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IN THE UMITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: ¥ Chapter 11
)
CLAIM JUMPER RESTAURANTS, LEC ) Case No. 10-12819 (KG)
et al, )
}  (Jointly Administered)
Debtors. ! )
) Docket Ref. Nos, 34, 161

ORDER UNDER 11 U.S.C. §§ 105(a), 363 AND 365 AND
FED. R. BANKR. P. 2002, 6004 AND 6006 AUTHORIZING AND APPROVING (A) THE
SALE OF ASSETS FREE AND CLEAR OF LIENS AND OTHER INTERESTS AND (B)
ASSUMPTION AND ASSIGNMENT OF EXECUTORY CONTRACTS AND

UNEXPIRED LEASES TQ SUCCESSFUL BIDDER(S) AT AUCTION

Upon the motion (the “Motion™) of the above-captioned debeors and debtors in

possession (the “Debtors”) for entry of an order awthorizing and approving the proposed sale of
suhstantially alt of the Debtors” assety {the “Assets™), to GRP Acquisition Corp. (or an Affiliate
of GRP Acquisition Com. designated pursoant to Section 10.3 of the Agreement, together,
“GRE"), pursuani to that certain Asset Purchase Agreement by and among the Debtors and GRP,
dated September 10, 2010, subject to higher and better offers; and an anction for the Assets
having been held on Octeber 28, 2010 (the “Auction”); and Landry’s Holdings, Inc. ("LHI™),
Landry’s Restausants, Inc. (“LRI") andfor any entity formed by LHi or LRI to acquire the Assets
(collectively, the “Buyer”)having submitted the highest and best offer for the Assets at the

Auction, as set forth in that certain Asset Purchase Agreement by and among the Debtors, LH{

and LR, attached hereto as Exhibit A (as may be amended in aceordance with the DIP loan

? The Debtors in these cases along with the last four digits of each of the Debtors” foderal tax identification numbers
are: Claiin Jumper Restaurants, LLC (3053%; and Claim Jamper Management, LLC (6481}, The Dehiors’
headquarters and mailing address is: 16721 Mitlan Ave., Irvine, CA 92606,

#9343 06550535
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agreement, the order approving the DIP loan agreement and the terms hereof, the “Agregment”);’

and the Court having considered the Motion and the Agreement, objections thereto, the
statements of counsel and any testimony or offer of proof as to testimony on the record at the
hearing or: November 2, 2010 (the “Sale Hearing™), at which time i interested parties were
offered an opportunity to be heard with respect to the Motion: and it appearing that the relief
requested in the Motion is in the best interests of the Debtors, their bankruptoy catates, their
creditors and other parties-in-interest; and afier due deliberation and good cause appearing
therefor;
THE COURT HEREBY MAKES THE FOLLOWING FINDINGS.?
A Jurisdiction and Venwe, This Court has jutisdiction t¢ consider this
- Motion under 28 U.S.C. §§ 157 and 1334 This is a core proceeding under 28 US.C. § 157(b).
Venue of these cases and this Motion in this District is proper under 28 U.5.C. §§ 1408
and 1409,
B. Statutory Predicates, The stahmtory predicates for the relief sought in the
Motion are Bankruptcy Code sections 105{a), 363 and 365 and Bankruptcy Rules 2002, 6004
and 6306, .
€. Notice. Asevidenced by the uffidavits of service filed with this Court and

based upon the representations of counsel at the Sale Hearinig: (i) due, proper, timely, adequate
and sufficient notice of the Motion, the Auction, the Sale Hearing and the transactions zet forth
in the Apreement and this Order {the “Transaction™, including the assumption and assignment of
the Assigned Contracts and Cure Amounts with respect thereto, has been provided in accordance

* Capitalized terms used but nof defined herein shaii bave the meaning ascribod to such terms in the Motion or the

Agreement, as the case may be. .
* Findings of fact shall be construed as conclusions of law and conclusions of jaw shall be constraed as findings of

faet when appropriate. See Bankrupicy Rule 7052,
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with Bankrupicy Code sections 105(a), 363 and 365 and Bankmptcy Rules 2002, 6004 and 6006;
{i3) it appearing that no other or further notice need be provided; (iii) such nofice was and is
good, sufficient and appropriste undes the circutnstances; and {iv) no other or further notice of
the Motion, the Auction, the Sale Hearing or the Transaction {including the assamption and
assignment of the Assigned Contracts), is or shall be required.

D. Opportunity to Object. A reasonable opportunity o object and to be

heard with respect to the Motion and the relief requested therein has been given, in light of the

circumstances, to all interested persons and entities, including the i‘nllowing: {(a} the
U.5. Trustee; (b) counsel to the official commitiee of msecured creditors (the “Committes™);
(c) all parties known to be asserting a lien on any of the Debtars® Assets; (d) all known vendors,
suppliers, customers, lenders, contract, license and lease counterparties; (¢) all entities kngwn to
have expressed an interest in acquiring any of the Assets: (£) the United States Attomey’s office;
(g} all state attorney generals in siates in which the Debtors conduct business; (h) various federa]
and state agencies and authorities asserting jurisdiction over the Assets, including the [nternal
Revenue Service and taxing agencies for each state in which the Debtors do bustness or are
organized; (i) the Buyer and itz counsel; (j) 2]l other parties that have filed a notice of appearance
and demand for service of papers in the Debtors’ chapier 1 cases under Bankrupicy Rule 2002
as of the date of fifing the Motion; and (k) all known creditors of the Debtors. A reasonable
opportunity to object and to be heard with respect to the Motion and the telief requested therein
has been given.

E. Anthority. The Debtors (i) have limited liability COmMpany power and
avtherity to execute the Aprecment and all other documents contemplated thereby and the

Debtors’ sale of the Assets or transfer of the Assets and sale of I;he NewlCo Stock (as defined

HARTIOE5 50515
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below)' has been duly and vatidly authorized by all necessary limited liability company action,
(i2) have all of the fitmited Liability company power and authority necessary to consummate ﬂxe
transactions contemplated by the Agreement and this Order, (ifi} have taken all limited liability

company action necessary to anthorize and approve the Agreement and the consunmation of the

transactions contemplated by the Agreement and this Onder, and (iv) no consents or approvals,
other than those expressly provided for in the Agreement, are required for the Debtors to
consummate such transactions.

