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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies): 5 ﬁ a 2_— 2. Name and address of receiving party(ies)
SPAGHETTI JACK'S INC. [ Name:___ QUIZNO'S KANSAS LLC

Internal
Address;_ DENVER PLACE, PLAZA TOWER

G Individual(s) X Association
(A General Partnership C& Limited Partnership Street Address; 1099 18TH_STREET, SUITE 2850
& Comporation-State  KANSAS City:_DENVER State:___CO Zip:_80202
G Other ' () Individual(s) citizenship
(6‘ . [k Association
L«Q Additional name(s) of conveying party(ies) attached? QYesmNo Q General Parinership
A 3. Nature of conveyance: ) () Limited Partnership
RI\\ Xk Assignment G Merger ) Corporation-State
( (¥ Security Agreement [k Change of Name (fk Other KANSAS_L IMITED .I' IABLLLTY COMPANY
q G Other . :L :'sslgn?o"is.nft qui‘c’u:‘di :n the United l;srt::.s a &m::uc
Execution Dater__ 872478 el et & adir oo oo ey SN

4. Application number(s) or registration number(s):

A. Trademark Application No.(s) B. Trademark Registration No.(s)
N/A SEE ATTACHED EXHIBIT A
Additional number(s) attached X Yes Cj No :
5. Name and address of party to whom correspondence 6. Total number of applications and ; :
concerning document shouid be mailed: registrations involved: .............ocoeeennnn eas 3
Name:___ MARK I. EELDMAN s
Internal Address: _ PIPER RUDNICK 7. Total fee (37 CFR 3.41)......cvevnn..... $_-165.00°

G

& Enclosed

(& Authorized to be charged to deposit account
(ANY ADDITIONAL FEES)

8. Deposit account number;

Street Address: _____P.0. BUX_64807

18-2284

60664-
City:__CMICABD .__ Slate:___[i__ _ Zip:__0807 (Attach duplicate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE

9. Statement and signature.
To the best of my knowledge and belisf, the foregoing information is true and correct and any attached copy is a true

copy of the original document. -
MARK I. FELDMAN M%%}\NM\ 5-71-0 2

Name of Person Signing Signature Dale
Tolal number of pages including cover sheat, attachments, and document: S
Mall documents to ba recorded with required cover sheet information to: K
Commisslonar of Patent & Trademarks, Box Assignmeants
Washington, D.C. 20231

05/10/2002 GTONI1 00000014 1133359

01 FCs481 40,00
02 FC:482 125.00
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EXHIBIT A

TRADEMARKS

Registered Mark Serial No. Registration Date
SUB & STUFF (stylized) 1,133,359 April 5, 1980
SUB & STUFF 1,212,799 - October 12, 1982
SPAGHETTI JACK’S FAST 1,728,436 October 27, 1992
ITALIAN & Design
(Horizontal Box Logo)
SPAGHETTI JACK’S FAST 1,712,547 September 1, 1992
ITALIAN & Design
(Vertical Box Logo)
SPAGHETTI JACK’S (Word 1,684,756 April 28, 1992
Mark Only)
JACK & Figure Design 1,707,520 August 11, 1992

CHGO1//10000941.1
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FILED
UIGIED STATES RAXKNURTCY COURT S
FOR THE DISTRICT OF KKANSAS
KANSAS CITY DIVIEION fos {4 219PM'%
CLERK
In re: ; 8Y ‘F__m__._ DEPUTY
STOICO RESTAURANT GROUP, INC., ) Case No. §8-20602 AT KANSAS 0ITY, K§
) Chapter 11
Debtar. )
D)
)
In re; ;
SUB & STUFF, INC,, ) Case No. 98.20603
) Chapter 11
Debtor. )
)
)
In re: ;
SPAGHETTI JACK'S, INC,, ) Case No, 98-20601
) Chaptar 11
Dsbtor. )

FONDINGS OF FACT, CONCLUSIONS OF LAW, AND OBDER APPROVING:
(1) SALE OF ASSETS FREE AND CLEAR OF LIENS, CLARMS,

ENCUMRBRANCES, AND INTERESTS;
(2) ASSUMPTION AND ASSIGNMENT OF CERTAIN LEASES; AND
(5) REYECTION OF CERTAIN LEASES AND EXECUTORY CONIRACTS

This matter was heard on August 12, 1998 pursuant to the Debtors' pleadings titled as
follows:

(a) Combined: (1) Motion for Authorization to Sell Personal Property Free and (_Bln.rnf
Liens and Bacundbranceg; (2) Notica of Intended Sals No. 2 with Deadline 0 £ls Objoctiens

of August 11, 1995; and (3) Notica of Hearing Set for August 12, 1558 a¢ 1:30 P.M." dared
fuly 21, 1598 (described hersinafier collactively or ssparataly a8 the "Sale Motion” and the
"Sala Notica'); and

wad
Augant 18, :mmaﬂ -
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() Motion to Assutae Cortaln Unexpired Lusses of Debtors, ead & ssparate Notice of
Nonavideatiary Eearing on {s) the Sale Motion, (b) Motica to Assume Certain Unexpired

Leases of Debtors; and (c) * Motion to Set Bar Date of Scptember 10, 1998
(described hereinafter collectively or separately as the "§365 Motion” and the "§345
Notica").

