
IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELA\ryARE

In re

HRI HOLDING CORP., et al.L

Debtors

Chapter 1L

Case No. l9-L2415 (MFW)

(Jointly Administered)

Ref. Nos. 15,88, 89 & 310

TION OF COUN

I, Nicolas E. Jenner, counsel to the above-captioned debtors and debtors in possession

(the "Debtors") hereby certify as follows to the best of my knowledge, information and belief:

L. On the Petition Date, the Debtors filed the Motion of the Debtors for Entry of an

Order (I) Approving Asset Purchase Agreement and Authorizing the Sale of Certain Assets of the

Debtors Outside the Ordinary Course of Business, (II) Authorizing the Sale of Assets Free and

Clear of all Claims and Liens, (III) Authorizing the Assumption and Assignment of Certa.in

Executory Contracts and Unexpired Leases, and (IV) Granting Related Relief [D.L 15] (the

"Sale Motion").

2. On December L8, 201.9, the Debtors filed the Notice of Filing of Proposed Sale

Order and List of Assigned Contracts [D.I. 310] (the "Proposed Sale Order").

1 The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification number, are:

HRI Holding Corp. (4677), Houlihan's Restaurants, Inc. (8489), HDJG Corp. (3479), Red Steer, lnc. (22L4), Sam
'Wilson's/Kansas, Inc. (5739), Darryl's of St. Louis County, Inc. (7177), Darryl's of Overland Park, Inc. (3015),
Houlihan's of Ohio, Inc. (641,0), HRI O'Fallon, Inc. (4539), Algonquin Houlihan's Restaurant, L.L.C. (0449),
Geneva Houlihan's Restaurant, L.L.C. (3156), Hanley Station Houlihan's Restaurant, LLC (8058), Houlihan's
Texas Holdings, Inc. (5485), Houlihan's Restaurants of Texas, Inc. (4948), JGIL Mill OP LLC (0741), JGIL
Millburn, LLC (6071), JGIL Milburn Op LLC (N/A), JGIL, LLC (5485), JGIL Holding Corp. (N/Ð, JGIL Omaha,
LLC (5485), HOP NJ NY, LLC (1106), HOP Farmingdale LLC (7273), HOP Cherry Hill LLC (5012), HOP
Pa¡amus LLC (5154), HOP Lawrenceville LLC (5239), HOP Ilrick LLC (44t6), HOP Secaucus LLC (5946), HOP
Heights LLC (6017), HOP lìayonne LLC (7185), HOP Fairfield LLC (8068), HOP Rarnsey LLC (8657), HOP
Bridgewater LLC (1005), HOP Parsippany LLC (1520), HOP Westbury LLC (2352), IIOP Weehawken LLC
(2511), HOP New Brunswick LLC (2631), HOP Holmdel LLC (2638), HOP Woodbridge LLC (8965), and
Houlihan's of Chesterfield, Inc. (5073). The Debtors'corporate headquarters and the mailing address is 8700 State
Line Road, Suite 100, Leawood, Kansas 66206.
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3. Following the filing of the Proposed Sale Order, the Debtors revised the form

thereof to resolve certain informal and formal objections (the "Revised Sale Order"). On

December 20, 2OL9, the Court held a hearing (the "Sale Hearing") to consider, among other

things, the Sale Motion.

4. The revisions to the Revised Sale Order are identified in the blackline attached

hereto as sþiþ!!¡\. A clean copy of the Revised Sale Order is attached hereto as sþ!þ!!.[.

Consistent with the Court's directive at the Sale Hearing, the Debtors hereby submit the Revised

Order in accordance with the Court's electronic order processing procedures.

5. Accordingly, the Debtors respectfully request that the Court enter the Revised

Order at its earliest convenience.

Dated: December 20, 2019
Wilmington, Delaware

I,ANDIS RATH & COBB LLP

é
Adam G. Landis (No. 3a07)
Kimberly A. Brown (No.5138)
Matthew R. Pierce (No. 59a6)
Nicolas E. Jenner (No. 655a)
9L9 Market Street, Suite 1800
Wilmington, Delaware L980L
Telephone : (302) 467 -4400
Facsimile: (302) 467 -4450
Email: landis@lrclaw.com

brown@lrclaw.com
pierce@lrclaw.com
jenner@lrclaw.com

Counsel for the Debtors and
D ebtor s -I n-P os s es sion
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In re:

HRI HOLDING CORP., et al.1

Debtors

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter I I

Case No. 19-12415 (MFW)
(Jointly Administered)

Related DocketNos. 15, 88, 89, 163 &296

ORDER (A) APPROVING ASSET PURCHASE AGREEMENT AND AUTHORIZING
THE SALE OF CERTAIN ASSETS OF THE DEBTORS OUTSIDE THE ORDINARY

COURSE OF BUSINESS, (B) AUTHORIZING THE SALE OF ASSETS FREE
AND CLEAR OF ALL LIENS AND CLAIMS, (C) AUTHORIZING THE

ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS
AND UNEXPIRED LEASES, (D) AUTHORIZING DISTRIBUTION TO THE

LENDERS. AND IE) RELATED RE,LIEX'

Upon the Motion of the Debtors þr Entry of an Order (I) Approving Asset Purchase

Agreement and Authorizing the Sale of Certain Assets of the Debtors Outside the Ordinary

Course of Business, (II) Authorizing the Sale of Assets Free and Clear of all Claims and Liens,

(III) Authorizing the Assumption and Assignment of Certain Executory Contracts and Unexpired

Leases, and (II) Granting Related Relief lDocket No. 151 (the "Salc i\¿[otton");2 and pursuant to

this Court's Order (A) Approving Bidding Procedures in Connectionwith s Transaction by

Public Auction; (B) Scheduling a Hearing to Consider the Transaction; (C) Approving the Form

1 The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification number, are:

HRI Holding Corp. (4677). Houlihan's Restaurants, Inc. (8489), HDJG Corp. (3479), Red Steer, Inc. (2214), Sam

Wilson's/Ifunsas, Inc. (5739), Darryl's of St. Louis County, Inc. (7177), Darryl's of Overland Park, Inc. (3015),
Houlihan's of Ohio, Inc. (6410), HRI O'Fallon, Inc. (4539), Algonquin Houlihan's Restaurant, L.L.C. (0449),
Geneva Houlihan's Restawant, L.L.C. (3156), Hanley Station Houlihan's Restaurant, LLC (4948), Houlihan's Texas
Holdings, Inc. (5485), Houlihan's Restaurants of Texas, Inc. (4948), JGIL Mill OP LLC (0741), JGIL Millbum, LLC
(6071), JGIL Milburn Op LLC (N/A), JGIL, LLC (5485), JGIL Holding Corp. (N/A), JGIL Omatra, LLC (5485),
HOP NJ NY, LLC (l106), HOP Farmingdale LLC (7273), HOP Cherry Hill LLC (5012), HOP Paramus LLC
(5154), HOP Lawrenceville LLC (5239), HOP Brick LLC (4416), HOP Secaucus LLC (5946), HOP Heights LLC
(6017), HOP Bayonne LLC (7185), HOP Fairfield LLC (8068), HOP Ramsey LLC (8657), HOP Bridgewater LLC
(1005), HOP Parsippany LLC (1520), HOP Westbury LLC (2352), HOP Weehawken LLC (2571), HOP New
Brunswick LLC Q637), HOP Holmdel LLC (2638), HOP Woodbridge LLC (8965), and Houlihan's of Chesterfield,
Inc. (5073). The Debtors' corporate headquarters and the mailing address is 8700 State Line Road, Suite 100,

Leawood, Kansas 66206.
2 Except where otherwise indicated, capitalized terms used but not defined shall have the meanings ascribed to them in

the Motion, Bidding Procedures Order (defined below) or the Agreement (as defined below), as applicable.

I lt orlo2-woose,t+l-.00igjl¿l¿)
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and Manner of Notice Thereof; (D) Approving Contract Procedures; and (E) Granting Related

Relief [Docket No. l6a] (the "Bidding Procedures '), the Court having authorized the

above captioned debtors and debtors-in-possession (the "DebteË" or the "Sçllçts") to enter into

that certain Asset Purchase Agreement by and between Landry's, LLC and Houlihan's

Restaurants, Inc. and All Other Sellers Identified on Annex I, dated as of November 12,2019 (as

may be amended or otherwise modified from time to time and including all related instruments,

documents, exhibits, schedules, and agreements thereto, collectively, the "AgÉcemcnrl"), a copy

of which is collectively attached hereto as Exhibit A, pursuant to which Landry's, LLC (together

with its permitted successors, designees and assigns, collectively "Puehaser")) agreed to serye as

the "stalking Horse Bidder" with respect to the Purchased Assets, free and clear of all Claims

and Liens (as defined below), with such sale to be in accordance with the terms and conditions of

the Agreement; and the Bidding Procedures Order having authorized the Debtors to conduct, and

approving the terms and conditions of, an auction as set forth in the Bidding Procedures Order

(the "Auetion") to consider higher or otherwise better offers for the Purchased Assets,

establishing a date for the Auction, and approving, among other things: (i) certain Bidding

Procedures (the "Bidding Procedures") to be used in connection with the Auction; (ii) the form

and manner of notice of the Auction and Bidding Procedures; (iii) procedures relating to certain

unexpired leases and executory contracts, including notice of proposed cure amounts; and (iv)

the Termination Fee; and the Court having established the date of the hearing on the Sale Motion

(the "salclJearing"); and the Court having jurisdiction to consider the Sale Motion and the relief

requested therein in accordance with 28 U.S.C. $$ 157(bX2) and 1334; and venue being proper

in this District pursuant to 28 U.S.C. $$ l40S and 1409; and in consideration of the Sale Motion,

the relief requested therein, and the responses thereto being a core proceeding in accordance with

2{ l 247.002-w0e5e42+.005912l1}
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28 U.S.C. $ 157(b); and the appearance of all interested parties and all responses and objections

to the Sale Motion having been duly noted in the record of the Sale Hearingl and upon the record

of the Sale Hearing, and all other pleadings and proceedings in these Chapter ll Cases, including

the Sale Motion, the afüdavits of service regarding the Sale Motion [Docket Nos. 74 and 131],

and it appearing that the relief requested in the Sale Motion is in the best interests of the Debtors,

their estates, their stakeholders and all other parties in interest; and after due deliberation and

sufücient cause appearing therefore;

IT IS HEREBY FOUND, DETERMINED AND CONCLUDED THAT:

A. The findings and conclusions set forth herein constitute the Court's findings of

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

proceeding pursuant to Bankruptcy Rule 9014.

B. To the extent any of the following findings of fact constitute conclusions of law,

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

findings of fact, they are adopted as such.

C. The Court has jurisdiction over this matter and over the property of the Debtors'

estates, including the Purchased Assets to be sold, transferred, or conveyed pursuant to the

Agreement, pursuant to 28 U.S.C. $$ 157 and 1334 and the Amended Standing Order of

Reference dated February 29,2012. This matter is a "core proceeding" pursuant to 28 U.S.C. $

157(bX2). Venue of these Chapter 11 Cases and the Sale Motion in this district is proper

pursuant to 28 U.S.C. $$ 1408 and 1409.

D. This Order constitutes afinal and appealable order within the meaning of 28

U.S.C. $ 15S(a). To any extent necessary under Bankruptcy Rule 9014 and Rule 54(b) of the

Federal Rules of Civil Procedure, as made applicable by Bankruptcy Rule 7054, the Court

J11247 .002-w gÉÆpÆ.9959A2L3,|
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expressly finds that there is no just reason for delay in the implementation of this Order, and

expressly directs entry ofjudgment as set forth herein and the closing of all Transactions

contemplated hereby without regard to any stay or delay in its implementation.

E. The statutory and rule-based predicates for the relief requested in the Sale Motion

and for the approvals and authorizations herein are (i) sections 102,105,363 and 365 of the

Bankruptcy Code, (ii) Bankruptcy Rules 2002,6004,6006, and 9014 and (iii) Local Rule 6004-1.

F. On November 14, 2019 (the "PetilionDaÉe"), the Debtors filed voluntary petitions

under chapter I I of the Bankruptcy Code. Since the Petition Date, the Debtors have continued in

possession and management of their businesses and properties as debtors-in-possession pursuant

to sections I107(a) and 1108 of the Bankruptcy Code.

G. As evidenced by the affidavits of service filed with the Court [Docket Nos. 74,

13l and 132], proper, timely, adequate, and sufficient notice of, and a reasonable opportunity to

object or otherwise to be heard regarding: the Sale Motion, the Auction, the Sale Hearing, and

the Transactions contemplated by the Agreement, including the sale of the Debtors' Purchased

Assets (the "Sale") have been provided in accordance with sections 102(1) and 363(b) of the

Bankruptcy Code, Bankruptcy Rules 2002,6004,9006, 9007,9008, and90l4, the local rules of

the Court, the procedural due process requirements of the United States Constitution, and in

compliance with the Bidding Procedures Order. The Debtors also gave due and proper notice of

the potential assumption, sale, and assignment of each contract or lease listed on the notice of

assumption, sale, and assignment of designated unexpired leases and executory contracts fìled on

November 27,2019 [Docket No. 88] (the "Assigned Contracts") to each non-debtor party under

each such Assigned Contract. Such notice was good and suffìcient and appropriate under the

particular circumstances. No other or further notice of , opportunity to object to, or other

4lt 247 . 002-w ssse+2+{M212&3,1
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opportunity to be heard regarding the Sale Motion, the Auction, the Sale Hearing, the assumption

and assignment of the Assigned Contracts, or of the entry of this Order is necessary or shall be

required.

H. A reasonable opportunity to object or be heard regarding the requested relief has

been afforded to all interested persons and entities, including, without limitation, (Ð all entities

that claim any interest in or lien upon the Purchased Assets, (ii) all non-debtor parties to

Assigned Contracts assumed and sold and assigned pursuant to this Order, (iiÐ all governmental

taxing authorities that have, or as a result of the sale of the Purchased Assets may have, Claims,

contingent or otherwise, against the Debtors, (iv) all parties that filed requests for notices under

Bankruptcy Rule 9010(b) or were entitled to notice under Bankruptcy Rule 2002 or Local Rule

2002-1, (v) all creditors (whether their Claims are liquidated, contingent, or unmatured) of the

Debtors, (vi) all interested governmental, pension and environmental authorities, (vii) the Office

of the United States Trustee for the District of Delaware, and (viii) all entities that heretofore

expressed to the Debtors a serious interest in purchasing the Purchased Assets. Other parties

interested in bidding on the Purchased Assets were provided, pursuant to the Bidding Procedures

Order, suffrcient information to make an informed judgment on whether to bid on the Purchased

Assets.

I. The Purchased Assets and the NewCo Stock (as defined below)3 are properly of

the Debtors' estates and title thereto is vested in the Debtors' estates.

J. The Debtors have demonstrated a sufficient basis and the existence of reasonable,

appropriate and compelling circumstances requiring them to enter into the Agreement, sell or

transfer the Purchased Assets and/or the NewCo Stock and assume and assign the Assigned
3 Any reference to the transfer of the NewCo Stock in this Order shall be applicable only to the extent Purchaser

elects to have the Debtors transfer some or all of the Purchased Assets to NewCo pursuant to Section 13.12 of the

Agreement. To the extent Purchaser elects to purchase NewCo Stock, the NewCo Stock shall be included as a

Purchased Asset.

51t247 .002-w æÐ+?+.9952A2)Ål
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Contracts, to Purchaser and/or NewCo, as applicable, under sections 363 and 365 of the

Bankruptcy Code, and such actions are appropriate exercises of the Debtors' business judgment

and in the best interests of the Debtors, their estates and their stakeholders.

K. The Bidding Procedures set forth in the Bidding Procedures Order were

non-collusive, substantively and procedurally fair to all parties.

L. The Debtors and their professionals have complied, in good faith, in all respects

with the Bidding Procedures Order. As demonstrated by (i) the testimony and other evidence

proffered or adduced at the Sale Hearing or submitted by affrdavit or declaration at or prior to the

Sale Hearing and (ii) the representations of counsel made on the record at the Sale Hearing,

through marketing efforts and a competitive sale process conducted in accordance with the

Bidding Procedures Order, the Debtors (a) afforded interested potential purchasers a full, fair,

and reasonable opportunity to qualiff as bidders and submit their highest or otherwise best offer

to purchase all of the Debtors' assets, (b) provided potential purchasers, upon request, sufficient

information to enable them to make an informed judgment on whether to bid on the Purchased

Assets, and (c) considered any bids submitted on or before the deadline to submit bids as set

forth in the Bidding Procedures (the "Bid DEadline").

M. Purchaser has certain rights to assign its rights and obligations in accordance with

Sections 13.3 and 13.10 of the Agreement. To the extent Purchaser effects one or more

assignments pursuant to Sections 13.3 and 13.10 of the Agreement, the assignees shall be the

ooPurchaser" hereunder.

N. The Debtors received no Qualified Bids (other than the Stalking Horse Bid). As

such, the Auction was cancelled and the Debtors identified the bid by Purchaser as the highest or

otherwise best offer for the Purchased Assets pursuant to the terms of the Bidding Procedures

6{1247 .002-W W+2+ü5212L3]
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Order. The Debtors have provided reasonable and adequate notice of the cancellation of the

Auction and of the Purchaser being designated the Successful Bidder pursuant to the terms of the

Bidding Procedures Order. The Bidding Procedures obtained the highest value for the Purchased

Assets for the Debtors and their estates.

O. The offer of Purchaser, upon the terms and conditions set forth in the Agreement,

including the form and total consideration to be rcalized by the Debtors pursuant to the

Agreement, (i) is the highest or best offer received by the Debtors, (ii) is fair and reasonable, (iii)

is in the best interests of the Debtors' stakeholders and estates, (iv) constitutes full and fair

consideration and reasonably equivalent value for the Purchased Assets and/or the NewCo Stock,

and (v) will provide a greater recovery for the Debtors' creditors, and other interested parties than

would be provided by any other practically available alternative. No other entity or group of

entities has offered to purchase the Purchased Assets for greater economic value to the Debtors'

estates than the Purchaser.

P. Purchaser is not an o'insider" or ooaffiliate" of the Debtors as those terms are

defined in the Bankruptcy Code and the decisions thereunder. Purchaser is a purchaser in'ogood

faith," as that term is used in the Bankruptcy Code and the decisions thereunder and is entitled to

the protections of section 363(m) and (n) of the Bankruptcy Code with respect to the Purchased

Assets and/or the NewCo Stock. The Agreement was negotiated and entered into in good faith,

based upon arm's length bargaining, and without collusion or fraud of any kind. Neither the

Debtors nor Purchaser have engaged in any conduct that would prevent the application of section

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

Bankruptcy Code to the Agreement or to the consummation of the sale transaction and transfer of

the Purchased Assets, the NewCo Stock, and Assigned Contracts to Purchaser and/or NewCo.

71t247 .002-w æ5Ðç+9952A2L3,1
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Purchaser is purchasing the Purchased Assets (including the Assigned Contracts) and/or the

NewCo Stock in good faith and is a good faith purchaser within the meaning of section 363(m)

of the Bankruptcy Code and is, therefore, entitled to the protection of that provision, and

otherwise has proceeded in good faith in all respects in connection with this proceeding in that:

(i) Purchaser recognized that the Debtors were free to deal with any other party interested in

acquiring the Purchased Assets, (ii) Purchaser complied with the provisions in the Bidding

Procedures Order, (iiÐ all consideration to be paid by Purchaser and other agreements or

arrangements entered into by Purchaser in connection with the sale have been disclosed, (iv)

Purchaser has not violated section 363(n) of the Bankruptcy Code by any action or inaction, and

(v) the negotiation and execution of the Agreement and any other agreements or instruments

related thereto were in good faith.

a. The Debtors have full corporate power and authority to execute the Agreement

(and all other documents contemplated thereby) and consummate the Transactions contemplated

therein, and the sale or transfer of the Purchased Assets and sale of the NewCo Stock has been

duly and validly authorized by all necessary corporate actions on the part of the Debtors. No

consents or approvals, other than as may be expressly provided for in the Agreement, are

required by the Debtors to consummate such Transactions.

R. The Debtors have advanced sound business reasons for entering into the

Agreement and selling and/or assuming and selling and assigning the Purchased Assets and/or

the NewCo Stock, as more fully set forth in the Sale Motion and Agreement and as demonstrated

at the Sale Hearing, and it is a reasonable exercise of the Debtors' business judgment to sell

and/or assume and sell and assign the Purchased Assets and/or the NewCo Stock and to

consummate the Transactions contemplated by the Agreement. With the exception of Liquor

I{ l 247.002-w00se42+.00¡942L1)
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Licenses (as defined in the Agreement), notwithstanding any requirement for approval or consent

by any person, the transfer of the Purchased Assets to Purchaser or NewCo, as applicable, and/or

the sale of the NewCo Stock to Purchaser and the assumption and assignment of the Assigned

Contracts is a legal, valid, and effective transfer of the Purchased Assets (including the Assigned

Contracts) and the NewCo Stock.

S. The terms and conditions of the Agreement, including the consideration to be

realized by the Debtors pursuant to the Agreement, are fair and reasonable, and the Transactions

contemplated by the Agreement and reflected in this Order are in the best interests of the

Debtors' estates.

T. Other than the Assumed Liabilities and except as set forth in the Agreement, the

Purchased Assets and/or the NewCo Stock shall be sold free and clear of any and all liens

(stafutory or otherwise, including, without limitation, mechanics', materialmens' and other

consensual and non-consensual liens and statutory liens), hypothecations, encumbrances, security

interests, mortgages, debts, levies, indentures, pledges, restrictions (whether on voting, sale,

transfer, disposition or otherwise), charges, instruments, preferences, priorities, security

agreements, conditional sales agreements, title retention contracts, options, Claims, judgments,

offsets, rights of recovery, rights of pre-emption, rights of first refusal or other third party rights,

Claims for reimbursement (other than the Debtors' claims in the Agreement and other documents

executed by Purchaser in connection with the Transactions, including the Management

Agreement), contribution, indemnity, exoneration, products liability, alter-ego, environmental, or

Tax (including Claims for any and all foreign, federal, state and local Taxes), decrees of any

court or foreign or domestic govemmental entity, orders of any Governmental Authorþ, of any

kind or nature (including (i) any conditional sale or other title retention agreement and any lease

9{ l 247.002-W00se.t+l-.!059421¿}
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having substantially the same effect as any of the foregoing, (ii) any assignment or deposit

arrangement in the nature of a securþ device, and (iii) any Claim based on any theory that either

Purchaser or NewCo is a successor or a continuation of the Debtors or the Debtors' business),

reclamation Claims, Claims under the Perishable Agricultural Commodities Act of 1930 (as

amended, "PACA") and state statutes of similar effect (together, the "PACA-Claims"), Claims

under the under the Packers and Stocþards Act of l92l (as amended, "PASA" and any Claims

thereunder the "PASA-elaims"), Farmer's Liens (as defined in the Agreement), obligations,

liabilities, demands, and guaranties, whether known or unknown, choate or inchoate, filed or

unfiled, scheduled or unscheduled, noticed or unnoticed, recorded or unrecorded, perfected or

unperfected, allowed or disallowed, contingent or non-contingent, liquidated or unliquidated,

matured or unmatured, material or non-material, disputed or undisputed, whether arising prior to

or subsequent to the commencement of the bankruptcy cases, and whether imposed by

agreement, understanding, law, equity or otherwise, including Claims otherwise arising under

doctrines of successor liability (collectively, the ool|ens"), other than the Permitted Liens.

Except as otherwise set forth in the Agreement, the Debtors have satisfied, or provided for, any

and all PACA Claims and PASA Claims, which includes any Farmer's Lien, and the Purchased

Assets are being transferred free and clear of any trusts provided for in PACA, PASA or any

Farmer's Lien.

U. The Liens (other than the Permitted Liens, as defined in the Agreement and

hereinafter, the "Permitted Licfis") shall attach to the consideration to be received by the Debtors

in the same priority and subject to the same defenses and avoidability, if any, as before the

closing of the Transactions contemplated by the Agreement (the "elosingl'), and Purchaser

{ l 247.002-W0sse,r+l-005El21¿} 10
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would not enter into the Agreement to purchase the Purchased Assets or proceed to the Closing

otherwise.

V. The transfer of the Purchased Assets to Purchaser and/or NewCo, as applicable,

and the transfer of the NewCo Stock to Purchaser under this Agreement and the Order will be a

legal, valid, and effective transfer of the Purchased Assets and the NewCo Stock and shall vest

Purchaser or NewCo, as applicable, with all right, title, and interest of the Debtors to the

Purchased Assets (and vests or will vest Purchaser with all right, title and interest of the Debtors

to the NewCo Stock) free and clear of any and all Liens (other than the Permitted Liens and

Assumed Liabilities). Except as specifically provided in the Agreement or this Order, Purchaser

shall not assume or become liable for any Liens (other than the Permiued Liens and Assumed

Liabilities) relating to the Purchased Assets and/or the NewCo Stock being sold by the Debtors.

V/. The transfer of the Purchased Assets to Purchaser and/or NewCo, as applicable,

and the transfer of the NewCo Stock to Purchaser free and clear of all Liens (other than the

Permitted Liens and Assumed Liabilities) will not result in any undue burden or prejudice to any

holders of any Liens, because all such Liens of any kind or nature whatsoever shall attach to the

net proceeds of the sale of the Purchased Assets and/or NewCo Stock received by the Debtors in

the order of their priority, with the same validity, force, and effect which they now have as

against the Purchased Assets and subject to any claims and defenses the Debtors or other parties

may possess with respect thereto. All persons having Liens of any kind or nature whatsoever

against or in any of the Debtors, the Purchased Assets and/or the NewCo Stock shall be forever

barred and estopped from pursuing or asserting such Liens (other than the Permitted Liens and

Assumed Liabilities) against Purchaser or NewCo, or any of their respective assets, propefy,

successors or assigns, the Purchased Assets and/or the NewCo Stock.

{ I 247.002-W00se,t+l-.0!5glzl3} ll
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X. The Debtors may sell the Purchased Assets and/or the NewCo Stock free and clear

of all Liens of any kind or nature whatsoever (other than the Permiued Liens and Assumed

Liabilities) because, in each case, one or more of the standards set forth in section 363(Ð of the

BankruptcyCodehasbeensatisfied.InthecaseoftheLiensof

Assoc¡at¡on- ¡n ¡ts in-

Senior Secured Sufrer-Priori4v f'¡ebtor-in-Possession Credit Guarantv Agreement dated as of

Novemher 15- '014. and that certain Credit and Guarantv Agreement dated as of Iìecemher 17-

"Ot S (tle "lgenf')

Agent- the ool enders"), those parties are providing their consent to the Transactions contemplated

by the Agreement and this Order, pursuant to section 363(Ð(2) of the Bankruptcy Code. Those

(i) holders of Liens and (ii) non-debtor parties to the Assigned Contracts, who did not object, or

who withdrew their objections, to the sale of the Purchased Assets and the Sale Motion are

deemed to have consented pursuant to section 363(Ð(2) of the Bankruptcy Code. Excep as set

forth below, all objections to the Sale Motion, including objections by non-debtor pafies to the

Assigned Conhacts, have been ovem¡led or resolved. Those holders of Liens who did object fall

within one or more of the other subsections of section 363(Ð of the Bankruptcy Code and are

adequately protected by having their Liens, if any, attach to the proceeds of the Sale of the

Purchased Assets ultimately attributable to the property against or in which they claim or may

claim any Liens, with such Liens being subject to treatment as prescribed in any chapter 1l plan

or by separate order of this Court.

Y. Not selling the Purchased Assets and/or the NewCo Stock free and clear of all

Liens (other than the Permitted Liens and Assumed Liabilities) would adversely impact the

Debtors' estates, and the sale of Purchased Assets and/or the NewCo Stock other than one free
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and clear of all Liens (other than the Permitted Liens and Assumed Liabilities) would be of

substantially less value to the Debtors' estates.

Z. The sale of the Purchased Assets outside of a plan of reorganizationpursuant to

the Agreement neither impermissibly restructures the rights of the Debtors' creditors nor

impermissibly dictates the terms of a liquidating plan or reorganization of the Debtors. The Sale

does not constifute a sub rosa chapter 11 plan.

AA. The Debtors and Purchaser have, to the extent necessary, satisfied the

requirements of section 365 ofthe Bankruptcy Code, including subsections 365(bXlXA), (B) and

365(Ð, in connection with the sale and the assumption and assignment of the Assigned Contracts.

Purchaser and/or NewCo has demonstrated adequate assurance of future performance with

respect to the Assigned Contracts pursuant to section 365(bXlXC) of the Bankruptcy Code.

BB. The assumption and assignment of the Assigned Contracts pursuant to the terms

of this Order is integral to the Agreement and is in the best interests of the Debtors, their estates,

their stakeholders and other parties in interest, and represents the exercise of sound and prudent

business judgment by the Debtors.

CC. The Assigned Contracts are assignable notwithstanding any provisions contained

therein to the contrary. The Purchaser shall have sole responsibility for paying all Cure Costs

required to assume and assign the Assigned Contracts to Purchaser or NewCo, as applicable.

Pursuant to Section 7.5 of the Agreement, Purchaser shall maintain certain rights to modifu the

list of Assigned Contracts after the date of this Order as set forth in such section. Such

modification rights include, but are not limited to, the right of Purchas€r, prior to the applicable

Contract Designation Deadline, to designate certain Designation Rights Assets for assumption by

the Debtors and assignment to Purchaser. Purchaser would not have agreed to the Transactions
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set forth in the Agreement without such modification rights. The notice and opportunity to

object provided to the contract counterparties to such contracts and to other parties in interest, as

set forth in the Bidding Procedures Order and Agreement, fairly and reasonably protects any

rights that such contract counterparties and other parties in interest may have with respect to such

contracts.

DD. Pursuant to Sections 2.10(Ð,5.4, and 7.5(Ð of the Agreement, the Debtors are

required to enter into the Management Agreement in substantially the form set forth as Exhibit A

to the Agreement. Purchaser would not have agreed to the Transactions set forth in the

Agreement without the Debtors' entry into the Management Agreement.

EE. The notice and opportunity to object provided to the Debtors' parties in interest,

as set forth in the Bidding Procedures Order and Agreement, fairly and reasonably protects any

rights of any party in interest.

FF. Purchaser will be acting in good faith, pursuant to section 363(m) of the

Bankruptcy Code, in closing the Transactions contemplated by the Agreement at any time on or

after the entry of this Order and cause has been shown as to why this Order should not be subject

to any stay, including, without limitation, as provided by Bankruptcy Rules 6004(h), 6006(d) and

Local Rule 6004-1.

GG. The Transactions contemplated under the Agreement do not amount to a

consolidation, merger, or de facto merger of Purchaser and./or NewCo, on the one hand, and the

Debtors and/or the Debtors' estates, on the other, there is not substantial continuity between

Purchaser and/or NewCo, on the one hand, and the Debtors, on the other, there is no continuity of

enterprise between the Debtors and either the Purchaser or NewCo, neither of Purchaser or
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NewCo is a mere continuation of the Debtors or their estates, and neither of Purchaser or NewCo

is a successor to the Debtors or their estates.

HH. The Agreement was not entered into, and none of the Debtors or the Purchaser,

have entered into the Agreement or proposed to consummate the Transactions contemplated

thereby, for the purpose of hindering, delaying or defrauding the Debtors' present or future

creditors. The total consideration provided by Purchaser for the Purchased Assets and/or the

NewCo Stock was the highest or otherwise best offer received by the Debtors, and the Purchase

Price and other consideration under the Agreement, including the assumption of the Assumed

Liabilities, constitutes (a) reasonably equivalent value under the Bankruptcy Code and the

Uniform Fraudulent Transfer Act, (b) fair consideration under the Uniform Fraudulent

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

other applicable laws of the United States, any state, tenitory or possession, or the District of

Columbia, for the Purchased Assets and/or the NewCo Stock.

il. Time is of the essence in consummating the sale. In order to maximize the value

of the Purchased Assets, it is essential that the sale of the Purchased Assets and/or the NewCo

Stock occur within the time constraints set forth in the Agreement. Accordingly, there is cause to

lift the stays contemplated by Bankruptcy Rules 6004 and 6006.

JJ. At and effective as of the Closing, Purchaser, or in Purchaser's discretion,

NewCo, shall assume sole responsibility for paying and satisfuing the Assumed Liabilities,

including all liabilities and obligations of Sellers related to or arising under the Assigned

Contracts. For the avoidance of doubt, nothing in this Order (including, without limitation, any

provisions in this Order regarding the sale, transfer or conveyance of the Purchased Assets and/or

the NewCo Stock free and clear of Liens, except for Permitted Liens and Assumed Liabilities)
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nor in the Agreement shall be construed to mean that Purchaser is not assuming from the Debtors

and thereafter becoming solely responsible for the payment, performance and discharge of the

Assumed Liabilities. After the Closing, the Debtors shall have no liability whatsoever with

respect to the Assumed Liabilities. Purchaser shall have no obligations with respect to any

liabilities of the Debtors other than the Assumed Liabilities, including Cure Costs. Without

otherwise limiting the foregoing, as set forth in the Agreement, Purchaser shall have no liability

for gift card obligations of Sellers as of the Closing Date for any amount exceeding

$3,000,000.00.

NOIV' THEREI'ORE' BASED UPON ALL OF THE FOREGOING, rT IS
HERBBY ORDERED, ADJUDGED AND DECREED THAT:

l. The relief requested in the Sale Motion is granted as set forth herein and the

Agreement is approved, subject to the terms and conditions contained herein. The Sale Motion

complies with all aspects of Local Rules 6004-1.

2. Except as otherwise expressly set forth herein, all objections, responses,

reservations of rights, and requests for continuance concerning the Sale Motion are resolved in

accordance with the terms of this Order and as set forth in the record of the Sale Hearing. To the

extent any such objection, response, reservation ofrights, or request for continuance was not

otherwise withdrawn, waived, or settled, it is ovem¡led and denied on the merits with prejudice.

3. Notice of the Sale Hearing was fair, equitable, proper, and suffrcient under the

circumstances and complied in all respects with section 102(l) of the Bankruptcy Code,

Bankruptcy Rules 2002,6004, and 6006, the Local Rules, and as required by the Bidding

Procedures Order.

4. The Debtors, in transferring the Purchased Assets pursuant to this Order and

section 363 of the Bankruptcy Code, are deemed, under section 1007(a) of the Bankruptcy Code,
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to have all rights and powers to perform all the functions and duties of a trustee serving in a case

under Chapter l l, and will transfer the property pursuant to this Order.

5. Subject to the terms of this Order, the sale of the Purchased Assets anüor the

NewCo Stock, the terms and conditions of the Agreement (including all schedules and exhibits

affixed thereto), and the Transactions contemplated thereby shall be, and hereby are, authorized

and approved in all respects, and shall be enforceable against each of the Parties thereto.

6. The failure specifically to include any particular provisions of the Agreement or

any of the documents, ancillary documents, or instruments executed in connection therewith in

this Order shall not diminish or impair the force of such provision, document, Agreement, or

instrument, it being the intent of the Court, the Debtors, and Purchaser, that the Agreement and

each document, ancillary document, or instrument be authorized and approved in its entirety with

such amendments thereto as may be made by the parties in accordance with this Order prior to

the Closing Date.

7. The Agreement and any related ancillary document, documents, or other

instruments may be modified, amended, or supplemented by the parties thereto in accordance

with the terms thereof without further order of the Court; provided, that any such modification,

amendment, or supplement is not material and substantially conforms to, and effectuates, the

Agreement and any related ancillary documentsi plovided further, that the Debtors shall provide

the Lenders and the Committee with advance notice of any such modification, amendment, or

supplement. Within three (3) Rusiness fìa]¡s of cnnsummation of the Closing- the Dehtors shall

file and serve a com¡rlete co¡ry of the final version of the Agreement- including an)¡

mo¿¡fcations. amen¿m
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8. The sale of the Purchased Assets and/or the NewCo Stock and the consideration

provided by Purchaser under the Agreement are fair and reasonable, the highest or otherwise best

offer for the Purchased Assets and shall be deemed for all purposes to constitute a transfer for

reasonably equivalent value and fair consideration under the Bankruptcy Code and any other

applicable law. The Sale of the Purchased Assets to the Purchaser is a legal, valid and effective

transfer of the Purchased Assets notwithstanding any requirement for approval or consent of any

entity.

9. Purchaser is hereby granted and is entitled to all the protections provided to a

good faith purchaser under section 363(m) of the Bankruptcy Code, including with respect to the

transfer of the Assigned Contracts as part of the sale of the Purchased Assets and/or the NewCo

Stock pursuant to section 365 of the Bankruptcy Code and this Order.

10. The Debtors and their officers, employees, and agents shall be, and hereby are,

authorized and directed to fully assume, perform under, consummate, and implement the terms of

the Agreement together with any and all additional instruments and documents that may be

necessary or desirable in connection with implementing and effectuating the terms of the

Agreement, this Order, and/or the sale of the Purchased Assets and/or the NewCo Stock,

including, without limitation, the Management Agreement, certificates, deeds, assignments, and

other instruments of transfer, and to take all further actions as may reasonably be requested by

Purchaser for the pulpose of assigning, transfening, granting, conveying, and conferring to

Purchaser or NewCo, as applicable, or reducing to possession, any or all of the Purchased Assets,

the NewCo Stock or Assumed Liabilities, as may be necessary or appropriate to the performance

of the Debtors' obligations in accordance with, or as contemplated by, the Agreement, without

any further corporate action or orders of this Court.
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11. The Debtors and each other person or entity having duties or responsibilities

under the Agreement, any agreements or instruments related thereto or this Order, and their

respective directors, officers, managers, employees, members, agents, representatives, and

attorneys, are authorized, and empowered, subject to the terms and conditions contained in the

Agreement and this Order, to carry out all of the provisions of the Agreement and any related

agreements or instruments; to issue, execute, deliver, file, and record, as appropriate, the

documents evidencing and consummating the Agreement and any related agreements or

instruments; to take any and all actions contemplated by the Agreement, any related agreements

or instruments, or this Order; and to issue, execute, deliver, file, and record, as appropriate, such

other contracts, instruments, releases, indentures, mortgages, deeds, bills of sale, assignments,

leases, or other agreements or documents and to perform such other acts and execute and deliver

such other documents, as are consistent with, and necessary, desirable or appropriate to

implement, effecfuate, and consummate, the Agreement, any related agreements or instruments,

and this Order and the Transactions contemplated thereby and hereby, all without further

application to, or order of, the Court or further action by their respective directors, officers,

managers, employees, members, agents, representatives, and attorneys, and with like effect as if

such actions had been taken by unanimous action of the respective directors, offtcers, managers,

employees, members, agents, representatives, and attorneys of such entities. The secretary or any

assistant secretary of the Debtors shall be, and hereby is, authorized to certiff or attest to any of

the foregoing actions (but no such certification or attestation shall be required to make any such

action valid, binding, and enforceable). The Debtors and Purchaser are further authorized and

empowered to cause to be filed with the secretary of state of any state or other applicable officials

of any applicable Governmental Authority at Purchaser's sole expense any and all certificates,
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agreements, or amendments necessary or appropriate to effecfuate the Transactions contemplated

by the Agreement, any related agreements and this Order, and all such other actions, filings, or

recordings as may be required under appropriate provisions of the applicable laws of all

applicable Governmental Authorities or as any of the officers of the Debtors may determine are

necessary or appropriate. The execution of any such document or the taking of any such action

shall be, and hereby is, deemed conclusive evidence of the authority of such person to so act.

Without limiting the generality of the foregoing, this Order shall constitute all approvals and

consents, if any, required by the corporate laws of the states of formation of each Debtor and all

other applicable business, corporation, trust, and other laws of the applicable Governmental

Authorities with respect to the implementation and consummation of the Agreement, any related

agreements or instruments and this Order, and the Transactions contemplated thereby and hereby.

