY CORP. 2594 1AP 74175 62654 10/13/2006 &-Oct  11/12/2008 79.57
‘92272 FAST-PAK SUPPLY CORP, 2608 1AP 74175 - 52568 10M7/2006 8-Oct  11/16/2008 79.57
6515855 FEDERAL EXPRESS CORP : 2595 1AP 73974  B48000000 10/19/2006 6-Oct  $0/28/2008 815.08
: : 77,A88.59

Nota: Prorated items ars excluded from this schedule.
Note: These are the basellne values for purposes of calculating the pumhase price adjustments
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Schedule 1.1.1_4 - Schedule of IP Licenses

NOTE: This Schedule to bé delivered by Sellers prior-to the Closing in accordance with,
and subject to, Section 3.8.6 of the Asset Purchase Agresment to which these
Schedules are aftached.
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Schedule 2.4 - Aiiocaﬁlon Schedule
NOTE: This Schedule to be delivered by Sellers prior to the Closing in accordance

with, and subject to, Section 3.8.6 of the Asset Purchase Agreement to which
these Schedules are attached. ‘
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Exhibit C
Seller‘s Wire Transfer Instructions

As sef forth in Exhibit "2" to Debtor's Notice of Approved Overbid Procedures for Sale of Certam
Debtor's Assets dated January 16, 2007
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Exhibit D
Closing Certificata

NOTE: This Exhibit to be delivered by Sellers ph‘or to the Closing in accordance with, and
subject to, Section 3.8.6 of the Asset Purchase Agreement to which this Exhibit cover
- sheet is attached.,
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Schedule 2.1.1

Schedule 2.1.1 - Schedule of Revenue and Expense Proration Purcahse Price Adjustment

Estimated closing date February 21, 2007

# days In year
# days in months

52
20

(2) Management fees payable lo any Seller pursuant to any management agreements

Managemen! assumes that Camp Bowle and Beach will closs prior 1o APA closing

Assumed # of days In each month at 30

{b) Rent payable by any Seller under any | eases assigned to Buysr

Store Number
2424
2429
2407
2381
2389
2358
2442
2445
2447
2391
2441
2397
2435
2379
2431
2448
2366
2440
2414
2390
2376
2380
2394
2378
2443
2401
2382
2377
2383
2430
2598
25096
2594
2593
2062
2002
Carp

38th / MacArthur
Abllena Msll
Ardmore
Balch Springs
Beliline
Cooper
Denton Center
Denton Mall
Fowler
Garland LBJ
Grapevine
Greernvilie
Haobbsa
Jim Milar
Lincoln
Lubbock
Midway North
Moore
Norman
Maorthstar
Plano East
Plano West
Red Bird
Richardson
Rufe Snow
Seminary
Sherman
Towneast
Valwood
Westwood
Beach
Camp Bowle
Pleasant Run
Polk
Quall Springs
Lewisvilie
Grandys Corp

(b) oontlnuled - Equipmant leases

Corp
Corp
Corp

Pilney Bowes
Lanier Copier
Slorage - Mcges

Landlord
Salt Cresk LP
GHL
CNL
WEaM Realty Inc.
GMNL
CNL
Retail Plazas, Inc.
Danton Mall Company
John E. Savickas
CNL
CNL
CNL
CNL
William C. Nelson, Jr,
CNL
CNL
CNL
CHNL
CNL
GHL
CNL
ASG Parkwest Plaza
CNL
KIR Richardson, LP
Oneida Really
CNL
Sher-Dan Mall
CHL
CHL
Oneida Reatty
CHL
Thomas A. Howe
CNL
CNL
CNL
Gharles Curtis
Gl. Corporate Point, LP

Manthly Rent

Credit to Seller

“~’