The Court, having considered: G) the Sale Motion and Sale Notice; (H) the § 365 Motion and
the § 365 Notice () the only oljection to the Sale Motion, which was filed by Selina Building Co,,
Tnc.; (v) the lack of objections to the § 365 Motion; (v) the testimeny and offers of proof pravided
ut the hearing; (ﬁhmMnﬁnmdeMGumehuﬂwwmm:wrd
io this case; sod being fully advised in the pramises, makes the following findings of fact and
conelusions of law:

Findings of fagt

{. By the Sala Motlon, the Debiors sought sutherity to conduct the suction salp of
substantially all of their assets, froe and clear of all liens, claims, encuambrances, sod intcrests,
pursuact to 11 U.S.C. § 363(), (D, and (m) (the "Sale”). Notice of the Debtors' Sele Motion, and
of the competitive suction pracedure by which the Salc would be accouplished, was provided
wumxmmahwmmnmuﬁwwmemnm The Court finds
that the servics, scope, and soatent of the Sale Notice were sufficlent and complisd with ull applicable

rules and laws,

2. Bym.nesmmwmmmmwmmmmm«am
contracts nocessary to be assumed and assigned to the purchaser in connaction with the Sale, and to
reject such loases and executary contracts s the Debtoss, In the exercise of their business discretion,
determined to reject st this stage of their bankruptcy cases or that wers required to be sojected as an
clement of the Sala. Natice of the Debtors' § 368 Motion was provided dwough the § 365 Notics,
which was sent to all parties entitled 1o recaive such notics. The Court finds that the sacvica, scope,
and content of the § 365 Notice were sufficient and complied with all applicable rules and laws,

3. Pursuant to ths hidding procedures established by the Sale Motion and the Sele
Notice, a¢ the hearing hald before this Court en August 12, 1998 the Dabtars recaived two
competing bidders for purchase of certain of the ssscts andq-nmﬂmmdudnmofw:tm of
the lenses of one or more Dabtars in thess cases, A competitive mcﬁonwueonduc_teddmggﬁu
hearing. - -mumuwmwuu:p;mwwmw
Kansas 1LLC ("Quinno's™) SRRy Sartain assels Bankuptcy estates of the Debtor) inchsding
assumption and uesigmnert sandwich stoce Iedces of Debtar Sub & Stuffy Ina,
(collectivaly, the "Assets”), for $500,000.00 cath psyable s dlosing, acconding to the tenms of
Quizng's Asset Purchaze Agresment (the "Purchase Agresment”), & trus copy af which is attached

hereto. The Debtors than requestad the Court's appeoval of tha gails of the to Quiz.no's free
and clesr of all Heris, cleims, encumbrances, and intarests, including the on (including cure)
‘z..-m. w‘seocrzm - »d-
g0 'd L1€02€60ZL 'ON Xv4 \Ld3d TvoF1 %Eﬂénﬁ%@ﬂaﬂé:&w
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and assignment to Quizno’s of certain lasses arid the rejection af certatn other leases or executory
eontracts, pursuant to the terzus of the Purchase Agresmunns, the Sale Motion, and the § 365 Motion.

4. Quizno'y i aoquiriag the Assets fur valu and in good #ith within the meaning of 11
U.5.C. §363(m), and s entitled to tho protections theraot good

. The contideration to be provided by Quiznc's for the Assets pursuant to the Purchase
Agreement is foir 10 the Debtos and to their bankyuptcy tstates under the circumstances of this case.
Approval of the Purchase Agrsement aad consummation of the propoaed transaction is in the best
interests of the Debtor’s estate and its credisors, The Debtors and the Croditoey’' Committen appointed
MMNMMMMMWWNWWMMWQHM
Purchsse Agreemant with Quizao's,

6. The objection filed by Safins Bullding Co., Inc. was resolved during the hearing as
follows: by debtory not assuming or assigning that Jeass or seling any of the property of Sakina
Building Company, Ins., contained therein,

7. No other objections to the Sale Moticn wers timely filed by any intacasrad party.
' 3 No objections 1q the § 365 Motion were timely filed by any interested party.

9. All findings of fact which are conclusions of law shall ba deomed to be eenclusions
of law.

Lonclusians of Law

L The Ceurt has juxisdiction of this swtter pursuant to 28 U.3.C. §157(x), §157(0) and
§1334. The Sale Motion and the § 365 Motlon are cone procsedings under 28 U.8.C. § 157(b). The
Court has the sutharity to eater this Order pursuant to 11 U.S.C. §§ 105(a), 363(0)(1), (D), 2nd (m),

and 11 U.8.C. § 365(a), (b), and ().

2, Due and proper notics of the Sale Motion and of the § 365 Motios were given. The
coptent and soope of such nofices is sdequate and complies with the concepts of due process and all
applicable pules and law.