12. The Debtors' creation of new subsidiaries (each and collectively, "Nqryeg")

pursuant to the terms of the Agreement, which are legal entities formed in a jurisdiction

determined by Purchaser in Purchaser's sole discretion, shall be and hereby is authorized and

approved. Contemporaneously with the Closing of the Transactions contemplated by the

Agreement to occur on the Closing Date, and thereafter with respect to any Designation Rights

Asset or undisclosed Contracts as contemplated in the Agreement, the Debtors may transfer all of

the Purchased Assets, or such portion of the Purchased Assets as Purchaser may direct, to

NewCo free and clear of Liens (except Permitted Liens and Assumed Liabilities) pursuant to

sections 105(a) and 363(f) of the Bankruptcy Code except as expressly permitted or otherwise

specifically provided for in the Agreement or this Order, assume and assign each of the Assigned

Confacts, as Purchaser may direct, to NewCo, and NewCo may assume some or all of the

Assumed Obligations, to the extent directed by Purchaser, and, in consideration therefore, the
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Debtors shall receive l00Yo of the equity ownership of each NewCo (the "NewCo Stock") which

NewCo Stock shall be transferred to Purchaser as directed by Purchaser. Purchaser shall assume

all of the Assumed Obligations not assumed by NewCo.

13. To the fullest extent permitted by law, effective as of the Closing, (a)(i) the

transfer of any Purchased Assets to NewCo, and (ii) the sale of the Purchased Assets and/or the

NewCo Stock by the Debtors to Purchaser, shall constitute alegal, valid, and effective transfer of

the Purchased Assets notwithstanding any requirement for approval or consent by any Person and

shall vest Purchaser or NewCo, as applicable, with all right, title, and interest of the Debtors in

and to the Purchased Assets and/or the NewCo Stock, free and clear of all Liens of any kind

(other than the Permitted Liens and Assumed Liabilities) pursuant to section 363(Ð of the

Bankruptcy Code, and (b) the assumption of the Assumed Liabilities by Purchaser and/or NewCo

shall constitute a legal, valid and effective delegation and assignment of all Assumed Liabilities

to Purchaser and/or NewCo, and shall divest the Debtors of all liability with respect to any

Assumed Liabilities. Unless otherwise agreed to by the Debtors and Purchaser, the Closing Date

shall be December 30,2019, and the Closing shall be deemed to occur at 12:01a.m. þrevailing

time at each Continuing Restaurant) on December 30, 2019. For the avoidance of doubt,

Purchaser shall be responsible for performing under the Assigned Contracts in accordance with

the provisions of the applicable Assigned Contract.

14. The sale of the Purchased Assets and/or the NewCo Stock is not subject to

avoidance pursuant to section 363(n) of the Bankruptcy Code.

15. At the Closing, the Debtors shall be, and hereby are, authorized, empowered, and

directed, pursuant to sections 105, 363(b), and 365 of the Bankruptcy Code, to transfer any such

Purchased Assets to NewCo, as directed by Purchaser, and to sell the Purchased Assets,
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including the Assigned Contracts, and/or the NewCo Stock to Purchaser. The sale of the

Purchased Assets and/or the NewCo Stock shall vest Purchaser and/or NewCo, as applicable,

with all right, title and interest of the Debtors to the Purchased Assets and the NewCo Stock, in

each instance, free and clear of any and all Liens (other than the Permitted Liens and Assumed

Liabilities) with all such Liens to attach only to the proceeds of the sale with the same priority,

validþ, force, and effect, if any, as they now have in or against the Purchased Assets and/or the

NewCo Stock, subject to all claims and defenses the Debtors may possess with respect thereto.

Following the Closing Date, no holder of any Liens in the Purchased Assets and/or NewCo Stock

(other than the Permiued Liens and Assumed Liabilities) shall interfere with Purchaser's or

NewCo's use and enjoyment of the Purchased Assets based on or related to such Liens, or any

actions that the Debtors may take in their Chapter I I Cases and no person shall take any action to

prevent, interfere with or otherwise enjoin consummation of the Transactions contemplated in or

by the Agreement or this Order.

16. The provisions of this Order authorizing the sale of the Purchased Assets and/or

the NewCo Stock free and clear of Liens (other than the Permitted Liens and Assumed

Liabilities) shall be self-executing, and neither the Debtors nor Purchaser shall be required to

execute or file releases, termination statements, assignments, consents, or other instruments to

effecfuate, consummate, and implement the provisions of this Order. However, the Debtors,

Purchaser and NewCo, and each of their respective offtcers, employees, and agents are hereby

authorized and empowered to take all actions and execute and deliver any and all documents and

instruments that either the Debtors or Purchaser deem necessary, desirable or appropriate to

implement and effectuate the terms of the Agreement and this Order, including amendments to

the Agreement.
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17. On or before the Closing Date, the Debtors' creditors are authorized and directed

to execute such documents and take all other actions as may be necessary to release, effective as

of the Closing, any Liens (other than the Permiued Liens and Assumed Liabilities) of any kind

against the Purchased Assets and/or the NewCo Stock, as such Liens may have been recorded or

may otherwise exist. Except as expressly provided in the Agreement, if any Person that has filed

financing statements or other documents or agreements evidencing any Liens in or against the

Purchased Assets and/or the NewCo Stock (other than the Permitted Liens and Assumed

Liabilities) shall not have delivered to the Debtors prior to the Closing after request therefor, in

proper form for filing and executed by the appropriate parties, termination statements,

instruments of satisfaction, or releases of all such Liens that the Person has with respect to the

Purchased Assets and/or the NewCo Stock, effective as of the Closing, the Debtors and

Purchaser are hereby authorized to execute at Purchaser's sole expense such statements,

instruments, releases, and other documents on behalf of the Person with respect to such

Purchased Assets and/or the NewCo Stock prior to the Closing, and Purchaser is authorized to

file such documents after Closing.

18. Purchaser and/or NewCo shall be authorized, as of the Closing Date, to operate

under any license, permit, approval, certificate of occupancy, authorization, operating permit,

registration, plan and the like of any Governmental Authorþ relating to the Purchased Assets or

held by the Debtors, and to the gteatest extent available under applicable law, all such licenses,

permits, approvals, certificates of occupancy, authorizations, operating permits, registrations,

plans and the like of any Governmental Authority are deemed to have been, and hereby are,

deemed to be transferred to Purchaser and/or NewCo, as applicable, as of the Closing Date.

Furthermore, immediately upon the Closing, Purchaser and/or NewCo shall be entitled to
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continue to sell alcoholic beverages at the premises included in the Purchased Assets upon the

same terms as the Debtors were selling such alcoholic beverages, until such time as Purchaser

and/or NewCo, as applicable, has obtained its own Liquor Licenses (as defined in the

Agreement). All applicable state alcoholic beverage control, law enforcement, and regulatory

agencies shall not intemrpt any of the Business without first bringing the matter before this

Court. Furthermore, the Business shall, pursuant to the Management Agreement, continue

operating under all existing Liquor Licenses of the Debtors until such licenses have been changed

to the name of Purchaser and/or NewCo, as applicable, including but limited to state alcoholic

beverage licenses, state food service licenses, local occupational licenses, and any other licenses

need to operate the Business with no intemrption to the Business.

19. All of the Debtors' interests in the Purchased Assets and/or the NewCo Stock to

be acquired by Purchaser under the Agreement shall be, as of the Closing Date and upon the

occurrence of the Closing, transferred to and vested in Purchaser or NewCo, as applicable. Upon

the occurrence of the Closing, this Order shall be considered and shall constitute for any and all

purposes a full and complete general assignment, conveyance, and transfer of the Debtors'

interest in the Purchased Assets under the Agreement and/or a bill of sale or assignment

transferring good and marketable, indefeasible title and interest in the Purchased Assets and the

NewCo Stock to Purchaser or NewCo, as applicable.

20. Except as expressly provided in the Agreement, Purchaser is not assuming nor

shall it or any Affiliate of Purchaser, including NewCo, be in any way liable or responsible, as a

successor or otherwise, for any liabilities, debts, or obligations of the Debtors in any way

whatsoever relating to or arising from the Debtors' ownership or use of the Purchased Assets

prior to the Closing Date, or any liabilities calculable by reference to the Debtors or their
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operations or the Purchased Assets, or relating to continuing or other conditions existing on or

prior to the Closing Date, which liabilities, debts, and obligations are hereby extinguished insofar

as they may give rise to liability, successor or otherwise, against Purchaser or any affiliate of

Purchaser, including NewCo.

21. Except as otherwise expressly provided in the Agreement, each of the Debtors'

creditors is authorized and directed to execute such documents and take all other actions as may

be necessary to release, effective as of the Closing, their respective Liens (other than the

Permitted Liens and Assumed Liabilities) against the Purchased Assets and/or the NewCo Stock,

if any, as may have been recorded or may otherwise exist.

22. Except as otherwise expressly provided in the Agreement, all Persons presently or

on or after the Closing Date in possession of some or all of the Purchased Assets are directed to

surrender possession of the Purchased Assets to Purchaser or NewCo, as applicable, on the

Closing Date or at such time thereafter as Purchaser may request.

23. Subject to the terms of the Agreement and the occurrence of the Closing Date (or

such later date with respect to any Designation Rights Asset or undisclosed Contract pursuant to

Section 7.5 of the Agreement), the assumption by the Debtors of the Assigned Contracts and the

sale and assignment of such agreements and unexpired leases to Purchaser or NewCo, as

applicable, as provided for or contemplated by the Agreement, be, and hereby is, authorized and

approved pursuant to sections 363 and 365 of the Bankruptcy Code.

24. Any party to a personal services contract that has not objected to the assignment

thereof is deemed to consent to such assignment pursuant to section 365(c) of the Bankruptcy

Code to the extent that such contract is an Assigned Conhact.

{ l 247. 002-W00se.lel-I0¡El2l.1} 25

Case 19-12415-MFW    Doc 318-1    Filed 12/20/19    Page 26 of 50



DWT

25. The Assigned Contracts shall be deemed valid and binding and in full force and

effect and assumed by the Debtors and sold and assigned to Purchaser (or NewCo, as directed by

Purchaser) at the Closing (or such later date with respect to any Designation Rights Asset or

undisclosed Contract pursuant to Section 7.5 of the Agreement), pursuant to sections 363 and

365 of the Bankruptcy Code, subject only to the payment of the Cure Costs by Purchaser.

26. Upon the Closing (or such later date with respect to any Designation Rights Asset

or undisclosed Contract pursuant to Section 7.5 of the Agreement), in accordance with sections

363 and 365 of the Bankruptcy Code, Purchaser orNewCo, as applicable, shall be fully and

irrevocably vested in all right, title, and interest in and to each Assigned Contract. The Debtors

shall reasonably cooperate with, and take all actions reasonably requested by, Purchaser to

effectuate the foregoing.

27. Pursuant to sections 365(b)0XA) and (B) of the Bankruptcy Code, and except as

otherwise provided in this Order, within seven (7) days of the Closing Date, or such other date

that the Assigned Contract is assumed by the applicable Seller and assigned to Purchaser and/or

NewCo, Purchaser shall pay or cause to be paid (or, with respect to Designation Rights Assets,

promptly following the date that such contract becomes an Assigned Contract) to the non-debtor

parties to any Assigned Contracts the requisite Cure Costs, if any, set forth on the notice filed

with the Court on November 2'1,2019 [Docket No. 89] (the "Cure Costs Schedule"), except to

the extent that a Cure Cost was amended on the record of the Sale Hearing, agreed to between the

non-Debtor party to the Assigned Contract and the Purchaser, or determined by Court order, as

the case may be, following the assumption and assignment thereof. The Cure Costs are hereby

fixed at the amounts set forth on the Cure Costs Schedule, as forth on the record of the Sale

Hearing, as otherwise agreed between the non-Debtor party to the Assigned Contract and the
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Purchaser, or as determined by Court order, as the case may be, and each non-debtor party to any

Assigned Contract is forever bound by such Cure Costs applicable to such Assigned Contract.

For the avoidance of doubt, each counterparty to any of the Debtors' executory contracts or

unexpired leases that are Designation Rights Assets shall also be forever bound by the Cure

Costs applicable to such Assigned Contract, except, but solely to the extent, the counterparty

timely asserted an objection in accordance with the provisions of the Bidding Procedures Order.

Notwithstanding anything in this Order or in the Agreement to the contrary, the Debtors shall be

responsible for, and shall pay, with respect to any Assigned Contract, all rent ("Stub Rcnl") for

the period from the Petition Date through November 30, 2019, and any such Stub Rent shall not

be a Cure Cost for which Purchaser is responsible.

28. All defaults or other obligations under the Assigned Contracts arising prior to the

Closing Date (without giving effect to any acceleration clauses, assignment fees, increases,

advertising rates, or any other default provisions of the kind specified in section 365(b)(2) of the

Bankruptcy Code) shall be deemed cured by payment of the Cure Costs and the counterparties to

the Assigned Contracts shall be forever barred and estopped from asserting or claiming against

the Debtors or Purchaser that any afnounts are due or other defaults exist under such Assigned

Contract as of the date of the assignment of such Assigned Contract; provided, however, but

subject to the Agreement and the Bidding Procedures Order, that Purchaser shall be responsible

for the payment of any accrued but unbilled obligations with respect to any year-end adjustments

or reconciliations when billed in accordance with the terms of the Assigned Contracts that

become due and owing after the Closing Date (inespective of whether such obligations accrued

or relate to the period before the Closing Date).
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29. Any provision in any Assigned Contract that purports to declare a breach, default,

or payment right as a result of an assignment or a change of control in respect of the Debtors is

unenforceable, and all Assigned Contracts shall remain in full force and effect, subject only to

payment of the appropriate Cure Costs, if any. No sections or provisions of any Assigned

Contract that purport to provide for additional payments, penalties, chatges, or other financial

accommodations in favor of the non-debtor party to the Assigned Contract shall have any force

and effect with respect to the sale transaction and assignments authorized by this Order, and such

provisions constitute unenforceable anti-assignment provisions under section 365(Ð of the

Bankruptcy Code and/or are otherwise unenforceable under section 365(e) of the Bankruptcy

Code and no assignment of any Assigned Contract pursuant to the terms of the Agreement shall

in any respect constitute a default under any Assigned Contract. The non-debtor party to each

Assigned Contract shall be deemed to have consented to such assignment under section

365(cXlXB) of the Bankruptcy Code, and Purchaser or NewCo, as applicable, shall enjoy all of

the Debtors' rights and benefits under each such Assigned Contract as of the applicable date of

assumption without the necessity of obtaining such non-debtor party's written consent to the

assumption or assignment thereof.

30. The Debtors and Purchaser have satisfied all requirements under sections

365(bxl) and 365(Ð(2) of the Bankruptcy Code to provide adequate assurance of future

performance under the Assigned Contracts.

31. The Debtors and their estates shall have no liability for any claims accruing from

and after the Closing under any of the Assigned Contracts, pursuant to and in accordance with

section 365(k) of the Bankruptcy Code.

{ l 247.002-w005e,t+l-!!¡El2l1} 28

Case 19-12415-MFW    Doc 318-1    Filed 12/20/19    Page 29 of 50



MFT

32. Pursuant to sections 105(a), 363, and 365 of the Bankruptcy Code, all parties to

the Assigned Contracts shall have no claims against Purchaser or NewCo relating to any

assignment fee, default, breach or claim or pecuniary loss, or condition to assignment, arising

under or related to the Assigned Contracts existing as of the Closing Date or arising by reason of

the Closing Date, except for any amounts that are Assumed Liabilities, including Cure Costs,

being assumed by Purchaser or NewCo under the Agreement.

33. Notwithstanding anything to the contrary herein, but otherwise in accordance with

Section 7.5 of the Agreement, Purchaser shall have the right, with respect to the Designation

Rights Assets, to noti$ the Debtors of Purchaser's intention to include an as Assigned Contract

or as a Purchased Asset, any Designation Rights Asset, through December 30,2019. Purchaser

shall also have the right in accordance with Section 7.5 of the Agreement, with respect to

undisclosed Contracts, to notiff the Debtors of Purchaser's intention to include an as Assigned

Contract or as a Purchased Asset, any previously undisclosed Contract, within five (5) Business

Days of learning of any undisclosed Contract, The Debtors shall provide the counterparties of

the Debtors' executory contracts and unexpired leases notice of Purchaser's intention to assume

any Designation Rights Asset or undisclosed Contract. For the avoidance of doubt, any reference

in this order to "Assigned Contracts" or "Purchased Assets" shall, unless otherwise indicated,

include any Designation Rights Asset or undisclosed Confact that becomes an Assigned

Contract and/or Purchased Asset after the date of this Order, subject to the terms and conditions

of the Agreement.

34. In the event that the Sale does not close, none of the Assigned Contracts shall be

assumed by virtue of this Order and shall remain subject to further administration in the Debtors'

Chapter I I Cases.
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35. The Debtors are hereby authorized and empowered, upon and in connection with

the Closing pursuant to the terms of the Agreement or as otherwise agreed between the Debtors

and Purchaser, to change their corporate names and the caption of these Chapter I I cases,

consistent with applicable law.

36. Each and every federal, state, and local governmental agency or department is

hereby directed to accept any and all documents and instruments necessary and appropriate to

consummate the Transactions contemplated by the Agreement and this Order. This Order and

the Agreement shall be binding upon and govern the acts of all such federal, state, and local

governmental agencies and departments, including any filing agents, filing officers, title agents,

recording agencies, secretaries of state, and all other persons and entities who may be required by

operation of law, the duties of their office, or contract, to accept, file, register, or otherwise

record or release any documents or instruments, or who may be required to report or insure any

title in or to the Purchased Assets.

37. To the extent permitted by section 525 of the Bankruptcy Code, no Governmental

Authority may revoke or suspend any permit or license relating to the operation of the Purchased

Assets sold, transferred, or conveyed to Purchaser on account of the filing or pendency of these

Chapter I I Cases or the consummation of the Transactions contemplated by the Agreement.

38. Purchaser has not assumed or is otherwise not obligated for any of the Debtors'

liabilities other than the Assumed Liabilities as set forth in the Agreement, and Purchaser has not

purchased any of the Debtors' assets expressly excluded from the Purchased Assets pursuant to

the Agreement (the "Exsludçd Asselg"). Consequently, all Persons, Governmental Units (as

defined in sections l0l(27) and 101(41) of the Bankruptcy Code) and all holders of Liens (other

than the Permitted Liens) based upon or arising out of liabilities retained by the Debtors may not
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take any action against Purchaser, NewCo, the Purchased Assets or the NewCo Stock to recover

any Liens or on account of any liabilities of the Debtors other than Assumed Liabilities pursuant

to the Agreement. All persons holding or asserting any Liens in the Excluded Assets may not

assert or prosecute such Liens or any cause of action against Purchaser, NewCo, the Purchased

Assets or the NewCo Stock for any liabilþ associated with the Excluded Assets.

39.. Notwithstanding a¡r]¡thing in this Clrder or in the Agreement to the contrary- anl¡

and all causes of action- litigation- legal actions. and claims of the Tìehtors against I ^00 F{arbor

Roulevard- T T C and Hart- Mountain with res¡rect to any agreement hetween the Tìehtors and

such narties and with regard to the HCIP Weehawken T T C liquor license are Fxcluded Assets

and- for the avoidance ofdouht^ are not Purchased Assets.

40. 39-Purchaser and NewCo are not o'successors" to the Debtors or their estates by

reason of any theory of law or equity, and neither Purchaser nor NewCo shall assume, or be

deemed to assume, or in any way be responsible for any liability or obligation of any of the

Debtors and/or their estates including, but not limited to, any bulk sales law, successor liability,

or similar liability except for the assumption of the Assumed Liabilities and as expressly

provided in the Agreement. Without otherwise limiting the foregoing, Purchaser has agreed to

assume gift card obligations of Sellers as of the Closing Date (and not paid by Sellers prior

thereto) in an aggregate amount not to exceed $3,000,000, and Purchaser shall have no liability

for gift card obligations of Sellers as of the Closing Date for any amount exceeding

$3,000,000.00. Except for the Assumed Liabilities assumed pursuant to the Agreement, neither

the transfer of the Purchased Assets to Purchaser or NewCo, as applicable, and the transfer of the

NewCo Stock to Purchaser, nor the fact that Purchaser or NewCo is using any of the Purchased

Assets previously operated by the Debtors, will cause Purchaser or any of its affiliates, including
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NewCo, to be deemed a successor in any respect to the Debtors' business within the meaning of

any foreign, federal, state or local revenue, pension, ERISA, tax, labor, employment,

environmental, or other law, rule or regulation (including, without limitation, filing requirements

under any such laws, rules or regulations), or under any products liability law or doctrine with

respect to the Debtors' liability under such law, rule or regulation or doctrine.

41., 4$Further, except for the Assumed Liabilities and as provided in the Agreement,

transfer of title and possession of the Purchased Assets and/or the NewCo Stock shall be free and

clear of any Claims pursuant to any successor or successor-in-interest liability theory, including

the following: (a) any employment or labor agreements, (b) all deeds of trust and securþ

interests, (c) any pension or medical benefit plan of the Debtors, compensation or other employee

benefit plan of the Debtors, welfare, agreements, practices and programs, (d) any other employee,

worker's compensation, occupational disease or unemployment or temporary disability related

claim, including, without limitation, Claims that might otherwise arise under or pursuant to (i)

the Employee Retirement Income Security Act of 1974, as amended, (ii) the Fair Labor Standards

Act, (iii) Title VII of the Civil Rights Act of 1964, (iv) the Federal Rehabilitation Act of 1973,

(v) the National Labor Relations Act, (vi) the Worker Adjustrnent and Retraining Act of 1988,

(vii) the Age Discrimination and Employee Act of 1967 and Age Discrimination in Employment

Act, as amended, (viii) the Americans with Disabilities Act of 1990, (ix) the Consolidated

Omnibus Budget Reconciliation Act of 1985 (unless otherwise provided for under such statute

and any regulations promulgated thereunder), (x) state discrimination laws, (xi) state

unemployment compensation laws or any other similar state laws, or (xii) any other state or

federal benefits or Claims relating to any employment with the Debtors or any predecessors, (e)

environmental or other Claims or Liens arising from existing conditions prior to the Closing
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(including, without limitation, the presence of hazardous, toxic, polluting or contaminating

substances or waste) that may be asserted on any basis, including, without limitation, under the

Comprehensive Environmental Response, Compensation, and LiabilityAct,42 U.S.C. $$ 9601,

et seq., or other state or federal statute, (Ð any bulk sales or similar law, (g) any Ta:< statutes or

ordinances, including, without limitation, the Intemal Revenue Code of 1986, as amended, and

(h) any and all theories of successor liability, including any theories on successor products

liability grounds or otherwise. V/ithout limiting the effect or scope of the foregoing or any other

provision of this Order, the Debtors shall retain responsibility for any PACA Claims, PASA

Claims and Farmer's Liens except as otherwise set forth in the Agreement. Purchaser and/or

NewCo, as applicable, will take the Purchased Assets, and the Purchaser will take the NewCo

Stock in each instance, free and clear of any and all PACA Claims, PASA Claims and Farmer's

Liens, except as otherwise set forth in the Agreement, and the Purchased Assets and the NewCo

Stock are being transferred, in each instance, free and clear of any trusts provided for in PACA,

PASA or any Farmer's Lien, except as otherwise set forth in the Agreement.

42, 4*=Except to the extent expressly included in the Assumed Liabilities or provided

in the Agreement, Purchaser and its affiliates, including NewCo, shall have no liability,

obligation, or responsibility under the WARN Act (29 U.S.C. $$ 210 et seq.) or the

Comprehensive Environmental Response Compensation and LiabilityAct, or any foreign,

federal, state or local labor, employment, or environmental law by virtue of Purchaser's purchase

of the Purchased Assets and/or the NewCo Stock or their assumption of the Assumed Liabilities,

as applicable.

43- 4.*Except to the extent expressly included in the Assumed Liabilities or provided

in the Agreement, pursuant to sections 105 and 363 of the Bankruptcy Code, all Persons
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including, but not limited to, the Debtors, all debt holders, equity security holders, the Debtors'

employees or former employees, Govemmental Authorities, lenders, parties to or beneficiaries

under any benefit plan, trade and other creditors asserting or holding a Lien of any kind or nature

whatsoever against, in, or with respect to any of the Debtors or the Purchased Assets (other than

the Permitted Liens and Assumed Liabilities), arising under or out of, in connection with, or in

any way relating to the Debtors, the Purchased Assets, the NewCo Stock, the operation of the

Debtors' businesses prior to the Closing Date, or the transfer of the Purchased Assets and/or

NewCo Stock to Purchaser in accordance with the Agreement and this Order, shall be forever

barred and estopped from asserting, prosecuting, or otherwise pursuing such Lien, including

assertion of any right of setoff or subrogation, and enforcement, atüachment, or collection of any

judgment, award, decree, or order, against Purchaser and NewCo or any of their affiliate,

successor or assign thereof and each of their respective current and former members, officers,

directors, attomeys, employees, partners, afftliates, financial advisors, and representatives (each

of the foregoing in its individual capacity), the Purchased Assets, or the NewCo Stock.

44, 4#Without limiting the generality of the foregoing, except to the extent expressly

included in the Assumed Liabilities, Purchaser shall not assume or be obligated to pay, perform

or otherwise discharge any workers' compensation debts, obligations, and liabilities of the

Debtors arising pursuant to state law or otherwise. This Order is intended to be all inclusive and

shall encompass, but not be limited to, workers' compensation Claims or suits of any type,

whether now known or unknown, whenever incurred or filed, which have occurred or which arise

from work-related injuries, diseases, death, exposures, intentional torts, acts of discrimination, or

other incidents, acts, or injuries prior to the Closing Date, including, but not limited to, any and

all workers' compensation Claims filed or to be filed, or any reopening of such Claims, by or on

{ l 247.002-W00se,t+l-.00¡gl2J.1} 34

Case 19-12415-MFW    Doc 318-1    Filed 12/20/19    Page 35 of 50



Ðt&AIrF

behalf of any of the Debtors' current or former employees, persons on laid-off, inactive or retired

stafus, or their respective dependents, heirs or assigns, as well as any and all premiums,

assessments, or other obligations of any nature whatsoever of the Debtors relating in any way to

workers' compensation liability, except as otherwise specifically set forth in the Agreement.

4,5. 44-The Debtors are authorized and required, without further need of any

authorization from the Court, to transfer immediately, and in no event later than l0 days, to

Purchaser any cash or receipts received by the Debtors that should have been submitted to or is

the property of Purchaser in accordance with the Agreement.

46. 4tsubject to the terms of the Agreement, the Agreement and any related

agreements and/or instruments may be waived, modified, amended, or supplemented by

agreement of the Debtors and Purchaser, without furttrer action or order of the Court; govided,

however, that any such waiver, modification, amendment, or supplement is not materially

adverse to the Debtors and substantially conforms to, and effectuates, the Agreement and any

related agreements and/or instruments and this Order; Wided further, that the Debtors shall

provide the Committee with advance notice of any such modification, amendment, or

supplement.

47. a6-The failure specifically to include any particular provisions of the Agreement

or any related agreements or instruments in this Order shall not diminish or impair the

effectiveness of such provisions, it being the intent of the Court, the Debtors and Purchaser that

the Agreement and any related agreements and instruments are authorized and approved in their

entirety with such amendments thereto as may be made by the parties in accordance with this

Order prior to Closing, and each such provision of the Agreement shall be enforceable by or

against each of the Parties thereto.
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48. 4T,lnaccordance with the global settlement announced on the record at the Sale

Hearing and as summarized in the term sheet attached hereto as Exhibit C (the "Tqno-Shee1"), at

the Closing, in addition to the Adjustment Escrow Amount pursuant to Section 2.7(Ð of the

Agreement, the Debtors shall retain in a segregated account, free and clear of the Lenders' liens

and claims, including, but not limited to, any deficiency claims asserted by the Lenders except as

otherwise set forth in the Term Sheet, the following: (a) $1,200,000 from the Sale proceeds (the

"Retained Sale Proceedf'); (b) $80,000 in proceeds from the sale of Liquor License R-3227

previously received by the Debtors' estates (the "R-3227 Liquor Proce '); (c) any net proceeds

realizedfrom the sale or other disposition of liquor licenses related to the Debtors' Weehawken

location (Store 234) and Lawrenceville location (Store 231) that are Excluded Assets (the

"V/eehawken/Lalwencevillfu'); and (d) 3.5o/o of any incremental cash proceeds in excess

of the original Purchase Price set forth in the Agreement (the "Incremental Sale Proce*," and

together with the Retained Sale Proceeds, the P.-3227 Liquor Proceeds, and the

Weehawken/Lawrenceville Licenses, the "Rsserveü Ptocggds"). Subject to Section 2.7(Ð of the

Agreement, at the Closing, after the delivery of the Retained Sale Proceeds to the Debtors'

estates, all net proceeds of the Sale (the "NçtSale lrocegds") shall be paid to the Lenders for

application to Post-Petition Obligations and Pre-Petition Obligations, consistent with and as such

terms are defined in the Final DIP Order;a provided, however, such payment shall be subject to

disgorgement to the extent of any allowed Prior Permitted Liens as defined in the Final DIP

Order. Notwithstanding anything in the Final DIP Order to the contrary, upon the Closing and

except as otherwise set forth in the Term Sheet, the "Challenge Period" in the Final DIP Order

4 The term "Final DIP Order" means t}ie Final Order (I) Authorizing the Debtors to (A) Obtain Post-Petition

Financing, (B) Grant Liens and Superpriority Administrative Expense Claims to Post-Petition Lenders and (C)

Utilize Càsh Collqteral, (I) Providing Adequøte Protection to the Pre-Petition Secured Parties, (III) Modilyins
the Automatic Stry, and (IV) Granting Reløted Relief Pursuant to 11 U.S.C. Sections 105, 361, 362, 363, 364 and

507 lD.l.163l as may be amended or supplemented.
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shall terminate and the Committee shall be barred from seeking to challenge or otherwise object

to the amount, validity, enforceability, priority or extent of the Pre-Petition Obligations or the

liens of the Lenders on the Pre-Petition Collateral (as defined in the Final DIP Order) securing

the Pre-Petition Obligations; provided, however, the Committee's rights to reconcile the final

amount of the Lenders' deficiency claims ¿re reserved. For the avoidance of doubt, the amounts

scheduled to be paid in the Approved Budget, as defined in the Final DIP Order, including the

other chapter I I related cash flows in week 7, shall be funded from the Net Sale Proceeds by the

Lenders into a cash collateral account (such account may be an existing Debtor account subject to

the rights liens and other rights of the Lenders) in accordance with and subject to the terms of the

Final DIP Order, and, providedfurther, that the Lenders shall have no further obligation to

provide any additional funding to the Debtors from the Lenders' Cash Collateral or otherwise.

The Debtors shall not be permitted to use the Reserved Proceeds for payment of any amounts

without the written consent of the Committee or further order of this Court.

49-. Notwithstanding the provisions of an)¡ other order entered in this case- from the

nrocee¿s of tte s¡e o

$1 31 600.08 shall he set aside in a segregated account as adequate ¡ìrotection ofthe secured

claims of t-ìallas Counqv. Re-al County^ Harris Countv and Tarrant CountJ¡ (collectively, the

"Te-as Tar r uthnrities") frior to the distrihution of any Aroceeds to an)¡ othet creditor. The

liens of the Te'ras Ta:r Authorities shall attach to these Aroceeds to the same errtent and with the

same friority as the liens they now hold against the froJrertJ¡ of the l-ìehtors. These firnds shall

constitute neither the allowance of the claims of the Te*as Tax 
^ uthorities nor a ca¡r on the

amounts that the]¡ ma]¡ he entitled to receive. Furthermore^ the claims and liens of the Te-as Tax

Authorities shall remain suhject to an}¡ ohjections any frartv would otherwise he entitled to raise.
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These funds may he distrihuted onl)¡ ufron agreement hetween the Te-as Tax Authorities and the

fìehtors or h]¡ suhsequent order of the Court. dull¡ noticed to the Texas Ta- ^uthorities. The

T.enders' lìens and claims including adequate frntection liens and claims- on such funds shall

remain in full force and effect in accordance with the Final fìIP Clrder. Any halance remaining in

the Te-as Tajr Authorities segregated account following the reconciliation and nayment of all

their liens that are not liahilities assumed h)¡ Purchaser shall he naid to the T enders within three

(3) Rusiness fìa)'s thereof.

50. Notwithstanding anything to the contrary herein- the fìehtors shall fay an)¡ and all

Farmer's T iens with resfrect to the non-Purchased Assets that are not liahilities assumed h)¡

Purchaser within five (5) Rusiness fìays of the fìehtors and the Er¡rlicahle Farmer's I ien

claimant's com¡rleting reconciliation of the validity and amount of any such a^sserted F'armer's

T iens and such recnnciliation shall he com$leted on or hefore .Ianuary 10- ^010 or such other

date as agreed to hy and hetween the l-lehtors and the anflicahle F'armer's T.ien claimant.

Following the Closing. the fìehtors shall hold- on a segregated hasis. an amount sufficient to fr4v

any arrd all Farmer's T iens with res¡rect to the non-Purchased 
^ ssets in full in a current hank

account of the ì-ìehtors (the "PrCA/PASA Accounf')- for the e-clusive henefit of and frriority

payment to the PIC^tPASA ing-

adequate frrotection liens and claims- on such firnds shall remain in full force and effect in

accordance with tlre Final fìTP Clrder. An)¡ halance remaìning in the PACA/PASA Account

foltw¡ng tte "econc

that are not liahilities assumed h)¡ Purchaser shall he Faid to the T enders within three (3)

Rusiness Ir^$ thereof.
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51,. Notwithstanding an}¡thing to the contrary in the Sale Motion- the Ridding

Procedures- the Ridding Procedures Order^ an)¡ cure notice or assumftion notice (including- hut

not limited to- arr]¡ Contracts Schedule or Cure Notice)- or this Order (i) none of the insurance

not¡ctes or any retate

time h)¡ any of ACF. American Tnsurance Comnanl¡- ACF ProFerE,and Casualtv Insurance

ComFarr)¡, Federal Insurance ComFan]¡ or an]¡ of their res¡rective affiliates ot successors

(collectively the "Chuhh Comnanies"). or any rights- henefits- claims- rights to fayments andlor

recoveries under the Chuhh Insurance Contracts shall he sold- assigned or otherwise transfered

to the Purchaser in connection with the Sale; (ii) nothing shall alter- modit or otherwise amend

the terms or conditions of the Chuhh Insurance Contracts: and (iii) for the avoidance of douht

ttre Purc¡aser ¡s not- an¿

Contracts: frnvid¿d. ånw¿v¿r, that to the e-tent an)¡ claim with resfect to the Purchased Assets

arises ttr" ¡s covere¿

fìehtors' wind doum and the discharge of any estate re¡rresentative Er¡rointed in the hankruptc)¡

case- Purchaser as ft

Insurance Cnntracts) may fursue such claim in accordance with the terms of the Chuhh Insurance

Contracts- and- if a¡rplicahle- turn over to the Purchaser anl¡ such insurance Frcrceeds (each. a

o'Proceed Turnover"): frnvil¿d.,fzrfå¿r. ånw¿v¿r- that the Chuhh Comlanies shall not have any

dutv to effectuate a Proceed Turnover or liahility related to a Proceed Turnover.

52. 4&. Nothing contained in this Order shall affect or impair the claims, rights, and

powers of the United States of America; æyidd, however, that, except as otherwise provided in

the Agreement, any such claims, rights or powers of the United States of America shall not be

construed in any way as Assumed Liabilities under this Order or the Agteement.
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53, 4.f. Nothing inthis seh erder shll mediry

ntP gr¿er; wnien is in

Cìrder or in

the Agreement is intended to- nor shall it^ alter. modit¡, amend or lìmit any ¡rartv's rights- claims-

o¡t¡gat¡ons or ¿efen ion

claims- and suhject to the defenses of any insurer and such frolicy's terms- remain availahle to

!aü.any-s¡¡çb.-abinÊ.

54., 5e-. No bulk sale law or any similar law of any state or other jurisdiction shall

apply in any way to the sale and the Transactions contemplated by the Agreement.

55. SLThis Order and the Agreement shall be binding upon, enforceable against, and

govem the acts of all Persons including, without limitation, the Debtors and Purchaser, their

respective successors, and permitted assigns, including, without limitation, any chapter I I trustee

hereinafter appointed for the Debtors' estates, any committee subsequently appointed in these

Chapter 1l Cases or any trustee appointed in a chapter 7 case if these cases are converted from

chapter 11, all creditors of any Debtor (whether known or unknown), filing agents, filing officers,

title agents, recording agencies, secretaries of state, and all other Persons who may be required by

operation of law, the duties of their office, or conhact, to accept, file, register, or otherwise

record or release any documents or instruments, or who may be required to report or insure any

title in or to the Purchased Assets.

56. S*The Debtors and the Debtors' estates, on the one hand, and Purchaser, on t}e

other hand, hereby release each other from any and all claims except for such claims that are set

forth in or arise from the Agreement and this Order.

{ l 247.002-W00se42+{01942L1} 40
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57. 51. Nothing in any order of this Court or contained in any plan of reorganization

or liquidation confirmed in these Chapter I I Cases, or in any subsequent or converted cases of

the Debtors under chapter 7 or chapter 11 of the Bankruptcy Code, shall conflict with or derogate

from the provisions of the Agreement or the terms of this Order.

58. 5,t-. Notwithstanding Bankruptcy Rules 6004, 6006, and7062,this Order shall be

effective and enforceable immediately upon entry and its provisions shall be self-executing. In

the absence of any Person obtaining a stay pending appeal, the Debtors and Purchaser aÍe free to

close under the Agreement at any time, subject to the terms of the Agreement. In the absence of

any Person obtaining a stay pending appeal, if the Debtors and Purchaser close under the

Agreement, Purchaser shall be deemed to be acting in'ogood faith" and shall be entitled to the

protections of section 363(m) of the Bankruptcy Code as to all aspects of the Transactions under

and pursuant to the Agreement if this Order or any authorization contained herein is reversed or

modified on appeal.

59. Så-The automatic stay provisions of section362 of the Bankruptcy Code are

vacated and modified to the extent necessary to implement the terms and conditions of the

Agreement and the provisions of this Order.

60. 5.Ç. Purchaser may, in accordance with Sections 13.3 and 13.10 of the Agreement,

assign its rights thereunder to one or more Affrliates or other designated entities. To the extent

such assignment is effected, the definition of "Purchaser" hereunder shall include any such

assignee or other designated entities. The provisions of this Order shall be binding on and inure

to the benefit ofall successors and assignees of Sellers and Purchaser.

61. S{-Notwithstanding any provision in this Order, the determination of any

disputed Cure Costs (unless such Cure Costs were resolved at or prior to the Sale Hearing) or as

11247 .002-w æÐß+99å2!2LZt' 4l
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to adequate assurance of future performance as to each of the parties listed on Exhibit B, shall be

expressly reserved for fiirther proceedings pending Purchaser's further determination whether to

assume and have assigned the contract or lease the Debtors have with these parties, at which time

Purchaser and each of these listed objecting parties may schedule a further hearing before the

Court on the issue of appropriate Cure Costs and/or adequate assurance of future performance on

at least seven (7) days' prior notice to the parties affected as set forth on the attached Exhibit B

(collectively, the "Obj-ecli¡gÈartics"); prsvidd, hore, nothing herein shall alter or amend

any scheduled hearing on Cure Costs although any such hearing may be continued with the

consent of the Debtors, Purchaser and the Objecting Party. Pending such further determinations,

no assets associated with the Objecting Parties' contracts and leases shall be deemed sold or

assigned to Purchaser; previdedt heweve

beyend Ðeeember 2 I , 201 9), and the Ptrehaser shall be liable fer any a*neunts and ebligatiens

+neurree Uy ttre Bebter in€¡

ime+s

. I Tntil such lime as a conhact or lease

of an Objecling Party thet beeemes a Ðesign is

assumed and assigned to Purchaser, such @Ohiecting Parties' contract or

IEASE may be rejected, including, without limitation, following the Court's determination of the

Cure Costs relating thereto. Furthermore, nothing in this Order shall prejudice the right of any

party to object to the assumption and assignment of any @ in the event

{ 1247.002-Ws05e42+{0591¿l¿} 42
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thattheDebtorsbreachtheirobligationsunderthe@afterthedatehereof

and prior to the assumption and assignment of the Assigned Contract; ævided, however, that

the counter party to any such Contact must give counsel to the Debtors and Purchaser notice in

writing by email to KimberlyÀ Brown at brown@lrclaw.com, Matthew !*pierce at

pierce@lrclaw.comrnd.Norman Pernick at npernick@coleschotz.com,¡ûfl David Bass at

dbass@coleschotz.com¡espeetivel¡ of the breach within three (3) @
of such counter party having knowledge of the occumence of the breach.