F. Transaction in Best Interests. Good and sufficient reasons for approval
of the Agreement and the Transaction have been articulated, and the relief requested in the
Motion is in the best inferests of the Debtors, their estates, their cﬁtﬂm and other parties in
- interest,

G. Business Justification. The Debtoss have demonstrated both {i) good,
sufficient and sound business purposes and justifications, and {ji) compelling circﬁmstances for
approval of the Transaction other than in the ordinary course of business under Bankmuptoy Code
section 363(b) prior to, and outside of, a plan of reorganization in that, among other things, the
immediate consummation of the Transaction with the Buyer is necessary and appropriate to
maximize the value of ﬁle Debtor’s estates. Entry of an order approving the Agreement and al!
the provisions thereof is a necessary condition precedent to the Buyer consumnmting the
transactions set forth in the Agreement. Such besiness purposes and justifications include, bud
are not imited o, the facts that: (i) there is substantial risk of deterioration of the value of the
Assets if the Transaction is not consummated promptly; {ii} the Agreement and the Closing (as

defmed in the Agreement) will present the best opportunity to reaiize the value of the Debtors on

* Any reference to the transfor of the NewCa Stock in this Onder shall be applicable only to the extent that Buyer
¢lects to hawe the Debtors transfer some or all of the Assets 1o NewCo pursuant to section 4, [6 of the Agreemont.
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a going concern basis and avoid decline and devalnation of the Debtors* business; and (iii) unless
the Transaction is concluded expeditiously 2s provided in the Motion and pursuant to the
Agreement and this Order, creditors’ recoveries may be diminished.

H.  Arm’s-Length Transaetion, The Agreement wes negatiated, proposed

and entered into by the Debtors and the Buyer without collusion, in good faith and from ann’s-

lengthy bargaining positions. The Buyer is not an “insider” of the Debtors, as that term is defined
in Bankruptcy Code section 101(31). Neither the Debtors nor the Buyer has engaged in any _
conduct that would canse or permit the Apreement to be avoided under Bankruptcy Code
section 363(n}. Specifically, the Buyer bas not acted in a collusive manner with any person and
the purchase price was not controlied by any agreement among bidders.

L Good Faith Buyer. The Buver is a good faith purchaser of the Assets
andfor the New(Co Stock within the meaning of Bankruptcy Code section 363(ra) and is therefore
entitled to all of the protections afforded thereby. The Buyer has proceeded in good faith in all
respects in connection with this proceeding, as reflected by the facts, inter alia, that: (a) the
Buyer recognized that the Debtors were free to deal with any other party interested in acquiring
the Assets; (b) the Buyer complied with the provisions in this Court’s order approving bid
procedures (the “Bid Procedures™”) for the auction and sale of the Asseis dated Qctober 1, 2010
[Docket No. 161] {the “Bid Procedures Order™); (c) the Buyer agreed to subject its bid to the
competitive bidding procedures set forih in the Bid Procednres Order; and (d) all payments fo be
made by the Buyer and other agreements ot arrangements entered into by the Buyer and the
Debtors in connection with the Transaction have beer disclosed.

J. Highest and Best Offer. The Debtors conducted the Auetion in
accerdance with, and have otherwise complied in all tespects with, the Bid Procedures Order.

FAE43-06550535
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The Auction conducted pursuant o the Bid Procedures Order afforded a Full, fair and reasonable
opportunity for any person or entity to make a higher or otherwise better offer to purchase the
Assets. The Auction was duly noticed and conducted in a non-collusive, fair and govd faith

manner and a reasonable opportunity was given tg any interested party to make & higher and

better offer for the Assets. The Agreement constitutes the highest and best offer for the Assets,
and will provide » greater recovery for the Debrors® estates than would be provided by any other
a-vailable alternative. The Debtors™ determination that the Agreement constitutes the highest and
best offer for the Assets constitutes a valid and sound exercise of the Debiars’ business
Judgment,
K. Consideration. The consideration provided by the Buyer under the
~Agreement and this Onder constitutes reasonably equivalent vaine or fair consideration, as the
case inay be (as those terms are defined in each of the Uniform Fraudulent Transfer Act,
Uniform Fraudulent Conveyance Act and Section 348 of the Bankruptey Code), and fair
consideration under the Bankruptey Code and under the laws of the United Siates, any state,
territory, possession or the District of Columbia, The Agreement and this Order represents a fair
and reasonable offer to purchase the Assets and/or NewCo Stock under the citcumstances of this
chapter 11 case. No other PErsoa or entity or group of entities, other than the Buyer, has offered
to purchase the Assets for an amount that world give greater economic value to the Debtors’
estates. Approval of the Motion and the Agreement and the consummation of the transactiong
contemplated thereby are in the best interests of the Debtors, their creditors, their estates and all
other parties in interest. |
L. Free and Clear. The Debtoes are the sole and fawful owners of the

Assets, or have 3 valid, enforceable Pproperty inferest in such assets, The transfer of the Assets o

RAB42-0635-0535
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the Buyer and/or NewCo, as applicable, and the transfer of the NewCo Stock 16 Buyer under the
Agreement and this Order will be a Jegat, valid, 2nd effective transfer of the Assets and/or the
NewCo Stock, and vests or will vest Buyer or NewCo, as applicable, with ali right, title, and
interest of the Debtors to the Asscts {and vests or will vest the Buyer with zi( right, itle, and
interest of the Debtors to the NewCo Stock, if applicable) free and clear of ali liens (including,
without limitation, mechanics’, materialmens” and other consenisual and non-consensual liens
and statutory tiens), claims (as defined in Scction 101(5) of the Bankmyptey Code),
encumbrances (including, without limitation, all Encumbrances as defined in the Agreement),
obligations, liabilities (including, without limitation, all Liabilities as defined in the Agreement),
contractual comuvitments, interests (as the term is defined in the Agreement) of any kind or
nature whatsoever, including, without limitation, mortgages, restrictions, hypotheeations,
charges, indentures, loan agreements, instruments, Jeases, licenses, options, deads of trust,
security interests, conditional sale or other title retention agreements, pledges, judgments,
demands, rights of first refusal, ri ghts of recavery, claims for reimbussement, contribution,
indemnity, exoneration, products liability, alter-ego, environmental liability, employment-relaied
liability, pension liability, or tax, decrees of any court or foreign or dotmestic governmental
eatity, interests, or charges of any kind or natuse, if any, including, but not limited to, any
restriction on the use, voting, transfer, receipt of income or other exercise of any attributes of
ownership, debts arising in any wey in connection with any agreements, acts, or failures to act, of
the Debtors or the Debtors’ predecessors or Affiliates {as such term is defined by section 16i(2)
of the Bankruptey Code), reclamation claims, claims under the Perishable Agricaltural
Commodities Act of 1930 (as amended, “PACA™) and state statutes of similar effect {together,

the “PACA Claims"), claims under the under the Packers and Stockyards Act of 1921 (as