3, Quizno's i a good-faith purchaser £or vatue pursuant to the provisions of 11 U.5.C.
§ 363(m), snd is eatitied to the protections thareof,

4, Tha Debtors’ propased asmmption of th Sub & Stuif sendwich shop leasor spacifiod
in the Purchasa Agreement satisfles the requirements of 11 U.S.C, § 365(b) for assumption, including
cure and adequate assurance of fixture performance.

fu.-m. xmmum Wopd aja

bo g L1€026602L ‘ON X¥4 'Ld30 TWOT WY A b itn AROR02-59M
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5. "The Debtares' assignmnant to Quizno's of the leases assumed pursuant to the preceding
parsgraph is ap epursuart to 11 U.S.C, § 365(f). Axny restriction sgainst such assignment in
wny lease bein m@mmmmaum agsinst Quizno's n3e or renaming
of & Sub & Suff sandwich shop as » Quisno's sandwich thop, or Quizng's remodefing and re-

: at its own sxpeass, of ¢ Sub & Seuff sandwich shop to canform to custorary Quizno's

standards) 18 void pursant to § 365(0(1).
6. All conclusions of law which are findings of fact shall be desmad to be findings of Shet.

Accerdingly, it is hereby ordered that:

1. The Debtors' Sale Motlon is Granted, consistent with the terms of the Purchase
Agreement with Quizno's.

2. The Debtors' § 365 Mution is Granted, consistent with the teemy of the Purchase
Agrecment with Quizno's. Debtors are only suthorized by this order to assume those leases listed on
page 1 of Exhibit A to the Purchase Agreament.

3. Tho Purchase Agreament batween Quizno's sud the Debtoxs, setting forth the terme
of Quizno's purchuss of the Arsety, is approved in the form attached bereto,

4. The Debtors and Quimo’s shall be and hereby are authorized and directed to execute
and dcliver the Purchase Agreement, and consummate and close the sals, assumption (Including eure),
and gsaignment of the Assets o Quizno's on the terms and within the time for closdng aet forth

therein,

s. Both beore, during, and after closing, the Debtors ars suthorized and directed to
maka, sxecute, and dallvar sll docunents ressonably deamed neesssary by Quizna's &r any Debtar
to wransfor title to the Assets to Quizno's, and to assume (inclading cure) and assign to Quizne's the
leases specificd in the Purchase Agreement.

6. The Debtors may Als a subsequent mution ssaldng rejection of wertain lsazes and
exgoutory dantrasts A8 identified in the Purchase Agroement and or, in the alternative, Debtors may
reject thoso leases and executory contracty in sheir Plan,

7, Bective at closing, all of'the Debtar’s right, titls and intercst in and to the Asscts shall
be 20ld, canveyed, assigned, transfarred, and delivared to Quizno's, free and clear ef aty and all Bens,
claims, eacumbrences, and interesta of any other parson. Any sad all such Hens, claims,
encumbrancen, dnd interssta, to the extens sliowed In these bankruptcy cases, shall attach to the
procesds of the sale. The use of such sale proceeds shall be governad by 11 U.8.C. § 362.

WARENSTOICOR! 1
Avgert 14,1999 mm ‘ syl odm
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3.  The resclution of the chjection filed by Salins Building Co., Inc. rzached by the
parties, as described hereinabove, Js approved. .

8, All oblectians not otherwise resolved are averrulsd and denied.

10. mcmmmjmmofmmmmmwdmmmmg
Quizng's, the Dabeor, the Creditors’ Commitiee, o any other who had notice of this progesding,
pmﬁmwmmuzmmmmmmuﬁon the Purchase Agreement, oF any other
matter related theruto.

11.  The procsads of this sale shall be placed in & deblorln-passession 8¢ount separate
mdapmmmnﬁmn' operatng accouts, disbursement from which account shall be made only
pursusnt to this Court’s order. Pravidad, however, that direct costs of ¢als 38 deseribed in the Notico

os Sale may be paid forthwith,
na:edm_l_’:l}.dq of August, 1598,

WIRENASTOICOPlaadisgOrdinla0 ! jibupd Sa
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ARRET PURCHABE AGREEMENT

THI8 AGREEMENT, made and enteod into and batween STOICO
RESTAURANT GROUP, ING,, dib/a STOICO FOOD SERVICES, INC., SUB & STUFF,
INC. and SPAGHETTI JACIKKS, INC. (hersinafter collectively refarred (o as #he ‘Ssllers”),
and QUIZNO'S KANSAS LLC, (hersinefter referrad to as the “Buyer’).

WHEREAS, the Parties have reached an urdierstanding with respect (o the sala by
the Ssalisrs and the purchase by the Buyer of cerlain of the assets of the Sellera,

NOW, THEREFORE, in consideration of tha foregeing and ths mutual premises,
covenanis and Agreamerts herainafter comsimed, and other good and valusble
consideration, the receipt and sdequecy of which is hereby scknowiedged, the Parties
hereto, intending legally to be bound, hareby muiually agree as follows:

1. AsisofAssats. The Seilers agree they will sall, transfer and dellver to
the Buyar ard the Buysr agrees that it will buy subject to the terms and conditiens of thia
Agresment, for the consideration herain provided, tha Sailers’ assets, resl, peracnal and
mixed a¢ descrited below. The Asasts {6 be soid by Sellare hereunder shall inciude ali
of the assels liasted on the atteched Exhibit A.  With epecific reference (o the patents,
|icensee, rademarks, and other propristary rights desaribed In Exhibit ‘AY (the “intellectal
Proparty”), Gellers acknowiodge that the trunsfer of the intallectus! Praperty to Buyer
preciudex Setiers from offaring or licensing the intallectusl Property oc any part theteof io
any franchisee or licenses.