62, S8=Pursuant to the Agreement and the Management Agreement, obligations owed

to the Objecting Parties shall be fulfilled as they come due, including any rent payments or

requirements related to insurance policies provided in the Objecting Parties' contracts and leases.

Notwithstanding any provision of this Order, the Objecting Parties shall retain all their rights

regarding the Debtors' timely performance of all obligations under the Objecting Parties'

contracts and leases, including without limitation their rights under section 365(dX3) of the

Bankruptcy Code, until such time as the Debtors reject or assume and assign the Objecting

Parties' contracts and leases, except as otherwise set forth in the Agreement.

63. The Purchaser shall make final designations of all Tìesignation Rights Assets and

deliver a final comnlete schedule of all ^ ssigned Contracts (the "F'inal ^ ssigrned Contracts

Schedule") to the l-lehtors as required hy section 7.5 of the Agreement. F'or the avoidance of

douht an)¡ contract or lease designated as a fìesignation Rights Assets and that is also identified

on ['*hihit R hereto- may he ultimatel]¡ assumed and assigned to Purchaser after the resolution of

any outstanding cure or adequate assurance ohjection as may he agreed h]¡ and hetween Purchaser

and the ap¡''licahle contract or lease counteTart)¡ or unon order of the Court where such order is

in form and suhstance accefrtahle to Purchaser: frrovided- however that: (a) until rejected, the

11247 .002-w æÐÆ.9959A2L3,1 43
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foregoing Designation Rights Assets shall he suhject to the Management Agreement until such

t¡me as tte outstanang o

he]¡ond frecemher 3l - ^01o). and the Purchaser shall he liahle for an]¡ amounts and ohligations

incurred h]¡ the frehtors in connection with such fìesignation Rights Assets and (h) an)¡ resulting

failure of assignment of such flesignation Rights Assets shall not result in an)¡ adjustment to the

Purchase Price or otherwise give rise to liahility on the nart of the Sellers. ITntil such time as a

Iresignation Rights ,\ sset of an Objecting Part)¡ is assumed and assigned to Purchaser- such

fìesignation Rights Asset ma)¡ he rqiected- including- witlrout limitation- following the Court's

¿etermnat¡on of t¡e C

Contracts Schedule within one (l ) Rusiness l-ìay of recei¡rt thereof.

64. 59Jhe Debtors are authorizedto enforce their rights under any confidentiality

agreements they entered into with other potential bidders with respect to the Purchased Assets for

the benefit of Purchaser and NewCo for the term of each respective confidentialþ agreement.

65. 6#This Court shall retain exclusive jurisdiction to enforce the terms and

provisions of this Order, the Bidding Procedures Order, and the Agreement in all respects and to

decide any disputes concerning this Order, the Agreement, or the rights and duties of the parties

hereunder or thereunder or any issues relating to the Agreement and this Order including, but not

limited to, the interpretation of the terms, conditions and provisions hereof and thereof, ttre

status, nafure and extent of the Purchased Assets and any Assigned Contracts, and all issues and

disputes arising in connection with the relief authorized herein, inclusive of those concerning the

transfer of the Purchased Assets and/or the NewCo Stock free and clear of all Liens (except

Permitted Liens and Assumed Liabilities).

Dated: ,2019
Wilmington, Delaware

{ r 247. 002-we05er2+{0¡942l1} 44

Case 19-12415-MFW    Doc 318-1    Filed 12/20/19    Page 45 of 50



DNAF+

THE HONORABLE MARY F. WALRATH
UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT A

Agreement
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EXHIBIT B

Remaining Objecting Parties
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EXHIBIT C

Term Sheet
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re Chapter 11

HRI HOLDING CORP., et al.l Case No. l9-124I5 (MFW)
(Jointly Administered)

Debtors
Related Docket Nos. 15, 88, 89, 163 &.296

ORDER (A) APPROVING ASSET PURCHASE AGREEMENT AND AUTHORIZING
THE SALE OF CERTAIN ASSETS OF THE DEBTORS OUTSIDE THE ORDINARY

COURSE OF BUSINESS, (B) AUTHORIZING THE SALE OF ASSETS FREE
AND CLEAR OF ALL LIENS AND CLAIMS, (C) AUTHORIZING THE

ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS
AND UNEXPIRED LEASES, (D) AUTHORIZING DISTRIBUTION TO THE

LENDERS, AND (E) GRANTING RELATED RELIEF

Upon the Motion of the Debtors for Entry of an Order (I) Approving Asset Purchase

Agreement and Authorizíng the Sale of Certain Assets of the Debtors Outside the Ordinary

Course of Business, (lI) Authorizing the SaIe of Assets Free and Clear of all Claims and Liens,

(III) Authorizing the Assumptíon and Assignment of Certain Executory Contracts and Unexpired

Leases, and (lV) Granting Related Retief lDocket No. 151 (the "Sale Motion");z andpursuant to

this Court's Order (A) Approving Bidding Procedures in Connection with a Transaction by

Public Auction; (B) Scheduling a Hearing to Consider the Transaction; (C) Approving the Form

I The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification number, are:
HRIHolding Corp. (4677), Houlihan's Restaurants, Inc. (8489), HDJG Corp. (3479), Red Steer, Inc. (2214), Sam

Wilson's/Kansas, Inc. (5139), Darryl's of St. Louis County, Inc. (1117), Danyl's of Overland Park, Inc. (3015),

Houlihan's of Ohio, Inc. (6410), HRI O'Fallon, Inc. (4539), Algonquin Houlihan's Restaul'ant, L.L.C. (0449),

Geneva Houlihan's Restaurant, L.L.C. (3156), Hanley Station Houlihan's Restaurant, LLC (4948), Houlihan's
Texas Holdings, Inc. (5485), Houlihan's Restaurants of Texas, Inc. (4948), JGIL Mill OP LLC (0741), JGIL
Millburn, LLC (6071), JGIL Milbutn Op LLC (N/A), JGIL, LLC (5485), JGIL Holding Corp. (N/A), JGIL Omaha,
LLC (5485), HOP NJ NY, LLC (1106), HOP Farmingdale LLC (1213), HOP Cherry Hill LLC (5012), HOP
Paramus LLC (5154), HOP Lawrenceville LLC (5239), HOP Brick LLC (4416), HOP Secaucus LLC (5946), HOP
Heights LLC (6011), HOP Bayonne LLC (7185), HOP Fairfield LLC (8068), HOP Ramsey LLC (8657), HOP
Bridgewater LLC (1005), HOP Parsippany LLC (1520), HOP V/estbury LLC (2352), HOP Weehawken LLC
(2571), HOP New Brunswick LLC (2631), HOP Holmdel LLC (2638), HOP Woodbridge LLC (8965), and

Houlihan's of Chesterfield, Inc. (5073). The Debtors' col'porate headquarters and the mailing address is 8700 State

Line Road, Suite 100, Leawood, Kansas 66206.

2 Except where otherwise indicated, capitalized terms used but not defined shall have the meanings ascribed to them
in the Motion, Bidding Procedures Order (defined below) or the Agreement (as defined below), as applicable.
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and Manner of Notice Thereof; (D) Approving Contract Procedures; and (E) Granting Related

ReIief[DocketNo'164](the..@'),theCourthavingauthorizedthe

above captioned debtors and debtors-in-possession (the "Dsþ!ers" or the "Sellers") to enter into

that certain Asset Purchase Agreement by and between Landry's, LLC and Houlihan's

Restaurants, Inc. and All Other Sellers Identified on Annex I, dated as of November L2,2019 (as

may be amended or otherwise modified from time to time and including all related instruments,

documents, exhibits, schedules, and agreements thereto, collectively, the "Agreement"), a copy

of which is collectively attached hereto as Exhibit A, pursuant to which Landry's, LLC (together

with its permitted successors, designees and assigns, collectively "Purchaser")) agreed to serve

as the "Stalking Horse Bidder" with respect to the Purchased Assets, free and clear of all Claims

and Liens (as defined below), with such sale to be in accordance with the terms and conditions of

the Agreement; and the Bidding Procedures Order having authorized the Debtors to conduct, and

approving the terms and conditions of, an auction as set forth in the Bidding Procedures Order

(the "Auction") to consider higher or otherwise better offers for the Purchased Assets,

establishing a date for the Auction, and approving, among other things: (i) certain Bidding

Procedures (the "Bidding Procedures") to be used in connection with the Auction; (ii) the form

and manner of notice of the Auction and Bidding Procedures; (iii) procedures relating to certain

unexpired leases and executory contracts, including notice of proposed cure amounts; and

(iv) the Termination Fee; and the Court having established the date of the hearing on the

Sale Motion (the "SêþlFlealing"); and the Court having jurisdiction to consider the Sale Motion

and the relief requested therein in accordance with 28 U.S.C. $$ 157(bX2) and 1334; and venue

being proper in this District pursuant to 28 U.S.C. $$ 1408 and 1409; and in consideration of the

Sale Motion, the relief requested therein, and the responses thereto being a core proceeding in

2{ 1 247 .002 -W 0 0s9 42 t .3 )
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accordance with 28 U.S.C. $ 157(b); and the appearance of all interested parties and all

responses and objections to the Sale Motion having been duly noted in the record of the

Sale Hearing; and upon the record of the Sale Hearing, and all other pleadings and proceedings

in these Chapter 11 Cases, including the Sale Motion, the affidavits of service regarding the Sale

Motion [Docket Nos. 74 and 131], and it appearing that the relief requested in the Sale Motion is

in the best interests of the Debtors, their estates, their stakeholders and all other parties in

interest; and after due deliberation and sufficient cause appearing therefore;

IT IS HEREBY FOUND, DETERMINED AND CONCLUDED THAT:

A. The findings and conclusions set forth herein constitute the Court's findings of

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

proceeding pursuant to Bankruptcy Rule 9014.

B. To the extent any of the following findings of fact constitute conclusions of law,

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

findings of fact, they are adopted as such.

C. The Court has jurisdiction over this matter and over the property of the Debtors'

estates, including the Purchased Assets to be sold, transferred, or conveyed pursuant to the

Agreement, pursuant to 28 U.S.C. $$ 157 and 1334 and the Amended Standing Order of

Reference dated February 29,2012. This matter is a "core proceeding" pursuant to 28 U.S.C.

$ 157(bX2). Venue of these Chapter 11 Cases and the Sale Motion in this district is proper

pursuant to 28 U.S.C. $$ 1408 and 1409.

D. This Order constitutes a final and appealable order within the meaning of 28

U.S.C. $ 158(a). To any extent necessary under Bankruptcy Rule 9014 and Rule 54(b) of the

Federal Rules of Civil Procedure, as made applicable by Bankruptcy Rule 7054, the Court

Ju247 .002 -$/ 0059 42r.3 ]
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expressly finds that there is no just reason for delay in the implementation of this Order, and

expressly directs entry of judgment as set forth herein and the closing of all Transactions

contemplated hereby without regard to any stay or delay in its implementation.

E. The statutory and rule-based predicates for the relief requested in the Sale Motion

and for the approvals and authorizations herein are (i) sections I02,105,363 and 365 of the

Bankruptcy Code, (ii) Bankruptcy Rules 2002,6004,6006, and 9014 and (iii) Local Rule 6004-

1.

F. On November 14,2019 (the "Petition Date"), the Debtors filed voluntary petitions

under chapter 11 of the Bankruptcy Code. Since the Petition Date, the Debtors have continued in

possession and management of their businesses and properties as debtors-in-possession pursuant

to sections 1107(a) and 1108 of the Bankruptcy Code.

G. As evidenced by the affidavits of service filed with the Court [Docket Nos. 74,

131 and 1321, proper, timely, adequate, and sufficient notice of, and a reasonable opportunity to

object or otherwise to be heard regarding: the Sale Motion, the Auction, the Sale Hearing, and

the Transactions contemplated by the Agreement, including the sale of the Debtors' Purchased

Assets (the "Sale") have been provided in accordance with sections 102(1) and 363(b) of the

Bankruptcy Code, Bankruptcy Rules 2002,6004,9006, 9007,9008, and 9014, the local rules of

the Court, the procedural due process requirements of the United States Constitution, and in

compliance with the Bidding Procedures Order. The Debtors also gave due and proper notice of

the potential assumption, sale, and assignment of each contract or lease listed on the notice of

assumption, sale, and assignment of designated unexpired leases and executory contracts filed on

November 27 ,2019 [Docket No. 88] (the "Assigned Contracts") to each non-debtor party under

each such Assigned Contract. Such notice was good and sufficient and appropriate under the

4{1247 .002 -W 0059 421.3 }
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particular circumstances. No other or further notice of , opportunity to object to, or other

opportunity to be heard regarding the Sale Motion, the Auction, the Sale Hearing, the assumption

and assignment of the Assigned Contracts, or of the entry of this Order is necessary or shall be

required.

H. A reasonable opportunity to object or be heard regarding the lequested relief has

been afforded to all interested persons and entities, including, without limitation, (i) all entities

that claim any interest in or lien upon the Purchased Assets, (ii) all non-debtor parties to

Assigned Contracts assumed and sold and assigned pursuant to this Order, (iii) all governmental

taxing authorities that have, or as a result of the sale of the Purchased Assets may have, Claims,

contingent or otherwise, against the Debtors, (iv) all parties that filed requests for notices under

Bankruptcy Rule 9010(b) or were entitled to notice under Bankruptcy Rule 2002 or Local Rule

2002-L, (v) all creditors (whether their Claims are liquidated, contingent, or unmatured) of the

Debtors, (vi) all interested governmental, pension and environmental authorities, (vii) the Office

of the United States Trustee for the District of Delaware, and (viii) all entities that heretofore

expressed to the Debtors a serious interest in purchasing the Purchased Assets. Other parties

interested in bidding on the Purchased Assets were provided, pursuant to the Bidding Procedures

Order, sufficient information to make an informed judgment on whether to bid on the Purchased

Assets.

I. The Purchased Assets and the NewCo Stock (as defined below)3 are property of

the Debtors' estates and title thereto is vested in the Debtors' estates.

3 Any reference to the transfer of the NewCo Stock in this Order shall be applicable only to the extent Purchaser
elects to have the Debtors transfer some or all of the Purchased Assets to NewCo pursuant to Section 1 3.12 of the
Agreement. To the extent Purchaser elects to purchase NewCo Stock, the NewCo Stock shall be included as a

Purchased Asset.

511 247 .002 -W 0059 421.3 \
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J. The Debtors have demonstrated a sufficient basis and the existence of reasonable,

appropriate and compelling circumstances requiring them to enter into the Agreement, sell or

transfer the Purchased Assets and/or the NewCo Stock and assume and assign the Assigned

Contracts, to Purchaser and/or NewCo, as applicable, under sections 363 and 365 of the

Bankruptcy Code, and such actions are appropriate exercises of the Debtors' business judgment

and in the best interests of the Debtors, their estates and their stakeholders.

K. The Bidding Procedures set forth in the Bidding Procedures Order were non-

collusive, substantively and procedurally fair to all parties.

L. The Debtors and their professionals have complied, in good faith, in all respects

with the Bidding Procedures Order. As demonstrated by (i) the testimony and other evidence

proffered or adduced at the Sale Hearing or submitted by affidavit or declaration at or prior to the

Sale Hearing and (ii) the representations of counsel made on the record at the Sale Hearing,

through marketing efforts and a competitive sale process conducted in accordance with the

Bidding Procedures Order, the Debtors (a) afforded interested potential purchasers a full, fair,

and reasonable opportunity to qualify as bidders and submit their highest or otherwise best offer

to purchase all of the Debtors' assets, (b) provided potential purchasers, upon request, sufficient

information to enable them to make an informed judgment on whether to bid on the Purchased

Assets, and (c) considered any bids submitted on or before the deadline to submit bids as set

forth in the Bidding Procedures (the "Bic!-Deac!lils").

M. Purchaser has certain rights to assign its rights and obligations in accordance with

Sections 13.3 and 13.10 of the Agreement. To the extent Purchaser effects one or more

assignments pursuant to Sections 13.3 and 13.10 of the Agreement, the assignees shall be the

"Purchaser" hereunder.

6{1 241 .002 -W 0059 421 .3 |
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N. The Debtors received no Qualified Bids (other than the Stalking Horse Bid). As

such, the Auction was cancelled and the Debtors identified the bid by Purchaser as the highest or

otherwise best offer for the Purchased Assets pursuant to the terms of the Bidding Procedures

Order. The Debtors have provided reasonable and adequate notice of the cancellation of the

Auction and of the Purchaser being designated the Successful Bidder pursuant to the terms of the

Bidding Procedures Order. The Bidding Procedures obtained the highest value for the Purchased

Assets for the Debtors and their estates.

O. The offer of Purchaser, upon the terms and conditions set forth in the Agreement,

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

Agreement, (i) is the highest or best offer received by the Debtors, (ii) is fair and reasonable,

(iii) is in the best interests of the Debtors' stakeholders and estates, (iv) constitutes full and fair

consideration and reasonably equivalent value for the Purchased Assets and/or the NewCo Stock,

and (v) will provide a greater recovery for the Debtors' creditors, and other interested parties

than would be provided by any other practically available alternative. No other entity or group

of entities has offered to purchase the Purchased Assets for greater economic value to the

Debtors' estates than the Purchaser.

P. Purchaser is not an "insider" or "affiliate" of the Debtors as those terms are

defined in the Bankruptcy Code and the decisions thereunder. Purchaser is a purchaser in "good

faith," as that term is used in the Bankruptcy Code and the decisions thereunder and is entitled to

the protections of section 363(m) and (n) of the Bankruptcy Code with respect to the Purchased

Assets and/or the NewCo Stock. The Agreement was negotiated and entered into in good faith,

based upon arm's length bargaining, and without collusion or fraud of any kind. Neither the

Debtors nor Purchaser have engaged in any conduct that would prevent the application of

7(t247 .002 -W 0059 42t.3 j
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section 363(m) of the Bankruptcy Code or cause the application of, or implicate, section 363(n)

of the Bankruptcy Code to the Agreement or to the consummation of the sale transaction and

transfer of the Purchased Assets, the NewCo Stock, and Assigned Cpntracts to Purchaser and/or

NewCo. Purchaser is purchasing the Purchased Assets (including the Assigned Contracts)

and/or the NewCo Stock in good faith and is a good faith purchaser within the meaning of

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

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

proceeding in that: (i) Purchaser recognized that the Debtors were free to deal with any other

party interested in acquiring the Purchased Assets, (ii) Purchaser complied with the provisions in

the Bidding Procedures Order, (iii) all consideration to be paid by Purchaser and other

agreements or arrangements entered into by Purchaser in connection with the sale have been

disclosed, (iv) Purchaser has not violated section 363(n) of the Bankruptcy Code by any action or

inaction, and (v) the negotiation and execution of the Agreement and any other agreements or

instruments related thereto were in good faith.

a. The Debtors have full corporate power and authority to execute the Agreement

(and all other documents contemplated thereby) and consummate the Transactions contemplated

therein, and the sale or transfer of the Purchased Assets and sale of the NewCo Stock has been

duly and validly authorized by all necessary corporate actions on the part of the Debtors. No

consents or approvals, other than as may be expressly provided for in the Agreement, are

required by the Debtors to consummate such Transactions.

R. The Debtors have advanced sound business reasons for entering into the

Agreement and selling and/or assuming and selling and assigning the Purchased Assets and/or

the NewCo Stock, as more fully set forth in the Sale Motion and Agreement and as demonstrated

8{ 1247.002-W005942t.31
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at the Sale Hearing, and it is a reasonable exercise of the Debtors' business judgment to sell

and/or assume and sell and assign the Purchased Assets and/or the NewCo Stock and to

consummate the Transactions contemplated by the Agreement. With the exception of Liquor

Licenses (as defined in the Agreement), notwithstanding any requirement for approval or consent

by any person, the transfer of the Purchased Assets to Purchaser or NewCo, as applicable, and/or

the sale of the NewCo Stock to Purchaser and the assumption and assignment of the Assigned

Contracts is a legal, valid, and effective transfer of the Purchased Assets (including the Assigned

Contracts) and the NewCo Stock.

S. The terms and conditions of the Agreement, including the consideration to be

realized by the Debtors pursuant to the Agreement, are fair and reasonable, and the Transactions

contemplated by the Agreement and reflected in this Order are in the best interests of the

Debtors' estates.

T. Other than the Assumed Liabilities and except as set forth in the Agreement, the

Purchased Assets and/or the NewCo Stock shall be sold free and clear of any and all liens

(statutory or otherwise, including, without limitation, mechanics', materialmens' and other

consensual and non-consensual liens and statutory liens), hypothecations, encumbrances,

security interests, mortgages, debts, levies, indentures, pledges, restrictions (whether on voting,

sale, transfer, disposition or otherwise), charges, instruments, preferences, priorities, security

agreements, conditional sales agreements, title retention contracts, options, Claims, judgments,

offsets, rights of recovery, rights of pre-emption, rights of first refusal or other third party rights,

Claims for reimbursement (other than the Debtors' claims in the Agreement and other documents

executed by Purchaser in connection with the Transactions, including the Management

Agreement), contribution, indemnity, exoneration, products liability, alter-ego, environmental, or
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Tax (including Claims for any and all foreign, federal, state and local Taxes), decrees of any

court or foreign or domestic governmental entity, orders of any Governmental Authority, of any

kind or nature (including (i) any conditional sale or other title retention agreement and any lease

having substantially the same effect as any of the foregoing, (ii) any assignment or deposit

arrangement in the nature of a security device, and (iii) any Claim based on any theory that either

Purchaser or NewCo is a successor or a continuation of the Debtors or the Debtors' business),

reclamation Claims, Claims under the Perishable Agricultural 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 I92I (as amended, "PASA" and any Claims

thereunder the "PASA Claims"), Farmer's Liens (as defined in the Agleement), obligations,

liabilities, demands, and guaranties, whether known or unknown, choate or inchoate, filed or

unfiled, scheduled or unscheduled, noticed or unnoticed, recorded or unrecorded, perfected or

unperfected, allowed or disallowed, contingent or non-contingent, liquidated or unliquidated,

matured or unmatured, material or non-material, disputed or undisputed, whether arising prior to

or subsequent to the commencement of the bankruptcy cases, and whether imposed by

agreement, understanding, law, equity or otherwise, including Claims otherwise arising under

doctrines of successor liability (collectively, the "Liens"), other than the Permitted Liens.

Except as otherwise set forth in the Agreement, the Debtors have satisfied, or provided for, any

and all PACA Claims and PASA Claims, which includes any Farmer's Lien, and the Purchased

Assets are being transferred free and clear of any trusts provided for in PACA, PASA or any

Farmer's Lien.

U. The Liens (other than the Permitted Liens, as defined in the Agreement and

hereinafter, the "Permitted Liens") shall attach to the consideration to be received by the Debtors
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in the same priority and subject to the same defenses and avoidability, if any, as before the

closing of the Transactions contemplated by the Agreement (the "Closing"), and Purchaser

would not enter into the Agreement to purchase the Purchased Assets or proceed to the Closing

otherwise.

V. The transfer of the Purchased Assets to Purchaser and/or NewCo, as applicable,

and the transfer of the NewCo Stock to Purchaser under this Agreement and the Order will be a

legal, valid, and effective transfer of the Purchased Assets and the NewCo Stock and shall vest

Purchaser or NewCo, as applicable, with all right, title, and interest of the Debtors to the

Purchased Assets (and vests or will vest Purchaser with all right, title and interest of the Debtors

to the NewCo Stock) free and clear of any and all Liens (other than the Permitted Liens and

Assumed Liabilities). Except as specifically provided in the Agreement or this Order, Purchaser

shall not assume or become liable for any Liens (other than the Permìtted Liens and Assumed

Liabilities) relating to the Purchased Assets and/or the NewCo Stock being sold by the Debtors.

W. The transfer of the Purchased Assets to Purchaser and/or NewCo, as applicable,

and the transfer of the NewCo Stock to Purchaser free and clear of all Liens (other than the

Permitted Liens and Assumed Liabilities) will not result in any undue burden or prejudice to any

holders of any Liens, because all such Liens of any kind or nature whatsoever shall attach to the

net proceeds of the sale of the Purchased Assets and/or NewCo Stock received by the Debtors in

the order of their priority, with the same validity, force, and effect which they now have as

against the Purchased Assets and subject to any claims and defenses the Debtors or other parties

may possess with respect thereto. All persons having Liens of any kind or nature whatsoever

against or in any of the Debtors, the Purchased Assets and/or the NewCo Stock shall be forever

baned and estopped from pursuing or asserting such Liens (other than the Permitted Liens and

(t24'7 .002-W 0059 421.3 | 11

Case 19-12415-MFW    Doc 318-2    Filed 12/20/19    Page 12 of 240



Assumed Liabilities) against Purchaser or NewCo, or any of their respective assets, property,

successors or assigns, the Purchased Assets and/or the NewCo Stock.

X. The Debtors may sell the Purchased Assets and/or the NewCo Stock free and

clear of all Liens of any kind or nature whatsoever (other than the Permitted Liens and Assumed

Liabilities) because, in each case, one or more of the standards set forth in section 363(Ð of the

Bankruptcy Code has been satisfied. In the case of the Liens of CIT Bank, National Association,

in its capacity as administrative agent and collateral agent under both that certain Senior Secured

Super-Priority Debtor-in-Possession Credit Guaranty Agreement dated as of November 15, 2019,

and that certain Credit and Guaranty Agreement dated as of December l'7,2015 (the "Agent"),

and the financial institutions party thereto as lenders (collectively with the Agent, the

"Lenders"), those parties are providing their consent to the Transactions contemplated by the

Agreement and this Order, pursuant to section 363(Ð(2) of the Bankruptcy Code. Those

(i) holders of Liens and (ii) non-debtor parties to the Assigned Contracts, who did not object, or

who withdrew their objections, to the sale of the Purchased Assets and the Sale Motion are

deemed to have consented pursuant to section 363(Ð(2) of the Bankruptcy Code. Except as set

forth below, all objections to the Sale Motion, including objections by non-debtor parties to the

Assigned Contracts, have been overruled or resolved. Those holders of Liens who did object fall

within one or more of the other subsections of section 363(Ð of the Bankruptcy Code and are

adequately protected by having their Liens, if any, attach to the proceeds of the Sale of the

Purchased Assets ultimately attributable to the propefty against or in which they claim or may

claim any Liens, with such Liens being subject to treatment as prescribed in any chapter 11 plan

or by separate order of this Court.
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Y. Not selling the Purchased Assets and/or the NewCo Stock free and clear of all

Liens (other than the Permitted Liens and Assumed Liabilities) would adversely impact the

Debtors' estates, and the sale of Purchased Assets and/or the NewCo Stock other than one free

and clear of all Liens (other than the Permitted Liens and Assumed Liabilities) would be of

substantially less value to the Debtors' estates.

Z, The sale of the Purchased Assets outside of a plan of reorganization pursuant to

the Agreement neither impermissibly restructures the rights of the Debtors' creditols nor

impermissibly dictates the terms of a liquidating plan or reorganization of the Debtors. The Sale

does not constitute a sub rosa chapter 11 plan.

AA. The Debtors and Purchaser have, to the extent necessary, satisfied the

requirements of section 365 of the Bankruptcy Code, including subsections 365(bXlXA), (B)

and 365(f), in connection with the sale and the assumption and assignment of the Assigned

Contracts. Purchaser and/or NewCo has demonstrated adequate assurance of future performance

with respect to the Assigned Contracts pursuant to section 365(bX1XC) of the Bankruptcy Code.

BB. The assumption and assignment of the Assigned Contracts pursuant to the terms

of this Order is integral to the Agreement and is in the best interests of the Debtors, their estates,

their stakeholders and other parties in interest, and represents the exercise of sound and prudent

business judgment by the Debtors.

CC. The Assigned Contracts are assignable notwithstanding any provisions contained

therein to the contrary. The Purchaser shall have sole responsibility for paying all Cure Costs

required to assume and assign the Assigned Contracts to Purchaser or NewCo, as applicable.

Pursuant to Section 7.5 of the Agreement, Purchaser shall maintain certain rights to modify the

list of Assigned Contracts after the date of this Order as set forth in such section. Such
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modification rights include, but are not limited to, the right of Purchaser, prior to the applicable

Contract Designation Deadline, to designate certain Designation Rights Assets for assumption by

the Debtors and assignment to Purchaser. Purchaser would not have agreed to the Transactions

set forth in the Agreement without such modification rights. The notice and opportunity to

object provided to the contract counterparties to such contracts and to other parties in interest, as

set forth in the Bidding Procedures Order and Agreement, fairly and reasonably protects any

rights that such contract counterparties and other parties in interest may have with respect to such

contracts.

DD. Pursuant to Sections 2.10(fl,5.4, and 7.5(lì of the Agreement, the Debtors are

required to enter into the Management Agreement in substantially the form set forth as Exhibit A

to the Agreement. Purchaser would not have agreed to the Transactions set forth in the

Agreement without the Debtors' entry into the Management Agreement.

EE. The notice and opportunity to object provided to the Debtors' parties in interest,

as set forth in the Bidding Procedures Order and Agreement, fairly and reasonably protects any

rights of any party in interest.

FF. Purchaser will be acting in good faith, pursuant to section 363(m) of the

Bankruptcy Code, in closing the Transactions contemplated by the Agreement at any time on or

after the entry of this Order and cause has been shown as to why this Order should not be subject

to any stay, including, without limitation, as provided by Bankruptcy Rules 6004(h), 6006(d) and

Local Rule 6004-1.

GG. The Transactions contemplated under the Agreement do not amount to a

consolidation, merger, or de facto merger of Purchaser and/or NewCo, on the one hand, and the

Debtors and/or the Debtors' estates, on the other, there is not substantial continuity between
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Purchaser and/or NewCo, on the one hand, and the Debtors, on the other, there is no continuity

of enterprise between the Debtors and either the Purchaser or NewCo, neither of Purchaser or

NewCo is a mere continuation of the Debtors or their estates, and neither of Purchaser or NewCo

is a successor to the Debtors or their estates.

HH. The Agreement was not entered into, and none of the Debtors or the Purchaser,

have entered into the Agreement or proposed to consummate the Transactions contemplated

thereby, for the pulpose of hindering, delaying or defrauding the Debtors' present or future

creditors. The total consideration provided by Purchaser for the Purchased Assets and/or the

NewCo Stock was the highest or otherwise best offer received by the Debtors, and the

Purchase Price and other consideration under the Agreement, including the assumption of the

Assumed Liabilities, constitutes (a) reasonably equivalent value under the Bankruptcy Code and

the Uniform Fraudulent Transfer Act, (b) fair consideration under the

Uniform Fraudulent Conveyance Act, and (c) reasonably equivalent value, fair consideration,

and fair value under any other applicable laws of the United States, any state, territory or

possession, or the District of Columbia, for the Purchased Assets and/or the NewCo Stock.

il. Time is of the essence in consummating the sale. In order to maximize the value

of the Purchased Assets, it is essential that the sale of the Purchased Assets and/or the NewCo

Stock occur within the time constraints set forth in the Agreement. Accordingly, there is cause

to lift the stays contemplated by Bankruptcy Rules 6004 and 6006.

JJ. At and effective as of the Closing, Purchaser, or in Purchaser's discretion,

NewCo, shall assume sole responsibility for paying and satisfying the Assumed Liabilities,

including all liabilities and obligations of Sellers related to or arising under the Assigned

Contracts. For the avoidance of doubt, nothing in this Order (including, without limitation, any
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provisions in this Order regarding the sale, transfer or conveyance of the Purchased Assets

and/or the NewCo Stock free and clear of Liens, except for Permitted Liens and Assumed

Liabilities) nor in the Agreement shall be construed to mean that Purchaser is not assuming from

the Debtors and thereafter becoming solely responsible for the payment, performance and

discharge of the Assumed Liabilities. After the Closing, the Debtors shall have no liability

whatsoever with respect to the Assumed Liabilities. Purchaser shall have no obligations with

respect to any liabilities of the Debtors other than the Assumed Liabilities, including Cure Costs.

Without otherwise limiting the foregoing, as set forth in the Agreement, Purchaser shall have no

liability for gift card obligations of Sellers as of the Closing Date for any amount exceeding

$3,000,000.00.

NOW, TTTEREFORE, BASED UPON ALL OF THE FOREGOING, IT IS
HEREBY ORDERED, ADJUDGED AND DECREED THAT:

1. The relief requested in the Sale Motion is granted as set forth herein and the

Agreement is approved, subject to the terms and conditions contained herein. The Sale Motion

complies with all aspects of Local Rulçs 6004-I.

2. Except as otherwise expressly set forth herein, all objections, responses,

reservations of rights, and requests for continuance concerning the Sale Motion are resolved in

accordance with the terms of this Order and as set forth in the record of the Sale Hearing. To the

extent any such objection, response, reservation of rights, or request for continuance was not

otherwise withdrawn, waived, or settled, it is overruled and denied on the merits with prejudice.

3. Notice of the Sale Hearing was fair, equitable, proper, and sufficient under the

circumstances and complied in all respects with section 102(I) of the Bankruptcy Code,

Bankruptcy Rules 2002,6004, and 6006, the Local Rules, and as required by the Bidding

Procedures Order.
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4. The Debtors, in transferring the Purchased Assets pursuant to this Order and

section 363 of the Bankruptcy Code, are deemed, under section 1007(a) of the Bankruptcy Code,

to have all rights and powers to perform all the functions and duties of a trustee serving in a case

under Chapter 1 1, and will transfer the property pursuant to this Order.

5. Subject to the terms of this Order, the sale of the Purchased Assets and/or the

NewCo Stock, the terms and conditions of the Agreement (including all schedules and exhibits

affixed thereto), and the Transactions contemplated thereby shall be, and hereby are, authorized

and approved in all respects, and shall be enforceable against each of the Parties thereto.

6. The failure specifically to include any particular provisions of the Agreement or

any of the documents, ancillary documents, or instruments executed in connection therewith in

this Order shall not diminish or impair the force of such provision, document, Agreement, or

instrument, it being the intent of the Court, the Debtors, and Purchaser, that the Agreement and

each document, ancillary document, or instrument be authorized and approved in its entirety with

such amendments thereto as may be made by the parties in accordance with this Order priol to

the Closing Date.

7. The Agreement and any related ancillary document, documents, or other

instruments may be modified, amended, or supplemented by the parties thereto in accordance

with the terms thereof without further order of the Court; provided, that any such modification,

amendment, or supplement is not material and substantially conforms to, and effectuates, the

Agreement and any related ancillary documents; provided further, that the Debtors shall provide

the Lenders and the Committee with advance notice of any such modification, amendment, or

supplement. Within three (3) Business Days of consurnmation of the Closing, the Debtors shall
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file and serve a complete copy of the final version of the Agreement, including any

modifications, amendments or supplements thereto.

8. The sale of the Purchased Assets and/or the NewCo Stock and the consideration

provided by Purchaser under the Agreement are fair and reasonable, the highest or otherwise best

offer for the Purchased Assets and shall be deemed for all purposes to constitute a transfer for

reasonably equivalent value and fair consideration under the Bankruptcy Code and any other

applicable law. The Sale of the Purchased Assets to the Purchaser is a legal, valid and effective

transfer of the Purchased Assets notwithstanding any requirement for approval or consent of any

entity.

9. Purchaser is hereby granted and is entitled to all the protections provided to a

good faith purchaser under section 363(m) of the Bankruptcy Code, including with respect to the

transfer of the Assigned Contracts as part of the sale of the Purchased Assets and/or the NewCo

Stock pursuant to section 365 of the Bankruptcy Code and this Order.

10. The Debtors and their officers, employees, and agents shall be, and hereby are,

authorized and directed to fully assume, perform under, consummate, and implement the terms

of the Agreement together with any and all additional instruments and docurnents that may be

necessary or desirable in connection with implementing and effectuating the terms of the

Agreement, this Order, and/or the sale of the Purchased Assets and/or the NewCo Stock,

including, without limitation, the Management Agreement, certificates, deeds, assignments, and

other instruments of transfer, and to take all further actions as may reasonably be requested by

Purchaser for the purpose of assigning, transferring, granting, conveying, and conferring to

Purchaser or NewCo, as applicable, ol reducing to possession, any or all of the Purchased Assets,

the NewCo Stock or Assumed Liabilities, as may be necessary or appropriate to the performance
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of the Debtors' obligations in accordance with, or as contemplated by, the Agreement, without

any further corporate action or orders of this Court.

11. The Debtors and each other person or entity having duties or responsibilities

under the Agreement, any agreements or instruments related thereto or this Order, and their

respective directors, officers, managers, employees, members, agents, representatives, and

attorneys, are authorized and empowered, subject to the terms and conditions contained in the

Agreement and this Order, to carry out all of the provisions of the Agreement and any related

agreements or instruments; to issue, execute, deliver, file, and record, as appropriate, the

documents evidencing and consummating the Agreement and any related agreements or

instruments; to take any and all actions contemplated by the Agreement, any related agreements

or instruments, or this Order; and to issue, execute, deliver, file, and record, as appropriate, such

other contracts, instruments, releases, indentures, mortgages, deeds, bills of sale, assignments,

leases, or other agreements or documents and to perform such other acts and execute and deliver

such other documents, as are consistent with, and necessary, desirable or appropriate to

implement, effectuate, and consummate, the Agreement, any related agleements or instruments,

and this Order and the Transactions contemplated thereby and hereby, all without further

application to, or order of, the Court or further action by their respective directors, officers,

managers, employees, members, agents, representatives, and attorneys, and with like effect as if

such actions had been taken by unanimous action of the respective directors, officers, managers,

employees, members, agents, representatives, and attorneys of such entities. The secretary or

any assistant secretary of the Debtors shall be, and hereby is, authorized to certify or attest to any

of the foregoing actions (but no such certification or attestation shall be required to make any

such action valid, binding, and enforceable). The Debtors and Purchaser are further authorized
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and empowered to cause to be filed with the secretary of state of any state 01' other applicable

officials of any applicable Governmental Authority at Purchaser's sole expense any and all

certificates, agreements, or amendments necessary or appropriate to effectuate the Transactions

contemplated by the Agreement, any related agreements and this Order, and all such other

actions, filings, or recordings as may be required under appropriate provisions of the applicable

laws of all applicable Governmental Authorities or as any of the officers of the Debtors may

determine are necessary or appropriate. The execution of any such document or the taking of

any such action shall be, and hereby is, deemed conclusive evidence of the authority of such

person to so act. Without limiting the generality of the foregoing, this Order shall constitute all

approvals and consents, if any, required by the corporate laws of the states of formation of each

Debtor and all other applicable business, corporation, trust, and other laws of the applicable

Govelnmental Authorities with respect to the implementation and consummation of the

Agreement, any related agreements or instruments and this Order, and the Transactions

contemplated thereby and hereby.

12. The Debtors' creation of new subsidiaries (each and collectively, "NewCo")

pursuant to the terms of the Agreement, which are legal entities formed in a jurisdiction

determined by Purchaser in Purchaser's sole discretion, shall be and hereby is authorized and

approved. Contemporaneously with the Closing of the Transactions contemplated by the

Agreement to occur on the Closing Date, and thereafter with respect to any Designation Rights

Asset or undisclosed Contracts as contemplated in the Agreement, the Debtors may transfer all

of the Purchased Assets, or such portion of the Purchased Assets as Purchaser may direct, to

NewCo free and clear of Liens (except Permitted Liens and Assumed Liabilities) pursuant to

sections 105(a) and 363(f) of the Bankruptcy Code except as expressly permitted or otherwise

{ r 247.002-1v005942r.3} 20

Case 19-12415-MFW    Doc 318-2    Filed 12/20/19    Page 21 of 240



specifically provided for in the Agreement or this Order, assume and assign each of the Assigned

Contracts, as Purchaser may direct, to NewCo, and NewCo may assume some or all of the

Assumed Obligations, to the extent directed by Purchaser, and, in consideration therefore, the

Debtors shall receive 1007o of the equity ownership of each NewCo (the "NewCo Stock") which

NewCo Stock shall be transferred to Purchaser as directed by Purchaser. Purchaser shall assume

all of the Assumed Obligations not assumed by NewCo.