Y4BLI-Q6550535
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amended, “PASA" and any clajms thereunder, the “PASA Claims™), deinands, guaranties,

options, rights, contractual or ather commitments, restrictions, and matters of any kind and
nature, whether known or unknown, asserted or unasserted, choate or mchoate, filed or unfiled,
scheduled or unscheduled, noticed or unnoticed, recorded or unregorded, perfected or
unpetfected, allowed or disallowsd, contingent or non-contingent, liquidsied or unliquidated,
matured or unmatured, material or nion-material, disputed or undisputed, whcthe;* arising prior to
or subsequent to the commencement of the bankruptey case, and whether imposed by agreement,
unﬁcrstanding, law, equity or otherwise, incleding claims otherwise arising under doctrines of
successor lability (collectively, the “Interests™), including, but not limited to, (i) those that
purport %o give to any party a right or option to effoct any forfeiture, modification or termination
of the Diebtors’ interests in the Assels, or any similar rights, (iD) those relaﬁﬁg to taxes arising
under or out of, in connection with, or in any way relating to the operation of the Debtorg’
business prior to the Closing Date and (ili} those that are defined as “Interests” under the
Agreement. For avoidance of doubt, all Interesis shall attach to the proceeds ultimately
attributable to the property against or in which such Interests are asserted, subject tor the terms of
such Intorests, with the same validity, foroe and cffect, and in the same order of priority, which
such interests now have against the Assets or their Droceeds, if any, subject to any rights, claims
and defenses the Debiors or thejr eslates, as applicable, may possess with respect thereto, The
Debtors kave satisfied, or provided for, any and all PACA Claims and PASA Claims and the
Assets are being transferred free and clear of any trusts provided for in PACA or PASA

M.  The Buyer would not have entered into the Agreentent and would not
consummate the transactions contemplated by the Agreement and this Order, thus adversely

affecting the Debtors, their estates, and their creditors, if the transfer of the Assets to the Eujrer

M48a3-0555-0835
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and/or NewCo, as applicable, the assumption and assignment of the Assigned Contracts to the
Buyer and/or NewCo, as applicable, and the transfer of the NewCo Stock to Buyer were not free
and clear of all Interests of any kind or nature whatsoever, or i the Buyer or New(o, as
applicable, would, or in the future could, be lisble for any of the Interests.

N. The Buyer will not consummate the transactions contemplated by the
Agreement and this Order unless the Agreement specifically provides, and the Bankruptey Court
specifically orders, that none of Buyer, NewCo or their affilistes, officers, ditectors or
sharcholders (other than the Debtors), the NewCo Stock or the Assets will have any Hability
whatsogver with respect io or be required to satisfy in any manner, whether at law of in equity,

whether by payment, setoff or otherwi se, directly or indirectly, any Interest or Retained

Obligation.

Q. The Deblors may transfer the Assets 4o the Buyer andfor NewCo, as
applicable, and may sell the NewCo Stock to Buyer free and clear of any Interests of any kind or
nature whatsoever because in each case, one or more of the standards set forth in
section 363(D(1)-(5) of the Bankruptcy Code has been satisfied. Each entity with an Interest in
the Assets and/or the NewCo Stock to be transferred on the Closing Date: (i} has, subject to the
terms and conditions of this Order, consented to the Transaction or is deemed to have consented
1o the Transaction; (ii) could be compelled in a legal or aciuitable proceeding o acoopt money
satisfaction of such Interest; or (jii) otherwise falls within the provisions of section 363(f) of the
Bankruptcy Code. ﬂuse holders of Interesis who did net object to the Motion are deemed,
subject to the terms of this Order, to have consented pursuant to Bankmyptey Code
soation 363(£)(2). All holders of Interess are adequately protected by having their Interests
attach to the proceeds ultimately attributable 1o the property apainst or in which such Interests

#4843-0655-0535
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are asserted, subject to the ferms of such Interests, with the same validity, force and effect, and in
the same order of priority, which such Interests now have against the Assets or their proceeds, if
any, subject 1o any rights, claims and defenses the Debiors or their estates, as applicable, may
possess with respect thereto.

P Not transferting the Assets and the NewCo Stock free and clear of all
Interests would adversely impact the Debiors® estates, and the transfir c;f the Assels and the
NewCo Stock other than free and clear of all Interests would be of substantially less value to the

Debiors’ estates,

Q. No Fraudulent Tramsfer. The Agreement was not entered info for the
purpose of hindering, delaying or defrauding creditors nnder the Bankruptey Code and under the
laws of the United States, any state, territory, possession, or the District of Columbia, Neither
the Debtors nor the Buyer is entering into the transactions contempiated by the Agreement

frandulently,

)8 Not 9 Sucregsor. The Buyer and NewCao (a) are not successors to the

Diebtors, (b) have not, de facto or otherwise, merged with or into the Debtors, (¢) are not a
continuation or sabstantial contimeation of the Debtors or any enterprise of the Debtors, (d) do
not have a common identity of incosporators, directors, cquity holders, members, MABAZETS 0T
holder of membership interests with the Debtors, and (&) are not holding themselves ont to the
ﬁubﬁc as a continuation of the Debtors. Except as otherwise provided hercin or in the
Agreement, the (i) transfer of the Asseis to the Buyer and/or NewCo, as applicable, and the
NewCo Stock to the Buyer and (i} assumption and assignment 1o the Buyer andfor New(o ﬁf
the Assigned Contracts, do not and will not subject the Buyer or NewCo, as applicable, to any

Hability whatsoever with respect to the operation of the Debtors’ business before the Closing
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Date or by reason of such transfer under the laws of the United States, any state, territory, or
possession thereof, or the District of Columbia, based, in whole or in part, directly or indirectly,
on any theory of iaw or equity, including, without limitation, any theory of equitable faw,
including, without limiation, any theory of antitrust or successor or transferce lability. Except
as otherwise provided herin ot in the Apgreement, the Buyer and NewCo shall not have any
liability 1o any broker or other professionals retained by the Debtors or to cure any default of the
Debots related to the Assets or Assigned Contracts.

S Cure/Adequate Assurance. The assuenption and assignment of the
Assigned Contracts pursuant to the terms of this Order s integral to the Agreement and is in the
best interests of the Debiors and their estates, creditors and all other parties in interest, and
rpresents the reasonable exercise of sound and prudent business judgment by the Debtors.
Subject to the express tertns of paragraph 23 of this Order with respect to Real Estate Leases,
each of the Debtors, the Buyer and NewCo, as applicable, and to the exient neogssary, has cured
or provided adequate assurance of cure, of any defaults existing prior to the date hereof with
respect to the Assigned Contracts, within the meaning of 11 U.8.C. §§ 365(b)X DA
and 365(f)(2)(A), and (ii) to the extent necessary, provided compensation or adequate assurance
of compensation to any party for any actual pecumaiy loss to such party resulting from a dedanit
prior to the date hereof with respect to the Assigned Contracts, within the meaning of 11 U.5.C.
¥ 365(b)(IB) and 365(D(2NA). The Buyer’s andfor NewCo’s promise to perform the
obligations under the Assigned Contracts after the Closing Date shall constitate adequate
assurance of future performance within the meaning of 11 U.S.C. §3 365(b)(1)(C), 365(b)3) (to
the extent applicable) and 365(£¢2)(B). The Assigned Contracts are assignal?le notwithstanding

any provistons contained therein to the contrary. No provision of any Assipned Contract that (i)