$ 2917 § a72
5,501 1.834

3,245 1,082

5,501 1,834

4621 1,540

3,353 1,118

3122 1,041

4,167 1,388

3,006 1,302

5,501 1,834

5,501 1,834

5,501 1,834

4,731 1,577

6,501 1,834

801 1,834

5,501 1,834

5,226 1,742

§,501 1,834

5,501 1,634

5,626 1,842

4,566 1,522

4,896 1,632

1,870 657

5501 1,834

5,008 1,668

3,750 1,250

5,116 1,705

2974 991

6,834 2,278

2,200 733

3,848 1,283

5848 1,949

148332 § 49 444

$ 1047 % 348
1,224 408

1,158 386

$ 3429 % 1,143

Paga 1af 4

Preliminary Draft
Subject 1o Change

Printed on 2/5/2007 at 10:50 AM
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Grandy'

'

Prellminary Draft

Scheduls 2.1.1 Subject o Change
ﬂ Rent i aiable to any Seller under any Subleases assigned to Buyer :
Franchises Store Number MName Landlord Rent Receivable
D&J Richie, Inc. 2424 36th / MacArthur Grandy's/Salt Craek LP H 2917
Khandar LLC 242% Abllana Mall Grandy's/CNL. 5501
D&J Richie, Inc. 2407 Ardmore ) Grandy's/CNL 3,246
Allison Avenue . 2381 Balch Springs Grandy's\W&M Really inc. - "
Citizens Restaurant 2388 Bettiine Grandy's/CNL 5,501
SEL Incorparated 2308 Cooper Grandy's/CNL 4,621
Spring Creek Foods L 2442 Denton Cenler Grandy's/Retall Plazas, Ine. 3,353
Rhee's Invesimant 2445 Denton Mall Grandy's/Denton Mall Company 3,122
Rebinson Francina 2447 Fowler Grandy'siJohn E. Savickas - 4167
Ahmed 2391 Garland LBJ Grandy's/CNL 3,906
Nehal 2441 Grapevine Grandy's/CNL 5,501
Mendoza 2397 Gresnviila Grandy's/CNL 5,501
Catrera, Ine. 2435 Hobbs Grandy's/CNL 5,501
Miah, Ine. 2379 Jim Miller Grandy's/Wiillam C. Nelsoh, Jr. -
Sunny Anang 2431 Lincoin Grandy's/CNL 4,731
Armistead 2448 Lubbock Grandy's/CNL 5,501
CM&K Corporation 2386 Midway North - Grandy's/CNL 5,501
Da&J Richle, Inc. 2440 Moore Grandy's/CNL 5,501
SAD Restaurant, Inc. 2414 Norman Grandy's/CNL 5,226
Charucheril z380 Northstar Grandy's/CNL 5,601
Fogex, inc. 2376 Plano East Grandy's/CNL . 5,501
Gidestar, Ine, 2380 Plano West Grandy's/ASG Parkwest Plaza 5526
Homestyla Food 2354 Red Bird Grandy's/CNL 4,566
Rad Label, Inc, 2378 Richardson Grandy's/KIR Richardson LP - "
Imad Industries 2443 Rufe Show Grandy's/Onelda Realty - *
SEL Incorporated 2401 Seminaty Grandy's/CNL 4,806
HM Sherman Inc. 2382 Sherman Grandy's/Sher-Den Mall 1,870
Miah, Ine. 2377 Towneast Grandy's/CNL 5,501
Hoimestyla Food 2383 Valwood Grandy'sfGNL 5,008
T. Brown Enterprises 2430 Westwood Grandy's/Oneida Really 3,750
2598 Beach CNL 5,116
2598 Camp Bowie Thomas A. Howe 2874
2554 Pleasant Run CNL 6,834
2593 Polk CNL 2,200
2082 Quall Springs CHL -
138,636
Accrued as of Closing 103,877
Amount estimated to be collected befora estimated APA closing date: _$ 82,885
Credit to Seller 21,082
Page Zof 4 Printed on 2/5/2007 at 10:50 AM
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Schedule 2.1.1 Subjectta Change

{d) Utilities payable by Selier in connection with Leases & Subleases
Store Mumber Est. Monthly Utilities Credit to Buyer

2002 . Lewisville $ 4500 % 3,000
2584 Pleasant Run 1,500 1,000 **
Corp Corporate office 750 500

) $ 6,750 § 4,500

NOTE: Managed stores Beach and Camp Bowie are not the responsibility of Grandy's,
** - Pleasant Run is assumed to be a partfal month due to the engoing sale and it 1s not anticipated to be Grandy's lability.