13. To the fullest extent permitted by law, effective as of the Closing, (aXi) the

transfer of any Purchased Assets to NewCo, and (ii) the sale of the Purchased Assets and/or the

NewCo Stock by the Debtors to Purchaser, shall constitute a legal, valid, and effective transfer of

the Pulchased Assets notwithstanding any requirement for approval or consent by any Person

and shall vest Purchaser or NewCo, as applicable, with all right, title, and interest of the Debtors

in and to the Purchased Assets and/or the NewCo Stock, free and clear of all Liens of any kind

(other than the Permitted Liens and Assumed Liabilities) pursuant to section 363(Ð of the

Bankruptcy Code, and (b) the assumption of the Assumed Liabilities by Purchaser and/or

NewCo shall constitute a legal, valid and effective delegation and assignment of all Assumed

Liabilities to Purchaser and/or NewCo, and shall divest the Debtors of all liability with respect to

any Assumed Liabilities. Unless otherwise agreed to by the Debtors and Purchaser, the Closing

Date shall be December 30, 2019, and the Closing shall be deemed to occur at12:01a.m.

(prevailing time at each Continuing Restaurant) on December 30, 2019. For the avoidance of

doubt, Purchaser shall be responsible for performing under the Assigned Contracts in accordance

with the provisions of the applicable Assigned Contract.

14. The sale of the Purchased Assets and/or the NewCo Stock is not subject to

avoidance pursuant to section 363(n) of the Bankruptcy Code.
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15. At the Closing, the Debtors shall be, and hereby are, authorized, empowered, and

directed, pursuant to sections 105, 363(b), and 365 of the Bankruptcy Code, to transfer any such

Purchased Assets to NewCo, as directed by Purchaser, and to sell the Purchased Assets,

including the Assigned Contracts, and/or the NewCo Stock to Purchaser. The sale of the

Purchased Assets and/or the NewCo Stock shall vest Purchaser and/or NewCo, as applicable,

with all right, title and interest of the Debtors to the Purchased Assets and the NewCo Stock, in

each instance, free and clear of any and all Liens (other than the Permitted Liens and Assumed

Liabilities) with all such Liens to attach only to the proceeds of the sale with the same priority,

validity, fotce, and effect, if any, as they now have in or against the Purchased Assets and/or the

NewCo Stock, subject to all claims and defenses the Debtors may possess with respect thereto.

Following the Closing Date, no holder of any Liens in the Purchased Assets and/or NewCo Stock

(other than the Permitted Liens and Assumed Liabilities) shall interfere with Purchaser's or

NewCo's use and enjoyment of the Purchased Assets based on or related to such Liens, or any

actions that the Debtors may take in their Chapter 11 Cases and no person shall take any action

to prevent, interfere with or otherwise enjoin consummation of the Transactions contemplated in

or by the Agreement or this Order.

16. The plovisions of this Order authorizing the sale of the Purchased Assets and/or

the NewCo Stock free and clear of Liens (other than the Permitted Liens and Assumed

Liabilities) shall be self-executing, and neither the Debtors nor Purchaser shall be required to

execute or file releases, termination statements, assignments, consents, ol other instruments to

effectuate, consummate, and implement the provisions of this Order. However, the Debtors,

Purchaser and NewCo, and each of their respective officers, employees, and agents are hereby

authorized and empowered to take all actions and execute and deliver any and all documents and
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instruments that either the Debtors or Purchaser deem necessary, desirable or appropriate to

implement and effectuate the terms of the Agreement and this Order, including amendments to

the Agreement.

17. On or before the Closing Date, the Debtors' creditors are authorized and directed

to execute such documents and take all other actions as may be necessary to release, effective as

of the Closing, any Liens (other than the Permitted Liens and Assumed Liabilities) of any kind

against the Purchased Assets and/or the NewCo Stock, as such Liens may have been recorded or

may otherwise exist. Except as expressly provided in the Agreement, if any Person that has filed

financing statements or other documents or agreements evidencing any Liens in or against the

Purchased Assets and/or the NewCo Stock (other than the Permitted Liens and Assumed

Liabilities) shall not have delivered to the Debtors prior to the Closing after request therefor, in

proper form for filing and executed by the appropriate parties, termination statements,

instruments of satisfaction, or releases of all such Liens that the Person has with respect to the

Purchased Assets and/or the NewCo Stock, effective as of the Closing, the Debtors and

Purchaser are hereby authorized to execute at Purchaser's sole expense such statements,

instruments, releases, and other documents on behalf of the Person with respect to such

Pulchased Assets and/or the NewCo Stock prior to the Closing, and Purchaser is authorized to

file such documents after Closing.

18. Purchaser and/or NewCo shall be authorized, as of the Closing Date, to operate

under any license, permit, approval, certificate of occupancy, authorization, operating permit,

registration, plan and the like of any Governmental Authority relating to the Purchased Assets or

held by the Debtors, and to the greatest extent available under applicable law, all such licenses,

permits, approvals, certificates of occupancy, authorizations, operating permits, registrations,
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plans and the like of any Governmental Authority are deemed to have been, and hereby are,

deemed to be transferred to Purchaser and/or NewCo, as applicable, as of the Closing Date.

Furthermore, immediately upon the Closing, Purchaser and/or NewCo shall be entitled to

continue to sell alcoholic beverages at the premises included in the Purchased Assets upon the

same terms as the Debtors were selling such alcoholic beverages, until such time as Purchaser

and/or NewCo, as applicable, has obtained its own Liquor Licenses (as defined in the

Agreement). All applicable state alcoholic beverage conttol, law enforcement, and regulatory

agencies shall not interrupt any of the Business without first bringing the matter before this

Court. Furthermore, the Business shall, pursuant to the Management Agreement, continue

operating under all existing Liquor Licenses of the Debtors until such licenses have been

changed to the name of Purchaser and/or NewCo, as applicable, including but limited to state

alcoholic beverage licenses, state food service licenses, local occupational licenses, and any

other licenses need to operate the Business with no interruption to the Business.

19. All of the Debtors' interests in the Purchased Assets and/or the NewCo Stock to

be acquired by Purchaser under the Agreement shall be, as of the Closing Date and upon the

occuffence of the Closing, transferred to and vested in Purchaser or NewCo, as applicable. Upon

the occurrence of the Closing, this Order shall be considered and shall constitute for any and all

purposes a full and complete general assignment, conveyance, and transfer of the Debtors'

interest in the Purchased Assets under the Agreement and/or a bill of sale or assignment

transferring good and marketable, indefeasible title and interest in the Purchased Assets and the

NewCo Stock to Purchaser or NewCo, as applicable.

20. Except as expressly provided in the Agreement, Purchaser is not assuming nor

shall it or any Affiliate of Purchaser, including NewCo, be in any way liable or responsible, as a
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successor or otherwise, for any liabilities, debts, or obligations of the Debtors in any way

whatsoever relating to or arising from the Debtors' ownership or use of the Purchased Assets

prior to the Closing Date, or any liabilities calculable by reference to the Debtors or their

operations or the Purchased Assets, or relating to continuing or other conditions existing on or

prior to the Closing Date, which liabilities, debts, and obligations are hereby extinguished insofar

as they may give rise to liability, successor or otherwise, against Purchaser or any affiliate of

Purchaser, including NewCo.

21. Except as otherwise expressly provided in the Agreement, each of the Debtors'

creditors is authorized and directed to execute such documents and take all other actions as may

be necessary to release, effective as of the Closing, their respective Liens (other than the

Permitted Liens and Assumed Liabilities) against the Purchased Assets and/or the NewCo Stock,

if any, as may have been recorded or may otherwise exist.

22. Except as otherwise expressly provided in the Agreement, all Persons presently or

on or after the Closing Date in possession of some or all of the Purchased Assets are directed to

sur:rendel possession of the Purchased Assets to Purchaser or NewCo, as applicable, on the

Closing Date or at such time thereafter as Purchaser may request.

23. Subject to the terms of the Agreement and the occuffence of the Closing Date (or

such later date with respect to any Designation Rights Asset or undisclosed Contract pursuant to

Section 7.5 of the Agreement), the assumption by the Debtors of the Assigned Contracts and the

sale and assignment of such agreements and unexpired leases to Purchaser or NewCo, as

applicable, as provided for or contemplated by the Agreement, be, and hereby is, authorized and

approved pursuant to sections 363 and 365 of the Bankruptcy Code.
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24. Any party to a personal services contract that has not objected to the assignment

thereof is deemed to consent to such assignment pwsuant to section 365(c) of the Bankruptcy

Code to the extent that such contract is an Assigned Contract.

25. The Assigned Contracts shall be deemed valid and binding and in full force and

effect and assumed by the Debtors and sold and assigned to Purchaser (or NewCo, as directed by

Purchaser) at the Closing (or such later date with respect to any Designation Rights Asset or

undisclosed Contract pursuant to Section 7.5 of the Agreement), pursuant to sections 363 and

365 of the Bankruptcy Code, subject only to the payment of the Cure Costs by Purchaser.

26. Upon the Closing (or such later date with respect to any Designation Rights Asset

or undisclosed Contract pursuant to Section 7.5 of the Agreement), in accordance with

sections 363 and 365 of the Bankruptcy Code, Purchaser or NewCo, as applicable, shall be fully

and irrevocably vested in all right, title, and interest in and to each Assigned Contract. The

Debtors shall reasonably cooperate with, and take all actions reasonably requested by, Purchaser

to effectuate the foregoing.

27 . Pursuant to sections 365(bXlXA) and (B) of the Bankruptcy Code, and except as

otherwise provided in this Order, within seven (7) days of the Closing Date, or such other date

that the Assigned Contract is assumed by the applicable Seller and assigned to Purchaser and/or

NewCo, Purchaser shall pay or cause to be paid (or, with respect to Designation Rights Assets,

promptly following the date that such contract becomes an Assigned Contract) to the non-debtor

parties to any Assigned Contracts the requisite Cure Costs, if any, set forth on the notice filed

withtheCourtonNovembet2,7,2019[DocketNo.89](the..@''),exceptto

the extent that a Cure Cost was amended on the record of the Sale Hearing, agreed to between

the non-Debtor party to the Assigned Contract and the Purchaser, or determined by Court otder,
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as the case may be, following the assumption and assignment thereof. The Cure Costs are

hereby fixed at the amounts set forth on the Cure Costs Schedule, as forth on the record of the

Sale Hearing, as otherwise agreed between the non-Debtor party to the Assigned Contract and

the Purchaser, or as determined by Court order, as the case may be, and each non-debtor party to

any Assigned Contract is forever bound by such Cure Costs applicable to such Assigned

Contract. For the avoidance of doubt, each counterparty to any of the Debtors' executory

contracts or unexpired leases that are Designation Rights Assets shall also be forever bound by

the Cure Costs applicable to such Assigned Contract, except, but solely to the extent, the

counterparty timely asserted an objection in accordance with the provisions of the Bidding

Procedures Order. Notwithstanding anything in this Order or in the Agreement to the contrary,

the Debtors shall be responsible for, and shall pay, with respect to any Assigned Contract, all

rent ("Stub Rent") for the period from the Petition Date through November 30, 2019, and any

such Stub Rent shall not be a Cure Cost for which Purchaser is responsible.

28. All defaults or other obligations under the Assigned Contracts arising prior to the

Closing Date (without giving effect to any acceleration clauses, assignment fees, increases,

advertising rates, or any other default provisions of the kind specified in section 365(bX2) of the

Bankruptcy Code) shall be deemed cured by payment of the Cure Costs and the counterparties to

the Assigned Contracts shall be forever barred and estopped from asserting or claiming against

the Debtors or Purchaser that any amounts are due or other defaults exist under such Assigned

Contract as of the date of the assignment of such Assigned Contract; provided, however, but

subject to the Agreement and the Bidding Procedures Order, that Purchaser shall be responsible

for the payment of any accrued but unbilled obligations with respect to any year-end adjustments

or reconciliations when billed in accordance with the terms of the Assigned Contracts that
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become due and owing after the Closing Date (irrespective of whether such obligations accrued

or relate to the period before the Closing Date).

29. Any provision in any Assigned Contract that purports to declare a breach, default,

or payment right as a result of an assignment or a change of control in respect of the Debtors is

unenforceable, and all Assigned Contracts shall remain in full force and effect, subject only to

payment of the appropriate Cure Costs, if any. No sections or provisions of any Assigned

Contract that purport to provide for additional payments, penalties, charges, or other financial

accommodations in favor of the non-debtor party to the Assigned Contract shall have any force

and effect with respect to the sale transaction and assignments authorized by this Order, and such

provisions constitute unenforceable anti-assignment provisions under section 365(Ð of the

Bankruptcy Code and/or are otherwise unenforceable under section 365(e) of the Bankruptcy

Code and no assignment of any Assigned Contract pursuant to the terms of the Agreernent shall

in any respect constitute a default under any Assigned Contract. The non-debtor party to each

Assigned Contract shall be deemed to have consented to such assignment under

section 365(cX1XB) of the Bankruptcy Code, and Purchaser or NewCo, as applicable, shall

enjoy all of the Debtors' rights and benefits under each such Assigned Contract as of the

applicable date of assumption without the necessity of obtaining such non-debtor party's written

consent to the assumption or assignment thereof.

30. The Debtors and Purchaser have satisfied all requirements under

sections 365(bX1) and 365(Ð(2) of the Bankruptcy Code to provide adequate assurance of future

performance under the Assigned Contracts.
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3L. The Debtors and their estates shall have no liability for any claims accruing from

and after the Closing under any of the Assigned Contracts, pursuant to and in accordance with

section 365(k) of the Bankruptcy Code.

32. Pursuant to sections 105(a), 363, and 365 of the Bankruptcy Code, all parties to

the Assigned Contracts shall have no claims against Purchaser or NewCo relating to any

assignment fee, default, breach or claim or pecuniary loss, or condition to assignment, arising

under or related to the Assigned Contracts existing as of the Closing Date or arising by reason of

the Closing Date, except for any amounts that are Assumed Liabilities, including Cure Costs,

being assumed by Purchaser or NewCo under the Agreement.

33. Notwithstanding anything to the contrary herein, but otherwise in accordance with

Section 7.5 of the Agreement, Purchaser shall have the right, with respect to the Designation

Rights Assets, to notify the Debtors of Purchaser's intention to include an as Assigned Contract

or as a Purchased Asset, any Designation Rights Asset, through December 30,2019. Purchaser

shall also have the right in accordance with Section 7.5 of the Agreement, with respect to

undisclosed Contracts, to notify the Debtors of Purchaser's intention to include an as Assigned

Contract or as a Purchased Asset, any previously undisclosed Contract, within five (5) Business

Days of learning of any undisclosed Contract, The Debtors shall provide the counterparties of

the Debtors' executory contracts and unexpired leases notice of Purchaser's intention to assume

any Designation Rights Asset or undisclosed Contract. For the avoidance of doubt, any

reference in this order to "Assigned Contracts" or "Purchased Assets" shall, unless otherwise

indicated, include any Designation Rights Asset or undisclosed Contract that becomes an

Assigned Contract and/or Purchased Asset after the date of this Order, subject to the terms and

conditions of the Agreement.
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34. In the event that the Sale does not close, none of the Assigned Contracts shall be

assumed by virtue of this Order and shall remain subject to further administration in the Debtors'

Chapter 11 Cases.

35. The Debtors are hereby authorized and empowered, upon and in connection with

the Closing pursuant to the terms of the Agreement or as otherwise agreed between the Debtors

and Purchaser, to change their corporate names and the caption of these Chapter 11 cases,

consistent with applicable law.

36. Each and every federal, state, and local governmental agency or depaltment is

hereby directed to accept any and all documents and instruments necessary and appropriate to

consummate the Transactions contemplated by the Agreement and this Order. This Order and

the Agreement shall be binding upon and goveûr the acts of all such federal, state, and local

govelnmental agencies and departments, including any filing agents, filing officers, title agents,

recording agencies, secretaries of state, and all othor persons and entities who may be lequired

by operation of law, the duties of their office, or contract, to accept, file, register, or otherwise

record or release any documents or instruments, or who may be required to report or insure any

title in or to the Purchased Assets.

37. To the extent pelmitted by section 525 ofthe Bankruptcy Code, no Governmental

Authority may revoke or suspend any permit or license relating to the operation of the Purchased

Assets sold, transferred, or conveyed to Purchaser on account of the filing or pendency of these

Chapter 11 Cases or the consummation of the Transactions contemplated by the Agreement.

38. Purchaser has not assumed or is otherwise not obligated for any of the Debtors'

liabilities other than the Assumed Liabilities as set forth in the Agreement, and Purchaser has not

purchased any of the Debtors' assets expressly excluded from the Purchased Assets pursuant to
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the Agreement (the "Excluded Assets"). Consequently, all Persons, Governmental Units (as

defined in sections I0I(27) and 101(41) of the Bankruptcy Code) and all holders of Liens (other

than the Permitted Liens) based upon or arising out of liabilities retained by the Debtors may not

take any action against Purchaser, NewCo, the Purchased Assets or the NewCo Stock to tecover

any Liens or on account of any liabilities of the Debtors other than Assumed Liabilities pursuant

to the Agreement. All persons holding or asserting any Liens in the Excluded Assets may not

assert or prosecute such Liens or any cause of action against Purchaser, NewCo, the Purchased

Assets or the NewCo Stock for any liability associated with the Excluded Assets.

39. Notwithstanding anything in this Order or in the Agreement to the contrary, any

and all causes of action, litigation, legal actions, and claims of the Debtors against 1200 Harbor

Boulevard, LLC and Hartz Mountain with respect to any agreement between the Debtors and

such parties and with regard to the HOP Weehawken LLC liquor license are Excluded Assets

and, for the avoidance of doubt, are not Purchased Assets.

40. Purchaser and NewCo are not "successors" to the Debtors or their estates by

reason of any theory of law or equity, and neither Purchaser nor NewCo shall assume, or be

deemed to assume, or in any way be responsible for any liability or obligation of any of the

Debtors and/or their estates including, but not limited to, any bulk sales law, successor liability,

or similar liability except for the assumption of the Assumed Liabilities and as expressly

provided in the Agreement. V/ithout otherwise limiting the foregoing, Purchaser has agreed to

assume gift card obligations of Sellers as of the Closing Date (and not paid by Sellers prior

thereto) in an aggregate amount not to exceed $3,000,000, and Purchaser shall have no liability

for gift card obligations of Sellers as of the Closing Date for any amount exceeding

$3,000,000.00. Except for the Assumed Liabilities assumed pursuant to the Agreement, neither

| 1247 .002 -W 0059 42 t .3 l 3L

Case 19-12415-MFW    Doc 318-2    Filed 12/20/19    Page 32 of 240



the transfer of the Purchased Assets to Purchaser or NewCo, as applicable, and the transfer of the

NewCo Stock to Purchaser', nor the fact that Purchaser or NewCo is using any of the Purchased

Assets previously operated by the Debtors, will cause Purchaser or any of its affiliates, including

NewCo, to be deemed a successor in any respect to the Debtors' business within the meaning of

any foreign, federal, state or local revenue, pension, ERISA, tax, labor, employment,

environmental, or other law, rule or regulation (including, without limitation, filing requirements

under any such laws, rules or regulations), or under any ploducts liability law or doctrine with

respect to the Debtors' liability under such law, rule or regulation or doctrine.

41. Further, except for the Assumed Liabilities and as provided in the Agreement,

transfer of title and possession of the Purchased Assets and/or the NewCo Stock shall be free and

clear of any Claims pursuant to any successol or successor-in-interest liability theory, including

the following: (a) any employment or labor agreements, (b) all deeds of trust and security

interests, (c) any pension or medical benefit plan of the Debtors, compensation or other

employee benefit plan of the Debtors, welfare, agreements, practices and programs, (d) any other

employee, worker's compensation, occupational disease or unemployment or temporary

disability related claim, including, without limitation, Claims that might otherwise arise under or

pursuant to (i) the Employee Retirement Income Security Act of I974, as amended, (ii) the Fair

Labor Standards Act, (iii) Title VII of the Civil Rights Act of 1964, (iv) the Federal

Rehabilitation Act of 1973, (v) the National Labor Relations Act, (vi) the Worker Adjustment

and Retraining Act of 1988, (vii) the Age Discrimination and Employee Act of 1961 and Age

Discrimination in Employment Act, as amended, (viii) the Americans with Disabilities Act of

1990, (ix) the Consolidated Omnibus Budget Reconciliation Act of 1985 (unless otherwise

provided for under such statute and any regulations promulgated thereunder), (x) state
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discrimination laws, (xi) state unemployment compensation laws or any other similar state laws,

or (xii) any other state or federal benefits or Claims relating to any employment with the Debtors

or any predecessors, (e) environmental or other Claims or Liens arising from existing conditions

prior to the Closing (including, without limitation, the presence of hazardous, toxic, polluting or

contaminating substances or waste) that may be asserted on any basis, including, without

limitation, under the Comprehensive Environmental Response, Compensation, and Liability Act,

42 U.S.C. gg 9601, et seq., or other state or federal statute, (Ð any bulk sales or similar law,

(g) any Tax statutes or ordinances, including, without limitation, the Internal Revenue Code of

1986, as amended, and (h) any and all theories of successor liability, including any theories on

successor products liability grounds or otherwise. Without limiting the effect or scope of the

foregoing or any other provision of this Order, the Debtors shall retain responsibility for any

PACA Claims, PASA Claims and Farmer's Liens except as otherwise set forth in the Agreement.

Purchaser and/or NewCo, as applicable, will take the Purchased Assets, and the Purchaser will

take the NewCo Stock in each instance, free and clear of any and all PACA Claims, PASA

Claims and Farmer's Liens, except as otherwise set forth in the Agreement, and the Purchased

Assets and the NewCo Stock are being transferred, in each instance, free and clear of any trusts

provided for in PACA, PASA or any Farmer's Lien, except as otherwise set forth in the

Agreement.

42. Except to the extent expressly included in the Assumed Liabilities or provided in

the Agreement, Purchaser and its affiliates, including NewCo, shall have no liability, obligation,

or responsibility under the WARN Act (29 U.S.C. $$ 210 et seq.) or the Comprehensive

Environmental Response Compensation and Liability Act, or any foreign, federal, state or local
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labor, employment, or environmental law by virtue of Purchaser's purchase of the Purchased

Assets and/or the NewCo Stock or their assumption of the Assumed Liabilities, as applicable.

43. Except to the extent expressly included in the Assumed Liabilities or provided in

the Agreement, pursuant to sections 105 and 363 of the Bankruptcy Code, all Persons including,

but not limited to, the Debtors, all debt holders, equity security holders, the Debtors' employees

or former employees, Governmental Authorities, lenders, parties to or beneficiaries under any

benefit plan, trade and other creditors asserting or holding a Lien of any kind or nature

whatsoever against, in, or with respect to any of the Debtors or the Purchased Assets (other than

the Permitted Liens and Assumed Liabilities), arising under or out of, in connection with, or in

any way relating to the Debtors, the Purchased Assets, the NewCo Stock, the operation of the

Debtors' businesses prior to the Closing Date, or the transfer of the Purchased Assets and/or

NewCo Stock to Purchaser in accordance with the Agreement and this Order, shall be forever

barred and estopped from asserting, prosecuting, or otherwise pursuing such Lien, including

assertion of any right of setoff or subrogation, and enforcement, attachment, or collection of any

judgment, award, decree, or order, against Purchaser and NewCo or any of their affiliate,

successor or assign thereof and each of their respective current and former members, officers,

directors, attorneys, employees, partners, affiliates, financial advisors, and representatives (each

of the foregoing in its individual capacity), the Purchased Assets, or the NewCo Stock.

44. Without limiting the generality of the foregoing, except to the extent expressly

included in the Assumed Liabilities, Purchaser shall not assume ol be obligated to pay, perform

or otherwise discharge any workers' compensation debts, obligations, and liabilities of the

Debtors arising pursuant to state law or otherwise. This Order is intended to be all inclusive and

shall encompass, but not be limited to, workers' compensation Claims or suits of any type,
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whether now known or unknown, whenever incurred or filed, which have occurred or which

arise from work-related injuries, diseases, death, exposures, intentional torts, acts of

discrimination, or other incidents, acts, or injuries prior to the Closing Date, including, but not

limited to, any and all workers' compensation Claims filed or to be filed, or any reopening of

such Claims, by or on behalf of any of the Debtors' current or former employees, persons on

laid-off, inactive or retired status, or their respective dependents, heirs or assigns, as well as any

and all premiums, assessments, or other obligations of any nature whatsoever of the Debtors

relating in any way to workers' compensation liability, except as otherwise specifically set forth

in the Agreement.

45. The Debtors are authorized and required, without further need of any

authorization from the Court, to transfer immediately, and in no event later than 10 days, to

Purchaser any cash or receipts received by the Debtors that should have been submitted to or is

the property of Purchaser in accordance with the Agreement.

46. Subject to the terms of the Agreement, the Agreement and any related agreements

and/or instruments may be waived, modified, amended, or supplemented by agreement of the

Debtors and Purchaser, without further action or order of the Court; provided, however, that any

such waiver, modification, amendment, or supplement is not materially adverse to the Debtors

and substantially conforms to, and effectuates, the Agreement and any related agreements and/or

instruments and this Order; provided further, that the Debtors shall provide the Committee with

advance notice of any such modification, amendment, or supplement.

47 . The failure specifically to include any particular provisions of the Agreement or

any related agreements or instruments in this Order shall not diminish ol impail the effectiveness

of such provisions, it being the intent of the Court, the Debtors and Purchaser that the Agreement
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and any related agreements and instruments are authorized and approved in their entirety with

such amendments thereto as may be made by the parties in accordance with this Older prior to

Closing, and each such provision of the Agreement shall be enforceable by or against each of the

Parties thereto.

48. In accordance with the global settlement announced on the record at the Sale

Hearing and as summarized in the term sheet attached hereto as Exhibit C (the "Term Sheet"), at

the Closing, in addition to the Adjustment Escrow Amount pursuant to Section 2.7(Ð of the

Agreement, the Debtors shall retain in a segregated account, free and clear of the Lenders' liens

and claims, including, but not limited to, any deficiency claims asserted by the Lenders except as

otherwise set forth in the Term Sheet, the following: (a) $1,200,000 from the Sale proceeds (the

"Retained Sale Proceeds"); (b) $80,000 in proceeds from the sale of Liquor License R-3221

previously received by the Debtors' estates (the "R-3227 Liquor Proceeds"); (c) any net proceeds

realized from the sale or other disposition of liquor licenses related to the Debtors' Weehawken

location (Store 234) and Lawrenceville location (Store 231) that are Excluded Assets (the

"Weehawken/Lawrenceville Licenses"); and (d) 3.st/o of any incremental cash proceeds in

excess of the original Purchase Price set forth in the Agreement (the "Incremental Sale

Proceeds," and together with the Retained Sale Proceeds, theR-3227 Liquor Proceeds, and the

Weehawken/Lawrenceville Licenses, the "Reserved Proceeds"). Subject to Section 2.1(Ð of the

Agreement , at the Closing, afte¡ the delivery of the Retained Sale Proceeds to the Debtors'

estates, all net proceeds of the Sale (the "NsL Sêþ lroçeed$") shall be paid to the Lenders for

application to Post-Petition Obligations and Pre-Petition Obligations, consistent with and as such

terms are defined in the Final DIP Order;a plqvided, however, such payrnent shall be subject to

a The term "Final DIP Orcler" means the Final Order (I) Authorizirtg tlrc Debtors to (A) Obtain Post-Petition
Financing, (B) Grant Liens qnd. Superpriority Administrative Ex¡tense Claims to Post-Petilion Lenders and (C)
Utilize Cash Collateral, QI) Providing Adequate Protection to the Pre-Petitic¡n Secured Parties, (lll) Modifying tlrc
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disgorgement to the extent of any allowed Prior Permitted Liens as defined in the Final DIP

Order. Notwithstanding anything in the Final DIP Order to the contrary, upon the Closing and

except as otherwise set forth in the Term Sheet, the "Challenge Period" in the Final DIP Order

shall terminate and the Committee shall be baned from seeking to challenge or otherwise object

to the amount, validity, enforceability, priority or extent of the Pre-Petition Obligations or the

liens of the Lenders on the Pre-Petition Collateral (as defined in the Final DIP Order) securing

the Pre-Petition Obligations; provided, however, the Committee's rights to reconcile the final

amount of the Lenders' deficiency claims are reserved. For the avoidance of doubt, the amounts

scheduled to be paid in the Approved Budget, as defined in the Final DIP Order, including the

other chapter 11 related cash flows in week 7, shall be funded from the Net Sale Proceeds by the

Lenders into a cash collateral account (such account may be an existing Debtor account subject

to the rights liens and other rights of the Lenders) in accordance with and subject to the terms of

the Final DIP Order, and, provided further, that the Lenders shall have no further obligation to

provide any additional funding to the Debtors from the Lenders' Cash Collateral or otherwise.

The Debtors shall not be permitted to use the Reserved Proceeds for payment of any amounts

without the written consent of the Committee or further order of this Court.

49. Notwithstanding the provisions of any other order entered in this case, from the

proceeds of the sale of any of the Debtors' assets located in the State of Texas, the amount of

$132,600.98 shall be set aside in a segregated account as adequate protection ofthe secured

claims of Dallas County, Bexar County, Harris County and Tarrant County (collectively, the

"Texas Tax Authorities") prior to the distribution of any proceeds to any other creditor. The

liens of the Texas Tax Authorities shall attach to these proceeds to the sarne extent and with the

Automatic Stay, and (lV) Granting Related Relief, Pursuant to I I U.S.C. Sections 105, 361, 362, 363, 364 and 507

[D.I. 163] as may be amended or supplementecl.
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same priority as the liens they now hold against the property of the Debtors. These funds shall

constitute neither the allowance of the claims of the Texas Tax Authorities nor a cap on the

amounts that they may be entitled to receive. Furthermore, the claims and liens of the Texas Tax

Authorities shall remain subject to any objections any party would otherwise be entitled to

raise. These funds may be distributed only upon agreement between the Texas Tax Authorities

and the Debtors or by subsequent order of the Court, duly noticed to the Texas Tax Authorities.

The Lenders' liens and claims, including adequate protection liens and claims, on such funds

shall remain in full force and effect in accordance with the Final DIP Order. Any balance

remaining in the Texas Tax Authorities segregated account following the reconciliation and

payment of all their liens that are not liabilities assumed by Purchaser shall be paid to the

Lenders within three (3) Business Days thereof.

50. Notwithstanding anything to the contrary herein, the Debtors shall pay any and all

Farmer's Liens with respect to the non-Purchased Assets that are not liabilities assumed by

Purchaser within five (5) Business Days of the Debtors and the applicable Farmer's Lien

claimant's completing reconciliation of the validity and amount of any such asserted Farmer's

Liens and such reconciliation shall be completed on or before January 10,2020 or such other

date as agreed to by and between the Debtors and the applicable Farmer's Lien

claimant. Following the Closing, the Debtors shall hold, on a segregated basis, an amount

sufficient to pay any and all Farmer's Liens with respect to the non-Purchased Assets in full in a

current bank account of the Debtors (the "PACA/PASA Account"), for the exclusive benefit of

and priority payment to the PACA/PASA creditors of the Debtors. The Lenders' liens and

claims, including adequate protection liens and claims, on such funds shall remain in full force

and effect in accordance with the Final DIP Order. Any balance remaining in the PACAÆASA
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Account following the reconciliation and payment of all Farmer's Liens relating to non-

Purchased Assets that are not liabilities assumed by Purchaser shall be paid to the Lenders within

three (3) Business Days thereof.

51. Notwithstanding anything to the contrary in the Sale Motion, the Bidding

Procedures, the Bidding Procedures Order, any cure notice or assumption notice (including, but

not limited to, any Contracts Schedule or Cure Notice), or this Order (i) none of the insurance

policies or any related agreements (collectively, the "Chubb Insulance Contracts") issued at any

time by any of ACE American Insurance Company, ACE Propelty and Casualty Insurance

Company, Federal Insurance Company or any of their respective affiliates or successors

(collectively, the "Chubb Companies"), or any rights, benefits, claims, rights to payments and/or

recoveries under the Chubb Insurance Contracts shall be sold, assigned or otherwise transferred

to the Purchaser in connection with the Sale; (ii) nothing shall alter, rnodify or otherwise amend

the terms or conditions of the Chubb Insurance Contracts; and (iii) for the avoidance of doubt,

the Purchaser is not, and shall not be deemed to be, an insured under any of the Chubb Insurance

Contracts; provided, however, that to the extent any claim with respect to the Purchased Assets

arises that is covered by the Chubb Insurance Contracts, the Debtors (or, upon and after the

Debtors' wind down and the discharge of any estate representative appointed in the bankruptcy

case, Purchaser as their successor with respect to any rights to proceeds under the Chubb

Insurance Contracts) may pursue such claim in accordance with the terms of the Chubb

Insurance Contracts, and, if applicable, turn ovet to the Purchaser any such insurance proceeds

(each, a "þçsed JU[neye!"); provided, further, however, that the Chubb Companies shall not

have any duty to effectuate a Proceed Turnover or liability lelated to a Proceed Turnover.
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52. Nothing contained in this Order shall affect or impair the claims, rights, and

powers of the United States of America; plo_yided, however that, except as otherwise provided

in the Agreement, any such claims, rights or powers of the United States of America shall not be

construed in any way as Assumed Liabilities under this Order or the Agreement

53. Nothing in this Order or in the Agreement is intended to, nor shall it, alter,

modify, amend or limit any party's rights, claims, obligations or defenses under any applicable

insurance policy relating to workers' compensation claims, and subject to the defenses of any

insurer and such policy's terms, remain available to pay any such claims.

54. No bulk sale law or any similar law of any state or other jurisdiction shall apply in

any way to the sale and the Transactions contemplated by the Agreement

55. This Order and the Agreement shall be binding upon, enforceable against, and

govern the acts of all Persons including, without limitation, the Debtors and Purchaser, their

respective successors, and permitted assigns, including, without limitation, any chapter 11 trustee

hereinafter appointed for the Debtors' estates, any committee subsequently appointed in these

Chapter 11 Cases or any trustee appointed in a chapter 7 case if these cases are converted from

chapter 11, all creditors of any Debtor (whether known or unknown), filing agents, filing

officers, title agents, recording agencies, secretaries of state, and all other Persons who may be

lequired by operation of law, the duties of their office, or contract, to accept, file, register, or

otherwise record or release any documents or instruments, ot who may be required to report or

insure any title in or to the Purchased Assets.

56. The Debtors and the Debtors' estates, on the one hand, and Purchaser, on the

other hand, hereby release each other from any and all claims except for such claims that are set

forth in or arise from the Agreement and this Order

11 241 .002-W oo59 42 I .3 j 40

Case 19-12415-MFW    Doc 318-2    Filed 12/20/19    Page 41 of 240



57 . Nothing in any order of this Court or contained in any plan of reorganization or

liquidation confirmed in these Chapter 11 Cases, or in any subsequent or converted cases of the

Debtors under chapter 7 or chapter 11 of the Bankruptcy Code, shall conflict with or derogate

from the provisions of the Agreement or the terms of this Order.

58. Notwithstanding Bankruptcy Rules 6004,6006, and"7062, this Order shall be

effective and enforceable immediately upon entry and its provisions shall be self-executing. In

the absence of any Person obtaining a stay pending appeal, the Debtors and Purchaser are free to

close under the Agreement at any time, subject to the terms of the Agreement. In the absence of

any Person obtaining a stay pending appeal, if the Debtors and Purchaser close under the

Agreement, Purchaser shall be deemed to be acting in "good faith" and shall be entitled to the

protections of section 363(m) of the Bankruptcy Code as to all aspects of the Transactions under

and pursuant to the Agreement if this Order or any authorization contained herein is reversed or'

modified on appeal.

59. The automatic stay provisions of section 362 of the Bankluptcy Code are vacated

and modified to the extent necessary to implement the terms and conditions of the Agreement

and the provisions of this Order.

60. Purchaser may, in accordance with Sections 13.3 and 13.10 of the Agreement,

assign its rights thereunder to one or more Affiliates or other designated entities. To the extent

such assignment is effected, the definition of "Purchaser" hereunder shall include any such

assignee or other designated entities. The provisions of this Order shall be binding on and inure

to the benefit of all successors and assignees of Sellers and Purchaser.

6L. Notwithstanding any provision in this Order, the determination of any disputed

Cure Costs (unless such Cure Costs were resolved at or prior to the Sale Hearing) or as to
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adequate assurance of future performance as to each of the parties listed on Exhibit B, shall be

expressly reserved for further proceedings pending Purchaser's further determination whether to

assume and have assigned the contract or lease the Debtors have with these parties, at which time

Pulchaser and each of these listed objecting parties may schedule a further hearing befole the

Court on the issue of appropriate Cure Costs and/or adequate assurance of future performance on

at least seven (7) days' prior notice to the parties affected as set forth on the attached Exhibit B

(collectively, the "Objecting Parties");pfgvidgd, however, nothing herein shall alter or amend

any scheduled hearing on Cure Costs although any such hearing may be continued with the

consent of the Debtors, Purchaser and the Objecting Party. Pending such further determinations,

no assets associated with the Objecting Parties' contracts and leases shall be deemed sold or

assigned to Purchaser'. Until such time as a conffact or lease of an Objecting Party is assumed

and assigned to Purchaser, such Objecting Parties' contract or lease may be rejected, including,

without limitation, following the Court's determination of the Cure Costs relating thereto.

Furthermore, nothing in this Order shall prejudice the light of any party to object to the

assumption and assignment of any contract or lease in the event that the Debtors breach their

obligations under the contract or lease after the date hereof and prior to the assumption and

assignment of the Assigned Contract; plevidgd, however, that the counter party to any such

Contract must give counsel to the Debtors and Purchaser notice in writing by email to Kimberly

A. Brown at brown@lrclaw.com, Matthew R. Pierce at pierce@lrclaw.com, Norman Pernick at

npernick@coleschotz.com, and David Bass at dbass@coleschotz.com of the breach within three

(3) Business Days of such counter party having knowledge of the occurrence of the breach.

62. Pursuant to the Agreement and the Management Agreement, obligations owed to

the Objecting Parties shall be fulfilled as they come due, including any rent payments or
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requirements related to insurance policies provided in the Objecting Parties' contracts and leases.

Notwithstanding any provision of this Order, the Objecting Parties shall retain all their rights

regarding the Debtors' timely performance of all obligations under the Objecting Parties'

contracts and leases, including without limitation their rights under section 365(dX3) of the

Bankruptcy Code, until such time as the Debtors reject or assume and assign the Objecting

Parties' contracts and leases, except as otherwise set forth in the Agreement.

63. The Purchaser shall make final designations of all Designation Rights Assets and

deliver a final complete schedule of all Assigned Contracts (the "Final Assigned Contracts

Schedule") to the Debtors as required by section 7.5 of the Agreement. For the avoidance of

doubt, any contract or lease designated as a Designation Rights Assets and that is also identified

on Exhibit B hereto, may be ultimately assumed and assigned to Purchaser after the resolution of

any outstanding cure or adequate assurance objection as may be agreed by and between

Purchaser and the applicable contract or lease counterparty or upon order of the Court where

such order is in form and substance acceptable to Purchaser; provided, however that: (a) until

rejected, the foregoing Designation Rights Assets shall be subject to the Management Agreement

until such time as the outstanding objection is so resolved (which for the avoidance of doubt may

be a date beyond December 3L,2019), and the Purchaser shall be liable for any amounts and

obligations incurred by the Debtors in connection with such Designation Rights Assets and (b)

any resulting failure of assignment of such Designation Rights Assets shall not result in any

adjustment to the Purchase Price or otherwise give rise to liability on the part of the Sellers.

Until such time as a Designation Rights Asset of an Objecting Party is assumed and assigned to

Purchaser, such Designation Rights Asset may be rejected, including, without limitation,
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following the Court's determination of the Cure Costs relating thereto. The Debtors shall file the

Final Assigned Contracts Schedule within one (1) Business Day of receipt thereof.