11
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purports 1o prohibit, restrict, or condition the Asgigned Contract by virtue of the assighment of
the Assipned Contract, the insolvency or financial condition of the Debtors, or the
commencement of these Cases, (i) purports to impose any penalty or modify the terms of the
Assigned Contract by virue of the assignment of the Assigned Contract, the insolvency or
financial condition of the Debtors, or the commencement of these Cases, o (iif) purports to limt
the rights of the Buyer and New(Co ¢o enjoy the benefits of any Assigned Contract, shall have
any force or effect.
T. Other than the following partics, 10 one has filed an objection to the Cure
Amounts set forth in the notice of Debtors® proposed Cure Amounts filed on October 8, 2010
and appearing at Docket No. 224 (the “Qriginal Cure Notice™): South Coast Plaza [Docket No,
'241]. National Retail Properties, [Docket No. 281], MacericirCompany, Caruse Affiliated, -
Palomar & Co. and Jones Lang LaSalle [Docket Nos. 295 and 301), G'GP Limiteﬁ Partnership
[Docket No. 297], Parker Family Trust [Docket No. 298], and PK. Sale, LLC, PL Camne]
Mountain, LP, Redfield Promenade, LP and the Price Reif, Inc. [Docket No, 299] (collectively,
the “Objecting Landlords™). Except with respect to the Objecting Landlords and the Rea] Estate
Leases set forth in the Supplemental Cure Notice (as defined below), whose Cure Amounts shall
be determined in accordance with Paragraph 25 of this Order, the counterparties to the Assigned
. Contracts set forth in the Original Cure Notice are deemed to consent to the Care Amounis set
forth in the Original Cure Noticz and the Cure Amounts for such Assigned Contracts shall be the
amounts sei forth in the Original Cure Notice.
U. Prompt Consummation, The Transaction mest be approved and

consummated promptly in order to preserve the viabitity of the business subject to the

12
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Transaction as a going concern, to maxirize the value of the Debtors” estates. Time is of the
essence in consumtnating the Transaction,

v, Retention of Hilco Real Estate, LLC. On October S, 2019, the Debtors
filed their Application for an Order Authorizing the Employment and Retention of Hilco Real
Estate, L1L.C (“Hileo™), as Real Estate Consultants to the Debtors munc pro tune to September 22,

" 2010 [Docket No. 181] (the “Hilco Retention Application™). On Qctober 19, 2010, the Court
entered an order approving the Hilco Retention Application [Docket No, 265] (the “Hileo
Retention Order™} and the Real Estate Consulting and Advisory Services Agreement between the
Debtors and Hilco (the “Hilco Engagement Agreement™,

NOW, THEREFORE, IT IS ORDERED THAT:

1. Motien is Granted. The Motion and the relief réquestéd therein is

GRANTED and AFPPROVELD, as set forth herein.

2. Objections Overruled. Any objections to the entry of this Order of the
refief granted herein and requested in the Motion that have not been withdrawn, waived, or
settled, or not otherwise resolved pursuand to the terms hereof, if any, hereby are denied and
ovetruled on the merits with prejudice.

3 Notice. Notice of the Sale Hearing was fair and proper and comnplied in
all respects with section 102(¢1) of the Bankuptey Code and Bankrupicy Rules 2002, 6004 and
6006.

4, Approval. The Agrecrnent and all of the terms and conditions thereto are
hereby authorized and approved. The Debiors hereby are anthorized and directed to (1} execete
the Agreement, along with any additional instruments or documents that may be reasonably

necessary or appropriate 1o implement the Agreement and this Order, provided that such

13
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additional documents do not materially change the terms of the Agreement and this Order and
are otherwise made in accordance with the DIP loan agreement and the order approving the DIP
loan agreement; (2) consnmmate the Transaction in accordance with the terms and conditions of
the Agreement, this Order and the instruments to the Agreement contemplated by the Agreement
and.this Order; and (3) take all other and further actions as may be reasonably necessary to
implement the transactions contemplated by the Agreement and this Order.

5. Implementation of the Transaction; Creation of NewCn: The Debtors
are hereby anthorized to create 2 new subsidiary (“NewCo") pursuant to the ferms of the
Agreement, which shall be a corperation formed joa jurisdiction determined by Buyerin
Buyer's sole discretion, On the Closing Date, Debtors may transfer all of the Assets, or sych
‘portion of the Assets as Buyer may direct, io NewCo free and clear of Tnteresty pursuar to
Bankmuptcy Code sections 105(a) and 363¢f) except as cxpressly permiited or otherwise
specifically provided for in the Agreement or this Order, assume and assign each of the Assigned
Confracts, or such portion thereof as Buyer may direct, to NewCo, and NewCo may aEsmne
some or all of the Assumed Obligations, to the extent directed by Buyer, and, in consideration
therefore, the Debiors shall receive 100% of the equity ownership of NewCo {the “NewCo
Stock™), which NewCo Stock shall be transferved to Buyer, The Buyer will assume all of the
Assuined Obligations not agsumed by NewCo.

6. Free and Clear. Except as expressly permitted or otherwise specifically

provided for in the Agreement or this Ordey, pursuant to Bankruptey Code sections 145(a) and
363(f), at the Closing, the Debtors are authorized to transfer the Assets to the Buyer and/or
NewCo, as applicable, and to transfer the NewCo Stock to the Buyer and, ag of the Closing Date,

the Buyer and/or NewCo, as applicabie, shall take title to and poessession of the Assets, and the
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Buyer shall take title to and possession of the NewCo Stock, in each instance, free and clear of
all Interests of any kind or nature whatsoever, including but not limited to the Petained

Obligations, with all such Interests to attach to the proceeds ultinately attributabie to the

property against or in which such Interests arc asserted, sihject to the terms of such Interests,
with the same validity, force and effect, and in the same order of priotity, which such Interests
now have against the Assets, the NewCo Stock or their proceeds, if any, subject to any rights,
claims and defenses the Debiors or their cstates, as appiicable, may possess with respect thereto.
7. Valid Transfer. As of the Closing Date, (2) the transactions
contemplated by the Agreement and this Order effect 2 legal, valid, enforceable and affective
sale and transfer of the Assets to the Buyer andfor NewCo, as applicable, and the NewCo Stock
to the Buyer, aiid shall vest the Buyer and/or NewCo, as applicable, with itle fo such Assets and
NewCo Stock, in each instance, free and clear of ali Interests and Retained Obligations, and
{b) the Agreement, this Order and the transactions and instruments contemplated by the
Agreement and this Order shall be enforceable against and binding upon the Buyer, New(g, the
Debtors, the Debtors” estates, creditors or Interest holders and not subject {0 rejection or
avoidance by, the Debtors or any chapter |1 or chapter 7 tnystee of the Debtors and their estates.
8. General Assignment. On the Closing Date, this Order shall be construed
and shall constitute for any and all purposes a full and complete general assighment, comveyance
and transfer of the Debiors” interests in the Assefs. Each and every federal, state, and local
govermnmental agency or department is hereby directed o accept any and all docursents and

instruments necessary and appropriate to consummate the transactions centemplated by the