At closing, the Sallars shail iranafer, gell, essume and assign, or convay the assets
to the Buyer by executing and dafivering to the Buyer good and sufficient documents
necessary to vest merketable fitie thareto in the Buyer free and clear of ilabilities,
cbligatiane, sscurity interasts, llens, taxes and sncumbrances whatsoever,

2 Burchese Pdge. Subject to the terms and conditiona of this Agreement and
in reliance on their representation and warrsnties of tha Seilers, siong with the approval
of the Bankruptoy Court and the Bankruptcy Caurt's gramting of clear titles fres of all
encumbrancas, Buyar shall purchase the assats 10 be conveyed hersunder and in full
consideration therefors, shall pay u tolel purchase price of Flve Hundred Thousand
($500,000) for gl the sssets.

3. GClosing and Paymant of Purchese Price.  Theclosing of this iansaction
ahall be huld and the toting dala shsll be a0 may be mutually agreed by the Partiss. The
Buyer's abligations to ciose hereunder are axpressly contingent upon the contingencles
harain stated and the asccuracy of the repreasentations and warmantioe of the Seilers
comained herein. Upon reoeipt of such instruments of transfer, so long as Seliera hava
timely performed aach end cvery obligation, coveram, representation or
cantained herein, along with recaipt of the spproval of the kruptoy Coutt and the
Bankruptey Courta granting of clear ttles free of all encumbrances, in exchangs thersef,

10 'd L1€02£602L ‘ON Xy 'Ld30 T¥HIT WY 25 T 1% psmn 2002-02-454
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the Buyer agreas and t pay the purchase price of Five Hundred Thousand (6500,000) in
cash b’;recrtlﬂod or caahiers check an the ciosing date for ail of the assete described
abave. From tima to time, at Buyer's request, tha Sellers will exseuts and dailver auch
further instruments of conveyanios and tranafer and take such other action as the Buyer
may raasonably require to ly convey and trensfer ownarship and passession of
the assets purchmsed harsunder to the Buye.

4. TitiatoAssets  The Sollers will have good and marketable Utle to ali of
the assats and shall convey said assets (o tha Buyor fres and clesr of all llens, interests,
taxos and encumbrunces of every kind and geacription, with the approval of the

Sankouptey Court, All ieases or other {0 be azzumed and ascigned hereunder
shall be pursuant to a final, nonappaslable order mora fully deacribed on Addendum Al
hereto.

5. CompanaawithLaw  Nane of the assats nor the manner in which any
of ssid assets la being aperated or maintained, nor the sale of the assets to Buysr (& in
violation of any resirative coverunt, Agreemaent or provision of any (aw or ardinance or
gavemmental regulation or zoning regulation er encroached upen property owned by
cthers,

8. meefl The Buyer s
assuming ro Lablilty, ner ahall Suyer have any llebiity as a matter of [aw, for any past dus

or accruiad obligations reiating ta Saliers’ employess, including, but net imited to wages,
vacation, slck [eave, penslons, ratirament plana, ot withihelding taxos. Buyer shail have
the right, but not the obligetion, to amploy any or all smplayses of the Sellers and the

Sellers Wil nat directly or Indireetly sncoursge siy employass fo leave tha emplioyee of
the Buyer or finance them in connection with any enterprise which is In compsvtion with

Buyer ot the business azquired by it hersunder. Seilers represent and warran! that there
are no emplayee unions operating wiih any of Sellers’ employees at any of Sellers’
susiness looutions.

7. OthecChangss. Betweon the date heraot and the closing date, the ssasta
1 be sold by the Seliers hereundar shall nat have basn matarially and advarssly afestad
(whether or net coverad by Insurance) as u result of casuaity, act of Ged or the public
anarmy, or any |abor dispule or civil disturbance,

8  Validitvof Documants. This Agrasment and the documents to be
sxoouted pursuent to thie Agreement ars, and the other docurnentis hersin conteinplatad
whaen deliverad will be valid, binding and enforcesbtle in accordance with their respective
terms,

9. Compistenses of Bapteasniationa.  Nerepresermationorwarrentybythe
Sellers in this Agrasment, snd no wrilten statement ot certificate fumished or to be

2
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furnished to Buyer purauant hereio or in connection with the transaction eontemplated
heraby, cantaine or will Sontain sry unirue statemarit of a material fact ar will amit to siate
a material fact necessary to make the statements contained therein not misteading.

10. Gantinuation of Operatian.  Bellers will use their best effert to causs
the Sellers to preserve their businass organizetions itact and to keap availabie for Buyer
all key ampioyess and to preserve the pregent ralationship with all suppliers and
ousiomers and othwra having businass relations with it and o conduct thelr busineas only
in the ordinary couras prior to Slosing.

11. Inaursogs. The Sellers have earriad insurance which is adequate in
character and in amount, with raputable insurers in respact to its properties, assets end
business, including public llability Insuranee, and all such othar insurance was then snd
is now in full foree and offect, and shell remain in Wfect until closing.