64. The Debtors are authorized to enforce their rights under any confidentiality

agreements they entered into with other potential bidders with respect to the Purchased Assets

for the benefit of Purchaser and NewCo for the term of each respective confidentiality

agreement.

65. This Court shall retain exclusive jurisdiction to enforce the terms and pt'ovisions

of this Order, the Bidding Procedures Order, and the Agreement in all respects and to decide any

disputes concerning this Order, the Agreement, or the rights and duties of the parties hereunder

or thereunder or any issues relating to the Agreement and this Order including, but not limited to,

the interpretation of the terms, conditions and provisions hereof and thereof, the status, nature

and extent of the Purchased Assets and any Assigned Contracts, and all issues and disputes

alising in connection with the relief authorized herein, inclusive of those concerning the transfer

of the Purchased Assets and/or the NewCo Stock free and clear of all Liens (except Permitted

Liens and Assumed Liabilities).

Dated: ,2019
V/ilmington, Delaware

THE HONORABLE MARY F. WALRATH
UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT A

Agreement
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EXECUTION COPY

ASSET PURCHASE AGREEMENT

BY AND BETWEEN

LANDRY'S, LLC

AND

HOULIHAN'S RESTAURANTS, INC.
AND ALL OTHER SELLERS IDENTIFIBD ON ANNEX 1

November 13,2019
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EXECUTION COPY

ASSET PURCHASE AGREEMBNT

THIS ASSBT PURCHASE AGREEMENT, dated as of Noveniber 13, 2019 (this
"Aqreement"), is entered into by and between Landry's, LLC, a Delaware limited liability
company (together with its permitted successors, designees and assigns. "Purchaser"), on the one

hand, and Houlihan's Restaurants, Inc. (a Virginia corporation) and all ofthe entities identified on

Annex 1 attached hereto (each a "Seller" and, collectively, "Sellers"), on the other hand. Purchaser
and Sellers are sometimes individually referred to in this Agreement as a "Partv" and collectively
as the "Parties."

RECITALS:

WHERBAS, Sellers operate a portfolio of restaurant brands including Houlihan's
Restaurant -l- Bar, J. Gilbert's Wood-Fired Steak + Seafood, Bristol/Devon Seafood Grill, and

Make Room For Truman, consisting of both company-owned and fi'anchised/licensed locations,
which offer a variety of high-quality food and beverages in either a casual, high-energy atmosphere
or an upscale, polislred approachable luxury atmosphere (the "Business");

WHBREAS, Sellers desire to sell, transfer, convey, assigti and deliver the Purchased
Assets (as defined below) and to assign the Assumed Liabilities (as definecl below). and Purchaser
desires to purchase, talce delivery of, and acquire such Purchased Assets and to assume such

Assumed Liabilities, upon the terms and subject to the conclitions set forth herein;

WHEREAS, Sellers will fìle voluntary petitions for relief under chapter I I of title I I of
the United States Code (the "EgnklgpIçy_Çg_ds") in the United States Bankruptcy Court for the
District of Delaware (the "Bê!kluplcy_Çeur1"), commencing a Chapter l1 bankruptcy case for
each Seller (the "Bankruptcy Cases"); and

WHEREAS, the transactions contemplated by this Agreement (the "Transactions") will
be consummated pursuant to a Bidding Procedures Order (as defìned below) and Sale Order (as

defined below) to be entered in the Bankruptcy Cases under Sections 105, 363,365 and other
applicable provisions of the Banl<ruptcy Code, and the Transactions and this Agreement are subject
to the apploval of the Bankruptcy Court.

NOW, THERBFORE, in consideration of the foregoing and the mutual agreements,

covenants, representations, warranties and promises set forth herein, and in order to prescribe the
terms and conditions of such purchase and sale, intending to be legally bound, the Parties agree as

follows:

l. Definitions

l.l. Defìnitions. The following terms, as used herein. have the following
lneallll'ìgs

(a) "Accounts Receivable" lreans all accounts and notes receivable and

contractual rights of payment (whether current or noÍì-current) of Sellels in respect of
goods shipped, products sold or services rendered prior to the Closing Date, including
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Credit Card Receivables, receivables from franchisees or from tliird parties in connection
with the sale of gift cards. and allowances due fi'om landlords under Real Property Leases

(but only to the extent such Real Property Leases constitute Assigned Contracts).

(b) "Administrative Agent" lrìeans CIT Bank, N.4., as administrative
agent under the Prepetition Credit Agreement (defined below).

(c) (rAff:lliate" 
rrìeans, with respect to any Person, any other Person

directly or indirectly controlling, controlled by, or under colnlnon control with, such other
Person.

(d) "Alternative Transaction" means a transaction or series of related

transactions pursuant to which any Seller, pursuant to the Bidding Procedures Order,
(a) accepts a Qualified Bid, other than that of Purchaser, as the highest or best offer, or
(b) sells, transfers, lease or otherwise disposes of, directly or indirectly, including through
an asset sale, stock sale, merger. reorganization or othel similar transaction (by any Seller
or otherwise), including pursuant to a chapter" 11 plan or refìnancing, all or any portion of
the Purchased Assets (or agrees to clo any of the ftrregoing) in a transaction or series of
transactions to a Person or Persons other than Purchaser.

(e) "Bidding Procedures" rneans the procedures, required under Section
7.4 of this Agreement, approved pursuant to the Bidding Procedures Order, and

satisfactory, in form and substance, to the Purchaser, in its reasonable discretion.

(Ð "Bidding Procedures Motion" means a motion filed by the Debtor'
with the Bankruptcy Court seehing the entry of the Bidding Procedures Order. Fol the
avoidance of doubt, the Bidding Procedures Motion may be filed as one (1) motion with
the Sale Motion.

(g) "Biddins Procedures Ordel'" means an Order of the Bankruptcy
Court, in form and substance satisfactory to the Purchaser, in its reasonable discretion
approving, amoÍìg other things, the Bidding Procedures.

(l'r) "Business Day" means a day other than Saturday, Sunday or other
day on which commercial banks in Wilmington, Delaware are authorized or required by
Law to close.

(i) "CERCLA" means the Comprehensive Environmental Response,

Compensation and LiabilityActof 1980, as amended (42 U.S.C. $ 9601 etseq.), and any
Laws pronrulgated thereunder.

û) 'cclaim" means a "clainl" as defined in Section 101 of the
Banhruptcy Code.

(l() "Closinq Date" meal'ìs the date of the Closing.

(l) ((Code" 
n'ìealrs tlre Internal Revenue Code of 1986, as amended.

2
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(m) Reserved

(n) "Confidentiality Agreement" means the Confidential ity Agreement
dated August22,2019, between Seller and Purchaser, with PiperJaffray & Co. as Seller's
Agent.

(o) "Continuing Restaurant" means any of Sellers' restaurant locations
with respect to which the associated leases have been designated by Purchaser as Assigned
Contracts or Designation Rights Assets.

(p) ((Corìtl'acts" 
means any contract, agreement, lease, license, purchase

order, cornmitment or other legally binding arrangement with respect to which any one or
more of the Sellers is a party (inclusive of all amendments. modifications, supplements,
extensions, renewals, assignments, easelnents, restatements, and exhibits thereto).

(q) "Credit Card Receivables" lrìeans all accounts receivable and other
amounts owed to any Seller (whether current or llon-current) in connection with any
customer purchases from any Purchased Locations operated by Sellers that are made with
credit cards or any other related amounts owing (including deposits or holdbacks to secure

chargebacl<s. offsets or otherwise) from credit card processors to Sellers. Credit Cald
Receivables shall specifically include all Credit Card Receivables generated with respect
to sales occurring clurirrg the thtee days immediately prior to the Closing Date. including
any amollnts received by or payable to Sellers with respect to such sales occurring during
such three days immediately prior to the Closing Date.

(Ð "Cure Costs" means, for only the Assigned Contracts, all amounts
that must be paid as determined by a final and nonappealable order of the Bankruptcy
Court, pursuant to Sections 365(bX1XA) and (B) of the Bankruptcy Code, in connection
with the assunrption arrd/or assignment of the Assigned Contracts to Purchaser as provided
herein.

(s) Reserved

(t) "Emplovee Beneltt Plan" means any "employee benefit plan" (as

defined in ERISA $ 3(3)) and any other benefit or compensation plan, program, agLeement

or arrangement maintained, sponsored, or contributed or required to be contributed to by
any Seller or any ERISA Affiliate or with respect to which any Seller or any ERISA
Affiliate has any liability.

(u) "Environmental Laws" means, whenever in effect, all federal, state,

and local Laws and other provisions having the force ot effect of Law, all judicial and

administrative Orders and determinations, allcontractual obligations and all common Law,
in each case coÍìcel'ning public health and safety (with respect to exposure to Hazardous
Substances), pollution or protection of the environment, including all those relating to the
presence, use, productiou, generation, liandling, transportation, treatment. storage,

clisposal. processing. discharge, Release, control, or cleanup of any Hazardous Substances
(including CERCILA and analogous state Laws).

J
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(") "ERISA" lnearls the Employee Retirement Income Seculity Act of
1974, as amended, and all Laws issued thereunder.

(w) "ERISAAffiliate" lneans any Person lhal, af any relevant time, is or
was treated as a single en-rployer with any Seller for purposes of Code $ 414.

(x) "Escrow Agent" means Kurtzman Carson Consultants,LLC

(V) "Escrow Agreement" mearls that certain Escrow Agreement by and
among Sellers, the Purchaser and the Escrow Agent in form and substance as mutually
agreed.

(z) "Farmer's Lien" shall mean any Lìen (including any trust or other
arrangemerìt in the nature of a Lien) for the benefit of producers, suppliers or sellers of
livestock, poultry, fÌ'uits, vegetables or other farni products that operates to create a first
priority Lien in favor of such producers, suppliers or sellers (or agents or assignees thereof)
covering farm products (and the products and proceeds thereof). to secure the unpaid
purclrase ptice of such farm products, including any trust established by Section 499e of
the PACA, Section 196b of the PSA, Section 197b ol'the PSA or any equivalent applicable
state laws.

(aa) "Final Order" means an order of the Bankluptcy Court or any other
court as to which (i) any appeal or petition for review, rehearing or certiorari that has been

taken has been finally determined or dismissed, or (ii) the time for appeal or petition for
review, r'ehearing or certiorari has expired and no appeal has been filed timely. In the case

of an order of the Bankruptcy Court, the tirne for appeal, for purposes of this definition,
shall be the time permitted for an appeal to the United States District Court for the District
of Delaware.

(bb) "Franchise Agreement" shall mean any Contract between oue or
more of Sellers, on the one hand, and a third party on the other hand, pursuant to which
such Seller has granted a license to the third party to use such Seller's brand name,
trademark, trade name, Iogo, or service mark in conducting business.

(cc) .'GAAP" means, at a given time, United States generally accepted
accounting principles, consistently applied.

(dd) "Governmental Authoritv" means any federal, state, local,
nrunicipal, foreign, or other governmental or quasi-governmental authority of any nature
(including any governlnental agency, branch, bureau, commissìon, department, official or
entity and any court or other tribunal), or any administrative, executive, judicial, legislative,
police, regulatory ol Taxing Authority.

(ee) "IJazardous Substances" rreans auy pollutants. contaminants or
chemicals, and any industrial, toxic or otherwise hazardous nraterials, substances or wastes
ancl any other substance with respect to which liability or standards of conduct nray be

imposed under any Environmental Laws, including petroleurn and petroleum related

4
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substances, products, by products and wastes, asbestos, urea, formaldehyde and lead based

paint.

(fÐ "Hilco Agreement" means that certain Real Estate Consultin g and

Advisory Services Agreement, dated as of the date hereof, by and among Hilco Real Estate,

LLC and Houlihan's Restaurants, Inc.

(gg) "Improvements" means all owned leasehold improvements located,

placed, constructed or installed on or under any parcel of Leased Real Properfy (but only
to the extent the related Real Property Lease constitutes an Assigned Contract), including
all utilities, fire protection, security, surveillance. telecommunications, computeq wiring,
cable, heat, exhaust, ventilation, air conditioning, electrical, mechanical, plumbing and

refì'igeration systems, facilities, lines, instal lations and conduits.

(hh) "Indeþendent Accountins Firm" means any of the nationally
recognized "big four" accounting firtns, as mutually agreed.

(ii) "Intellectual Property Rights" means all of Sellers' intellectual
property rights (but, in each case, only to the extent such intellectual property rights are

transferrable witliout the consent of any third party), including: (i) patents, patent

applications and patent rights; (ii) tradernarl<s (registered, unregistered and at common
law), tradernalk registrations ancl applications. trade names. logos, trade dress, brand

nalres, service marlcs (registered and at comnlou law), service mark registrations and

applications, websites, domain names and other indicia of source and all goodwill
associated therewith (subject to those restrictions under the Franchise Agreements),
whether owned or licensed; (iii) works of authorship, copyrights, copyright registrations
and applications for registration, and moral rights; (iv) know-how, trade secrets, customer

lists, proprietary information, proprietary processes and formulae, Recipes, databases and

data collections; (v) all source and olrject code, software, algorithms, architecture,
stl"ucture, display screens, layouts, inventions, development tools; and (vi) all
documentation and media constituting, describing or relating to the above, including
manuals, memoranda and records.

(tj) "Inventory" rlreans all supplies, goods, finished goods, materials,
raw materials, worl< in process, perishable inventory and stock in trade owned by any

Seller, whether or not prepaid, and wherever located, held or owned, including all fi'esh

and fi'ozen foodstufß, alcoholic beverages, non-alcoholic beverages, disposable paper

goods (such as napkins and paper towels), soaps and detergents, condiments, retail
merchandise, replacement and spare parts and fuels and other similar items.

(l<k) "Knowledge of Sellers" or any other similar lcnowledge

qualilÌcation in this Agreement means all facts actually known by the following
inclividuals: MichaelArcher. Terry Harryman, Cindy Parres, and Matthew Manning.

(ll) "Law" l'ì'ìeans any law. statute, regulation, rule, code, constittttion,
ordinance, treaty, rule of common law. or Order of, administeled or enlbrced by or on

behalf ol, any Governmental Authority.

,5
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(mm) "Leased Real Propeúy" means all of the real property leased or
subleased by Sellers in connection with conducting the Business, including the real
property locations set forth on Schedule 1.1(mm), and all amendments, modifications,
supplements, extensions, renewals, assignments, guaranties, easements, restatements, and

exhibits thereto.

(nn) "Leqal Proceeding" means any judicial, adrninistrative or arbitral
actions, suits, proceedings (public or private) or Claims or any proceedings by or before a

GovernmentalAuthority, and any appeal from any of the foregoing.

(oo) 'cljêþi.lj]y)' means any debt, loss, damage, adverse claim. fine,
penalty, liabilify or obligation (whether direct or indirect, lcnown or unknown, asserted or

unasserted, absolute or contingent, accrued or unaccrued, matured or unmatured,

determined or determinable, disputed or undisputed, liquidated or unliquidated, or due or
to become due, and whether in contract, tort, strict liability or otherwise), whether
contingent, at law or in equity or otherwise, including any liability based on successor

liability tlieories.

(pp) ((Lien" 
means, with respect to any property or asset, any mortgage.

lien (statr"rtory or otherwise, including Farmer's Liens), pledge, security interest, Claim,
encumbrance, restriction, charge, instrument, preference, priority, option, or right of first
refusal, ol'any l<ind or nature, whether secured or unsecured. choate or inchoate, filed or
unliled, scheduled or unscheduled, recorded or unrecorded, contingent or non-contingent,
material or non-material, known or unknown. For the avoidance of doubt, the definition
of Lien shall not be deemed to include: (i) the grant of any license or sublicense by any

Seller of Intellectual Property Rights or (ii) rights granted pursuant to any Franchise
Agreement.

(qq) "Management Agreement" means an agreement to be mutually
agreed to in form and substance by Purchaser and Sellers and attached as ExhibitA hereto,

and which provides that the economic benefrt of the operations of the Purchased Assets

accrues to the Purchaser.

(rr) "Material Adverse Effect" means any change, effect, event, fact,
circumstance or development that, individually or in the aggregate has had or reasonably

could be expected to have a material adverse effect on the Business, the Assumed

Liabilities or the Purchased Assets, taken as a whole, excluding any such effect to the extent
resulting fi'om or arising in connection with (i) the pendency or consumlration of the
'fransactions or the public annoullcelnent thereof; (ii) changes or conditions affecting tlie
industries generally in which Sellers operate unless such change has a disproportionate
effect on the Business or the Purchased Assets; (iii) changes in national or international
business, economic, political or social conditions, including the engagement by the United
States of America in hostilities. whether or not pursuant to the declaration of a national
emergeÍìcy or war, or the occurrence of any military or tel'rorist attacl< upon the United
States of Arrerica; (iv) changes in financial, banl<ing or securities marlcets (including ariy

disruption thereof or any decline in the price of securities generally or any marl<et or indcx);
(v) changes in Law or in GAAP ol interpretations thereof; (vi) changes resultirrg from the
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commencement and contiÍìuation of the Bankruptcy Cases; (vii) failure of any olle ol'more
of the Sellers to meet financial projections, or (viii) any action taken by any Seller as

required or contemplated by this Agreement.

(ss) "Multiemployer Plan" nleans any "nrultiemployer plan" (as defined
in ERISA $ 3(37)) contributed to by any Seller or any ERISA Affìliate or with respect to
which any Seller or any ERISAAffiliate has any liability.

(rÐ "Non-Assigned Contracts" means any contract or agreement not
listed as an Assigned Contract or a Designation Rights Asset, or is at any point excluded
from being an Assigned Contract or a Designation Rights Asset.

(uu) 66ol'der" means any award, decision, decree. order, directive,
injunction, ruling, judgment, or consent of or entered, issued, made or rendered by any
Governmental Authority.

(vv) "PACA" means the Perishable Agricultural Commodities Act, 7

U.S.C. Section 499a et seq.

(ww) ('Permits" mearìs licenses (includirrg Liquor Licenses), permits,
approvals, ceftificates of occupancy, authorizations. operating ¡:ermits" registrations filed
with, or issued by, a GovernmentalAuthority, in connection with the Business conducted
at a Purchased Location.

(xx) "Permitted Liens" means (i) Liens granted by Purchaser at or after
the Closing in connection with any frnancing of Purchaser related to the purchase of the
Purchased Assets pulsuant to this Agreement; (ii) Liens that arise under zoning, building
codes, land use and other similar Laws, none of which would rnaterially interfere with the
ownership or operation by Purchaser of the Purchased Assets following the Closing in
substantially the manner as owned and opelated immediately prior to the execution of this
Agreement; (iii) Liens for Taxes not yet due and payable and (iv) with respect to leased or
licensed property, the terms and conditions of the lease or license applicable thereto to the
extent constituting an Assigned Contract.

(W) cçps1's6n" lneans an individual, corporation, partnership, limited
liability company, association, joint venture, trust or other entity or organization, including
a Governmental Authority.

(zz)
Bankruptcy Cases.

"Petition Date" means the date on which Sellers commence the

(aaa) "Pre-Closing Tax Period" means (i) any Tax period ending on or
before the Closing Date and (ii) with respect to a Tax period that commences before but
ends after the Closing Date, the portion of such period up to and including the Closing
Date.

(bbb) "Prepetition Credit Agreement" rreans that certain Credit and

Guaranty Agreement, dated as of December 77,2015, as amended, by that Certain Credit

1
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and Guaranty Agreement, dated as of March 4, 20l 6, and as further amended by that certain

Second Amendment and Waiver to Credit and Guararrty Agreement, dated as of May 11,

2018, and the Forbearance and Sale Support Agreement, dated as of June 21,2019
(collectively, and together with all other documents, instruments, and agreements executed

in connection therewith, and as otherwise amencled, supplemented or modified from time
to time .

(ccc) "Property Taxes" means all personal ploperty taxes, and real

property taxes with respect to Purchased Assets for any Tax period.

(ddd) 'úPSA)' means the Pacl<ers and Stockyards Act, 7 U.S.C. Section 181

et seq.

(eee) "Release" has the meaning set forth in CERCLA.

(ffÐ "Retained Securib¡ Deposits" means utility deposits (including all
adequate assurance deposits held or paid pursuant to Bankruptcy Code section 366),larye
party deposits arid banquet deposits, in each case that relate to each Purchased Location.
For the avoidance of doubt, Retained Security Deposits clo not include any security deposits

related to any Assignecl Contract.

(ggg) "Sale Motion" n'ìeans a motion filed by the Debtors with the

Bankruptcy Court seeking tlie entry of the Sale Order. For the avoidance of doubt, the Sale

Motion may be filed as one (l ) motion with the Bidding Procedures Motíon.

(hhh) "Sale Order" means an Order of the Bankruptcy Court that has

become a Final Order in the Bankruptcy Cases consistent with the terms of this Agreement
(i) approving this Agreernent, (ii) authorizing the sale of the Purchased Assets pursuant to
Sections 363 of the Banlcruptcy Code, (iii) authorizingthe assumption and assignment of
the Assigned Contracts pursuant to Section 365 of the Bankruptcy Code and

(iv) authorizing the Transactions consistent with the terms of this Agreement, and

satisfactory, in form and substance, to the Purchaser, in its reasonable discretion.

(iii) "seller 401(l<) Plans" means the Houlihan's Restaurants 401(k)
plans.

ûjj) ((Tax" mealls (i) any tax, governmental fee or other like assessment

or charge of any kind whatsoever (including withholding on amounts paid to or by any

Person), together with any interest, penalty, addition to tax or additional amount imposed

by any GovernmentalAuthority (a "Taxins Authoritv") responsible for the irnposition of
any such tax (domestic or foreign), or (ii) liability for the payment of any amounts of the

type described in clause (i) as a result of being party to any agreement or any express ol'

implied obligation to indernnifu any other Person.

1.2. Cross References. Each of tlie followingterms is defined in the Sectiori set

forth opposite suclr term:

Terrn Section

8
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Accrued Percentage Rent 2.7(b)
Adi Lrstment Escrow Account 2.7(e)
Agleement Prearnble
Assignment and Assumption Agreement 2. r0(b)
Assigned Contracts 2.1(a)
Assumed Liabilities 2.3

Auction 7.a(cXii)
Backup Bid 7.4(cXiv)
Backup Bidder 7.4(cXiv)
Balance Sheet 3.17
Banlcruptcy Cases Recitals
Bankruptcy Code Recitals
Bankruptcv Court Recitals
Bid Deadline 7 .4(c)(i\
Breakup Fee 7.4(cXiii)
Business Recitals
Casualty 7.7(b)
Casualty Proceeds 7.7(b)
Certified True-Up 2.1G)
Closing 2.9
Condenrnation t .7 (a)

Condemnation Proceeds 7 .7 (a)

Contract & Cure Schedule 7.5(a)

Contract Designation Deadline 7.5(d)
Desisnation Riehts Asset 7.5(b)
Desisnation Rishts Asset Proceeds 7.s(Ð
Desisnation Rishts Asset Term 7 .s(f)
DRA Escrow Amount 2.7(h)
Employment-Related Laws and Obligations 3.13

Errd Date r 2.1 (b)

Excluded Assets 2.2
Excluded Liabilities 2.4
Exþense Reimbursement 7.4(cXiii)
Final True-Up 2.7(c)
Final True-Up Statement 2.7(c)
Financial Statements 3.17

Good Faith Deposit 2.8(a)
IncrementalBid Amount 7.4(cXii)
Liitial Overbid 7.4/c)(i)
Initial Overbid Amount 7.4(c)(iXA)
Liquor ì.icense 3.8

Liquor License Approval 5.4

Material Contract 3. I 6(a)
Newco 13.12

Newco Stocl< 13.12

9
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Organ izational Arnendnlents 5.7(a\
CCR Estimate 2.7(b)
Party or Parties Preamble

Prepaid Monthly Rent 2.1(b\
Property Tax Estimate 2.7(b)
Purchase Price 2.6(a)
Purchased Assets 2.1

Purchased Locations 3.8

Purchaser Preamble

Purchaser 401 (k) Plan 7.8

Qualified Bidder 7.4(cXii)
Real Property Lease 3. r 5(d)

Recipes 2.I (o)

Rent Amount Estirnate 2.7(b)
Retained Security Deposits Estimate 2.7(b)
Sale Hearinq 7.a(cXii)
Sale Order Deadline 7.4(d)
Seller or Sellers Preamble

Taxins Authority I .1 (khk)
Transactions Recitals
Transfer Taxes 8.2

Transferred Employee 9.1(a)

Transferred Employees' Employment Date 9.3

Iltilities Estimate 2.7(b)
'Winghaven 

Management Agreement 2.1(r)
Winghaven Membership Interest 2.1(ù
Winehaven Operatin g Agreement 2.1(r)

2. Purchase and Sale.

2.1. Purchase and Sale Subject to the terms and conditions set forth in this
Agreement, at the Closing, Sellers agree to sell, transfer and deliver to Purchaser, and Purchaser

agrees to purchase, acquire and accept from Sellers, on an "as is, where is" basis and without any

representation or warranty on the part of Sellers as to fitness, merchantability or otherwise, all
right, title and interest of Sellers as of the Closing Date in and to the following tangible and

intangible assets, properties and rights (the "Purchased Assets"):

(a) subject to Sections 7.5(d) and 7.5(e), all rights of Sellers under the

Contracts that are set forth on chedule 2.1 a (collectively, the "Assiqned Contracts");
ple_y.id_g_d, however, the term Assigned Contracts shall include all Franchise Agreements
and the Hilco Agreement;

(b) all store-level cash, cash equivalents and similar cash itenrs at each

Purchased Location on the Closing Date in cash registers, safes, strongboxes and loclt
boxes in custonrary amounts and consistent with past practice, as set l'orth on Schedule

2.1(b); provided, however, Accounts Receivable are not included in the folegoing;
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(c) allAccounts Receivable, excluding amounts paid under any and all
Franchise Agreements prior to the Closing Date;

(d) all Inventol'y at each Purchased Location, including at Purchaser's

option Inventory at each Non-Purchased Location, but in either case, excluding alcoholic
beverage inventories in jurisdictions where the Law does not permit Purchaser to take title
to such inventories until it obtains the requisite Liquor License Approvals fi'om the relevant
Governmental Authorify; provided, however, Sellers shall transfer, assign, convey and

deliver to Purchaser such alcoholic beverage inventories in each instance upon issuance of
the relevant Liquor License Approval or other authorization fì'om the relevant
Governmental Authority (whichever occllrs first), and for Inventory at a Non'Purchased
Location in which Purchaser desires to take possession, at Purchaser's sole cost and

expense, at least one (l) Business Day prior to the Closing Date (or such later date, not
later than 30 days after the Closing Date, as may be agreed between Purchaser and the

lessor of such location. so long as Sellers shall not incur any Liability in connection
therewithl

(e) all tangible personal property, including all machinery, equipment,

tools, point of sale systems, computers. nlobile phones, personal digital assistants,

computer equipment, hardware. peripherals, information technology infi'astructure.
telephone systems, furniture, fixtures, furnishings, cutlery, office supplies, production
supplies, other miscellaneous supplies, ancl other tangible personal property of any lcind

owned by Sellers (including any of the foregoing property that is subject to a capital lease,

but only to the extent tliat Purchaser asslìmes such capital lease as an Assigned Contract),
that is either (i) located aÍ any Continuing Restaurant, or (ii) not located at a Continuing
Restaurant and ofwhich Purchaser takes possession, at Purchaser's sole cost and expense,

at least one (1) Business Day prior to the Closing Date (or such later date, not later than 30

days after the Closing Date, as may be agreed between Purchaser and the lessot' of such

location, so long as Sellers shall not incur any Liability in connection therewith);

(Ð all Claims under Insurance Policies for propeúy damage claims
related to the Purchased Assets and, to the extent set forth in Section 7.7 all proceeds of
any condemnation proceeding affecting the Purchased Assets, and all warranty claims
against third parties arising with respect to the Purchased Assets;

(g) all other rights, demands, Claims, credits, allowances, rebates or
other refunds (including any vendor or supplier rebates) and rights in respect of
prornotional allowances or rights of setoff and rights of recoupment of every kind and

nature (whether or not l<nown or unlcnown or contingent or non-contingent), of Sellers

against third parties, arising out of or relating to the Continuing Restaurants as of the

Closing, including advances and prepayments (but excluding any Retained Security
Deposits);

(h) all causes of action, lawsuits. judgments, Claims, refunds, rights of
recovery, rights of set-off. counterclaims, defenses, denrands. warranty claims, rights to
indenrnif,rcation, contribution, advancement of expenses or reir-nbursemeut, or sinlilar
rights of any Seller (at any tinre or in any rnanner arising or existing, whether choate or
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inchoate, known or unknown, now existing or hereafter acquil'ed, contingent ot'

noncontingent);

(i) all Permits (in each case to the extent transferable without the

consent of any Governmental Authority (and regardless of the length of the process

necessaly to effect such a transfer), unless the Bankruptcy Court orders the transfer of such

Perrnit) other than Permits that relate specifically to a restaurant or real property that is
covered by a Real Property Lease that does not constitute an Assigned Contract or is not a
Purchased Location;

û) all Intellectual Property Rights, including the items set forth on

Schedule 2.1(j) and all indoor and outdoor signage, adveftising, promotional materials,

décor, pieces, accents, and artwork or decorations,

(k) all cars, trucl<s, forklifts. other industrial vehicles and other motor
vehicles set folth on Schedule 2.1(k);

(l) all customer deposits, all security deposits held by lessors under

Real Propel'ty Leases that constitute Assigned Contracts, all utility deposits that are not
credited towards the Purchase Price in accordance with the terms hereof (excluding

adequate assllratlce deposits held or paid pursuant to Bankruptcy Code section 366),

security deposits and other deposits held by vendors or trade creditors in each case that
relate to a Purchased Location and deposits held by parties to Assigned Contracts relating
to such Assigned Contracts, but specifically excluding any deposits or deemed deposits

relating to gift cards;

(m) all Improvements other than Improvements that relate specifically
to a restaul'ant or real property that is covered by a Real Property Lease that does not
constitute an Assigned Contract;

(n) all rights of Sellers under non-disclosure or confidentiality, non-
compete, or non-solicitation agreements with current or former employees and agents of
Sellers or with third parties, including, without limitation, non-disclosure or confidentiality,
non-compete, or non-solicitation agreements entered into in connection with the sale of the

Sellers' assets and all rights of Sellers, whether under a Contract or otherwise, concet'ning

obligations not to disclose confidential information relating to the Business and all
obligations not to compete with the Business that any current or former employee owes to
any Seller unless, with respect to non-competition obligations, such obligation arises under

a Contract that is a Non-Assigned Conh'act or a Contract not otherwise purchased or

acquired by the Purchaser;

(o) all rights to the telephone and facsimile numbers and email
addresses used by Sellers other than telephone and facsimile numbers that relate

specifically to a restaurant or real property that is covered by a Real Propelty Lease that

does not constitute an Assigned Contract;

(p) all of Sellers' recipes, methods, procedures.

cool<ìng/preparation/mixing publications, guiclelines, or standards, lçnowhow, ingredient
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lists, menus, price lists, nutritional, health, or dietary information, publications, or
disclosures, and promotional or informational materials, in each case whether related to
food, beverages (whether alcoholic or non-alcoholic), or otherwise (in each case, written
or oral or in any other form whatsoever) (collectively, "Bgg.ipç!");

(q) all books, records, fìles and papers of Sellers, including in electlonic
form, relating to (i) the Business except to tlie extent the same constitutes an Excluded
Asset (ii) the Purchased Assets, including equipment logs, operating guides and manuals,
creative materials, advertising materials, promotional niaterials, studies, reports,
correspondence, financial and accounting records, Tax records and other similar documents
and records (all in the state in which such records and information currently exist), or (iii)
the Transferred Ernployees (to the extent the Transferred Ernployee consents to such

transfer), provided that Sellers shall be entitled to retain copies of such bool<s, records, files
and papers;

(Ð notwithstanding anything herein to the contrary. at the election of
Purchaser made not less than thlee (3) Business Days prior to the Closing, all of Sellers'
rights, claims and interests relating in any way to the ownership and operation of the
restaurant and/or real property located in the City of O'Fallon, Missouri, including without
limitation, all of Sellers' rights, claims and interests in Winghaven Restaul'ant Partners,
LLC, including the Sellers'Membership Interest in Winghaven Restaurant Partners, LLC
(the "Winshaven Membership lnterest"), all of Sellers' rights under the Operating
Agreement of Winghaven Restaurant Partners, LLC, dated as of October 31, 2003 (the

"Winghaven Operating Agreement"), the Management Agreement by and between
Winghaven Restaurant Partners, LLC and Houlihan's Restaurant, Inc., dated as of October
31,2003 (the "Winshaven Manaqement Agreement"), and the bank account (and all funds
therein maintained in the ordinary course of business) maintained by Sellers under the
Winghaven Management Agreement; and

(s) except for Excluded Assets set folth in Section 2.2, all other assets

related specifically to a restaurant or real property that is covered by a Real Propefty Lease
that constitutes an Assigned Contract.

Pursuant to Section 363(Ð of the Bankruptcy Code, the transfer of the Purchased Assets shall be

fi'ee and clear' (except for Permitted Liens and the Assumed Liabilities) of any and all liens (as

defined in Section 101(37) of the Bankruptcy Code), Claims, or Liens. in each case pursuant to
Section 363(Ð of the Bankruptcy Code, whether arising prior to or subsequent to the Petition Date.

2.2. Excluded Assets. Notwithstanding any other provision of this Agreement
to the contrary, the Purchased Assets shall not include auy assets, properties or rights not
specifi cally identifi ed in Section 2.I including the following (the "Excluded Assets")

(a) all of Sellers' cash and cash equivalents on hand (irrcluding all
undeposited checl<s) and in banl<s or other fìnancial institutions, including short-term
marketable securities, other tlian as set forth in Section 2.1(b):
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(b) deposits of any kind or nature whatsoever, othet'than as set forth in
Section 2.1(l).

(c) Sellers' corporate seals, stock record books, minute books, and

organizational documents;

(d) allNon-AssignedContracts;

(e) any Contract that pursuant to this Agreement does not become an

Assigned Contract;

(Ð all insurance policies lelating to the Business and all Claims arising

under such policies prior to the Closing except as set forth in Section 2.I (fl, Section 2.1(q),

Section 2.1 (h), or Section 7.7, and all credits, premium refunds, proceeds, causes of action

or rights thereunder;

(g) all rights of Sellers alising under this Agreement or in connection
with the Transactions;

(h) any Tax refind or reimbursement due to Sellers or theit'Affiliates
with respect to any tax period errding on or before the Closing Date;

(i) all amounts owed to any Seller by auy olle or more of such Seller's
Affiliates (including the other Sellers);

(t) any shares of stock or other equity interests in any of Sellers;

(k) all Inventory not included in Section 2.1(d);

(l) all tangible personal property not included in Section 2.1(e);

(m) all Permits not included in Section 2.1(i);

(n) all Lnplovements not included in Section 2.1(m);

(o) all telephone and facsiniile numbers not included in Section 2.1(o);

(p) all boolcs, records, files and papers of Sellers not included in Section

2.1(.q);

(q) all assets listed on Schedule 2.2(tì;

all Retained Security Deposits;

all amounts paicl under any and all Franchise Agreements prior to

(L)

(s)

the Closing Date;

(t) all assets. properties andior riglits of Sellers not otherwtse

specifìcally included in the Purchased Assets; and
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(u) all assets. properties andlor rights of Sellers related to restaurants
closed on or prior to the Petition Date unless otherwise moved to a Continuing Restaurant.

2.3. Assumed Liabilities. Upon the terms and subject to the conditions of this
Agreement, Purchaser agrees, effective at the time of the Closing, to âssume, pay, perfonn and

discharge, promptly when payment or performance is due or required, only the following liabilities
and obligations of Sellers or the Business (the "Assumed Liabilities"):

(a) all Liabilities related to or arising in connection with the Purchased
Assets to the extent related to events, circumstances and conditions arising after the Closing
and to be performed solely after the Closing;

(b) all accounts payable related to or arising in the ordinary course of
business on or after the Petition Date that are outstanding and not past due as of the Closing
Date (based on then current payment ternls, which shall be no longer tlian the payment
terms in effect on the Petition Date);

(c) all Liabilities of Sellers related to or arising under the Assigned
Contracts;

(d) all Liabilities of Sellers related to or arising under Permits included
within the Purchased Assets to the extent related to events, circumstances and conditions
arising after the Closing and to be performed solely after the Closing except as otherwise
provided in section 2.7;

(") any and all costs and expenses necessary in connection with
providing "adequate assurance of future performance" with respect to the Assigned
Contracts (as contemplated by Section 365 of the Bankruptcy Code);

(Ð all accrued payroll, accrued and unused vacation, and accrued
payroll Taxes, in each case, as of the Closing Date, to the extent relating to any Continuing
Restaurant, ancl, in the case of accrued payroll and payroll taxes. which is not past due (and

not paid by Sellers prior thereto) to the extent arising and related to the period following
the Petition Datel

(g) all Liabilities of Sellers arising under outstanding gift cards not to
exceed $3,000,000;

(h) all Liabilities of Sellers arising under custorner loyalty programs,
coupons or any other similar programs;

(i) all pre-Closing utilities payable at each Purchased Location, but
only to the extent inclLrded in the Utilities Estimate;

ü) all Transfer Taxes and all Property Taxes that are attr'ibutable to the
Pulchased Assets;
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(l() any and all Farmer's Liens that are outstanding and unpaid as of the

Closing Date with respect to the Pr'rrchased Assets;

(l) with respect to each of those employees of Sellers set forth on

Schedule 2.3(l) heLeto, an amount set forth opposite each such employee's name on such

schedule in connection with consulting agreements to be negotiated with such employee

(which consulting agreements shall contain non-solicitation provisions substantially in the

form set forth on Schedule 2.3(l) hereto), but only to the extent that Purchaser or one ofits
affiliates does not offer enrployment to such employee on substantially similar terms as

being provided to such employee by Sellers prior to the Petition Date;

(rn) all Liabilities related to wor'hers' compensation for the Seller's

current and former employees;

(n) allLiabilities that are outstanding and unpaid as of the Closing Date

in respect of goods received by Sellers within twenty (20) days prior to the Petition Date

that were sold to Sellers in the ordinary course of business during such twenty (20) days,

but only to the extent that such payables are allowed administrative claims pursuant to

Bankruptcy Code section 503(b)(9); and

(o) all Liabilities of the Sellers. notto exceed the amounts set f'crrth on

Schedule 2.3(oi) hereto, under any key employee retention plan as approved by the

Bankruptcy Court in the Bankruptcy Cases with respect to employees who agree to non-

solicitation obligations substantially as set forth on Schedule 2.3(o) hereto.

2.4. Excluded Liabilities Notwithstanding any other provision of this

Agreement to the contrary, Purchaser is assuming only the Assumed Liabilities and is not assuming

any other Claim against or Liability of Sellers of whatever nature, whether presently in existence

or arising hereafter. All such other Claims and Liabilities not being assumed (the "Excluded
Liabilities") shall be retained by and remain the sole Liabilities of- Sellers, including, without
limitation, the followirig specific Excluded Liabilities:

(a) Subject to the terms of the Management Agreement, all Liabilities
of Sellers, except Assumed Liabilities, of every kind whether or not asserted, scheduled or

evidenced by a filed proof of claim or other form of writing evidencing such claim filed in
the Barrkruptcy Cases, secured, priority, administrative or unsecured, in each case, accrued

prior to, on or after the Petition Date;

(b) Subject to the terms of the Management Agreement, all Liabilities
of tlie Sellers, exceptAssumed Liabilities. under any Contract of the Sellers that is not an

Assigned Contract whether accruing prior to. at or after the Closing Date;

(c) All Liabilities of the Sellers relating to any WARN Act compliance

or any violations or alleged violations thereol, inclucling any obligations related or

attributable thereto, and, except as set forth in Section 2.3(l), all Liabilities under any valid
policy or practice that provides for a severauce payment to terminated employees of the

Seller: ancl
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(d) All Liabilities arising prior to the Closing Date under tlie Employee

Benefìt Plans or relating to payroll, vacation, sick leave, unemployment benefits, pension

benefìts, or benefìts of any kind for the Seller's employees or former employees or both,

except to the extent specifically included in Section 2.3(fl and (rn).