-Agreement.
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o, Infunction, Except as expressly permitted by the Agreement or by this
Order, pursvant to sections 105 and 363 of the Bankruptcy Code, &l persons and entities,
including, But not limited to, the Debtors, affiliates, suceessors ar assigns of the Debtors, the
Committee, the Debtors” employees, former employees, all debt security holders, equity security
holders, administrative agencies, governmental, tax ang regulatory anthoritics, secretaries of
state, federal, state and focal officials, lenders, contract parties, fessors, parties or beneficiaries of
any benefit plan, customers, trade creditors and all other creditors, holding Interests of any kind

or nature whatsoever against or in the Debtots or in the Debtors” interests in the Assets and the

NewCo Stock (whether legal or cquitable, secured or ansecured, matured or unmatured,
contingent or noncentingent, known or unknown, liguidated or unliquidated, senior or
--subordinated), arising under or-out of, in connection with, orin any way relating to, such Assets
and NewCo Stock or with respect to any Interests arising om of or related t the Transaction,
shatl be and hereby are forever barred, estopped and permanently enjoined from commencing,
prosecuting, continuing, or otherwise pursuing such Interests, whether by payment, setoff, or in
any manner any action or other proceeding of any kind, directly or indirectly, against the Buyet,
NewCo, their property, their sucoessars and assigns, alleged or otherwise, their affiliates and
each of their respective current and former shareholders, officers, directors, investment advisors,
attorneys, employees, partners, financial advisors, affiliates and representatives {each of the
foregoing in its individual ¢capacity) (other than the Debtors, as applicable) or such Assets and
the NewCo Stock. Notwithstanding the foregoing, nothing herein shall prevent (i) the Debtors
From pursuing an action sgainst the Buyer arising under the Agreement, or (if) any administrative
agencies, governmerntal, tax and regulatory authoritics, secrctarie of state, federal, state and

local officials from propetly exercising their police and regilatory powers,
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10.  Other than the Assumed Obligations or as otherwise provided for in the
Agreement and this Order, the Buyer and NewCo shall have ne obligations with respect to any
liabilities of any of the Debtors, inctuding, without limitation, the Retained Obligations, and the
Debtors and any of their affiliates, successors and assigns are deemed to release and forever
discharge the Buyer and NewCo and any of their affiliates, successors and assigns (other than the
Debtors, as applicable) from any and ali claims, causes of action, obligations, lizbilities,
derrands, losses, costa and expenses of any kind, character or nature whatsoever, known or

unknown, fixed or contirgent, relating to the Transaction, exeept for Buyer's and New(Co®s

express liabilities and obligations under the Agreement,

11.  PACA Chims and PASA Claims. The Debtors shall retain
- responsibility for any FACA Clairiis or PASA Claims, which shall b¢ deteimined and settled
pursuant 1¢ the teyms of this Court’s Order Pursnant to 11 U.S.C. §§ 105(a) and 54 1{d) Setting
Procedures for the Treatment of Claims Arising Under the Packers and Stockyards Act of 1921
and the Perishable Agricultural Commaditics Act of 1930 [Dackst No, 202). The Buyer and/or
NewCo, as applicable, will take the Assets, and the Buyer with take the NewCo Stock, in each
instance, free and clear of any and all PACA Claims and PASA Claims and the Assets and
NewCo Stock are being transferred, in each instance, fiee and ¢lear of any trusts provided for in
PACA or PASA.

12. Release of [nterests. Subject to Paragraphs 6 and 33 of this Order, this

Order (a) shall be effective as a determination that, on the Closing Date, all Irterests of any kind
or mafure whatsoever existing as to the Assets and the NewCo Stock prior to and a5 of the
Closing Date have beea unconditionally released, discharged and terminated, and that the
conveyances described herein have been effected, and (b) shall be binding upon and shall gOVem
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the acts of all entities including without limitation, ali fifing agents, filing officers, title agents,
title companies, recorders of mortgages, recorders of deeds, registrars of deeds, adminisirative

agencies, governmental departments, secretaries of state, federal, state, and local officials, and ail

other persons and entities who may be required by operation of law, the duties of their office, or
contract, io accept, file, register or otherwise record or release any documents or mstruments, or
who may be required to report or insure any title or étate of title in or to any of the Assets or the
New(Co Stock.
13.  Direction to Release Interests. On the Closing Date and subject ip the
Interests attaching to the proceeds of the Transaction as provided for in Paragraphs 6 and 33 of
this Ordes, the Debtors’ creditors are authorized and directed to execute such docurments and
-~instruments and to take alf-other actions as'may be reasonably necessary #0 docoment the relegse:
their Interests in the Assets and NewCo Stock, if any, as such Interests méy have been recorded
or may otherwise exist. If any sach creditor fails to exconte any suck documents or instruments
or take any such actions, the Buyer and New(Co are guthorized 10 execute such documents and
instruments and ¢o take such actions on behalf of the creditor 50 as to docoment the release of
such Interests, and atl filing agents, filing officers, fitle agents, ditle companies, recorders of
marigages, recorders of deeds, registrars of deeds, administrative agencies, governmental
departments, secrotaries of state, federal, state, and local officials, and all other persons and
entities who may be required by operation of law, the duties of their office, or contract, to accept,
file, register or otherwise record or relcase any documments or instruments, or who may be
required to report or insure any title or state of title in or to any of the Assets and NewCo Stock
arc ordered and directed to accept snch documents, instruments and actions so as to releaze the

Interests and to reflect that refease on their records,
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14, No Suceessor Linbility. Neither the Buyer, NewCo nor their affiliates,
successors or assigns (other than the Debiors, as applicable) shall be deemed, as a result of any
action taken in connection with the transfer of the Assets and the NewCo stock, to: {a)be a
successor to the Debtors or their estates; (b) have, de facto or otherwise, merped or consolidated
with or into the Debtors or their estates; or {c) be a continuation or substantial continuation of the
Debtors or any enterprisc of the Debtors. Except for the Assumed Oblzgations, the ransfer of the
Assels to the Buyer and/or NewCo, as applicable, and the transfer of the NewCo Stock to Buyer
under the Agreement and this Order shall not result in (i) the Buyer, NewCo, their affiliaes,
members, or shareholders (other than the Debtors, as applicable), the New(o Stock or the
Assets, having any Hability or responsibility for any claim against the Debtors or against an
 insider of the Debiors, (ii) the Buyer, NewCo, thei affiliates, miémbers, or sharclivldérs (ottier
than the Debtors, as applicable), the NewCo Stock or the Assets, having any liahility whatsoever
with respect to or be required to satisfy in any manner, whether at law or i:i equity, whether by
payment, setoff or otherwise, directly or indirectly, any Interest or Retsin Obligation, or (Gii) the
Buyer, NewCo, their affiliates, members, or sharchoiders (other than the Diebtors, as applicable),
the NewCo Stock or the Assets, having any liability or responsibitity to the Debtors except as is
expressly set forth in the Agreement and this Order,