12, BuyeraGantingenciss. The Buyer's obligations pursuamt to this
Agresmant are coningent upon the following;

{A) Tide to Assets.  Buyer's obiigeiicns hersunder are contingent upsn the
Sellers corweying to tha Buyer title ' said assels fres and clear of all liens,
Intereats, (mxae, deits and sncumbrances uUant to an order of the
Banicrupley Court under 11 U.S.C. §§363 365.

(8) Sellere’ Performance. Tha complete and imely performance by the
Sellers of afl of the tarms, obligstions, representstions, werranties and

conditions sst forth in this Agreemert.
(¢) Aduatments forinventarys  Seller covenants that, on the date of
closing, current inveniory at cost will be not less than § 14N In the

event said inventory Is leax, Seller Wil grant to Buyer a dollar for dollar credit
on the Purchasca price inantnmm!u‘ua!wthemt:ms

and tha value of the current inventary on hand on the date of
closing. Buyer shall have § busineas days after dlasing In which to assqas
and requast the paymant of such eredit.

(D) Apprevul of Bale by Bankruptcy Court. Buyer's obligations under thie
Agreament are specifically confingent upen the approval of this sale

-~ including assumptions and agsignments aa specitied herein, by an ordar

- sntared by the Barkruptey Court in Case No. 68-20802. Case No. 88-20803
and Case No, 88-20801 pursuant to 11 U.8.C, §383(h), (1), and (m), If the
Bankruptcy Caourt falla {5 (sSue &n order granting the campanies leave to

convey o Buysr free and ciear of all ilens and ensumbrances ali of the

Aseets, Buysr shall be relsased from this Agreamant with ne further

3
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obligation. Buysr and Seller agree to make ail ressonuble good faith effort
to secura (he entry of such an order. in the sveni that this condition is not
mat, natther Buyer nor Gellers shall disclose any progrietary infarmation
which sither party hee abiained from the other, in whoia or in pan, as a direct
ar indirect rosult of their negetiation of or dus diligencs in connection with
this Agreement.

(E) The contents of Addendum ), silached herelo, aro incorporated hersin by
reference o8 If set out In full,

13. QavaminglLaw This Agroemant shall be governad by, conatrusd and
snforsed In accardence with the [awa of the State of Kanass. Any suR or action for tha
enforcement of any obligation under this Agreement shall be [nstituind and the venus and
Jurisdiction of such sult shall be proper, in the Bankruptey Court.

14. NolrokammgaFas. The parties sach represent and warrant to one
another that neither of them has amplayad any broker or real astate agemt In connection
with the nagetiations ralating {0 this Agreemant,

15. Affinoatiys Govenants. The Sellers covenant promise and agres that
from the date hereof and untll tha closing date, the Saliars shall:

(A) Contimve to oporste the businessas of the Seliers diligantly; and nat take
any action, omit to take any sction or engage In any transaction other than
in sets or traneaction in the ordinary course of business;

{B) Frasarve tha assets;

(C) Cooperate with the Buyer to achleve an arderly transfer of the assets from
the Sellars to the Puyar;

(D)  Assist and cooperate in eblaining all necessary parmits and sppravals;

(E) Fully perform and tmely comply with sil covenanis, promises and
Agreemaenis herawinder which are required la be parformed or complied with
by the Bellers prior 1o or at the closing date and exert Sellers’ best efforts to

satisfy and fulfill all conditions precedent to Buyar's obiigations
to close hareunder; including but not limited to the assumption (inciuding
curs) and assignment of [assas required haraundet.

(F) To take no action which s or would cause & viclation of any laws of any
govemment or govarmmenisl agencies or would in any way advarsely affact

4
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any of the assats,

18.  Limited Survival The representstions and warranfies made herain shall
survive the sxecution and ciosing of this Agreament until ane month after closing at which
time they shall expire,

17. Rlakof loas. All rigks of [oas or damage to or destruction of the
as@ts, in whole or In part, shall ba and remain with the Seflers unt!l the cloaing date and
all transactions contempiated heraby shall have Desn consummated,

18. Walver No waiver by Buyer of any provision of this Agregment shali be
deerned a waiver of any other provision of this Agrasment or any subsequent breach by
Buyer of the same provision.

18.  Lishllitienof Ssflars.  Buyer is nalther purehasing nor assuming any
liabilties of Saliers, except as specifically st forth herein. Specifically, Buyer ls not liable
nor will it become lieble in the futurs, for any liabillty, debt, tax (property tax, sales tex or
withhokiing tax), eccounts payable,  levies, encumbrancas or the liks, lawsuits
and olalms owed, nourred or scerued E Sullers prior to the closing date of this
Agreament. In the avant Buyer receives foad or ather invantory as a result of the slesing
of this Agreement, Buyer shall not assume any trede indebledness of Ssiler pertaining
therete. Buyer is not. and shall net be constrund as, a "suecesaer’ to any Saller in any

raspect,
20. Sellere’ Stagk  Buyer is not purchauing any of Sallers’ stock.

2, SConsirustion of Tenms. in all casas, the languags In all parts of this
Agreement shall be oanstrued simply, according 1o ite fair meaning, and net atrietly for or
ageinst sithar party, k being agread that both the parties have participated In tha
preparation of thia Agreemant. In addition, aounsel being avallabie to both parties, the rule
that the document shall be construed most strictly against the dratter, shall not upply to this
Agresment.