' Page 3 of 4 Printed an 2/5/2007 at 10:50 AM
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Grandy's * Preliminary Draft
Schedula 2.1.1 Subject to Changs

f) Property taxes relatad to Purchased Assets and Subleases assigned to Buyer

Estimated 2007 Amecunt -
Credit 1o

Store Number Landiard Real Estate Personal Property Buyer
Corporate Cifice GL Corporate Palnte LP § - 500
2002 Lewisvilla Chares Curlis 12,100 5,200 17,300 2451
2424 39th / MacArthur Salt Creak LP 5,000 - 5,000 708
2429 Abllene Mall CNL ) 18,000 - 18,000 2,550
2407 Ardrmiore CNL 4,000 - 4,000 587
2381 Balch Springs WEM Realty Inc. - - - o
2389 Beltiine CNL 15,200 ° - 15.200° 2,153
2398 Cooper . CNL 26,500 - 26,500 3,754
2442 Denton Center Retail Plazas, Inc. 4,700 - 4,700 866
2445 Denion Mall Denton Mall Company 12,500 - 12,500 1,771
2447 Fowler John E. Savickas 12,800 - 12,800 1,813
2391 Garland LBJ CHNL 22,500 - 22,500 3,188
2441 Grapevine CNL 14,800 - 14,300 2,097
2397 Greenviile CNL 12,000 - 12,000 1,700
2435 Hobbs CNL 2,700 - 2,700 | 3B3
2379 Jim Miller Willlam C. Nelson, Jr. Co- - - o*
2431 Lincoln CNL 5,400 ' - 5,400 765
2448 Lubbock CNL 10,500 - 10,500 1,488
2388 Midway North CNL 19,200 ’ - 19,200 2.720
2440 Moaore CNL - 7.400 - 7400 1,048
2414 Noman CNL 6,100 - 6,100 864
2380 Northstar CNL 14,000 - 14,000 1,983
2378 Plano East CNL 18,100 - 18,100 2,564
2380 Plano Wast ASG Parkwest Plaza 16,100 - 16,100 2,281
2394 Red Bird CNL - ) - - o*
2378 Richardson KIR Richardson, LP - - - ) a-
2443 Rufe Snow Onelida Realty - - - o-
2401 Seminary CNL 26,900 - 26,800 3811
2382 Sherman Sher-Den Mall 10,000 - 10,000 1417
2377 Towneast CNL - : - - o
2383 Valwood CNL . - - - o*
2430 Westwood Oneida Realty - 15,000 - 15,000 2,125
2598 Beach CNL 17,100 2,800 © 19,900 2,819
2594 Camp Bowle Thomas A. Hawe 21,800 2,800 24,600 3,485
2594 Pleasant Run CNL 17,000 2,300 18,300 2,734
2593 . Polk GNL 8,800 2,800 11,600 1,643
2082 Quall Springs CNL - - - o
$ 378,200 5 16400 § 392,500 55619

* Subtenant pays directly to taxing authority

Note: Assumes that 2007 parfiaf year taxes ara not paid by Seller at closing.

Page 4 of 4 ) Prirted on 2/6/2007 at 10:50 AM
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NOTE TO THE USERS OF THIS FORM:

rPhysically attach this form as the last page of the proposed Order or Judgment
Do not file this form as a separate document.

In re {Short Title) Chapter 11 Case No:

SPECTRUM RESTAURANT GROUP, INC. SA 06-11444 ES

Debtors.