15.  Without limifing the effect or scope of the foregoing, and exXcept as
otherwise provided in this Order or in the Agreement, the Buyer and NewCo shall have ne
#umeasor or vicarious linbilities of any kind or character, including, but not limited to, any
theory of antitrust, environmental, successor or transferee liability, labor law, de facto MErger of
substantial contitmity, whe:ﬂmr known or unknown as of the Closing Date, now existing or

hereafier arising, whether asserted or unasserted, fixed or contingent, liquidated or unliguidated
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with respect 1o the Debiors or any cblipations of the ﬁebtnrs arising prior to the Closing Date,
inchrding, but not limited to, liabilities on acconnt of any taxes or other government foes,
contributions or Strcharges arising, accraing or payable under, out of, in connection with, or in
any way relating to the operation of the Assets or ownership of NewCo prior to the Closing Diste,
16.  The Buyer has given gubstantial consideration under the Agreement 1o the
Debtors” estates. The consideration given by the Buyer shall constitute vatid and valnable

consideration for the reloases of any potential claims of syecessor liability of the Buyer or

NewCa, as applicable, which releases shall be deemed to have been given in favor of the Buyer
and NewCo by all holders of Interests against the Debtors, the Assets or the NewCo Stock,
17.  Assamption amd Assigament of Assigned Contracts. Under 11 U.S.C.
$§ 105(a) and 365, and subject to and conditioned upon the Closing of the Transaction, the
Debtors’ assumption and assignmennt of the Assigned Contracts set forth on Schedule 7.2(b} to
ﬁm Agreement to the Buyer and/or NewCo, as applicable, free and clear of all Interests pursuant
10 the terms set forth in the Agreement and this Order, as modified by the terms of any
amendinents reached with the respective comterparty, is hereby approved, and the requirements
of 11 US.C. §§ 363(b)1), 365(bX3) and 36H1)(2) with respect thereio are bereby deemed
satisfied. Each counterparty to an Assigned Contract hereby is forever barredd, and estopped
from raising or asserting against the Debtors, the Buyer, NewCo or the property of each, any
assignment fee, default, breach, claim, pecuniary loss, liabifity or obligation (whether legal or
equitable, secured or urnsecured, matyred or uniiatured, contingent or »on-contingent, senior or
subordinate) arising under or refated to the Assigned Contracts existing as of the Closing Date o

arising by reason of the Closing, Notwithstanding anything set forth herein to the contrary, the
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Buyer shali be enfitled to amend the listing of Assigned Contracts set forth on Schedule 7.2(b} of

the Agreement up to the Contract Determination Date.

18.  There shall be no rent accelerations, assignment focs, increases (including
advertising rates) or any other foes charged to the Buyer, NewCo or the Debitor as a result of the
assumption and assignment of the Assipned Contracts.

19.  Any provisions in any Assigned Contract that prohibit or condition the
agsignment of such Assigned Contract or allow the party to such Assigned Contract to tertninate,
recapture, impose any penalty, condition on renewal or extension or modify any term or
condition upon the assignment of such Assigned Contract, are either deemed satisfied or
constitute unenforceable anti-assignment provisions that are void and of ro force and effect
~ solely with respect to-the implementation afid consiimation of the Transaction and. this Odder.

20.  No provision of any Assigned Contract that (i} purports to prohibit,
resfeict, or condition the Assigned Contract by virtue of the assignment af the Assigned Contract,
the insolvency or financial condition of the Debtors, ot the commencement of these Cases, (ii)
purporis to impose any penalty or modify the terms of the Assigted Contract by virtng of the
agsignment of the Assigned Contract, the insolvency or financtal condition of the Debtors, or the
commengement of these Cases, or (iii) purports to Timit the rights of the Buyer or NewCo, as
applicable, to enjoy the benefits of any Assigned Contract, shall have any foree or effect solely
with respect to the implementation and consummation of the Tranzaction and this Ogder.

21.  Subject to paragraph 25 of this Order, the Buyer has provided adequate
assurance of its or NewCo's future performance under the relevant Assigned Contracts within
the meaning of sections 365((C), 365(b)(3) (1o the extent applicable) and 365(D(2}YB} of the

Bankruptcy Code. All other requirements and conditions under the Bankruptcy Code for the
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assumption by the Debtors, and assignment to the Buyer or NewCo, a5 applicable, of the

Assigned Contracts have been satigfied.

22.  Upon the Closing, in accordance with sections 363 and 363 of the
Bankruptcy Code, (i) the Buyer or NewCo, as applicable, shali be fully and irrevocably vested
with all right, titie and interest of the Debtors under the Assigned Contracts and (ii) the Debtors
shall be relieved from any liability for any breach of such Assigned Contracts oocurring
thercafter pursuant to section 365(k} of the Bankruptcy Code except for the payment of Cure
Amounts as provided in paragraph 24 of this Order.

23.  To the extent zny povernmental license or permii is necessary for the
operation of the business is determined not to be an executory contract assumable and assignable
wnder section 365 of the Bankruptcy Code, the Buyer and/orNewCo, as applicable; shaitapiply

for and obtain any necessary license or permit promptly after the Closing and such licenses or
permits of the Dehtors shall remain in place for the benefit of the Buyer and NewCo untit new
licenses and permits are obtamned.
24.  Cure. Pursuant to the terms of the Agreement, the Debtors shall pay alt
Cure Amounts relative to the contracts to be assigned'ﬂn the Clesing Date; provided, however,
that in accordance with the Agreement, the Buyer shall be responsible for, and shall pay, ap to
$£300,000 in the aggregaie for one half of the Clure Amounts due in counection with the
assurnption and assignment of any Real Estate Leases. Cure Amonnts payable under the
Assigned Contracts shall be paid as promptly as possible after closing, but in no event kater than
' 20 Business Days after the Closing Date. The payment of the applicable Cure Amounts (if any)
shall {a} effect a cure of all defaults existing ﬂm‘munde; as of the Closing Date, (b) compensate
for any actual pecumary loss to such non-Debtor party resutting from such defaylt, and
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{c) together with the assumption and assignment of the Assigned Contracts to the Buyer or
NewCo, as applicable, constitute adequete assueance of fizture performance theteof. The non-

Debtor party or parties to each Assigned Contract which is to be assigned on the Closing Date

are forever barred from asserting against the Debtors, the Buyer, NewCo any of their affifiates or
any of the Assets or the NewCo Stock: (i) any fee, defanlt, breach, claim or pecuniary loss
arising under or related to the Assigned Coptract existing as of the Closing Date or arising by
reason of the Closing; and (i) any objection to the assumption and assignment of such non-
Debtor party’s Assigned Contragts.