22, JYimaisaf the Esagpce. it is understood and egreed that becauss of the
commitments of the parties, time (s of the easence (o this Agresment.

23.  Soverahility. Wherever possibie, esch provision of this Agrsement
shall be [merpretad in & manner as t be sifective and valid under applicable jaw, but It
ary provision of this Agresmant shall be prohibited ot invalid under applicable law, such
proviaions shail be insffsctive to the extent to such prohibition or valldity without
Invalidating the remainder of such pravisions of this Agreement,

24. Authority  Sellers and Buyar esch repressnt snd warant to sach other
]
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that the parson or petaons exscuting this Agresmsnt on behall of such party are duly
autherized to aign the respeciive party-to the terms and conditians of this Agreement.

25. Bgasegelon Possession of iha aseela shall ba deiivered by Sellers
io the Buyer at the cloaing date to this transaction,

28. Asdditionsl Terma Additional terms of thia Agreement are set forth en
Addandum |, sttached heteto and Incarparated herein,

27. GCouninrparts. This Agreement mey ke axsguted (n oounterparts and the
counterpar signatures transmitted by facaimile.

IN WITNESS WHEREOQF, the parties herstc have caused this Agreemant o be
eocacuted in duplioate this £ Y day of August, 1998

‘Sellers"

STOICO RESTAURAN GUP, INC,

LIE02E602L 'ON X4 '1d30 T¥OAT WY pS:11 QI 2002-02-H9y

TRADEMARK
REEL: 002502 FRAME: 0077



AUGRRR @1 759  $9i{SAH MORRIS/LAING' 5 CURFUKHITIUN  THA MU 3U3g81UdU9 P ldedu
@ P.1a/3L
ALG 14 ‘98 131126 MR L,LAING

€l 'd L1E02EB0CL 'ON X¥d '1d3d woA1 %K?BMR%QOZ-OE;HW

REEL: 002502 FRAME: 0078



AUGERBt, (9 . 9.150M MORRISLLANNGS CORPORATION  FAX No. 3032810909 o il
| AIG 14 'S8 10113641 MOR L LAING | B.16/31

ADDENDUMLTO ARSETPURCHAIE AGRERMENT

This Addendum 1 ("Addendum”) swz forth edditional terms to that certain Asset Purchaze
Agreemans between Stoico Restaurant Group, Inc., d/b/a/ Stolco Food Seyvices, Ine., Sub & Sty
Inc,, and Spaghertt Jack’s , Inc. (collectively, "Sellers”) and Quiznog Kansas LLC ("Buyar®) dated
Lha day of August, 1998, To the sxient ony term of this Addendion is found to be inconsistent
with any term of the remainder of the Agreement, the term of thiz Addendum shall prevail.

9 13 (. Closing Conditioned an Assumptious sad Asyiguments of Desiguated Leases,
snd Rejeetion of Designated Licssser, Notwithetanding any other poavision of this Agreament to
the contrary, Buye's obligation to close this tanaaction shall be conditioned on entvy of a finad,
aspappcalable arder by the Bankruptey Court which shall be binding upen all ereditors, lessors, and
othar partios to executory conrracts {n the Scllers’ banlcupcy sases, which orde (i) approves,
pursuant 10 11 U.S.C, § 365(a), (b), und (f), Scllens’ asaumptian (fncluding cure) and sssipmment to
Buyer of cach of the leases lixind 20 3 lesac 10 be assumncd and assignad on pags A-1 of Bxhibit A
hexeto; (i) declares that, for cach lease being asrumed and assigned hersundee, say provision in such
loase that restricts Buysr's right to install #s own signsge snd stoze Sixtuces in the leasehold ix s
unenforceable restriotion o7 condition on assigmuent undar 11 US.C. § 365(8); smd-Giidyapproves

hereiares-weli-es-uny-ether-fraschize-agreemont-of-amedostniption-whagseevar, ' va-'
deseribod sssumptions (including cures) and sasignments, sewelt-srrciections; shall occur and be
complsted at closing.

§ 26, Adgitional Termo.

(A) Order Approving Hale. If Buyer is the suscesstiil bidder &t the suction sale to be
held bofore e Baniaupicy Court on Augnst 12, 1998, Buyes, Sellery, and the Creditars’ Comnittes
shall ecoperate promptly to prepare and present to the Bankyopiey Cotrt 8 smttually-sgreed form of
order approving the sals on the teryns set Sxth in thiz Apreement, inchuling ol agsumptions,
sssiganyents, snd rejections required hareunder.