2.5 of Contracts and The Assigned Contracts

shall be assumed by Sellers and assigned to Purchaser at the Closing pursuant to Section 365 of
the Barrkruptcy Code. Purchaser shall have the sole responsibility for paying all Cure Costs due

in connection with the assumption and assignment of the Assigned Contracts. To the extentthat
a non-Debtor Contract counterparfy objects to the Debtors' proposed Cure Costs and either (i) the

Purchaser is unable to reach a satisfactory agreement with the non-Debtor Contract counterparty
as to the total amount of the Cure Costs or (ii) an order is entered establishing the Cure Costs in

amounts unsatisfactory to the Purchaser, upon notice to Sellers, the Purchaser may change the

designation of such Contract fi'om an Assigned Contract to a Non-Assigned Contract for all
purposes under this Agreement. Notwithstanding any other provision of this Agleement to the

contrary, this Agreement shall constitute an agreement to assign all Assigned Contracts and rights

thereunder unless a third party objects to the assignment and it is determined by the Bankruptcy
Court that the Sellers' are incapable as a matter of law o1'assigning that particular Contract.

2.6. Purchase Price.

(a) In addition to the assumption of the Assumed Liabilities, in

consideration for the sale, transfer and delivery of the Purchased Assets, Purchaser shall pay to

Sellers at the times set forth herein FORTY MILLION DOLLARS ($40,000,000.00) (the

"Purchase Price"), which, shall be adjusted pursuant to Section 2.7.

(b) Within sixty (60) calendar days after the Closing Date, Purchaser

shall in good faith prepare an allocation of the Purchase Price (and all capitalized costs and other

relevant items) among the Purchased Assets in accordance with Section 1060 of the Code and the

Treasury Regulations thereunder (and any similar provision of United States state or local or non

United States Law, as appropriate). Sellers shall have twenty (20) days following receipt of
Purchaser's proposed allocation to review and comment on such proposed allocation and

Purchaser shall consider such comments in good faith. Thereafter, Purchaser shall provide Sellers

with Purchaser's linal allocation schedule. Sellers shall also retain the right to dispute Purchaser's

ploposed and final allocations. with any unresolved dispute to be determined by the Bankruptcy

Court. Purchaser and Sellers shall report, act and lile Tax returns (including Internal Revenue

Service Form 8594) in all respects and for all purposes consistent with such allocation. Neither
Purchaser nor Sellers shall take any position (whether in audits, Tax returns or otherwise) which
is inconsistent with such allocation unless required to do so by applicable Law.

2.7. Adiustment of Purchase Price.

(a) The Purchase Price shall be (i) recluced by the pro-rata portion of
accrued but unpaid Ploperty Taxes at eaclr of the Purcliased Locations as of the Closing Date, the

Accrued Percentage Rent, the Retainecl Security Deposits, and the pro-rata portion of r,rnpaid

utilities payable at each of the Purchased Locations as of the Closing Date, and any Credit Card

Receivables. and (ii) increased by the Prepaid Monthly Rent and any store level cash (the "Store
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Level Cash") in excess ofthose anrounts per store set forth in Schedule 2.1(b) hereto (the "Excess

Store Level Cash"). The adjustments to the Purchase Price set forth in this Section 2.7(a) shall be

accomp lished as set forth hereafter in this Section 2.7

(b) Within three Business Days prior to the Closing, the Sellers shall

deliver to Purchasers a good faith estimate of: (i) the pro-rated Property Taxes payable at each of
the Purchased Locations based upon 2018 Propefty Tax bills ot' more current bills if available (the

"Propert)¡ Tax Estimate"), (ii) the pro-rated rent (inclusive of all colnmon area maintenance, taxes,

i¡surance, and all other amounts paid to Landlord under the applicable Real Property Lease) as

provided for under each applicable Real Properfy Lease at each of the Pulchased Locations for the

month in which the Closing occurs that has been prepaid by Sellers based upon the number of days

of the month prior to Closing and the number of days of the month that remain after the Closing
(the "Prepaid Monthl)¡ Rent"), and any accrued percentage rent (monthly or otherwise) under each

such Real Property Lease at each of the Purchased Locations that has not been paid by the Sellers

that is based on reveulres generated before the Closing Date (the "Accrued Percentage Rent")
(together, the "Rent Amount Estimate"), (iii) all Retained Security Deposits, excluding adequate

assurance deposits held or paid pursuant to Bankruptcy Code section 366 (the "Retained Securit),

Deposits llstimate , (iv) all utilities payable at each Purchased Locatiotl pro-rated based upon the

amount of the last bill received and number of days that will have elapsed since the billing date of
the last bill received and the Closing Date (the "Utilities Estimate"), (v) Credit Card Receivables

received by Sellers with respect to sales occurring during the three days immediately prior to the

Closing Date (the "CCR Estimate"), and (vi) the Excess Store Level Cash (the "Excess Store Level

CashAnrount") assuming in each case solely forthe purpose of providing estimates lhaf all of the

Designation Rights Assets will ultimately become Purchased Assets. Each of the calculations

required by this Section 2.7(b) shall be done on a location by location basis, with each amount

attributable to Designation Rights Assets clearly marked as such, in order that amounts described

in Section 2.7(h) and Section 2.11(a) arid þ) may be calculated. The Sellers and the Purchaser

shall worl< in good faith to address any objections that they rnay have to the foregoing amounts

prior to Closing.

(c) Within thirty (30) days after the Closing Date, Purchaser shall cause

to be prepared, at Purchaser's expense, a reconciliation of the Propelty Tax Estimate, the Rent

Amount E,stimate. the Retained Security Deposits Estimate, the Utilities Estimate, the CCR

Estimate, and the Excess Store Level Cash Amount (together with supporting calculations in

reasonable detail, the "FinalTrue-Up Statement") which shall show the amount of such expenses

payable by Sellers and the amount payable by the Purchaser (the "Final True-Up"). Upon

cornpletion of such statement, Purchasçr shall deliver the Final True-Up Statement to Sellers.

(d) If the Final True-Up, as set forth on the Final True-Up Statement as

conclusively determined as set forth in Section 2.7(fl (the True-Up as so determined, the "Certified
frue-Up"), provides that the Sellers owe the Purchaser witli respect to Purchased Assets, either

conveyed on the Closing Date or during the Designation Rights Asset Term, then Purchaser and

the Sellers shall promptly (but in any event within three (3) Bttsiness Days of the later ol'the fìrral

detennination thereof and the termination of the Designation Rights Asset Term) jointly instruct

the Escrow Agent to release to Purchaser by wire tl'ansfer of immediately available funds to such

acconnts designated by Purcliaser, the lesser of (x) the alllount which the CertifÌed True-Up

provides the Sellers owe and (y) the amount of the Adjustrnent Escrow Ft¡nd. If the anrount
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payable to Purchaser pursuant to this Section 2.7(d) is less than tlie Adjustment Escrow Fund, then

Purchaser and the Sellers will (at the same tirne that the Escrow Agent is instructed to release funds

to Purchaser pursuant to this Section 2.7(d)). execute and deliver to the Escrow Agent a joint
written instruction directing the Escrow Agent to pay the balance of the Ad.ir"rstment Escrow Fund

to the Sellers by wire transfer of immediately available funds to such accouÍìts designated by the

Sellers.

(e) If the Certifìed True-Up shows that the Purchaser owes the Sellers

with respect to the Purchased Assets, either conveyed on the Closing Date or during the

Designation Rights Asset Term, then Purchaser shall pay to Sellers such amount within three (3)

Business Days of the later of such final detennination thereof and the tennination of the

Designation Rights Asset Term by wire transfer of immediately available funds to such accounts

designated by the Sellers and Purchaser and the Sellers shall promptly (and in any event within
three (3) Business Days of the later of such final determination thereof and the termination of the

Designation Rights Asset Telm) deliver to the E,scrow Agent a.joint written instruction instructing
the Escrow Agent to release the entire Adjustment Escrow Fund to the Sellers.

(Ð Unless Sellers notify Purchaser in writing within thirty (30) days

after receipt by Sellers of the Final True-Up Statement of any objections thereto (speciffing in

reasonable detail the basis therefor), such statement shall be final and binding for all purposes. If
Sellers timely notify Purchaser of any such objection, Purchaser and Sellers shall atternpt in good

faith to reach an agreement as to the matter in dispute. If the Parties shall have failed to resolve

any such dispute within twenty (20) Business Days after receipt of timely notice of such objection,
then any such disputed matter may, at the election of Purchaser or Sellers, be submitted to and

determined by an Independent Accounting Firm. The fees and expenses of such lndependent
Accounting Firm incurred in resolving the disputed matter shall be equitably apportioned by such

accountants based on the extent to which Purchaser, on the one hand, or Sellers, on the other hand,

is or are determined by such accountants to be the prevailing Party or Parties in the resolution of
such disputed matters. The Final True-Up Statement shall, after resolution of any dispute pursuant

to this Section 2.7ff), be final , binding and conclusive on all Parties hereto

(g) At the Closing, cash in the amount of $1,000,000.00 fi'om the

Purchase Price shall be deposited with the Escrow Agent (the "Adiustment Escrow Amount"). The

Adjustment Escrow Amount will be held and disbursed by the Escrow Agent solely for the purpose

of paying any adjustments required pursuant to this Section 2.7 in accordance with the terms of
this Agreement and the Escrow Agreement no later than five (5) days following the final
determination contetnplated by Section 2.7(Ð.

(h) At the Closing, Sellers slrall deposit, or shall callse to be cleposited,

with the Escrow Agent with respect to each Designation Rights Asset cash in an amount equal to
the excess of (i) sum of (A) the Property Tax Estimate plus (B) the portion of the RentAmount
Estimate relating to the Accrued Percentage Rent plus (C) the Retained Secr.rrity l)eposits Estimate

plus (D) the Utilities Estirnate plus (E) the CCR Estimate, minus (ii) the portion of the Rent

Anrount Estimate relating to the Prepaid Monthly Rent and the Excess Store Level Cash Amount
(the "DRA Escrow Amount"). The aggt'egale DRA Escrow Amouut will be held and disbursed by

the Escrow Agent solely for the purpose of paying any acljustments required pursuant to this
Section 2.7(h) in accordance wìth the tenns of this Agreement and the Escrow Agreenrent. Upon
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such time as a Designation Rights Asset definitively becomes a Purchased Location, then

Purchaser and the Sellers will execute and deliver to the Escrow Agent a joint written instruction

dilecting the Escrow Agent to pay out of the finds deposited pursuant to this Section 2.7(h) the

DRA Escrow Amount for such Purchased Location to the Purchaser by wire transfer of
immediately available funds to such accounts designated by the Purchaser. Upon such time as a

Designation Rights Asset definitively becomes an Excluded Asset, then Purchaser and the Sellers

will execute and deliver to the Escrow Agent a joint written instruction directing the Escrow Agent

to pay out of the funds deposited pursuant to this Section 2.7(h) the DRA Escrow Amount for such

Excluded Asset to the Sellers by wire transfer of imrnediately available funds to such accounts

designated by the Sellers.

(i) Following the Closing. for no additional consideration payable by

the Purchaser or Sellers, as applicable, each of Purchaser and each Seller shall, and shall cause

their respective Affiliates to as promptly as practicable pay or deliver to, as applicable, (x) the

Purchaser (or its designated Affiliates) any monies or checks (including remittance information)
that have been sent after the Closing to any Seller or any of their Affiliates by customers, suppliers

or other applicable parties that constitute Purchased Assets; provided, however, that in no event

shall Sellers be obligated to pay or deliver to Purchaser any amounts that constitute Purchased

Assets that are taken into account in any adjustments to the Purchase Price, including, without
limitation, the Credit Card Receivables. or (y) the Sellers (or their designated Affiliates) any

monies or checks (including remittance infonnation) that have been sent after the Closing to

Purchaser or any of its Affiliates by customers, suppliers or other applicable parties that constitute

Excluded Assets.

û) The parties agree that the portion of the Purchase Price allocable to

the 'Winghaven Membership Interest hereunder is $31 5,000. To the extent that (i) Purchaser elects

to include the Winghaven Membership Interest in the Purchased Assets as set forth in Section

2.1(r) and (ii) the Right of First Refi"rsal set forth in the Winghaven Membership Interest is

applicable to the transactions hereunder, then if such Right of First Refusal is exercised, in

accordance with Section 7.2 of the Winghaven Operating Agreement, and Sellers receive the
purchase consideration under such Right of First Refusal from the party or parties exercising the

Right of First Refusal prior to the Closing, then the Purchase Price shall be reduced by the amount

of the purchase consideration so received by Sellers under such Right of First Refusal and Sellers

shall be entitled to retain such purchase consideration so received by Sellers under such Right of
First Refusal. If Purchaser elects to include the Winghaven Membership Interest in the Purchased

Assets and such Right of First Refusal is exercised but the purchase consideration thereunder is

not received by Sellers prior to the Closing, then the Purchase Price shall not be reduced and

Purchaser shall be entitled to receive all considelation in connection with such Right of First
Refusal.

2.8. Good Faith Deposit.

(a) Contemporaneously with the execution of this Agreement but no

later than orie (l) day after the execution of this Agreement, Purchaser and Sellers sliall

either (i) ex€cute and cleliver the Escrow Agreement or (ii) otherwise agree for Landis

Rath & Cobb LLP ("LRC") to hold the Good Faith Deposit in its IOL|A. and Purchaser

shall deposit with the Escrow Agent or LRC. as applicable, caslr in immediately
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available federal funds by wire transfer to an account designated by the Escrow Agent,
FOUR MILLION AND NO/100 DOLLARS ($4,000,000.00) (the "Good Faith Deposit"),
to be applied as provided in Section 2.8(b). The Good Faith Deposit shall be held in
escrow by the Escrow Agent in an interest bearing bank account approved by Purchaser.

(b) The Parties shall cause the Escrow Agent to disburse the Good Faith

Deposit and interest earned thereon (i) to Sellers (A) at the Closing as a credit against the

Purchase Price, (B) if this Agreement is terminated pursuarrt to Section 12.1(e), or (C) if
this Agreernent is terrninated pursuant to Section 12.1 (b) and Purchaser is in breach of its
obligations hereunder, and (ii) to Purchaser in accordance with the Bidding Procedures

Order. Except as described in the previous sentence, the Parties shall cause the Esclow
Agent to return the Good Faith Deposit to Purchaser within five (5) Business Days after
any termination of the Agreement pursuant to Section 12.1

2.9. Closing. The closing (the "Closinq") of the purchase and sale of the

Purchased Assets and the assumption of the Assumed Liabilities shall take place at the offices of
Landis Rath & Cobb, LLP, Wilmington, Delaware, on a date designated by Sellers no later

than five (5) Business Days after satisfaction of the conditions set forth in Section (other
than those requiring a delivery, or the taking of other action, at the Closing), or at such other
time ol place as Purchaser and Sellers n'ìay agree; provided that the Closing shall occur on a

Monday (ol such other day designated by the Purchaser at least three (3) Business Days prior to
Closing) and the Closing must occur on or before the End Date.

2.10. Deliveries b)¡ Sellers. At the Closing, Sellers will deliver or cause to be

delivered to Purchaser or such other Person specified below (unless delivered previously) the

following:

(a) a Bill of Sale, Assignment and Assumption Agreement to be

mutually agreed to in form and substance by Purchaser and Sellers and attached as Exhibit
B hereto (the "Assignment and Assumption Agreement"), duly executed by Sellers;

(b) originals (or, to the extent originals are not available. copies) of all
Assigned Contracts (together with all material amendments, supplements or modifications
thereto) to the extent not otherwise already made available to the Purchaser through the

Sellers' datasite;

(c) physical possession ofall ofthe PurchasedAssets capable ofpassing
by delivery with the intent that title in such Purchased Assets shall pass by and upon

delivery (otlier than the Purchased Assets not located at a Continuing Restaurant, of wliich
Purchaser may tal<e possessiou, at its sole cost and expetlse, within 30 days aftel the

Closing Date);

(d) a duly executed assignment agreement or agreements transferring
the lntellectuaI Property Rights to Purchaser, in fotm and substance l'easonably satisl'actory
to Purchaser';
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(e) an affidavit from each Seller dated as of the Closing Date, in form
and substance required under the Treasury Laws issued pursuant to Section 1445 of the

Code stating that such Seller is not a foreign person as defined in Section 1445 of the Code;

(Ð a certificate executed by an executive officel of each Seller to the

effect that all of the conditions to closing set forth in Section I 0.2 have been fulfilled;

(g) certifrcates of title and title transfer documents to all titled motor
vehicles included within the Purchased Assetsr and

(h) all other customary documents, instruments ar,d writiugs reasonably

requested by Pulchaser to be deliveled by Sellers at or prior to the Closing pursuant to this
Agreement.

2.11. Deliveries by Purchaser. At the Closin g, Purchaser will deliver or cause to

be delivered to Sellers (unless previously delivered) the following

(a) an amount equal to the Purchase Price, (i) less (y) the sum of (A) the

Good Faith Deposit delivered to Sellers pursuant to section 2.8, (B) the Adjustrnent Escrow
Amount, (C) the Property 'l-ax Estiniate, the Portion of tlie Rent Estimate relating to the

Accrued Percentage Rent, the Retained Secr"u'ity Deposits Estimate, the Utilities Estimate,

and the CCR Estimate, in each case attributable to the Purchasecl Assets that at'e not
Designation Rights Assets, and (D) aggregate DRA Escrow Amounts for each Designation
Rights Asset, (ii) plus the Portion of the Rent Estirnate relating to the Prepaid Monthly Rent

attributable to the Purchased Assets that are not Designation Rights Assets, which amount
shall be delivered by wire transfer of immediately available federal funds to a bank account
(or accounts) as shall be designated in writing no later than one (l) day prior to the Closing
Date by Sellers to Purchaser (which account shall, unless ordeled otherwise by the

Banl<ruptcy Court, be an account of theAdministrativeAgent, wlio shall apply the funds

so transferred in satisfaction of the allowed secured claims arising under the Prepetition
Credit Agreement and the DIP Credit Agreement);

(b) the Adjustment Escrow Amount to the Escrow Agent;

(c) the aggregate DRA Escrow Amounts for each Designation Rights
Asset to the Escrow Agent;

(d) the Assignment and Assumption Agreement, duly executed by
Purchaser

(e) a lettel instructing the Llscrow Agent to release the Good Faith
I)e¡rosit to Sellers, duly executed by Purchaser; and

(Ð all other documents, instruments and writings reasonably requested

by Sellers to be deliverecl by Purchaser at or prior to the Closing pursuant to this
Agreernent.
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2.12. Bull< Sales Laws. Purchaser hereby waives compliance by Sellers with the

requirements and provisions of any "bulk-transfer" Laws of any jurisdiction that may otherwise
be applicable with respect to the sale and transfer of any or all of the Purchased Assets to Purchaser.

3. Representations and Warranties of Sellers. Subject to the terms, conditions and

limitations set forth in this Agreenrent. Sellers hereby jointly and severally represent and warrant
to Purchaser as of the date of this Agreement as follows:

3.1. Oreanizalion Each Seller is an entity validly existing under the Laws of
the jurisdiction listed for such seller in the Preamble, and has the power and authority to own,
lease and operate the Purchased Assets, and to carry on in all matet'ial respects the Business as

now being conducted.

3.2. Due Authot'ization. The execution, delivery and performance by Sellers of
this Agreen,ent and the consummation of the Transactions are within Sellers' powers and have

been duly authorized by all necessary actions on the part of Sellers. Subject to entry by the

Bankruptcy Court of the Bidding Procedures Order and Sale Order in the Bankruptcy Cases, this
Agreement constitutes a valid and binding agreement of Sellers that is enforceable in accordance

with its terms.

3.3. Governmental Authorization. Except as disclosed on Schedule 3.3, the

execution, delivery and performance by Sellers of this Agreement and the consummation of the

Transactions by Sellers require no action by or in respect of, or filing with, any Governmental
Authority other than (a) consents, approvals or authorizations of, or declarations or filings with,
the Bankruptcy Court, (b) consents, approvals or authorizations of, or declarations or filings with,
any Governmental Authority with respect to any Permits that are included in the Purchased Assets,

and (c) any such action or filing as to which the failure to make or obtain would not have a Material
Adverse Effect.

3.4. Noncontravention. Subject to entry by the Bankruptcy Court of the Bidding
Procedures Order and the Sale Order in the Bankruptcy Cases, the execution, delivery and

performance by Sellers of this Agreement and the consummation of the Transactions do not and

will not (a) violate any Seller's organizational documents, (b) assutning compliance with the

matters referred to in Section 3.3, materially violate any applicable Law, (c) except as to matters

which would not reasonably be expected to have a Material Adverse Effect, constitute a default
under or give rise to any right of termination, cancellation or acceleration of any right or obligation
or to a loss of any benefit relating to any Pulchased Asset to which any Seller is entitled under any

provision of any Contract binding upon such Seller except for breaches and defaults referred to in
Section 365(bX2) of the Bankruptcy Code, or (d) result in the creation or imposition of any Lien
on any Purchased Asset, except for Pennitted Liens and Assumed Liabilities or Liens that will be

released at or prior to Closing.

3.5. Required Consents. Except for consents, approvals or authorizations of, or

declarations or filings with, the Banl<ruptcy Court, and except as otherwise set forth on

Schedule 3.5 there is no Contract binding upon Sellers requiring a consent or other action by any

Person as a result of the execution. delivery ancl performance of this Agreement, except such
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consents or actions as would not, individually or in the aggregate, have a Material Adverse Effect
if not received or taken by the Closing Date.

3.6. Litigation. Except as disclosed on Schedule 3.6, as of the date hereof, there

is no action, suit, investigation or proceeding pending against, or to the Knowledge of Sellers,

threatened against or affecting, the Purchased Assets before any Governmental Authority which is
reasonably likely to have a Material Adverse Effect ol which in any tnanner challenges or seel<s

to prevent, enjoin, alter or materially delay the Transactions.

3.7. Permits. To the Knowledge of Sellers, Schedule 3.7 sets fortli a complete

and correct list of all Permits required to conduct and operate the Business in a manner consistent

with the current practices of Sellers. Except as set forth on Schedule 3.7. to the Knowledge of
Sellers, (a) each Seller is in material compliance with the terms and requirements of each such

Permit; and (b) no written notice of violatior, of any Permit has been received fi'om any

Governmental Authority and, to the Knowledge of Sellers no ploceeding is pending seeking to
revoke or limit any such Perrnit.

3.8. Licruor Licenses Schedule 3.8 sets forth a cotnplete and correct list as of
the date of this Agreement of all liquor licenses (including beer and wine licenses) held or used by

each Seller, including the Person in whose name such license is issued, date of issuance, and

renewal date (collectively, the "Liquor Licenses"). Each of the Sellers is in material compliance
with all applicable Laws with respect to the sale of liquor and all alcoholic beverages and has the

riglit to sell liquor at retail for consumption within each of the locations where tlie Real Property
Leases constitute Assigned Contracts (the "Purchased Locations"), subject to and in accordance

with all applicable provisions of the Liquor Licenses. To the Knowledge of Sellers, except as set

forth on Schedule 3.8, since January 7,2018, (a) there have been no Legal Proceedings brought or
threatened to be brought by or before a Governrnental Authority in respect of any such Liquor
License (or in connection with any other liquor licenses previously held or used by sucli Seller),

(b) no such Liqr.ror License is subject to any due but unpaid tax obligation owed to a Governmental
Authority, the outstanding nature of which would preclude transfer of such Liquor License fi'om

any of the Sellers to Purchaser, and (c) no such Liquor License has been threatened by a

Governmental Authority to be revoked, limited or not renewed. The representations and

warranties in this Section 3.8 are the sole representations and warranties made with respect to

Liquor Licenses.

3.9. Intellectual Propefty Rights. Schedule 3.9(a) sets forth an accurate and

complete list of all registered Intellectual Propelty Rights included in the Purchased Assets and

currently used by Sellers in operation of the Business. Except as set fortli on Schedule 3.9(b), to
the l(nowledge of Sellers, there exist no outstanding challenges to the ownership and use by Sellers

of the Intellectual Property Rights included in the Purchased Assets: nor any alleged inf ingements

of such lntellectual Property Rights by third parties, nor any restrictions on the use of such

hitellectual Property Rights by Sellers. Except as set forth on Scliedule 3.9(b) and the Franchise

Agreements, noue ol'the Intellectual Ploperty Rights included in the Purchased Assets have been

licensed by Sellers to any other Person.
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3.10. Compliance with Laws and Cout't Orclers. To the Know ledge of Sellers. no

Seller is in violation of any Law applicable to the Purchased Assets or the conduct of the Business,

except for violations which would not reasonably be expected to have a Material Adverse Effect.

3.11. Environniental Matters. Other than as may be set forth in the reports

described on Schedule 3.11, Sellers have not received written notice from any Governmental
Authority or third party of any violation of or failure to comply with any Environnrelltal Laws witli
respect to the Leased Real Property included in the Purchased Assets which to the l(nowledge of
Sellers remains uncorrected, or of any obligation to undertake or bear the cost of any remediation
with respect to the Leased Real Property which to the Knowledge of Sellers remains unperformed.

3.12. Employee Benefrt Plans.

(a) Scheclule 3.12(a) sets forth a complete and accurate list of Sellers'
Employee Benefit Plans. Sellers have provided to, or made available to, Purchaser true
and correct copies of each Employee Benefit Plan (inclLrding all plan documents and

amendments thereto). Except as set f-orth on Schedule 3.12(a), to the l(nowledge of Sellers,

each Ernployee Benefit Plan has been established, maintained. funded and administered in
material cornpliance with its terms and all applicable requirements of ERISA, the Code,

and otlier applicable Laws. Except as set folth on Schedule 3.12(a), to the Knowledge of
Sellers, each Employee Benefit Plan which is intended to be qualified within the meaning

of Code $ a01(a) is so qualified and has received a favorable determination letter fi'om the

InternalRevenue Service upon which it may rely, or is comprised of a master or prototype
plan that has received a favorable opinion letter from tlie Internal Revenue Service, and to
the Knowledge of Sellels nothing has occurred that is reasonably likely to adversely affect
the qualified status of such Employee Benefit Plan. No Employee Benefit Plan is subject

to Title IV or Section 302 of ERISA or Section 412 of the Code, and no Seller or any ERISA
Affrliate contributes to or has any liability with respect to any such plan.

(b) No Seller or ERISA Affiliate is a party to any Multiernployer Plan.

As of the date of this Agreement, no Seller or ERISAAffiliate has incurred any unsatisfìed

withdrawal liability with respect to arly Multiemployer Plan, and no Seller or ERISA
Affìliate is bound by any contract or has any liability described in Section 4204 of ERISA.

(c) Except as set forth on Schedule 3.12(c), with respect to each

Employee Benefit Plan, all payments, prenriums, contributions, distributions,
reimbursements or accruals for all periods (or partial periods) ending prior to or as of the

Closing Date shall have been timely made in accordance with the tenns of the applicable
Employee Benefit Plan and applicable Law.

(d) None of the Sellers nor any of their ERISA Afïiliates have any

obligatiorrs under any Ernployee Benefìt Plan with respect to which the Purchaser or any

of its ERISAAfIìliates would have any liability or obligatiorr.

3.13. Personnel Matters. Sellers have providecl to Purchaser al'ì accurate and

complete list of the names. job classifications, dates of hire, base conrpensatiou, and any

supplemental or bonus compensation (including any retention bonus al'rangeffìents) {òr all salaried
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employees of any Seller. To the Knowledge of Sellers ancl except as to matters which would not
reasonably be expected to have a Material Adverse Effect, all Sellers are currently complying and

have for the past 5 years cornplied with all Employment-Related Laws and Obligations, which
llteans all Laws and Orders of any Governmental Authority relating to, touching upon or
concerning the employment of the employees who perfon¡ worl< in connection with the operation

of the Business, including relating to the hiring, firing and treatrnent of employees, or any legal

obligation or duty regarding employment practices, terms and conditions of employment. equal

opportunity, non-discrimination, discharge, immigration, antiharassment, anti-retaliation, whistle
blowing, compensation, wages, overtilne payments, hours, benefits, collective bargaining, income
tax withholdir,g, the payment of Social Security and other similar taxes, pension plans, the
modification or termination of benefit plans and retiree health insurance plans, policies, programs,

agreements, occupational safety and health, worl<ers compensation or other similar benefits and

payn-rents on account of occupational illness and injuries, employment contracts, collective
balgaining agreements, grievances originating under the collective bargaining agreements,
wrongful discharge. torts such as invasion of privaoy. infliction of emotional distress, clefamation,
and slander (hereinafter' "Emplo)¡ment-Related Laws and Obligations"). Additionally, to the
I(nowledge of Sellers, there are no threatened or pending charges, complaints, demands, lawsuits,
or petitions against, or investigations being conducted of any Sellers concerning or relating to any

alleged violations of, or faih"u'e to comply with. any Employment-Related Laws and Obligations,
except as set forth on edule l3 except for such matters that would not have a Material
Adverse Effect. To the Knowledge of Sellers, there are no, and there has not occurred during the
past 5 years, any union organizing campaigns or certifìcation or representation demands or
proceedings or campaigns with respect to Sellers' employees at any Ptuchased Location and no

such action or activity has been threatened. As of the date hereof, there are no existing or, to the
Knowledge of Sellers, threatened labor stl'ilces, lockouts, walkouts, work stoppages, organized
slowdowns, unfair labor practice charges or complaints, labor arbitration proceedings affecting or
relating to any employees of Sellers employed at the Purchased Locations.

3.14. Sufficiencv of and Title to the Purchased Assets. Upon consummation of
the Transactions at the Closing. Purchaser will liave acquired good, valid and marketable title in
and to, or a valid leasehold interest in. eacli of the Purchased Assets, fì'ee and clear of all Liens
(other than Assumed Liabilities and Perniittecl Liens) to the maximum extent permitted by
Sections 363 and 365 of the Banl<ruptcy Code.

3.15. Real Propertv.

(a) The Leased Real Property constitutes all of the real property used

by Sellers in connection with the Business at the Purchased Locations.

(b) Except as set forth on Scliedule 3.15, to the l(nowledge of Sellers,
none of the Leased Real Property at any Purchased Location is subject to an eminent
clomain or condemnation proceecling.

(") The Se llers do not owrl ar'ìy real property in fee.

(d) SchedLrle 3. I 5 lists each lease or sublease, including all
arnendments, lnoclilications or suppletnents tliereoli pursuant to which a Seller occupies
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auy Leased Real Property (collectively, the "Real Property Leases"). The Sellers have

delivered (or otherwise made available) to the Purchaser a correct and complete copy of
each Real Property Lease. togetlier with all amendments thereto. Set forth on Schedule

3.15 with respect to each Real Property Lease is Sellers'good faith estimate of the Cure

Costs relating to suclr Real Property Lease.

(e) Except as set forth on Schedule 3.15(e), Sellers have a valid, binding
and enforceable leasehold interest under each of the Real Propel'ty Leases under which any

Seller is a lessee. free and clear of all Liens other than Permitted Liens. Sellers have all
certificates of occupancy and Pennits of any Governmental Authority necessary or useful
f'or the current use and operation of each Leased Real Property, and Sellers have fully
complied with all material conditions of the Permits applicable to them. Except as to
matters which would not reasonably be expected to have a Material Adverse Effect and

except as set forth on Schedule 3.1 5(e), no default or violation, or event that with tlie lapse

of time or giving of notice or both would become a default or violation, has occurred in the

due observance ofany Pennit.

(Ð Sellers have not received any notice from any insurance company
that lias issuecl a policy with respect to any Leased Real Property at a Purchased Locatiotl
reqr"riring performance of any structural or other repairs or alterations to such Leased Real

Property. Sellers do not own or hold, nor is any Seller obligated under or a party to, any

option, right of first refusal or other contractual right to purchase, acquire, sell, assign or

clispose of any real estate or any portion thereof or interest therein, except as may be set

forth under the Real Property Leases.

3.1 6. Contracts

(a) Schedule 3.16 lists the following Contracts (all Contracts listed or

required to be listed herein are referred to as "Material Contracts") as of the date of this
Agreement:

(i) all Real Property Leases;

(ii) all Franchise Agreements;

(iii) all Contracts for employment for a specified term, and all,
confidentiality and/or noncompetition Contracts witli employees of any Seller;

(iv) all Contracts under which any Seller leases any material
personal property in connection with the Business;

(v) all Contracts with any material supplier of the Business;

(vi) all Contracts that provide for payments iu exoess of
fi 100,000 over a l2-month period;

(vii) all Contracts (excluding auy Permits) with any

GovernmeutalAuthority relatecl to the Bltsiness; and
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(viii) all other Contracts that are material to the operation of the

Business and not previously disclosed pursuant to this Section 3.16.

(b) Except as to rnatters which would not reasonably be expected to
have a MaterialAdverse Effect and except as set forth on Schedule 3.16(b), each of the
Material Contracts is in full force and effect and is the legal, valid and binding obligation
of the applicable Seller and of the other parties thereto, enforceable against each of them

in accordance with its terms. Except as set forth on Schedule 3.16(b), to the I(nowledge
of Sellers, no Seller is in default under any Material Contract, r1or, to the Knowleclge of
Sellers, is any other party to any Material Contract iu breach of or default thereunder, and

no event has occurred that with the lapse of time or the giving of' notice or both would
constitute a breach or default by any Seller or any other party thereunder or permit the
acceleration of payments due thereunder or give rise to any riglit to terminate such Material
Contract prior to its stated term. Except as set fortli on Schedule 3.16(b), no party to any

of the Material Contracts has exercised any termination riglits with respect thereto, and no

party has given notice of any significant dispute with respect to any Material Contract.
Except as set forth on Schedule 3.16(b), Sellers have delivered to Purchaser true, correct
and complete copies of all of the Material Contracts, togetlrer with all atneudments,

modifi cations or supplements thereto.

3.17. Financial Statements. Schedule 3.17 contains the unaudited consolidated
balance sheet of the Business as of September 29,2019 (the "Balance Sheet") and the related
unaudited statement of operations for the three nrontll period tlren ended. The financial statements

referred to in the foregoing sentence are collectively refelred to as the "Financial Statements." The
Financial Statements have been prepared fì'orn the books and records of Sellers on an accrual basis

consistent with Sellers' internal accounting practices. Such Financial Statements were prepared

in accordance with GAAP.

3.18. Certain Fees Except for the fees and expenses of Piper Jaffi'ay & Co., for
which Sellers shall be solely responsible, Sellers have not incurred any liability for any investment
banking fees, brokerage fees, finders' fees, or other sirnilar fees in connection with this Agreement
or the Tl'ansactions.

3.19. "AS IS" TRANSACTION. PURCHASER HEREBY ACI(NOWLEDGES
AND AGREES THAT, NOTWITHSTANDING THE, REPRE,SE,NTATIONS AND
WARRANTIES EXPRESSLY PROVIDED IN THIS SECTION 3. THE CONSENT OF A
PARTY TO THE CLOSING SHALL CONSTITUTE A WAIVER BY SUCH PARTY OF ANY
CONDITIONS TO CLOSING NOT SATISFIE,D AS OF THE CLOSING DATE, AND
FOLLOWING CLOSING SELLERS MAKE NO REPRESENTATIONS OR WARRANTIE,S
WHATSOEVE,R, EXPRE,SS OR IMPLIED, WITH RESPECT TO ANY MATTER RE,LATING
TO THE PURCHASED ASSETS, INCLUDING INCOME TO BE DERIVED OR EXPENSES
TO BE INCURRED IN CONNE,CTION WITH THE PURCHASE,D ASSETS, THE PI{YSICAL
CONDITION OF ANY PERSONAL OR RE,AI- PROPERTY COMPRISING A PARI'OF THE
PURCI,IASED ASSETS OR WHICH IS TFIE SUBJEC'| OF'ANY LEASE OR CONTRA.CT TO
BE ASSIGNED TO PURCHASER AT THE CLOSING, THE ENVIRONMENTAL
CONDITION OR ANY OTHER MATTER RELATING'fO THE PHYSICAL CONDITION OF

ANY REAL PROPËRTY OII IMPROVE,MEN'|S. TI_ìE, ZONING OF' ANY SUCH REAI-
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PROPERTY OR IMPROVEMENTS, THE VALUE OF THE PURCHASED ASSE,TS (OR ANY
PORTION THEREOF), THE TRANSFERABILITY OF THE PURCHASED ASSETS, THE
TE,RMS, AMOUNT, VALIDITY OR ENFORCEABILITY OF ANY ASSUME,D LIABILITIES.
THE, TITLE, OF THE PURCHASED ASSETS (OR ANY PORTION THEREOF), THE
MERCHANTABILITY OR FITNESS OI,- THE PE,RSONAL PROPERTY OR ANY OTFIER
PORTION OF THE PURCHASED ASSETS FOR ANY PARTICULAR PURPOSE, OR ANY
OTHER MATTER OR THING RELATING TO THE PURCFIASED ASSETS OR ANY
PORTION THEREOF. WITHOUT IN ANY WAY LIMITING THE FOREGOING, SELLERS
FIEREBY DISCLAIM ANY V/ARRANTY, EXPRESS OR IMPLIED, OF

MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE AS TO ANY
PORTION OF THE PURCHASE,D ASSETS. PURCHASER FURTHER ACKNOWLEDGES
THAT PURCHASER HAS CONDUCTED AN INDEPE,NDENT INSPECTION AND
INVESTIGATION OF THE PHYSICAL CONDITION OF THE, PURCHASED ASSETS AND
ALL SUCH OTHER MATTì]RS RELATING TO OR AFFECTING THE PURCHASED
ASSETS AS PURCHASER DEEME,D NECESSARY OR APPROPRIATE AND THAT IN
PROCEEDING WITI-I ITS ACQUISITION OF THE PURCHASED ASSETS, EXCEPT FOR
ANY REPRESENTATIONS AND WARRANTIES EXPRE,SSLY SET FORTH IN SECTION 3,

PURCHASER IS DOING SO BASED SOLELY UPON SUCH INDEPENDE,NT INSPECTIONS
AND INVESTIGATIONS. ACCORDINGLY, UPON THE, CLOSING DATE, PURCHASER
V/ILL ACCEPT THE, PURCI-IASED ASSETS AT THE CLOSING "AS IS,'"'WHE,RE IS," AND
..WITH ALL FAULTS."

4. Renresentations and rranfies of Purchaser Purchaser represents and

warrants to Sellers as follows

4.1. Organization. Purchaser is a limited liability company duly orgar,ized,

validly existing and in good stariding under the Laws of Delaware and has all limited liability
company po\ /ers arid all material governmental licenses, authorizations, permits, consents and

approvals required to carry on its busiuess as now conducted.

4.2. Corporate Authorization. The execution, delivery and performance by

Purchaser of this Agreement and the consummation of the Transactions are within the limited
liability company powers of Purchaser and have been duly authorized by all necessary actions on

the part of Purchaser. This Agreement constitutes a valid and binding agreement of Purchaser that
is enforceable in accordance with its terms.

4.3. GovernmentalAuthorization. The execution, delivery and performance by
Purchaser of this Agreement and the consummation of the Transactions by Purchaser require no

action by or in respect of, or filing witli, any Governmental Authority other than (a) couseltts,

approvals or authorizations o1', or declarations or filings with, the Bankruptcy Court, (b) the actions

and filings required pursuant to Section 7.8, (c) the Liquor License Approvals, and (d) any such

action or filing as to which the failure to mal<e or obtain would not have a material adverse effect
on the Purchaser or its ability to close the Transactions.

4.4. Noncontl'avention. Neither the execution ancl delivery of this Agreement
nor the consumrnation ol'the Transactions will (a) conl'lict witli or result in any breach of any
provision of the organizational clocr¡ments of Purchaser; (b) require any lÌling with, or the
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obtaining of any permit, authorization, conseut or approval of, any GovernmentalAuthority (otlier

than the Liquor License Approvals); (c) violate, conflict with or result in a default (or any event

which, with notice or lapse of time or both, would constitute a default) under, or give rise to any

right of temrination, cancellation or acceleration under, any of the tenîs, conditions or provisions

of any note, mortgage, other evidence of indebtedness, guarantee, license, agreement, lease or

other contract, instrument or obligation to which Purchaser is a party or by which Purchaser or any

of its assets may be bound; oL (d) violate any Law applicable to Purchaser. excluding from the

foregoing clauses (b), (c) and (d) such requirements, violations, conflicts, defaults or rights (i)
which would not adversely affect the ability of Purchaser to consummate tlie Transactions, or (ii)
which become applicable as a result of any acts or omissions by, or the status of or any facts

pertaining to. Sel lers.