25. Adequate Assuranee and Cure Amounts for Real Estate Leases, With

respect do (i) any Real Estate Lease that was not included in the Qriginal Care Notice, and (i)
any Real Estate Lease with the Objecting Landlords, paragraphs 17 throngh 24 of this Order
shall be subject to the following conditions:

& Within one (1) business day of the entry of this Order, the Debtors shall provide
notice (the “Supplemental Cure Notice”} of the Debtors® proposed Cure Amounts
for cack Real Estate Lease that was not previously included in the Oripinal Cure
Notice.

b. Any counterparty to a Real Estate Lease included in the Supplotnental Cure
Notice shall have until 4:00 p.m. {prevailing Eastern Time) on November 2,
2010 to file an objection to {i) the adequate assurance of futire performance
provided by Buyer, and (ii) the Cure Arnount proposed by the Debtors, The
Objecting Landlords are not reguired to file additional objections.

©. Any counterparly 1o a Real Estate Leasc (other than the Objeciing Landlords) that
was included in the Supplemental Cure Nofice and who fails to timely assert an
cbijection as set forth in subparagraph (b} shall be deemed to consent to the
adequate assurance of future performance provided by Buyer and the Debtors
proposed Cure Amount, and such eounterparties and their applicable Real Estate
Leases shall be subject to paragraphs 17 through 24 of this. Order without the need
for finther order of the Cowrt. The objections filed by the Objecting Landlords
are deemed to be timely filed for purposes of paragraph 25 of this Order.

d, The Debtors, subject to the sole discretion of the Buyer, may resolve any
objection fo the assumption and assignment of any Real Estate Iease included in
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the Supplemental Core Notice or any ebjection filed by an Objecting Landlord
without the need for a hearing or further order of this Conrt,

¢. In the event that an objection to the assumption and assignment of any Real Estate
Lease included in the Supplemental Cure Notice or filed by an Objecting
Landlord bas not been resolved prior to November 18, 2010 at 4:00 p.m.
(prevailing Eastern Time), the Court shall hold a hearing at such time to address
such objection.

f. Notwithstanding anything to the contrary in this paragraph, in resolution of the
cure amount objection filed by National Reta] Propetties [Docket No., 281], the
aggregale cure amount with respect fo the Debtors” real property leases for the
Tempe, Arizona and Roseville, California restaurants shall be $151,616.73,
subject to appropriate reductions for amounts that (i) may already have been paid
by the Debtors or {if) may be paid by the Debtots prior to the closing of the Sale
and the assigrment of such Jeases.

Nothing set forth in Paragraphs 6, 9 and 15 of this Order shall relieve the Buyer of its obligations
under the Agreement to make the Reconciliation Payments (as defined in the Agreement) with
respect to any Real Estate Leass assumed and assipned to the Buyer,

26.  Binding Effect of Order. This Order shall be binding upen and shal)

govern the acts of zli entities, inciuding without limitation all filing apents, filing 'ofﬁcm, title
- agents, title companies, recorders of martgages, recorders of deeds, registrars of deeds,
administrative agencies, governniental departments, secretaries of state, federal, state and loca
officials, and all other persons and entities who may be requitred by operation of law, the daties
of their office, or contract, to accept, file, register or otherwize record or release any ducm_lents
Or instruments, ot who may be required to report or insure any tith: or state of title in or to any of
the Assets,

27. Bin;din B Successors. The terms and provisions of the Agreement and
this Order shall be binding in all Tespects upon each of the Debtors, their estates, al] ereditors of
{whether known or uniknewn) and holders of equity interexts in the Debtors, the Buyer, NewCo
and their respective affiliates, successors and assigns, and any affected third parties, including,
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but not limited 1o, all persons asserting Interests in the Assets and NewCo Stock and all non-
Debtor counterparties to the Assigned Cantracts, notwithstanding any subsequent appoittment of
any lrustee of the Debtors under any chapter of the Bankruptey Code, as to which trustee(s) such
terms and provisions likewise shail be binding. This Order and the Agreement shall inure to the
benefit of the Debiors, their estates, their creditors, the Buyer, and their respective successors and
assigns,

28.  Bankruptcy Cede Section 363(n). The consideration provided by the
Buyer for the Assets and NewCo Stock under the Agreement and this Order is fair and
1easonable and may not be avoided under Bankrupicy Code section 363(n),

29, Good Faith. The transactions contemplated by the Agreement were
negofiated 2t Arm’s Tength and are undéfiakeh By e Biyer without cotlasion shd i good faith,”
as that term is uscd in Bankruptcy Code section 363(m) and, accordingly, the reversal or
modification on appeal of the anthorization provided herein to consummate the Transaction shall
not affect the validity of the Transaction (including the assumption and assignmenit of the
Agsigned Coniracts) with the Buyer and NewCo, unless such authorization is duly stayed
pending suck appeal. The Buyer and NewCo are deemed to be good faith purchasers of the
Assets and the NewCo Stock, and are entitled to all of the benefits and protections afforded by
Bankruptey Code section 363(m).

30.  Fair Consideration. The consideration provided by the Buyer to the
Debitors pursuant to the Agreement and this Order for the purchase of the Assets and the NewCo
Rtock constitues reasonably equivalent value and fair consideration under the Bankruptcy Code,
Uniform Fraudulent Transfer Act, Uniform Frauduient Conveyance Act and under the laws of

the United States and any state, district, territory or possession thereof,
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31.  Swrrender of Possession. The Debtors agree (o exercise commercially
reasonable efforis to assist the Buyer and NewCo i assuring that ell entities that are presently, or
on the Closing Date may be, in possession of some or all of the Assets or New(o Stock in which
the Debtor hold an interest will surrender Ppossession of the Assets and the Newi(o Stock either to
() the Debtors before the Closing Date, or (ii} to the Buyer and/ar New(lo, ns applicable, on the
Closing Date.

32. Retention of Yurisdietion. This Court retuins exclusive pmrisdiction,
pursnant to its statutory powers under 28 U.S.C § 157(b)(2), to, among other things, interpret,

| implement, and enforce the terms and provisions of this Order and the Agreement, all

amendments thereto and any waivers and consents thereunder and each of the agreements
executed in connection therewith, including, but not [mmited 10, retaining exclusive jurisdiction
to: {a) compef Ideliver}r of the Assets and the NewCo Stock to the Buyer and/or New(s, as
applicable; (b) compel delivery of the Purchase Frice or performance of other obligations owed
to the Debtars; (c) interpret, implement and enforee the provisions of this Order and the
Agreement; {d) 10 adjudicate, if necessary, any and all disputes concerning or relating in any way
12 the Transaction; and (g) protest the Buyer and NewCo agminst any Interests in the Debtors, the
Assets and the NewCo Stock of any kind or nature whatsoever, attaching to the Froceeds of the
Transaction.

33, Transaction Proceeds. The liens and interests of the Prepetition Secured
Lenders and the DIP Lenders shall attach to the NewCo Stock and the assets of NewCo, and
shall be released upon the Closing. Any and all valid and perfected Interests in Assets of the
Debtors ot the NewCo Stock shall attach to any proceeds of sech Aszsets and the NewCo Stock

immediately upon receipt of such proceeds by the Debtors {or any party acting on the Debtors®

26
#4343-0655-0535

TRADEMARK
REEL: 004671 FRAME: 0953




behalf) in the order of priority, and with the same validity, force and effect, which they now have
against such Assets or the New(Co Stock, if any, sebject to any rights, claims and defenses the
Debtots or their ¢states, as applicable, may possess with respect thereto, and subject 1o Ay
lirnitations on the use of such proceeds pursuant to any provision of this Order.