(B) Video Inventory of Store Contents, 1f Buyer is the successfu] hiddet at the auction
sale {0 he held befare the Bankruptey Court on August 12, 1998, Buyer shall have the right
{maediately to send ity ageni(s) into each loasahold locstion listed us "To Be Acquired” on Bxhibit
A hersto for the purpose of sendocting a video inveatory of the forpiture, fixtures, aquipment, and

other propesty loossd in auch jeaschold,
Approval Injrials:
Sellers: .zL(-é:_
-
: :
GAAQUIINORS TOICOWDEMTUNI JB2

A L1E0CEBO2L 'ON X¥4

1d3q 1 : -7
N R

REEL: 002502 FRAME: 0079



AFR B
aUG-14-g8 FT 10 L "W‘WMS CORPORATION  FeX 0. 3032810808

MG 14 98 Q142N Mok ) iLRING

F. 1l$-/2?8

P.15/31

EXHIBIT A

ASSET SCHEDULES

Thiz Kxhibil A was originally provided by Sellers. 1t
kas dean medifted By Buper us follows:

() Pags A-l, added by Buyey, indicates in
Sectlen I the Sub & Swff; Inc. isatehold
locations which Suiler shafl sysume and
assign to Buyer pursuent io the lrme of
indicalos i Secsion I1 the lewschold
m:mmmmmnﬁhﬂ

M)  Theremaining poge of Exkibit A (pages A
2 through Ax14) have bows inseriinsated 1o
indicate the dsselr which Buyer is pat
soquiring andsr the Agreemans, end which
thergfors shall remaln the pruperty of the
Sellor.
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Address/Description of Asset

602 N. Tykr, Wichita, Kansas
2792 8. Seea, Wishits, Kansea Sgngw
§73 E. 47th Stret So., Wichits, Ksnsas
2407 W. 2158, Wichits, Exnsss *;j4
MN.IgE_MWM
4100 B. Hawry Sta. 65, Wichits, Kansas
738 N, Waco, Wishita, Kansas

28 2401 W, Central, B] Dorado, Kansas

Ineludod with the foregolug are all trede names, ttadegnirks, service marks, sud other goodwill of
Selier Sud & Staff, Ine,

10 671 §. Rroadway, Salina, Kaoeas
23 333'B. Central, Wichits, Kams
26 1321 Summit St., Ask City, Ransas
!
33 )-L“‘,‘”
% %
A QEVRRORSTEICIMMIBIT A TRE ’
A-4
91 'd LIS0ZE602L 'ON Xy
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PANK ACCOUNTE
1 on of Propecty Localen Approximate
. Yalue

Operating Account ' stermmined at closing

Acceunt No: 67752(898

Payroll Account §0.00

Aorount No: 675013396 et7/20/58)

$100.00 —

L1EDCEBOSL ON Xvd
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457

_ , SECURITY DEPOSITS
Ma its be {ed or ypturned apd hesome a part of dabtors’ cagh flaw
Description of Propecty Locatlon Approximats Current Markst
Value (at date of fMling)
Last month prapsid on two (2) | Business Systems, Inc. $426.89
coplers und goe (1) fax 2.0 Box 24222 W, ]
machine @’ Murdock :
. Wichita, XS 67201
Landlord Depostt @ Woadmen Actident & Life | $3,200,00
Company
P.0. Box 82288
Linceln, NE 68501 '
SubrdrBiPisundi3a.
— Sebrir-Souiitdis- —
Trility-Byposie— -9300:90~
Rty
bast-montdw-rent-propaii-———t-Gourmor-iavent oryeema—i-$1:65600
W
Semrity-Deaposit— H4:833:93-
Hubli-Staf43¢ .
Lax mouths reat d Herschel Propagties $1,900.00
propsl @ Tulss, Cldahoma
— Sci-SeBwitio-
Sasusity Deposis Lee & Blizabeth Luinsten $2,000.00
Sub & B A28 -
Secwity Deposis LNS Invastmerss of Kansai | 52,704.54
. . | Sub & Stuff 42 awiviné
Secupity-Deperitee——————Lhsuiolion—
Sui-Sr-Sealii0s
. Pobrinfonlidp —

@ annn B, A0 v WL BRI, M@ e ad ARIVASE \BAG
On & mlpmu-

i

A-»

> I .
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= Y
Last months rent prapaid Mﬂrinﬂ 1 51,310.81°
- Bal } -

Sub & Seuff¥22

Security Depast PAC Investmants, LLC. | §1,687.00

Gounity Bepast Sub & SWEYI

Subnb-Siufidd —
Subri-eoli0e —

WW—-M
w

! | ' ” RN N » SSBG au

SRR PR w . __ﬂ-;

Last months rant prepatd Tyler Propertes $1,800.00
Sub & $nufT 421

Security it Wonyg Entarprises, Ins $1,283.33

Depe Sub & S b6 .

Sevority-Degesit— “t-Breokwood F¥- - :
SpaghoviJusicods

Sacurity Beposit—
/o-KayMevagemont

- Spaphoni-fea'sda —

— ! .:-— e

bast-monthe reos-preptid————-Fammerls-Inniranso-Siechange--54:150.00-

Spaghottii-Jesldlo-fiz
| St

Scontiey Bopesit————— Dotring ForiAnrocistos——1}-33,:33339
=BG~

w I ! — .