4.5. F-inancing. Purchaser has sufficient cash, available lines of credit or other

sources of immediately available funds to enable it to make payment of the Purchase Price and

any other amounts to be paid by it hereunder.

4.6. Litigation. There is no action, suit, investigation or proceedirrg perrdirrg

against or, to the l<nowledge of Purchaser, threatenecl against or affecting Purchaser before any

Governmental Authority which in any nlanuel' challenges or seelcs to prevent, enjoin. alter or
rnaterially delay the Transactions.

4.7. Certain Fees. Purchaser has not employed any broker, f,tnder, investment

banker, or other intermediary or incurred any liability for any investment banking fees, financial
advisory fees, brolcerage fees, linders' fees, or other similar fees in connection with this Agreemettt

or the Transactions.

4.8 No Other Purchaser is an informed and

sophisticated purchaser, and has engaged expert advisors, experienced in the evaluation and

purchase of properties and assets such as the Purchased Assets and assumption of liabilities such

as the Assumed Liabilities as contemplated hereunder. Purchaser has undertalcen such

investigation and has been provided with and has evaluated such documents and information as it
has deemed necessary to enable it to make an informed and intelligent decision with respect to the

execution, delivery and perforrnance of this Agreement. Purchaser acknowledges that Sellers have

given Purchaser reasonable and open access to the key employees, documents and facilities of-the

Business. Purchaser acknowledges and agrees that the Purchased Assets are being sold on an "as

is. where is" basis and Purchaser agrees to accept the Purchased Assets and the Assttmed Liabilities
in the condition they are in on the Closing Date based on its own inspection, examination and

determination with respect to all matters and without reliance upon any express or implied
representatious ot'wal'ranties of auy nature rnade by or on behalf of or imputed to Sellers, except

as expressly set fortli in this Agreement. Without limiting the generality of the foregoing,
Purchaser aclcnowledges that Sellers mal<e no representation or warranty with respect to (a) any

projections, estimates or budgets delivered to or made available to Purchaser of future revenrles,

luture results of operatious (or any colllponent tlrereof), futr,rre cash flows or lutul'e ltnancial

condition (or any component thereof) of the Business or the future prospects or operatious of the

Business or (b) any other information or docutnents made available to Purchaser or its counsel.

accouutants or advisors with respect to the Business, except as expressly set forth in this
Agreernent. Purchaser acknowledges and agrees with the provisions of Section 3.19 herein.
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5. Covenants of Sellers. Sellers agree that:

5.1. Conduct of the Business. From the date hereof until the earlier of the

termination of this Agreement pursuant to Section 12.1 or the Closing Date, except (i) as disclosed

on Schedule 5.1, (ii) as may be required by the Banlcruptcy Court, (iii) for the consequences

resulting fi'om the continuation of the Bankruptcy Cases, or (iv) as may be required or

contemplated by this Agreement, each Seller shall conduct. and shall cause its Affiliates to
conduct, the Business and maintain the Purchased Assets in the ordinary coul'se and use its
commercially reasonable efforts to preserve intact the Purchased Assets (ancl all goodwill relating

thereto) and all respective relatioriships with custolners, vettdors, creditors, employees, landlords,

agents. and others having business relationships with them. Withor,rt limiting tlre generality of the

foregoing, except as may be required by the Bankruptcy Court, durirrg the period fi'om the date of
this Agreernent to the Closing, except as otherwise contemplated by this Agreernent or as

Purchaser shall otherwise consent in writing, each Seller shall, and shall cause each of its
respective Affiliates to, do the following:

(a) pay all post-petition bills and invoices for post-petition goods or

services promptly when due;

(b) pay all obligations relating to worl<ers' compensation in the ordinary

course of business in accordance with past practices, and in any event when due;

(c) notiflz Purchaser of any material adverse change in its condition
(financial or otherwise), business, properties, assets or liabilities, or of the commettcetneut

of or any material development or disposition with respect to any material governmental

complaints, investigations, or hearings (or any written threats thereof);

(d) maintain in the ordinary course customary amounts of cash, cash

equivalents and similar cash items at the location of each restaurant in cash registers, safes,

strongboxes and lock boxes consistent with past practice;

(e) use its commercially reasonable efforts to lceep and maintain
possession of and compliance with the terms of all Permits (including Liquor Licenses)

necessary or required by Law to owu, lease and operate its respective properties (and the

PurchasedAssets) and to carry on the Business or that are materialto the operation of the

Business or the Purchased Assets, including by talcing all actions and submitting all
payments, applications, and filings necessary to renew any such Permit due to expire at

any time before the Closing Date (or 60 days thereafter); and

(Ð maintain insurance coverage with financially respousible insurance

companies substantially similar in all material respects to the insurance coverage

maintained by the Business and Sellers on the Petition Date .

5.2. Certain Restricted Conduct Except as set forth on Schedule 5.2,as may be

required by the Banl<ruptcy Court, and as otherwise set forth in this Agreenrent or as Purchaser

shall otherwise consent in aclvance in writing, during the period fì'om the date ol'this Agreenrent

to the Closing, no Seller shall. and each Seller shall cause each of its respective Affiliates not to,

with lespect to the Purchased Assets:
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(a) sell, lease, license, transfer, or dispose of other than ili the ordinary
colu'se of business any Purchased Assets;

(b) authorize or enter into any Contract, arrallgement. or commitlnent
other than a Contract tliat is both (i) in the ordinary course of business and (ii) not a Contract

that would constitute a Material Contract if it were effective as of the date of this

Agreement;

(c) dispose of or perniit to lapse arry rights in, to or for the use of any

material Intellectual Property Right,

(d) other than in the ordinary collrse, authorize, undertake, tttake, or
enter into any commitments obligating any Seller to (i) make or accelerate any capital
expenditures or (ii) undertake or approve any material renovation or rehabilitation of any

Leased Real Property;

(e) except for increases in annual compensation of no more than $5.000
per non-executive employee ol'the Sellers or as requit'ed by applicable Law or existing
Contract (other than the l(ey Enrployee Retention Plan, a copy of which has been provided

to the Purchaser), (i) increase any col'npeusation or er'ìter into or amend any employment,
severance or other agreement with any of its offìcers, directors or employees, (ii) adopt any

new Employee Benefit Plan or amend or terminate or increase the benefits under any

existing Employee Benefit Plan, except for changes which are required by Law and

changes which are not more favorable to participants than plovisions presently in effect,

(iii) hire any employee or individLral independent contractor with annual compensation in

excess of $75,000 (except to the extent of a promotion or such hire is in replacement of an

existing employee with cornparable compensation), or enter into any new employment or
severance agreen'ìents tliat would result in post-termination payments that in the aggregate

would exceed $5,000 becoming due or payable upon termination of employment or of the

individual independent contractor, or (iv) assurne or enter into any labor or collective
bargaining agreement relating to the Business, any enrployee, or any Purchased Asset;

(Ð talce any action that would constitute or result in an event of default
under any debtor-in-possession financing facility agreement or order, and/or cash collateral
agreement;

(g) permit, offer, agree or commit (in writing or otherwise) to perrnit,

any of the Acquired Assets to become subject, directly or indirectly, to any Lien, except for
Permitted Liens, Liens existing on the date of this Agreen'rent and Liens granted before a

Closing in connection with any debtor-in-possession financiug facility agreement or order,

and/or cash collateral agreement;

(l'r) do any other act that would, to the l(nowledge of Sellers, cause any

representatioll or warranty of any Seller in thisAgreement to be or become uutl'tle in any

nraterial respect ol'intentiollally onrit to tal<e auy action necessal'y to prevent any such

representatioll or warranty ft'onr being untrue in any lnaterial res¡rect;
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(i) agree to any Cure Cost with respect to any Real Property Lease that

is an Assigned Contract in excess of the amount set forth on the Contract and Cure

Schedule; or

(j) authorize or enter into any Contract, agreement, or conrmitment
with respect to any of the foregoing.

No Seller shall with respect to any Purchased Assets: (i) except pursuant to any Order governing

the use of cash collateral entered by the Banl<ruptcy Court in the Bankruptcy Cases, voluntarily,
by operation of law, or otherwise, renew, assign, transfer, sublease, mortgage, pledge, hypotliecate

or otherwise encumber any lease ol the leasehold estate constituting a poftion of the Business upon

which Purchaser, Seller or an Affiliate of either has any continuing f,inancial or other obligation
(contingent or otherwise) except for Permitted Liens; (ii) Lenew any lease nor suffer any person

other than suclr Seller, its employees, agents, servants and invitees to occupy or use the premises

or any portion thereof, without irr any case the express wl'itten consent of Purchaser, which conselrt

shall not be unreasonably withheld or (iii) terminate, atnettd, extend, renew, modify, breach, waive

or allow any rights to lapse under any Material Contract (except to the extent such Material
Contract expires by its own terrns and is not a Real Property Lease identified on Schedule 5.2

heleto). Any attempt to do any of the foregoing without such writtet'ì conserlt shall be null and

void. Il'Sellers request such a consent fi'om Pnrchaser, the request shall be in writing specilyirrg

the terms of the renewal; the identity of the proposed assignee or sub-lessee;the duration of said

desired sublease or renewal, the date same is to occur, the exact location of the space affected

thereby and the proposed rentals on a square foot basis chargeable tlrereunder. Such request f,or

Purchaser consent shall be sLrbmitted to Purchaser at least three (3) days in advance of the date on

which Sellers desire to mal<e such event occur.

5.3. Access to Information. From the date hereof until the earlier of the

termination of this Agreement pursuant to Section 12.1 or the Closing Date, Sellers shall

reasonably afTol'd, and shall cause their officers, employees, attorneys and other agents to

reasonably affold, to Purchaser and its counsel, accountants and other representatives, access (at

reasonable tirnes during normal business hou's) to officers and other employees of Sellers for the

purposes of evaluating tlie Business and all corporate offìces, restaurants, warehouses or other

facilities, properties, books, accounts, records and documents of, or relating to, the Business,

subject to the terms of the Confidentiality Agreement. All access to the officers, employees,

properties. restauLants, books, accouuts, records and/or documents of the Business shall be

arranged on behalf o1'sellers by representatives of M-III Partners, LP. Subject to the lirnitations
set forth in the Real Property Leases, Purchaser and its representatives shall have the right to
conduct environmental and er,gineering inspections at the Leased Real Property and, subject to

Purchaser providing Sellers with prior written notice and ofïering Sellers the opportunity to
participate. each Seller and its Aff,rliates shall reasonably cooperate with and assist Purchaser in

carrying out such inspections; provided. however, that in no event shall Purchaser be allowed to

conduct any Phase II environmental investigation at the real estate leased by Sellers. No
investigation pursuant to this Section 5.3 shall alter any represelltation or warranty given hereunder

by any Seller. l-he Sellers shall use commercially reasonable efTolts to assist the Purchaser in its
contacts with any counterparty to any Assigned Contract or Desigttation Right Asset. Each Seller,

at the sole cost ancl expense of Purchaser with respect to ottt-oÊpoclcet anrounts payable by the

Sellel'to thircl parties other than M-lll Partners, LP, shall cause its personnel and t'epreselrtatives.
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including those with I(nowledge of any and all matters desclibecl above. to cooperate fully with
the Purchaser and its representatives. accountants and counsel in connection with the Purchaser's

investigation.

5.4. Liquor Li Anorovals. Sellers shall reasonab ly cooperate with
Pulchaser in connection with Purchaser's filings with any Governnrental Authority with respect to

any of the Liquor Licenses and obtaining the necessary consents and approvals pertaining to
transfer and/or issuance of the Liquor Licenses to Purchaser ("Liquor License Approvals"),
including by entering into the Management Agreement and any other appropriate agreement

reasonably required by Purchaser and on conrmercially reasonable terms that rnay be necessary or

desirable in order to comply with applicable liquor laws and, if reasonably requested by Purchaser.

initiating and/or participating, at Purchaser's sole cost and expense, in such Legal Proceedings

reasonably requested by Purchaser to obtain such Liquor License Approvals.

5.5. Notices of Certain Events. Sellers shall promptly notify Purchaser of and

deliver copies to Purchaser of:

(a) any notice or other written comlnunication fi'om any Person alleging
that the consent of such Person is or may be required in connection witli the consummation
ofthe Transactions;

(b) any material written communication fi'om any Governmental
Authority in connection with or relating to the Tt'ansactions, including with respect to
Liquor License Approvals and any condemnation or eminent donlain event affecting any

of the Continuing Restaurants;

(c) any correspondence, report or notice required to be given by the

Sellers to any party under a debtor-in-possession financing facility agreement or order,

and/or cash collateral agreement or order, or any other related document. including any

variance reports, weekly budget compliance reports, or notice of default;

(d) the commencement of any actions, suits, investigations or
proceedings relating to Sellers ol the Business that. if pending on the date of this
Agreement, would have been required to have been disclosed pursuantto Section 3.6.

5.6. Locations not Purchased.

(a) Simultaneously with the Closing, Sellers shall deliver to Purchaser

duly and properly authorized and executed evidence (in form and substance satisfactory to

Purchaser) as to the amendment of each Seller's organizational clocuments (collectively,
the "OrganizationalAmendments") changing. to the extent applicable, each Seller's name

at the Effective Time to another name that does not inclucle any of the following words:
"Houlihan's", "J. Gilbert's"; "Bristol" or "Devol1". Each Sellel hereby irrevocably

authorizes Purchaser to file the OrganizationaI Amenclments with the applicable Secretary

of State (or equivalerrt) of each Seller''s jurisdiction of fornratiou and in each State in which
eaclr such Seller is qualifìed to do business on each such Seller's behalfl provided that such

OrganizationalAmendlnents shall not be fìled prior to the date that is three Business Days

after the Closing Date.
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(b) Subject to Sellers' obligations under Section 7.5 with respect to
Designation Rights Assets, within three Business Days after the Closing, each Seller shall

discontinue the use of its current name (and any other trade rìame or d/b/a currently utilized
by any Seller) and shall not subsequently change its name to or otherwise use or entploy
any name that includes the words "Houlihan's"; "J. Gilbert's"; "Bristol" or "Devon"
without the prior written consent of Purchaser. From and after the Closing, each Seller

covenants and agrees not to use or otherwise employ any Trade name, corporate or entity
narlle! dlbla or similar Intellectual Property Right or attribute previous utilized by any

Sellel' or thereafter utilized by Purchaser in the conduct of the Business, which rights shall

be included in the Purchased Assets purchased hereunder.

(c) Until one (l) Business Day prior to the Closing Date (or such later

date, not later than 30 days after the Closing Date, as may be agreed between Purchaser

and the lessor of such location, so long as Sellers shall not incur any Liability in connection
therewith), Sellers shall provide access to Purchaset or its designees to any location other
than a Continuing Restaurant to enable Purchaser to take possession of and remove, at its
sole cost and expense, any of the assets described in Section 2.2(rn) that are not located at

a Continuing Restaurant; provided that nothing herein shall be deemed to require Seller to
incur any incremental costs to provide such access; provided, further that Pulchaser shall

be liable for any damages caused by Purchaser's or its desigrrees' removal of any such

properfy and Purchaser shall indemniff Sellers for any such damages or other amounts

related thereto.

6 Covenants ofPurchaser Purchaser agrees that:

6.1. Confidentiality. Prior to the Closing Date and after any termination of this
Agreement, the Confìdentiality Agreement shall remain in full force and effect. After the Closing
has occurred, the Confidentiality Agreement shall be tenninated to the extent relating to the

Purchased Assets, Assumed Liabilities and the employees of Sellers, and shall, with respect to any

of the Excluded Assets and Excluded Liabilities, remain in full force and effect.

6.2. Access. On and after the Closing Date, upon reasonable advance notice,
Purchaser will afford prornptly to Sellers and their counsel, advisors and other agents reasonable

access during normal business hours to Purchaser's bool<s and records relating to the Purchased

Assets to the extent necessary for financial reporting and accounting nratters, the preparation and

filing of any Tax returns, reports or f'orms, the defense of any Tax audit, Claini or assessnlent, the

reconciliation of Claims in the Banl<ruptcy Cases. to permit Sellers to determine any matter relating
to their rights and obligations hereunder, any other reasonable business purpose related to the

Excluded Assets or Excluded Liabilities, or in connection with addressing any otlrer issues alising
in connection with or relating to the Bankruptcy Cases; plqvj-d-qd, however, that any such access

by Sellers shall not unreasonably interfere with the concluct of the business of Purchaser. Sellers

will hold, and will use their commercially reasonable efforts to cause their officers, directors,

employees, accoulltants. counsel, consultants, advisors and agents to liold, in confidence, utrless

compelled to disclose by.judicial or administrative ¡rrocess or by other requit'eurents of Law, all
conficlential documents and information concerning Purcliaser or tlie Business provided to them

pursuant to this Section 6.2.
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6.3 Hilco Agreement. Notwithstanding anything herein to the contrary, the

Purchaser shall pay and satisff all amounts due and payable by the Sellers under tlie Hilco
Agreement.

6.4 Identif,rable Purchaser acknowledges that the

Purchased Assets include personally identifiable information ("PII") within the meaning of Section

363(b) of the Bankruptcy Code, along with associated personal information about the Sellers'
customers er Personal I "). In connection with the same, Purchaser agrees to: (i)
employ appropriate securify controls and procedures (technical, operational and managerial) to
protect PII and Other Personal Information, (ii) abide by all applicable laws and regulations with
respect to PII and (iii) take such further actions with respect to PII as may be agreed between tlie
Parties. The Purchaser agrees that it shall, absent a customer's express consent received after
adequate notice: (a) abide by the Sellers' privacy policies and privacy-related covenants that wel'e

in effect as of Novelnber I 3,2019, (b) respect prior requests of customers to opt out of receipt of
marl<eting messages (and Sellers shall mal<e such requests available to Purchaser) and (c) use Other
Personal Information only for the purposes of continuing busir,ess operations and contitluing to
provide sinlilar goods and services to customers, including marketing the products and services

related to Purchased Assets. Purchaser shall require express consent of a customer for any

additional use of PII or Other Personal Information or before making material changes to the

privacy policies that wealcen a customer's consumer protection. Furthermore, to the extent PII

includes any social security numbers, Purchaser shall limit such use to tax reporting purposes, and

shall purge such information from its databases when such information is no longer required for
that purpose.

7 Covenants of Purchaser and Sellers- Purchaser and Sellers agree that:

7.1. Efforts: Further Assurances Sub.iect to the terms and conditions of this
Agreemeut, Purchaser and Sellers will use their respective commercially reasonable efforts to tal<e,

or cause to be taken, all actions and to do, or cause to be done, all thìngs necessary or desirable

under applicable Laws to consummate the Transactions contemplated by this Agreement;
provided, however, Sellers shall be entitled to take such actions as are required in connection with
the discharge of their fiduciary duties during the Bankruptcy Cases (including soliciting higher or

better offers for the Purchased Assets). Sellers and Purchaser agree to execute and deliver such

other documents, certificates, agreements and other writings and to take such otl,er actions as may
be necessary or desirable in order to vest in Purchaser good title to the Purchased Assets or to
evidence the assumption by Purchaser of the Assumed Liabilities.

7.2. Certain Filines. Sellers and Purchaser shall cooperate with one another in
goocl faith (a) in determining whether any action by or in respect of, or filing with, any

Governmental ALrthority is required, or any actiotls, consents, approvals or waivers are required to
be obtained from parties to any Assigned Contracts or Intellectual Property Rights, in connection

with the consunlmation of the Transactions, and (b) in tal<ing such actions or malcing any such

filings, furnishirrg infornration required in connection therewith and seel<ing tirnely to obtain any

such actions. consents, approvals or waivers.

7 .3. Public ernelrts Purchaser shall not make any public

anltolll-lceulents or statements concerning the Tt'ansactions without the prior written consent of
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Sellers and Sellers shall provide Purchaser with a copy of and an opportunity to comment on any

press releases or Form 8-Ks filed by the Sellers or tlieir Affìliates concerning the Transactions
provided that Purcl-raser shall provide any comments witliin one (l) Business Day of receipt of
same. Purchaser acl<nowledges and agrees that Sellers nray provide copies of this Agreement to
parties in interest in the Banl<ruptcy Cases and to those parties to whom Sellers deterrnine it is
necessary to provide copies in connection with soliciting higher or lretter bids for tlie Purchased

Assets or as otherwise necessary or desirable in connectioli with the Bankruptcy Cases. Sellers

also shall be entitled to file copies with the Banlcruptcy Court or as otherwise required by Law and

shall be entitled to publish notice of the contemplated Transactions in any newspaper selected by

Sellers.

7 .4. Bankruptcv Issues.

(a) Solicitation of Comnetins Bids. This Agreement is subject to
approval by the Bankruptcy Court and the consideration by Sellers of higher or otherwise

better competing bids in respect of all of the Purchased Assefs or separate bids with respect

to any of the PurchasedAssets that, when taken together, constitute a higher or better bid
(any such competing bid or combination of bids, a "Cotnpeting Bid"). Sellers may marl<et

and pursue a Competing Bid or other Alternative Transaction (it being agreed and

understood that bidders shall be pennitted to bid separately f'or any of the portion of the

Business (and, in each case, together with any related assets)) and may perform any and all
acts related thereto subject to and in accordance with the Banlcruptcy Code, the Bidding
Procedures Order and any other applicable Law.

(b) Filins of Sale and B iddins Procedures Motion. On the Petition
Date, Sellers shall file with the Bankruptcy Court (l) the Bidding Procedures Motion and

(2) the Sale Motion (for the avoidance of doubt, the Bidding Procedures Motion and the

Sale Motion may be filed as one motion).

(c) Bidding Procedures. The Bidding Procedures, to be approved

pursuant to the Bankruptcy Court's entry of the Bidcling Procedures Order, shall be in form
and substance reasonably acceptable to the Purchaser and inclLlde, amollg other things, the

following:

(i) Breakup Fee. Unless Purchaser is the Backup Bidder
pursuant to subsection (ii) below, upon the approval of a sale of all or any portion

of the Purchased Assets to any third party (other than Purchaser) fot all or any

portion of the Purchased Assets, Sellers shall cause the Escrow Agent to l'eturn the

Good Faith Deposit to the Purchaser'. Upon the consummation of an Alternative
Transaction. Sellers shall cause tlie Escrow Agent to return the Good Faith Deposit
to the Purchaser (to the extent not previot"rsly returned to the Purchaser) and shall

pay to Purchaser cash or other irnmediately available funds in an amount equal to
oNE, MILLION TWO HUNDRED THOUSAND DOLLARS ($1,200,000.00) (the

"Bleal<up Fee") and at1 expense reinrbursenrent of actual, necessary and

documented out of pocl<et expenses associated with this Agreenrent (including
travel, due diligence, professional fees, etc.) of up to a nraxinrum al-trount of THREE
I{UNDRED THOUSAND DOLLARS ($300.000.00) (the "Exþense
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Reimbursement' '); þr'ovided, however, the Breal<up Fee and Expense

Reimbursernent shall not be due and payable if Purchaser has committed a material
breach of this Agreement prior to the consummation of such sale to the third party.

The Parties agree that the Breakup Fee, the Expense Reitnbursenrent, and the return
of the Good Faith Deposit shall be the ftill and liquidated damages of'Purchaser
arising out of any termination of thisAgreement pursuantto Sections 12.1(Ð. g(ii).
g(iii). (hXi). and (hXii). The provisions of this Section 7.4(c)(i) shall survive any

termination of this Agreement pursuatrt to Sections 12.1(fl g(ii)" g(iii). (hXi). and
(hl(iil. The Breakup Fee and the Expense Reimbursement shall be approved in the

Bidding Procedures Order as an allowed administrative expense claim in the

Banl<ruptcy Cases, and shall be paid to Purchaser within three (3) Business Days

following the closing of an Alternative Transaction, and shallbe paid to Purchaser

prior to the payment of the proceeds of such sale to any third party asserting a Lien
on the Purchased Assets (and no Lien of any third party shall atÍach to the portion
of the sale ploceeds representirrg the Breakup Fee and the Expense

Reimbursement). The provisions for the payment of the Breal<up Fee and the

Expense Reimbursentent are an integral part of the tl'ansactions contemplated by
this Agreernent ancl without these provisions Purchaset woulcl not have entered into
the Agreement.

(ii) Backup Bid. At the conclusion of the Auction, Sellers shall

identify and certify the bid that constitutes the second highest or best offer for the

Purchased Assets (the "Bacl<up Bid" and the Qualified Bidder submitting such bid,
the "Backup Bidder"). The Bacl<up Bidder may be required by Sellers to close on

the Backup Bid no later than sixty (60) days of the conclusion of theAuction and

l'ro sooner than ten (10) Business Days after the date the Backup Bidder receives

written notice of the requil'er'ìlent to close on the Baclcup Bid, which notice shall be

given no later than thiffy (30) days after the Auction. In the event that the Backup
Bidder fails to close on the transactiou contemplated iri the Baclcup Bid, Sellers

shall be permitted to retain the Backup Bidder's good faith deposit as liquidated
damages and that shall be Seller's sole and exclusive remedy in connection with
such failure. Notwithstaridirig the foregoing, nothing in this Section 7.4(cXii) shall
prevent the Purchaser, even if designated as the Backup Bidder, fi'om terminating
tlris Agreement pursuant to Section 12.1(b) and. in the event of any such

termination, the Purchaser shall be entitled to return of the Good Faith Deposit.

(d) Sale Order. The Sale Order shall be entered no later than three (3)

days after the Sale Heariug (the "Sale Order Deadline"). The Sale Order shall be in a form
acceptable to the Purchaser in its reasouable discretion and provide, among other things,
that:

(i) this Agreernent is valid and enforceable;

(ii) tlris Agreement ancl the Transactions contemplated herein are

approved
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(iii) on the Closing Date, the Purchased Assets shall be sold to
Purchaser free and clear of any and all Liens (except for Permitted Liens and the

Assumed Liabilities), including any liens granted during the Banl<ruptcy Cases;

(iv) on the Closing Date, the Assigned Contracts shall be

assunred by Sellers and assigned to the Purchaser pursuant to Section 365 of the

Banl<ruptcy Code and Purchaser shall pay all Cure Costs due in connection with
the assumption and assignment of the Assigned Contracts;

(v) after the Closing Date, subject to Section 7.5(d), the

Purchaser shall have the continuing right to review and determine whether to elect

to acquire the Designation Rights Assets; and

(vi) all persons and entities, including, governmental, tax and

regulatory authorities, lenders, trade ancl other creditols holding interests or clairns

of any l<ind or nature whatsoever against the Sellers or their assets (whether legal

or ecluitable, secured or unsecured, matured or unmatured, oontingent or
noncontingerrt, liquidated or unliquidated, senior or subordinated), arising under or
out o1, in connection with or in any way relating to the Sellers. the Purchased

Assets, or the operations of the Sellels prior to the Closing, aLe forever barred,

estopped, and permanently enjoined from assefting against the Purchaser, its

affiliates, successol's or assigns, property or the Purchased Assets such persons' or
entities' interests or claims, subject to rights of parties or individuals for claims
arising out of Assumed Liabilities.

The Sale Order shall contain findings by the Bankruptcy Court that (a) Purchaser is a good-faith
purchaser under section 363(rn) of the Banl<ruptcy Code, (b) that the sale of the Purchased Assets

contemplated hereby did not involve any improper conduct, including collusion, ancl cannot be

avoided under grounds set forth under section 363(n) ofthe Bankruptcy Code, and (c) Purchaser

is not a successor to the Sellers.

(e) Bankruptcy Court Approval of Sale. Sellers and Purchaser shall

cooperate, assist and consult with each other and each use commercially reasonable efforts,

to secure the entry of the Sale Order, including furnishing affidavits, declarations or other

documents or information for fìling with the Banl<ruptcy Court; provided, however, Sellers

shall be entitled to take such actions as may be required in connection with the dischalge
of their fiduciary duties in the Banlcruptcy Cases (including soliciting higher or better offers
for the Purchased Assets). In connection with the assumption and assignment of the

Assigned Contracts pursuant to Section 365 of the Bankruptcy Code, Purchaser shall tal<e

all actions reasonably required in the discletion of the Purchaser or otherwise as directed

by the Court to provide "adequate assurar.ìce of future performance" by Purchaser under

the Assigned Contracts after the Closing, including, but not limited to, the adequate

assurallce of fiture performance for leases of real property iri a slropping center as set fortli
in Section 365(bX3) of the Barilcruptcy Code. The Sale Order shall also indicate that the

Transactions lnay be consurnlnated inimediately upon entry of the Sale Orcler and any stays

provided b),the Banlcruptcy Rules, including those set forth in Fed. R. Banl<r. P. 6004(h)
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and 6006(d), shall be waived. In the event the Sale Order is appealed, Sellers shall use

their commercially reasonable efforts to oppose any such appeal.

(Ð Liquor ses. Sellers shall seel< to have included in the Sale

Order a provision that imrnediately upon tlie Closing Purchaser shall be entitled to continue

to sell alcoholic bevelages at the plemises included in the Purchased Assets upon the same

terms as the Sellers were selling such alcoholic beverages until such time as the Purchaser

has had the time and opportunity to obtain its own Liquor Licenses.

7.5 Cure Costs: Schedule U s: l)esi snation Ri slits

(u) No later than two (2) Business Days after entry of the Bidding
Procedures Order. the Sellers will provide the Purchaser with Schedule 7.5(a) (the

"Contract & Cure Schedule"), which the Sellers shall sir-nultaneously file with the

Banlcruptcy Court, and serve on each counterparty listed in the Contl'acL &. Cure Schedule.

The Contract and Cure Schedule shall contain a list of each Contract of the Sellers and the

Sellers'good faith estimate of the amount of Cure Costs applicableto each such Contract
(and if no Cure Cost is estinrated to be applicable with respectto any particular Contract,

the amount of such Cure Cost has been designated for such Cotrtract as "$0.00").
Counterparties having an ob.jection to the Cure Costs listed in the Contract & Cure

Schedule, and any supplements thereto, shall have fifteen (15) days, after the date the

Contract & Cure Schedule is filed with the Bankruptcy Court and served on the Contract

counterparfy to file objections to the Cure Costs listed, or as shall be provided in the

Bidding Procedures Order, be in'evocably bound to the Cure Cost stated. Without limitilrg
the foregoing, if it is discovered that a Contract that should have been listed on the Contract

& Cure Schedule was not so listed, the Sellers shall, promptly following the discovery

thereof, file a notice with the Bankruptcy Court supplementing the Contract and Cure

Schedule and notily the Purchaser in writing of any such Contract and tlre Sellers' good

faith estimate of the amount of Cure Costs applicable to each such Contract (and if no Cure

Cost is estimated to be applicable wìth respect to any such Contract, the amount of such

Cure Cost shall be designated for such Contract as "$0.00"), which for the avoidance of
doulrt can be filed at any time, including following the Closing. Counterparties having an

obiection to the Cure Costs listed in the Contract & Cure Schedule supplement shall have

fìfteen (15) days, after the date the Contract & Cure Schedule supplement is liled with the

Coufi and served on the Contract counterparty to file objections to the Cure Costs listed,

or as shall be provided in the Bidding Procedures Order, be irrevocably bound to Cure Cost

stated. The Purchaser shall have twenty (20) days to elect to assume such Contract listed

in the Contract & Cure Schedule supplement or. with respect any Designation Rights Asset,

such longet'peliod as is allowed under this Agreement.

(b) The Purchaser shall have the right, exercisable until one (1)

Business Day prior to the Auction, to designate, in writing, certain contracts, agreet.nents,

and leases as Designation Rights Assets (the "Designation Rights Asset(s)"), if any.

(c) At least thirty (30) days before the expiration of any deadline to elect

to assul-ne or reject any unexpired lease or contract, the Sellers shall seel< to obtain an order

of the Baril<ruptcy Court, in ltrmr and substance acceptable to the Purchaser, extending tlie
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deadline under Section 365(dX4) of the Bankruptcy Code for the assumption of all
unexpired leases of nonresidential real property to the date that is not later than March 12.

2020.

(d) The Purchaser may, at any time and fi'om time to time through (and

including) (i) with respect to any Contracts, one (l) business day prior to the Atlction, (ii)
with respect to any Designation Rights Assets, on or before December 30, 2019, or (iii)
witliin five (5) Business Days of learning of any undisclosed Contract subsequently listed

on any Contract & Cure Schedule supplement (as applicable, the "Contract Desisnation
Deadline"), notifli the Seller to include in the def,rnition of Assigned Contracts, any

Contract of any of the Sellers not otherwise included in the defìnition of Assigned
Contracts; provided, that no such change of the defrnitions ofAssigned Contracts refen'ed

to in this sentence shall reduce or increase the amount of the Purchase Price.

(e) The Purchaser may, at any time and fi'om tinre to time through (and

including) the applicable Contract Designation Deadline, exclude fi'onr the definition of
Assigned Contlacts any Contract of any of the Sellers otherwise included in the definition
of Assigned Contracts; provided, that no such change of the definitions of Assigned

Contracts referred to in this seuterrce shall reduce or increase the amount of the Purchase

Price.

(Ð With respect to any Designation Rights Asset, (i) the Management
Agreement shall reflect o¡ as necessary, be modified to reflect that the Management
Agreement covers such Designation Rights Asset during tlie term (the "Designation Rights
Asset Term") commencing as of the Closing Date and continuing until the earlier of (A)
the applicable Contract Designation Deadline, (B) the date such Designation Rights Asset

is assumed by the applicable Seller and assigned to the Purchaser, and (C) the earlier of (l)
five (5) Business Days after the date Sellers receive written notice from Purclraser

designating the exclusion of such Designatiorr Rights Asset and (2) the effective date of
rejection of any Designation Rights Asset that is not designated for assumption, (ii) the

Management Agreement shall provide that the Purchaser shall directly pay or reimburse
Sellers for (or, if applicable, reasonably cooperate with Sellers in pursuing any claims under

any insurance policy that relates to such Designation Rights Asset and is transferred to the

Purchaser at the Closing in respect of) any incremental costs, expenses or liabilities
incurred by Sellers in the Ordinary Course of Business solely in connection with the

operation of such Designation Rights Asset during the Designation Rights Asset Term,

including costs, expellses or liabilities arising from or incurred in connection with the

administration of the Bankruptcy Cases, solely as it relates to such Designation Rights
Asset(s) during the Designation Riglits Asset Term (with docurnented profèssional services

fees and expenses notto be more than $30,000 in the aggregale), (iii) all consideration or

proceeds received by Sellers, if any. in respect of , and other benefits deriving l}om, such

Designation Rights Asset shall constitute Purchased Assets and be promptly delivered to

the Purchaser (the "Designation Rishts Assets Proceeds"), (iv) tlie foregoitrg shall not
alfect the validity of the transfer to the Purchaser of any other Purchased Asset whether or

not related to such Designation Rights Asset and (v) after the Closing, Purchaser shall

provide all errrployees necessary for the operation of the Designation Riglits Assets. The

Purclraser shall provicle all cooperation and assistauce t'easonably requiled by the Sellel's
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to enable the Sellers to provide, or cause to be provided, the services contemplated by this

Section 7.5.

(g) The Sellers shallbe responsible for the verifìcation of all Cure Costs

for each Assigned Contract and shall use commercially reasonable efforts to correctly
calculate the proper Cure Costs, if any, for each Assigned Contract prior to the filing of the

Contract & Cure Schedule. To the extent that any Assigned Contract requires the payrnent

of Cure Costs in order to be assumed pursuant to section 365 of the Bankruptcy Code,

whether deternrined prior to or after the Closing, the Cure Costs related to such Assignecl

Contract, or any portion thereof, shall be paid by the Purchaser within seven (7) days of
the Closing Date, or such other date that the Assigned Contract is assumed by the applicable
Seller and assigned to the Purchaser. Notwithstanding the foregoing, unless otherwise
ordered by the Banl<ruptcy Court, (A) no prepetition Cure Costs with respect to any

Designation Rights Asset shall be due until sucli Designation Rights Asset is assumecl and

assigned to Purchaser pursuant to this Section 7.5 and (B) the Purchaser shall not have any

Liabilities with respect to any Non-Assigned Contract.

(h) Notwithstanding anything herein to the contrary, if any Designation
Rights Asset becomes a Non-Assigned Contract, Purchaser shall thereafter be t'espousible,

in addition to any other costs for which the Purchaser is liable under this Section 7.5, for
all costs applicable to the period after the Closing, including costs of closing the restaurant

atthat location, including de-irnaging costs, with respect to such Non-Assigned Contract.

7.6. Notices. If at any time (a) Purchaser actually becomes aware of any

material breach by Sellers of any representation, waLranty, covenant or agreement contained herein

and such breach is capable of being cured by Sellers, or (b) Sellers actually become aware of any

breach by Purchaser ofany representation, warranty, covenant or agreement contained herein and

such breach is capable of being cured by Purchaser, the Parfy becoming awal'e of such breach shall

prornptly notify the other Party, in accordance with Section 1 3 . I , in writing of such breach. Upon
such notice of breach, the breaching Party shall have until the earlier of (y) ten (10) days after
receiving such notice, and (z) the End Date, to cure such breach prior to the exercise of any

remedies in connection therewith.

7.7. Casualtv. Condemnation. Loss of Lease.

(a) If,, prior to Closing, any Leased Real Property and the associated

Improvements or any part thereof shall be subject to a taking by any public or quasi-public
authority through condemnation, eminent domain or otherwise (including, but not limited
to. any transfer made in lieu of or in anticipation of the exercise of such tal<ing)

(collectively, "Condemnatiou"), Purchaser shall take title to the Purchased Assets relating
to such affected Leasecl Real Property and Improvements notwithstanding such

Condemnation. At the Closing, Purchaser, shall succeed to (x) the rights of the applicable
Seller to the Condenrnation proceeds. including insurance proceeds, with respect to a

Conclemnation ("Condentnation Proceeds"), and (y) the rights to settle any such

Condemnation proceeding, and Purchaser shall, at Closing succeecl to the rights ol'the
applicable Seller to all required proofs of loss, assignments of claims and similar itellrs.

The Sellers, at Closing, shall assign to Purchaser all riglit, title and interest to any claitns
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or pl'oceecls Seller may have, The Sellers shall not settle any such proceedings without the

consent of Purchaser, such consent not to be unreasonably withheld or delayed. Sellers'

compliance with thìs Section 7.7(a) shall cure any breach of covenant or inaccuracy of any

representation and warranfy arising as a result of a Condenrnation Event.

(b) If, pLior to Closing, any Leased Real Propelty arid the associated

Improvements or any part thereof shall be destroyed or damaged by fire. earthqual<e, flood
or other casualty (collectively, "Casualty"), Purchaser shall tal<e title to the Purchased

Assets relating to such affected Leased Real Property and Improvernents notwithstanding
such Casualfy. At the Closirig, Purchaser, shall succeed to (x) tlie rights of the applicable
Seller to the Casualty proceeds. inclucling insurance proceeds, with respect to such

Casualty ("CasualtJ¡ Proceeds"), including without duplication, giving Purchaser a credit
against the Purchase Price in the amount of the Casualty Proceeds actually receivecl by the

applicable Seller alld not applied by the applicable Seller to repair prior to Closing, and (y)

the rights to settle after Closing any loss under all policies of insurance applicable to the

Casualty, and Purchaser shall, at Closing and thereafter. succeed to the rights of the Sellers

to all required proofs of Ioss, assignrnents of claims and other similar iterns and Sellers

shall, at Closing, assign same to Purchaser. The Sellers shall not settle any such claims

without the consent of Purchaser; such consent not to l¡e unreasonably withheld or delayed.

Sellers'compliance with this Section 7.7(b) shall cure any breach of covenant or inaccuracy

of any representation and warranty arising as a result of a Casualty Event.