34.  Non-material Modifications, The Agreement and any related

agreements, documents or other instruments may be watved, modified, amended or
supplemented by agreemetit of the parties thereto, in a writing signed by such parties, and in
accordance with the terms thereof, without further action or order of the Court, provided that any
such waiver, modification, amendment or supplement does niot have a material adverse effect on
the Diebtors’ estates.

35.  Subsequent Plan Provisions. Nothing contained in any chapter 11 plan
confirmed in the Debtors” cases or any order confirming any such plan or in any ofher order in
these chapter 11 cases {including any order entered after any conversion of this case to a case
under chapter 7 of the Bankruptey Code) shall alier, conflict with, or derogate from, the
provisions of the Agreement or this Order.

36.  Failure e Specify Provisions. The failure specifically o include any
particular provisions of the Agreement in this Order shall not diminish or impair the
effectiveness of such provisions, it being the intent of the Court that the Agreement be authorized
and approved in its entirety; provided, however, that this Order shall gevem if there is any
inconsistency between the Agreement (including all ancillary documents exeented in connection
therewith) and this Order. Likewise, all of the provisions of this Order are nonseverable and

mutually dependent.
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37.  Ne Stay of Order. Notwithstanding the provisions of Interim Bankrupicy
Rule 6004{h) and Banknptcy Rule 6006(d), this Order shali not be stayed for fourtesn days afier
ihe entry hereof, but shall be effective and enforceable immediately vpon issuance hereof, Time
is of the essence in closing the transactions referenced herein, and the Debtors and the Buyer
infend to close the Transaction as soon as practicable, Any party cbjecting to this Order must
exercise due diligence in filing an appeal and pursuing a stay, or risk its appeal being foreclosed
as moot,

38.  Cooperation with Administration of ¢he Estates, The Debiors will
retain or have reasonable access to their books and records to administer its bankrapicy case.
The Buyer, NewCo and any Transferred Employees shall cooperate with all reasonable requests
of the Debtors and provide any infortnation or documentation reasonably necessary fo enshle the

Debtors to administer their estates and to reconcile claims,

39.  Confidentiality Agreements. The Debiors are anthorized to enforce their
rights under any confidentiality agreements they entered into with other potential bidders with
respect o the Assets for the benefit of the Buyer and NewCo for the term of cach respective
confidentiality agreement.

40.  Further Assurances. From fime to time, as and when requested by any
party, each party to the Agreement shall execute and deliver, or cause o be executed and
dclivwod, all such documents and .instmments and shall take, or cause to be taken, al) such
further or other actions as such other party may reasonzbly desm necessary or desirabie to
consummate the transactions cunﬁemp[atai by the Agreement including, such actions as may be
necessary to vest, perfect or confirm, of record or otherwiss, in Buyer its right, title and interest

in and to the Assets.
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4l.  License Approvals. The Debtors shall cooperate fully with and support
Buyer and NewCa in executing such applications and furnishing such documents as are
necessary for Buyer and’/or NewCo, as applicable, to transfer, obtain or replace all Liquor |
Licenses used in the Bisiness for all such restaurant locations acquired by Buyer and/ot NewCo,
as applicable, pursuant to the Agreement.” All applicabie state alcoholic beverage control, Iaw
enforcement, and regulatory agencies shall not interrupt any of the Business without first
bringing the maiter before this Cowrt. Furthermore, the Business shall continue eperating undex
all existing Liquor Licenses of the Debtors until such licenses have been changed to the name of
Buyer and/or NewCo, as applicable, inchuding, but not limited to state alcoholic beverage
licemses, state food service licenses, local occupational ficenses, and any other licenses needed o
operate the Business ﬁth no interraption of the Bﬁsiness.

42,  Maricopa County Objection. In resolution of the objecticn fo the
Motion filed by Maricopa County [Decket No. 246), the Debtors and Landy's agreed on the
record of the Sale Hearing that 100% of the personal properly taxes due and payable to Maricopa
County will be paid pursuan to and in accordance with the Asset Purchase Agreement, subject o
any appropriate reductions for amounts that have been or will be paid prior to the Closing Date,
Based on this agreement and its inclusion in this order, Maricopa County’s objection to the
Motion is deemad withdrawn,

43.  Stalking Horse Buyer Expenge Reimbursement. In accordance with the
timing requirements contsined in Section 8.2 of the Asset Purchase Agreemend between GRP,

Claim Jumper Restaurants, LL.C and Claim Jumper Management, LLC, dated as of September

* The term “Business™ means the business of the Sellers, including the following every aspect of the ownership or
operation of the Restaurants ander the “Claim Jumper” name in: Arizons, Califoraia, Colorado, Illinois, Nevada,
Cregan, Washington, and Wisconsin (inchuding the swnership, use, and aperation of the relatad propertizs snd
assels),
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10, 2010 (the “Stalking Horse APA™) and the terms of the Bid Procedures Order, the Debtors are
avthorized and directed to pay the Reimbursement Amount {as defined in the Bid Procedures
Order and as modified at the hearing on the motion requesting enfry of the Bid Procedures
Qrder} to GRP or ifs designee (the "Stalking Horse Buyer™). If, prior to the time the Debtors are
reguired 1o pay the Reimbursement Amourt to the Stalking Horse Buyer, the Committee files
with this Court a motion seeking reconsideration of the Bid Procedures Order {the
"Reconsideration Motion"), the Debtors shzll instead forward the Reimbursement Amount ig
Richards, Layton & Finger, P.A., as counsel to the Stalking Horse Buyer ("RLF"), to be held by
RLF in gscrow pending this Court’s miling on the Reconsideration Motion. If this Court denies
the Reconsideration Motion for any reason, RLF shall transfer the Reimbursement Amount to the
“Stalking Horse Buyer as soon as practicable following such rbling and regardless of any appeal
that may be pursued by any party of such ruling. If the Reconsideration Motion is granted, the
Reimbursement Amount shall be released from escrow in accordance with further order of this
Court. All rights of the Stalking Horse Buyer to oppose the Reconsideration Motion on any
basis are fully preserved, including on the basis that any such Reconsideration Mofion is time
barred,
44.  Forthe avoidance of doubt, pursuant to the terms of the Asset Purchase
Agreement, the Hilco Engagement Agreement shall be assigned to the Buyer as of the Closing
Date.

Drated: Wilmington, Delaware
November _4, 2010

IINITED STATES BANKRUPTCY JUDGE

30
RAEA3-0655-0535

. TRADEMARK
—RECORDED: 12/05/2011 REEL: 004671 FRAME: 0957