NOTICE OF ENTRY OF JUDGMENT OR ORDER
AND CERTIFICATE OF MAILING

TO ALL PARTIES IN INTEREST ON THE ATTACHED SERVICE LIST:

You are hereby notified, pursuant to Local Bankruptcy Rule 9021-1,
that a judgment or order entitled (specify):

ORDER APPROVING SALE OF ALL OR SUBSTANTIALLY ALL ASSETS RELATED TO THE
GRANDY’S BUSINESS FREE AND CLEAR OF ALL LIENS, CLAIMS, ENCUMBRANCES, AND
INTERESTS AND (B) ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS
AND UNEXPIRED LEASES INCIDENTAL THERETO

wag entered on (specify date) : 4}‘? |Dfl

I hereby certify that I mailed a copy of this notice and a true
copy of the order or judgment to the persons and entities on the attached

gservice list on ({specify date) : ;; lg1 l()f?

Clerk of the Bankruptcy Court

By: Y u«ﬁl&fq A[l ‘LfJ)L/\é

DATED ; Ql‘j ID”( JON D. CERETTO

Deputy Ylerk
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SERVICE LIST:

United States Trustee
411 W. 4" Street

Suite 9041

Santa Ana, CA 92701

Ken Mucha, CEO

Spectrum Restaurant Group, Inc.
18500 Von Karman Avenue., Suite 380
Irvine, CA 92612

Debtor and Debtor-in-Possession

James R. Janz, Esq.
Tomlinson Zisko LLP

200 Page Mill Road

Palo Alto, CA 94306
Special Counsel to Debtor

Jeffrey N. Pomerantz, Esq.

Pachulski, Stang, Ziehl, Young,
Jones & Weintraub PC

10100 Santa Monica Blvd., Ste. 1100

Los Angeles, CA 90067

Proposed Attorneys for The Official

Committee of Unsecured Creditors

Penelope Parmes, Esq.

Rutan & Tucker, LLP

611 Anton Blvd., Suite 1400

Costa Mesa, CA 92626

Attorneys for Secured Creditor, BET

Todd C. Ringstad, Esq.
Ringstad & Sanders LLP

2030 Main St #1200

Irvine, CA 92614

Attorneys for Anwar Soliman

Anwar Soliman

375 Camden Place
Laguna Beach, CA 92651
Shareholder

et

In re Spectrum Restaurant Group, Inc.

Case No. SA 06-11444 ES
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Mark Shinderman, Esq.

Todd J. Rosen, Esq.

Munger, Tolles & Olson LLP

355 South Grand Ave., Suite 3500
Los Angeles, CA 90071-1560
Counsel for RPI Denton Center, Ltd.

Davor Rukavina

Munsch Hardt Kopf & Harr, P.C.

3800 Lincoln Plaza

500 North Akard Street

Dallas, TX 75201-6659

Co-Counsel for RPI Denton Center, Ltd.

Mark Horoupian, Esq.
Sulmeyer Kupetz, PC

35" Floor

333 South Hope Street
Los Angeles, CA 90071
Counsel for Jon Bangash

Leslie A. Cohen, Esq.

Liner Yankelevitz Sunshine & Regenstreif LLP
1100 Glendon Avenue, 14" Floor

Los Angeles, CA 90024-3503

Attorneys for USRP Founding 2001-A, LP and
CNL APF Partners, LP

Matt E. Beal, Esq.

Lowndes, Drosdick, Doster, Kantor and Reed P.A.
450 S. Orange Ave., Suite 200

Orlando, FL 32801

Attorneys for USRP Founding 2001-A, LP and
CNL APF Partners, LP

Cheryl Jordan, Esq.

Murray & Murray

19400 Stevens Creek Blvd., Suite 200
Cupertino, CA 95014-2548

Attorneys for Taxing Agencies

Michael Reed, Esq.

McCreary, Veselka, Bragg & allen, PC
P.O. Box 1269

Round Rock, TX 78680

Attorneys for County of Denton

WEILAAD, GOLDEN,

SMILEY, WANG EKVALL & STROK, LLP
650 TOWN CENTER DR., SUITE 950
COSTA MESA, CA 92626 TRADEMARK
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