Seeurity Deposly-—- -53;000:00
BptghontFacicedid-

] SipiFecicie A0
A-4
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3 Ay

INSURANCE POLICTES — NONE. v a8

L1€02EB0Z, "oN Xv4

) Meen\RED
esctiption of Property Loexion ‘o:ﬁ:ohmm Currens
Rusinesy ITT Harrford NA
- Policy No; 3 BCsS201 7300 W. 110% 8¢, 4* Ploor
Ovarland Pyrk, K5 66210
Commercial Genoral Poyal Insurance N/A
P 7500 Callege Biwd, Julte 650
Polisy No: A SP 085599 !.D Bux 10930
o a
Comarmdhgmbrsh N/A
Poli
m& XUX 010858309
Property Insurapce o N/A
Felicy No: P ST 003043 0 , 5%
0
Omhad Park, X5 66228
0930
Wotker's Ca 1TT Rertford N/A
Polley No: 37 Wi BCS201 7300 W. 110% 8¢, 4* Floar
Overlend Park, KS 65210
Auto ITT Harxford NA
No:37TWBBCS01 [ 7300 W, 1100 $t, 4* Flogr
;Mm §6210
)
~A-b
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TRADEMARK
REEL: 002502 FRAME: 0086



oc

AUGTR £, 139, @310 MORRISALAINGS CORFORATION

'd

FAX NO. 3032910908
e

P.22 2%
ASG 14 'SE  10:18AM MOR) L LAING P.2a/3
VERICLES
: i Current Market
Description of Property Location $5§:mmu
Utility Trailar Wichius, K3 450&99-

A
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OFFICK EQUIFMENT
Descrigtion of Property Location A:‘s:cdm Currant Market
. A4
Malling Machine Stoico Restaurant Group NA
Carporute Offices
Canon 6030 Coplersnd | Stoico Restauram Group N/A
Ascsssories Corpornty Offices
Canon CNG030 Copier Stolen Restarant Oroup N/A
Corporate Offices
Canon Fax CX700 Staice Restausant Group N/A.
- Corporate Ofitces
Various Office Equipment * | Stoico Reatayrant Oroup  * | $19,000:00—
Cerporats 9&0&;
ya3
/ E
]
A8
d L1€02E602L ‘ON Xy
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MACEINERY AND FIXTURKS |
Deserigtion of Prapecty Loscstion aximate Current lh?

et —— ———

VYusious Sub & Swft Assan: Moving & Stongs

Equiptaent 400 N. Poplar Ave,

Tulw, OK 74012
R,
| Bquipment in plecs Sub & ST HLE a.m no

Kiwhes Bquipment, Signage | Sub & Swl#2,1,4,5, 6, 7, { 8124, m.oo
Dhmslooml‘wdum 10, 21,32, 23,28 and 2§

Varioys Sub & Stuff Undeground Vault & $5,000.00
Equipmant snd Office Storage
Supplies 1313 N, Mead

— Wichita, KS 67219
Kitchen Bquipment, Inside Spaghotti Jeck's 13, 4, 12 £2y211.00
Signs, Ouside igns snd

%};7/

-

'd LIED :
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* INVENTORY
Curment
Deseription of Praperty Location Liions
4.00
Sub & Swif¥2, 3,4, 5, 6, 10, | 540,19
Foud 31,23, 23, 25, 26

LIE02E602L 'ON X¥4

Food llEl|hlniIudfl#5
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PATENTS / TR DL MMARNY

D“wm “'mw Location %‘ oximate Current Markst
o

“Sub & Stuf Dexign” NA

Registared 4/5/80

Serlai No: 1,133,389
A

“Sub & Sttt . N/A
Reghtersd 10/12/83 :
§erial No: 1,212,799

“Spaghett! Jack’s Past Italian” NA
& Design
{Herizontal Rax Laga)

Registered 10/27/92
Serlsl No: 1,728,416

“Spaghetti Tack’s Fast Itafian ‘ NA
& Datign

Seguerd i
Serlal No. 1,712,547

“Spaghets Tudk's” ‘ NIA
(Word Mari Only) '
Ragisteted 4/28/92

Serlal No: 1,644,756

JACK & Figure Desiga NA

Regiszared 8/11/92
iy
7

Serial No: 1,707,320

B -4\

¥ ;
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LICENSES = NOMS EWwsuL AL ALS\AkD

Descaviption of Propesty

Loastion

Approximats Cutreat
Value

Franchis

Dalbert Heldebrecht

d/b/e Bub & Stuff Sandwich
Shop ¥-1

432 B. Madison
Detby, KS 85037

N/A

Pranchisoe

| Hutehinso

gﬂ’cﬂhﬂ e
Develapmant,
18 Mondow Ridge
n, X8 67502
/s g & Su S A
Shop P
2617 N,
; 7502
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see Richard Loluartne
zum Developsn

.
P.0. Box 10 Wallington

w"m’- XS §7152
&b/a Sub & StufP Sandwich
Shop F-2

1021 W, §* Srrem

mnmn

Wong
DR B Regtourans
at, LIS

BEOL 8 Tak's
‘ §66258. 4 3¢

" - Guy N/A

ranchls HR L,
4018 Ridge

anson, KB 873502

s Spaghertd Jack's HR-

Zmnsﬁﬁ

Franchises ' John Caslton NA
Cariton Restaurnst Group,
Ine.

2191 Memorisl Drive

J-104
& T™ 37043

Quslgvills,
d/v/s Spaghecti JTack's |
CRG-1

2202 Madtson
Clarigvills, TN 37043

Z.-.S‘.jjy
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P.3a-21

' Halnes WA
Reg g:zmh stk /
‘ Nick Valsvanis
Tae. .
e itol Driv H.“h-““-.-~nn-~5:=$
1230 Capi ¢
Pewsukes, WI $3072 —

N
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