7.8. 401-K Plan. Not less than two (2) Business Days before the anticipated

Closing Date, the board of directors of-each Seller shall adopt resolutions and tal<e such corporate

action as is necessary to terminate any Employee Benefìt Plan that is maintained pursuant to

Section 401(k) of the Code, including the Seller 401(l() Plans, effective as of the date prior to the

Closing Date, with the form and substance of such resolutions subject to Purchaser's pl'ior review

and reasonable approval. Following the Closing, the assets thereol'shall be clistributed to the

participants, and Purchaser shall, to the extent permitted by any "eligible retirement plan" (within
the meaning of Section 401(a)(31) of the Code) of Purchaser or any of its subsidiaries (the

"PuLchaser 401(k) Plan and consistent with Purchaser policies witli respect to Purchaser's

current employees, permit the Transferred Employees who are then actively employed to make

rollover contributions of "eligible rollover distributions" (within the meaning of Section

a0l(a)(31) of the Code, inclusive of loans to participants), in the form of cash (or, in the case of
loans, notes), in an amount equal to the eligible rollover distribution portion of the accottnt balance

distributed to such Transferred Employee fì'om the Seller 401(k) Plans to the Purchaser 401(k)
Plan. Purchaser shall be responsible for the post-Closing administration and winding down of the

Seller 401(k) Plans following its termination by Sellers. Sellers shall reasonably cooperate with
Purchaser in connection with Purchaser's administration of the winding down of the Seller 401(k)

Plans, including without lirnitation promptly providing all employee data and Seller 401(l<) Plans

information reasonably necessary to nrake Form 5500 fìlings and perlbrm any audits in connection

with the winding down of the Seller 401(l() Plans.

7.9. Final Payroll. Sellers shall process the payroll for and pay, or cause to be

paid, the base wages, base salary and benefits that are due and payable otr or ¡rt'ior to tlie Closiltg
Date with res¡rect to all employees of Se llers to the extent lelatiug to any Cotttinuing Restaurant

no later tlran the date such wages or salary would normally be paid. Seller shall withhold and l'emit
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all applicable payroll taxes as required by Law on or prior to the Closing Date with respect to all
employees of Sellers as of such date. In accorclauce with Purchaser's obligations under Section

2.3(f\ with respect to the Assumed Liabilities set forth therein, upon receipt of an invoice fi'oni

Sellers for such payroll, Purchaser shall promptly fund such payroll to Sellers so that it can be

tirnely paid by Sellers

8. Tax Matters.

8.1. Tax Cooperation. Purchaser and Sellers agree to furnish or cause to be

furnished to each other, upon request, as promptly as practicable, such information and assistance

relating to the Business ancl the Purchased Assets (including access to books and records) as is

reasonably necessary for the preparation and filing of all Tax l'eturns, the making of any election

relating to Taxes, the preparation f'or any audit by any Taxing Authority, and the prosecution or

defense of any Claim, suit or proceedirig relating to any Tax. Sellers and Purchaser shall cooperate

with each other in good faith in the conduct of any audit or other proceeding relating to Taxes

involving the Purchased Assets or the Business.

8.2. Ttansfer Taxes. Any and all sales, use, transfer, recording or other sinlilar
taxes or charges (the "Transfer Taxes") assessed as a result ofthe Closing on the transfer ofany
Purchased Assets shall be tinrely paid by the Purchaser, and all applicable fì1ings, reports and

returns shall be filed, as provided by applicable Law. Sellers shall cooperate with Purchaser in
providing any appropriate resale exemption certifìcations and other similar documentation.

8.3. Propertv Taxes. All Property Taxes that are attributable to the Purchased

Assets for a Tax period which includes (but does not end on) the Closing Date shall be apportioned

between the Sellers, on the one hand, and Purchaser, on the other hand, based on the number of
days of such Tax period included in the Pre-Closing Tax Period and the number of days of such

Tax period after the Closing. The Purchase Price shall be adjusted for the Property Tax Estimate

as provided in Section 2.7 hereof and f'ollowing the Closing, Purchaser shall be liable for all

Property Taxes that are attributable to the Purchased Assets. Such Property Taxes shall be timely
paid by the Purchaser, and all applicable fìlings, reports and returns shall be filed, as provided by

applicable Law.

9. Emnloyee Matters.

9.1 . Emolovees and C)f1'ers of Enr o lovm ent.

(a) As of the Closing Date, Purchaser shall offer employment to all
employees of Sellers who are employed at any Continuing Restaurant at the same (or

better) salary or wage and benefit levels ancl on such other terms and conditions as are in

effect at Closing. In addition, Purchaser shall have the right to offer employment to any

other employee of Sellers. Arry employee of Sellers who accepts an offer of employrnent
1ì'om Purchasel' pursuarìt to Section 9.1(a) shall be a "Transferred EmÞlo)¡ee".

(b) If Purchaser {àils to ofl'er employtrent as requirecl uncler

Section 9.1(a), it shalI reimburse Sellers lòr (and indernnify Sellers from and against), any

severatlce paid by Sellers to suclr employees in accorclance with Sellers'past practice and
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all other costs, liabilities, claims, damages aud expenses incurred by Sellels as a result of
such failure.

(c) Purchaser shall niaintain employee records transferred to Purchaser

hereunder for a period of not less than four (4) years and during that period will afford

Sellers reasonable access to such records during Purchaser's nonnal business hours.

Purchaser shall maintain the confidentiality of such records and limit access tliereto in a
manner consistent with Purchaser's treatment of its employee records.

(d) Nothing herein, express or implied, shall confer Lrpon any employee

or former employee of any Seller any rights or remedies (including any right to

employment or continued ernployrnent for any specified period) of any nature or kind
whatsoever, under or by reason of this Agreement. Purchaser and each Seller agree tliat the

provisions contained herein are not intended to be for the benefit of or otherwise be

enl'orceable by, any third party, including any enrployee or fol'mer employee of any Seller.

(e) Sellers shall retain liability for, and Purchaser shall not acquire or

assume, any litigation related to any employee or any elnployrnent, benefit or related

nratters of Sellers arising prior to the Closing, whether a claim in respect thereto is brought

ou, before, or after the Closing Date.

(Ð Unless agreed to otherwise in writing by the Purchaser and the

Î'ansferred Etnployee, all Transferred Employees shall be ernployees "at-will".

9.2. Enrployee Plans.

(u) Following the Closing Date, Purchaser shall use commercially
reasonable efforts to ensure that no waiting periods, exclusions or limitations with respect

to any pre-existing conditions, evidence of insurability or good health or actively-at-work
exclusions are applicable to any Transferred Employee or their dependents or beneficiaries

under any wellare benefit plans in which such employees may be eligible to participate,

subject irT all events to the terms of such plans.

(b) In connection with the Closing, and to the extent permitted by Law,

Sellers shall transfer to Purchaser an amount, in cash, representing the aggregate

contributions of each Tl'ansferred Employee then participating in any flexible spending

arrangements of Sellers, net of reimbursements paid prior to the date of transfer (but not

less than zero). Purchaser shall cause such amounts to be credited to each such Ï'ansferred
Ernployee's accounts under Purchaser's corresponding health and dependent care spending

account plan in effect for such employees as of the Closing Date, and all clairns for
reimbursement which have not been paid as of tl-re date of the transfer to Purchaser ancl

credited under the Sellers' flexible spending plan shall be paid pursuant to and under the

terms of the Purchaser's plan. In the event that applicable Law prohibits tlie transfer of the

flexible spencliug accounts to Purchaser. Purchasel'shall tal<e such actiolls as al'e ltecessary

to adnlilrister post-Closing Sellers' flexible spending plarr. Sellers shall t'easonably

cooperate with PLrrchaser in connection with Purchaser's administration of tlie flexible
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spending plan, including without liniitation promptly transferring control of any accotlnts

to Purchaser.

(c) Following the Closirrg Date, Purchaser shall use its commercially
reasonable efforts to assist Sellers witli administration of the termination and wind-down
of any and all of Sellers' Employee Benefìt Plans, provided that nothing in this Sectiotr

9.2(.c\ shall be deemed to constitute any of Sellers'obligations under any of such Benefit
Plans as an Assumed Liability hereunder.

9.3. Workers'Compensatiori. IfClosin g occul's, Purchaser sliall be liable for all

workers' compensation claims arising out of injuries to all of Sellers' employees. Purchaser shall

be liable for all wol'l<ers' compensation claims arising out of injuries with an identifiable date of
occu¡'ence, sustained by both Transferred Employees and non-Transferred employees, including
injuries sustained by a Transferred Employee on or after the Transferred Employees' date of hire
(here irrafter, "Transferred Emplo)zees' Emplo),nrent Date") that aïe aggravations, exacerbations or

re-injuries of medical conditions or diagnoses resulting fi'om injuries that were sustained before

the Transferred Employees' Employment Date. Purchaser shall be liable for all workers'
cornpensation claims arising out of injuries or occupational diseases without an identifiable date

ofoccurrence or exposure, which are alleged to have been sustained or contracted before or after

the Petition Date, provided that, in the case of any such injuries or diseases allegedly sustained

þefore or after the Petition Date, such claims are filed with the appropriate workers' compensation

authority more than forty-frve (45) days after the Transferred Employees' Employment Date.

Purchaser shallreplace Seller's letters of credit associated with the Worl<ers'Compensatioll on or

bef'ore the Closing Date.

10. ClosinsConditions.

10.1 . Conditions to of Purchaser and Sellers. The obligations ofOblisatioris
Purchaser and Sellers to consummate the Closing are subjectto the satisfaction of the following
conditions:

(a) The Bankruptcy Court shall have entered the Sale Order in the

Bankruptcy Cases, authorizing the Transactions and approving this Agreement under

Sections 105(a), 363,365, of the Banl<ruptcy Code, in form and substance reasonably

acceptable to Sellers and Purchaser, arrd as of the Closing Date the Sale Order shall be in

full force and effect, shall not then be stayed, and shall not have been vacated or reversed.

(b) No MaterialAdverse Effect shall have occurred with respect to the

Purchased Assets.

(c) No iniunction, stay or similar Order issued by any Governmental

Authority shall be in effect that restrains. enjoins, stays ot' prohibits the consummation of
the Tl'ansactions.

10.2. Conditions to Obli of Purchaser The obligation of Pulchaser to

co¡summate the Closing is sub.ject to the satisfaction (or waivet'by Purchaser) of the f'ollowing
further conditions:
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(a) Sellers shall have performed in all material respects all of their
obligations hereunder required to be performed by Sellers on or prior to the Closing Date;

(b) the representations and warranties of Sellers contained in this

Agreement shall be true and correct at ancl as of the Closing Date, as if made at and as of
such date (or to the extent such representations and warranties speal< as of an earlier date,

they shall be true and correct as of such earlier date), with only such exceptions as would
not in the aggregate reasonably be expected to have a MaterialAdverse Effect;

(c) Purchaser shall have received the OrganizationalAmendments;

(d) Sellers shall have delivered all of the items required by Section 2.10

and

(e) No landlord under any Real Property Lease that is an Assigned

Contract or a Designation Rights Asset shall have terminated such Real Property Lease.

10.3. Conditions to Obl isations of Sellers The obligation of Sellers to
consumnrate the Closing is subject to tlie satisfaction (or waiver by Sellers) of the following further

conditions:

(a) Purchaser shall have performed in all material respects all of its
obligations hereunder required to be performed by it at or prior to the Closing Date;

(b) the representations and warranties of Purchaser contained in this

Agreement shall be true and correct in all materialrespects at and as of the Closing Date,

as if made at and as of such date (or to the extent such representations and warranties speak

as of an earlier date, they shallbe true and correct in all material respects as of such earlier

date);

(c) Sellers shall have received all documents they may reasonably

request relating to the existence of Purchaser and the authority of Purchaser for this

Agreement, all in forrn and substance reasonably satisfactoly to Sellers; and

(d) Purchaser shall have delivered all of the items required by Section

2.t1.

10.4. Waiver of Closin s Conditions. Notw ithstanding anything to the contrary

contained herein. if any of the conditions to Closing were not fulfilled at or prior to the Closing

and the parties hereto agree to close the transactions contemplated by this Agreement, then

following the Closing all sucli conditions to Closing shall be deemed to have been waived effective

as of the Closing

1l rvival Indemnifica

1 I .l . Survival. The (a) representations and warranlies of Sellers, and

(b) covenants and agreements of Sellers and Purchaser that by tlreir terms are to be performed

before Closing, contained in this Agreement or in any certificate or other writing delivered in
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connectioll lrerewith, shall not survive the Closing. The covenants and agreenrents of Sellels and

Purchaser contained herein that by their terms are to be performed after Closing shall survive the

Closing for such terms.

11.2. Indemnification. Each of Purchaser and Sellers agrees to indemnify the

other with respect to any investment banking fees, fìnancial advisory fees, brokerage fees, finders'
fees, or other similar fees which are alleged to be due and payable with respect to the Transactions
and which are asserted as a result of the actions of the indemnifying party. There shall be no post-

Closing indemnification of Purchaser by Sellers with respect to any matter not set forth in this
Section 11.2.

12. Termination.

12.1. Grounds for Termination This Agreement nray be terminated at any time
prior to the Closing:

(a) by mutual written agreement of Sellers and Purchaser;

(b) by Sellers or Purchaser, if the Closing shall not have been

consummated on or before December 31,2019 (the "End Date"), unless the Party seel<ing

termination is in breach of its obligations hereunder;

(c) by Sellers or Purchaser; if any condition set forth in Section 10.1 is

not satisfied, and such condition is incapable of being satisfied by the End Date;

(d) by Pulchaser, if any condition set forth in Section I 0.2 has not been

satisfied, and such condition is incapable of being satisfied by the End Date;

(e) by Sellers, if any condition set forth in Section 10.3 has not been

satisfied, and such condition is incapable of being satisfied by the Errd Date;

(Ð by Sellers, if (i) Sellers execute a definitive agreenrent with a third
palty (other than Purchaser) for the acquisition of all or substantially all the Purchased

Assets, and (ii) the Banl<ruptcy Court enters an Order in the Bankruptcy Cases apploving
such definitive agreement;

(g) by Purchaser if (i) the Sale Order shall not have been entered by the

Bankruptcy Court by the Sale Order Deadline; (ii) if any of the Sellers files (y) any motion
with the Bankruptcy Court seelcing an order approving, ot' (z) any plan involving, an

Alternative Transaction, unless Purchaser is designated a Backup Bidder under any such

Alternative Transaction; or (iii) if Sellers enter into a definitive agreement with a third party
for an Alternative Tl'ansaction, unless Purchaser is clesignated a Bacl<up Bidder under the

Sale Order; or

(h) automatically and without any action or notice by Sellers to
Purchaser, or Purchaser to Sellers, immediately upoti:
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(i) approval by tlie Banl<ruptcy Court of an Alternative
Transaction, unless Purchaser is designated a Backup BiddeL under the Sale Order;

or

(ii) the consummation of an Alternative Transaction

ThePartydesiringtoterminatethisAgreementpursuanttothisSection 12.1 (otherthanpursuant
to Sections 12.1(a) and (h)) shall give notice of such termination to the other Party in accordance

with Section 13.1.

12.2. Effect of ination. If this Agreement is telminated as pennitted by

Section 12.1, such termination shall be without liability of any Party (or any stockholder, director,

officer, employee, agent, consultant or representative of such Palty) to the other Party to this

Agreement except as expressly provided in Sections 2.8(b),7.4(.c\ and 12.4. The provisions of
Sections 2.8,6.1,7.4(c\(.i\ (including but not limited to the payment of the Good Faith Deposit,

the Breakup Fee and the Expense Reimbursenrent in specified circumstances), 11.2, 12.2, 12.3,

12.4. 13.1, 13.4, 13.5. 13.6, 13.8, and 13.9 shall survive any ternrination hereof pursuant to

Section 12.1.

12.3. Expenses. Except as otherwise set forth expressly herein (including but not

limited to the Expense Reimbursement provided for in Section 7.a(c)(i)), all costs and expenses

incurred in connection with this Agreement or the Transactions shall be paid by the Party incurring
such cost or expense.

12.4. Exclusive Remedies. Effective as of Clositr g, Purchaser waives ilrevocably
any lights and Claims Purchaser may have against Sellers, whether in Law or in equity, relating to
(a) any breach ofa representation, warranty, covenant or agreenleltt contained herein and occurring

on or prior to the Closing, or (b) the Purchased Assets, the Assurned Liabilities or the Business.

Purchaser and Sellers acl<nowledge and agree that if this Agreement is terntinated pursuant to

Section 12.1, the provisions of Section 12.2 and this Section 12.4 set forth the sole and exclusive

remedies of the Parties.

13. Miscellaneous.

1 3.1 . Notices. All notices, requests, demands, claims, and other communications
heleunder shall be in writing except as expressly provided herein. Any notice, request demand,

claim, or other communication liereunder shall be deerned duly given (i) when delivered personally

to the recipient; (ii) one (l) Business Day after being sent to the recipient by reputable overnight

courier service (charges prepaid); (iii) when sent by email (with written confirmation of
transmission); or (iv) three (3) Business Days after being mailed to the recipient by certified or

registered mail, return receipt requested and postage prepaid, and addressed to the intended

recipierrt as set forth below:

if to Purchaser, to:

Landry's, LLC
l5l0 W. [.oop South
IJouston, Texas 77027
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Attentiou: General Counsel
Email : sscheinthal@lclry.corn

with a copy to (which shall not constitute notice)

Hunton Andrews Kufth, LLP
600 Travis Street
Suire 4200
Hotrston, Texas 77002
Attn: Marl< Arnold and Mark Young
Ernail: nrarlilrrnoljl(l)11u]]Lgffêk-lelt and lllark)¡otlllgfí,irlhulrtonak.com

if to Sellers, to

Houlihan's Restaurants. Inc.
8700 State Line Rd., Suite 100

Leawood, KS 66206
Attention: Cynthia Dillard Parres

E m ai I : qpítlLcq@.1_ì!llrlban$-çgn

with copies to (which shall not constitute notice)

l-andis Rath & Cobb LLP
919 Market St., Suite 1800

P.O. Box 2087
Wilmington. DE 19899

Attention: Adani Landis
I arrcl i srirl I rc I ar.r,. com

All such notices, requests and other communications shall be deemed received on the date of
receipt by the recipient thereof if received prior to 5:00 p.m. in the place of receipt and such day

is a Business Day in the place of receipt. Otherwise, any such notice, request or colrmunication
shall be deemed not to have been received until the next succeeding Business Day in the place of
receipt.

13.2. Waivers. No failure or delay by any Party in exercising any right, power or
privilege hereunder shall operate as a waiver tlrereof nor shall any single or partial exercise thereof
preclude any other or further exercise thereof or the exercise of any other right, power or privilege.
The rights and remedies herein provided shall be cumulative.

13.3. Successors and Assigns. The provisions of this Agreement shall be biriding
u¡ron and inure to the benefit of the Parties ancl theil respective designees, successol's and assigns;

plovided. however. that Sellers may not assign, delegate or otherwise transfer any of their r'ights

or obligations under this Agreenrent withoLrt the written consent of the Purchaser; and provided.

further, that Purchaser rray assign all or auy portion of its rights hereunder to one or tl1ore Persons

without the consent of Sellers, provided that Purchaser shall remain liable to Sellers for any

obligations hereunder that ¿rre assumed by any such assigt'tees ol' designees.

{ r 247 00 r -w005 rJ657 3 )

50

Case 19-12415-MFW    Doc 318-2    Filed 12/20/19    Page 97 of 240



13.4. Governing Law. This Agreement shall be governed by and construed in

accordance with the internal Laws of the State of Delaware and any applicable provisions of the
Banlcruptcy Code, without regard to the principles of conflicts of Law that would provide for
application of another Law.

I 3.5. .Turiscliction.

(a) Plior to the closing of the Bankruptcy Cases, the Parties hereto agree

that any suit, action or proceeding seel<ing to enforce any provision of, or based on any
matter arising out of or in connection with, this Agreement or the Transactions shall be

brought exclusively in the Bankruptcy Court. and each of tlie Parties hereby irrevocably
consents to the jurisdiction ofthe Bankruptcy Court (and ofthe appropriate appellate courts
tlierefi'om) in any such suit, action or proceeding and irrevocably waives, to the fullest
extent permitted by Law, any objection that it may now or hereafter have to the laying of
the venue of any such suit, action or proceeding in the Banl<ruptcy Court ol that any such

suit, action or proceedirrg which is brought in the Bankruptcy Court has been brought in an

inconvenient forum. Process in any such suit, action or proceeding n-ìay be served on any
Palty anywhere in the world, whether within or without the jurisdiction of the Banl<ruptcy
Court. Without linritirrg tlie foregoing, each Party agrees that service of process on such

Party as provicled in Section 13.1 shall be deemed efTective service of process on such

Party.

(b) After the closing of the Bankruptcy Cases, except as otherwrse
expressly provided in this Agreement, the Parties hereto agree that any suit, action or
proceeding seeking to enforce any provision of, or based on any matter arising out of or in
connection with, this Agreement or the Transactions n'ìay be brought in any coult having
subject matter jurisdiction over such suit, action or proceeding, and that any cause of action
arisirrg out of this Agreement shall be deemed to have arisen fì'om a transaction of business
in the State of Delaware. and each of the Parties hereby irrevocably consents to the
jurisdiction of such courts (and of the appropriate appellate courts therefrom) in any such

suit, action or proceeding and ilrevocably waives. to the fullest extent permitted by Law,
any objection that it may now or hereafter have to the laying of the venue of any such suit,
action or proceeding in any such court or that any such suit, action or proceeding which is

brought in any such court has been brought in an inconvenient forum. Process in any such

suit, action or proceeding may be served on any Party anywhere in the world, whether
within or without the jurisdiction of any such court. Without limiting the foregoing, each

Party agrees that service of process on such Party as provided in Section l3.l shall be

cleerned efïective service of process on such Party.

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

13.1. No'fhird Part), Beneficiaries. No provision of this Agreement is intended
to confer upoÍì any Person other than the Parties lrereto any rights or remedies hereunder.
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1 3.8. Entire Agreementl Amendmentsl CounterÞarts. This Agreement (including
the Schedules and Exhibits hereto) and the Confidentiality Agreement set fortli the entire
agreement among the Parties with respect to the subject matter hereof and may be amended only
by a writing executed by Purchaser and Sellers. This Agreement may be executed in counterparts,

each of which when taken together shall constitute an original. This Agreement shall become

effective when each Party hereto shall have received a counterpart hereofsigned by the other Party
hereto.

13.9. Headinss. Interpretation. The headin gs contained in this Agreement are fbr
convenience of refereuce only and shall not affect the nreaning ol interpl'etation of this Agreement.
Whenever the words "inclltde," "includes" or "including" al'e used in this Agreement, they shall
be deemed to be followed by the words "without limitation." In the event an ambiguity or question

of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the

Parties and no presumption or burden of proof shall arise fàvoring or disfavoriÍìg any Parfy by
virtue of authorship of any provisions of this Agreement.

1 3.I 0. Affiliate Acquisitions. Notwithstanding anything to the contrary contained

in this Agreement, Purchaser may elect to have any or all of the Purchased Assets conveyed or
transferred to, or any or all of the Assumed Obligations assumed by, one or more of its Affiliates
as may be designated by Purchaser fì'om time to time prior to the Closing.

13.11. Disclosure Schedules. The Parties acknowledge and agree that (i) the

Schedules to this Agreement may include certain items and information solely for informational
pltrposes for the convenience of Purchaser and (ii) the disclosure by Sellers of any matter in the

Schedules shall not be deemed to constitute an acknowledgrnent by Sellers that the matter is
required to be disclosed by the terms of this Agreement or that the matter is material. If any

Schedule discloses an item or information, the matter shall be deemed to have been disclosed in
all other Schedules for which such inforniation is leasonably apparent, notwithstanding the
omission of an appropriate cross-reference to such other Schedules.

13.12. Stock Sale. Notwithstanding any provisions of this Agreernent to the

contrary, if Purchasel' so elects in a written notice to Sellers, Sellers shall, prior to the Closing
Date, transfer and assign all or a portion of the Purchased Assets to one or more newly formed
direct or indirect Subsidiaries of Sellers ("Newco" or "Newcos") in exchange for all issued and

outstanding stocl< of Newco ("Newco Stocl<"). If Pulchaser elects, in accordance with the terms of
thefrrstsentenceofthisSection l3.l2,tocauseSellerstotransferanyPut'chasedAssetstooneor
more Newcos, at the Closing, Sellers shall sell, transfer, and assign all of the Newco Stocl< to
Purchaser in fullsatisfaction of the obligations of Sellers to sell, transfer, and assign the Pul'chased

Assets conveyed to the Newcos that are to be sold to Purchasel in accordance with this Agreement
(in eaclr case fiee and clear of any and all liens (as defined in Section l0l(37) of the Bankruptcy
Code), claims (as delÌned in Section I0l (5) of the Banlçruptcy Code, including. withor.rt limitation,
claims for successor liability under any theory o1'Law or equity), lnterests, or Liens, iu each case

pursuantto Section 363(Ð of the Banlcru¡rtcy Code, whether arising prior to or subsequentto the

Petition Date). If Purchaser elects to cause Sellers to cause all or a portion of the Purchased Assets

to be transferred to the Newcos in accordauce with tlie first seutence of this Sectiorr 13.12,

Purchaser arrd Sellers sl-rall enter into such amendrnetrts to this Agreernent as shall be necessary to
effectuate the sale of Newco Stock to Purchaser and all Newco Stock lielcl by Sellers sliall be
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deemed to constitute a part of the Purchased Assets. Except as provided in Section 8.2, Purchaser

shall indernnify and hold Sellers and their bankruptcy estates harnrless fì'om (i) any additional
Transfer Taxes arising out of any transfer or assignment of Purchased Assets to the Newcos and

(ii) the excess of (A) any income, gains, profits or similar Taxes arising out of or related to any

transfer, assignment or contribution of Purchased Assets to the Newcos plus (B) any income, gains

profits or similar Taxes (including any additional Taxes Sellers are required to pay resulting from
the Internal Revenue Service's denial of any loss claimed by Sellers upon the contlibution of
Purchased Assets to the Newcos or upon a sale of the Newco Stock) arising out of or related to the

sale of Newco Stock to Purchaser over the amount of such Taxes that would be payable if
Purchaser acquiled the Purchased Assets (and assumed liabilities) dilectly from Seller. In the event

of a sale of Newco Stocl< to Purchaser, the Purchase Price allocable to the Purchased Assets and

liabilities assumed by Purchaser in accordance with Section 2.6(a) shall be allocated among the

Purchased Assets held by the Newcos that acquired hereunder in accordance with the provisions
of Section 2.6(b). The Purchaser shall reimburse Sellers up to $30,000 for all actual reasonable

costs and expenses (including reasonable documented legal fees and expenses) associated with the

transactions contemplated by this Section I 3.12.

13.13. No Recourse. Notwithstanding anything tlrat may be expressed ol implied
in this Agreement or any other document execution or delivered in connection with this
Agreement, and notwithstanding the fact that any party to any such transaction document rnay be

a partnership or limited liability company, each Party, by its acceptance of the benefits of this
Agreement, covenants, agrees and acknowledges that no Persons other than the Persons that are

expressly parties to this Agreement will have any obligation thereunder and that it has no rights of
recovery thereunder against, and no recourse thereunder or in respect of any oral representations

made or alleged to be made in connection therewith will be had against, any former, current or

future Affiliate, incorporator, controlling Person, fiduciary, representative, co-owner or equity
holder of any Party (or auy of their successors ot'perrnitted assignees) (other than a Party) (eacli,

a "Part)¡ Affiliate"), whether by or through attenipted piercing of the corporate veil, by or through
a claim (whether in tort, Contract or otherwise) by or on behalf of such Person against the Party

Affiliates, by the enforcenrent of any assessment or by any legal or equitable Proceeding, or by
virtue of any statute, regulation or other Law, or otherwise; it being expressly agreed and

aclcnowledged tliat no personal liability whatsoever will attach to, be imposed on or otherwise be

incurred by any Party Affiliate, as such, for any obligations of the applicable Person under any

document governing the Transactions or the transaction contemplated thereby. under any

documents or instruments delivered contemporaneously therewith, in respect of any oral
representations made or alleged to be made in connection therewith, or for any claim (whether in
tort. Contract or otherwise) based on, in respect of, or by reason of, such obligations or their
creation.

lSignature pages .follow.l

I I247 001-W0058657 i )
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EXECUTION COPY

IN WITNESS WI{EREOF, the Parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year fìrst above written.

LANDRY'S, LLC

By

L -l cht, ^[],Name:

l'itle: 4,v(+ 6c

FIOULII]AN' S RESTAURANTS, INC

By

Name: Matthew R. Manning

Title: Chief Restructurine OffÏcer

HRI HOLDING CORP,

By

Name: Matthew R. Man

Title : Chief Restructuri Officer

HDJG CORP

By

Name: Matthew R. Mann s

Title: Chief Restructurine OfJicer

RED STEER,INC,

By

Narne: Matthew R. Manning

Title: Chief Restructunn

{ I 24 7.00 I -tr0058ós 7. ) Signature Page lo Assct I'urchttse Agteenrcnt

Officer
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EXECUTION COPY

IN WITNESS WIIERtsOIì, the Parlies helcto have caused this Agreernent to be <July

executed by their respective authorized ol'ficers as ol'the day ancì year fìrst above written.

I,ANDRY'S. I,I,C

By

Name

'f itle:

I-IOU LI I-I A,N' S RESI'A I.J RAN]-S, INC:

..7-{*.---..... - -

By:

Namc: Matthcw [ì. Manni 11 L)

'l'itle : Ch icJ' lìestructurins OffÌccr

f']RI I'IOL,DING CORP

-/t'(_-

By

Namc: Matthetv Iì. Manning

Title: Chicf RestructL¡rins Offi cer

FIDJC C]OIIP.

4'{
By

Nalne: Mattheu, R. Mannirtg

Title : Chicf lìcstru¡cturine Of'lìccr

IìBD S]'[]EIì, INC

,'f-{.

Ilv

Narne: Matthew Il. Marlning

'l'itle : Clhi el' I{estluctu ri

,\' i g no t u rc I 
> ttg t I o /,s.s r: I l' u rt' h u,çt:,4 gr r: a nt a r r Ii I 2.t7.00 I -.t44()5 8ó57. )

( )ffìr:er'
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SAM WII-SON'S/KANSAS, INC

By

Narne: Matthew Iì. Manning

'f itle: Ch iel' Iìestructuring Offi cel'

DAIìIìYI,'S OF S1'. LOI.JIS COI.JNI-Y. INC

4-{_ .

By

Narre: Matthew Iì. Manni ng

'l-it le: Chief Restlucturins Oflicer

DAIìIìYI,'S OF OVBRI,AND PAIìK, INC

13v:

Name: Matthew R, Manni t1l)

I itle: Chiel' Restructr¡rirre Officer

IIOUI,IIIAN'S OF OIIIO. INCT,

tlv

uv

- :>

Narnc: Matthcw Iì, Mannr t't tI

'I'rtle : Clhiel' Restructurins OflÌccr

t-t Rt o' IjAt,t,oN, INC

.:,

Narrre : Mal.thew Iì. Mauning

"l'itle : Ch ic l' [ìestructuri ng Oflìcer

\ ¡ l: t t ü I t t t it l> ú !! Lt I r) /l s.\ c I I 
t 

t t r<' h t t.sa /l lar c ( I n | il It I 2 1 7. 00 I -n/0053(t5 7. I
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A LGONQU lN HOU Lr FIA N' S RIISI'A t,J RANT, t,. L.C.

,.L{
By

Narne Mntflrer.r¡ R I\l¡r-rrr ns

Title : Chief Restruclrrrirr Ol'licer

CJ I]N I]VA I-I OU LI I I AN' S IìL]S'IA U IìAN'T'. I-. 1,. C].

By

Narne: Matthew R. Manniug

Title: Ctrief Restructuri ng Offiocr

I-IANI,fiY S'I'41'ION I'IOIJI,I['IAN'S TìES"|ALJIìAN'I'. I-I-C

By

Name: Matthew Iì. Mannins

Title: Chief Restructur Ol'lìcer

HOU LII-IAN'S T'I]XAS I.IOLDINGS, INC.

,4----
By:

Narne: Matthew R, Mannl l1 t¡

Title: Clhiel' Rcstrutclurine O lficer

HOULII-I,A.N'S IìESTAUIìAN]'S OF'I'EXAS, INC.

..¡-t-
Ilv:

Name: Matthcw [ì. Mannins

'l'itlc: Chicl'' Iìcstructurinc Of'f rccr'

,\ i Ílnd I u r¿ l) u g¿ I o,'1.t.tr I I' t t r, |ru,çc /l gr¿ t, t t t t tl tI I t,t7.00 t - t4/()058ó5 7. J
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.IGIL MIT,I. OP t,I,C

-¿4-{
By

Name: Mattlrcw Iì. Matrning

l'itle: Cllic f' lìestlucturing Of'ficcr

.IC]l, M II,LBU I{N. I,LC]

4-{

Name: Matthew R. Manni 11 t)

'l'itle: Ch ief Iìestluctu rins OflÌcer

JCII, MII,BI]IìN OP I,I,C]

flv:

Iìy

Nal'ne: Matthew R. Manning

'l-itle : Chief Restructun Oflìce r

.]CIT,, LLC

--4-{-
llv

Name: Malthew Iì. Mannt t10

I'itlc : Chicf' Restnrcturins Oflìcer

.IGIt, IIOLDING COIìP

,t-¿-{-,- 
-. --_--s

By:

Narne: Matthew Il. Mann I 110

'l'itlc : Chie l' IìcstrLrcturing Offi eer'

\ t gilttI r R l' oga t r t y'.s.rt t l' t rt c ltu.sr:,1 ¡4t t c trc rt Ií I 2J 7,00 t -tt/0058657. I
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Nanrc: Matthcw [ì. Manning

Title : Ch ief' Resf.ructurinf¿ Offi cel'

IIOP N.I NY. LLC

--t-{

JGIL OM,AI_IA, LLC]

By

By:

Name: Matthew R. Manni 110

'f itle: Chiel Ilestructuline Off lccr

I.IOP IIARMINGDAI-,8 LI,C

-.¿'{ -
By:

Name: Matthew R. Mannr tls

l'itle : Chief Iìestructuling Officer'

I_IOP C]I-{ERIìY HILL LLC

By

Narrre: Matthew R. Manning

Title : Ch ief Restructuli nf¡ Ofäcer'

IJOP PAIìAMTJS L,t,C

¿'4<'*-* ---
llv

Narne: Matthew [ì. Mannirrg

l'itle : Clhief lìestructuring Offìcer

,\'iÊnuIttrLt îilgt: k) ,'l.s,t\.I Pt[c'Itu,ça /l[:re¿!nt nI{ I 2.t7.00t -t/0058657.}
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IIOP LAWIìLJNCEVII,I,L' LI,C

Ilv

Name: Matlhew R. Marrning

'fitle: Chief Restructurins Offi ccr

I{OP BRICII( LLC

By

Ilv:

By

Name: Malthew R, Manrrins

'l'itle: Chic{' lìcstructurinr¡ OflÌcer

I-IOP SBCATJC(jS I,I,C

Narne: Matthew R. Mannitts

'l'itle : Chicf Restructurins Offi cer

I-.IOP I-IEIGIITS T,I,C

By:

Namc: Matthew Iì. Manni t1s

Titlc: Chief Restructurinc Ol'ficer

IJOP BAYONNE LLC

..>

Narrre: Matthcw fì. Manning

l'itlc: Chiel lìcstnrcturing O flìcer

i I 2.t7.00 I -It/00.5865 7. I ,\'i¡ytttt tttt l)ttß( li y'.\.\tl l' ilrr:ltust:,'lgrc (ntt:ttl
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IIOP IIAIIì[IIþ]L,D I-I-C

-4--/'
By:

Na¡le: Matthew R. Manuing

'f itle: Chief Restnrcturing OfJìce r

I-IOP RAMStlY L,LC

By

Name: Matthcw R. Manni np

'f itle: Ch iel' Iìestluctu rr n Of'f rcer'

IIOP I]RID(ì[IWA'I"ER I,I.C

-,-{4, -
By:

Narrre: Matthew R. Manni nl)

'f itle: Chief lìestru¡cturin Ol'lìoer

IJOP PARSIPPANY [,t-C]

lìv:

Narrre: Matthcw R. Mann t1g

Title : Chief' [ìestructu Olficer

IIOP WBS]-IJLJIìY LLC

By

Name: Mattlrcw Iì. Manni t1 r¡

l-itle: Chiel' Restructt¡ru.l O1'1icer'

\ignrIurt I)tt¡¡c Io,4,s.stI Pttrt'Itu,vt /1Krc¿iltcIItI I 2,t7.00 I -t4/005,\657. I
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IIOP WEI:ìlIAWKEN Ll,C

"''¿ --l,>

N a nr e : M a]!liç¡¡,jL]V[Ag!¡g-----.--

Ti tle : Çhçl' Restructurirñ

I_IOP NEW t]RUNSWICK L,I,C

[3¡'

Iìy

t'44
Ilv

Name: Matthew Iì. Manni t1g

'l-itle : Chief Iìestructurr Oflìcer

IIOP IIOLMDT]I, I-f ,C

"-4-- -_ _,-

Ily

Nalre; Matthew R. Manni l'ls

"f itle: Chiel' Ilestructut't Of'fìcer

I'IOP WOODBRIDGE I-I,C

--z'za--* - -.
By:

Naure: Matthcw R. Manni t]0

'f ille: Chief lìeslructuri 0flicer

I.IOULII IAN'S OF C[.IES]'ERIIIEI-D, INC.

,)

Name: Matthew R. Mannl l't o

'l'itle : Clfr ie f' lìestru¡oturr Oflìcer

\ígtttttttt c l)uqt to,1,ssLt I'tu chu,tr: tlgraencnlt I 2,t 7.00 I -u/0().t 8657.)

Case 19-12415-MFW    Doc 318-2    Filed 12/20/19    Page 109 of 240



EXECUTION COPY

ANNBX 1

HRI Flolding Corp.
HD.TG Corp.
Red Steer, Inc.
Sam Wilson's/Kansas, Inc.
Darryl's of St. Louis County, Inc.
Darryl's of Overland Parlt, Inc.
Houlihan's of Ohio, Inc.
HRI O'Fallon,lnc.
Algonquin Houlihan's Restaurant, L.L.C.
Geneva Houlihan's Restaurant, L.L.C.
Flanley Station Houlihan's Restaurant, LLC
Houlihan's Texas Holdings, Inc.
Houlihan's Restaurants of Texas. Inc.
.IGIL MiII OP LLC
.IGIL Millburn, LLC
.IGIL MilbLrrn Op LLC
JGIL, LLC
.IGIL Holding Corp.
.IGIL Omaha,LLC
HOP NJ NY, LLC
HOP Farmingdale LLC
HOP Cherry HillLLC
HOP Paramus LLC
HOP Lawrenceville LLC
HOP Bricl< LLC
HOP Secaucus LLC
HOP Heights LLC
HOP Bayonne LLC
HOP Fairfield LLC
HOP Ramsey LLC
HOP Bridgewater LLC
HOP Parsippany LLC
HOP Westbury LLC
IIOP Weehawken LLC
HOP New Brunswick LLC
HOP Holmdel LLC
HOP Woodbridge LLC
I-loulihan's of Chesterfield. hic.

I I 24 7.00 I -n/005865 7. 3 )
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EXECUTION COPY

EXHIBIT A

MANAGEMENT AGRBBMENT

lTo BE PROVIDEDI

{ 1 24 7.00 1 -nn}5¿J();57. 3 l
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EXECUTION COPY

EXHIBIT B

BILL OF SALE

ITO BE PROVIDED]

{ I 247.00I -1,t4)058ó57.3.ì
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DISCLOSURE SCHEDULE

TO THE

ASSET PURCHASE AGRE,EMENT

BY AND BETWE,EN

LANDRY'S,LLC

AND

HOULIHAN' S RESTAURANTS, INC.
AND ALL OTHER SE,LLERS IDENTIFIED ON ANNEX I

November 13,2019

{ I l.l7 {)r ) l -wrll i.58()80.5)
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INTRODUCTION

The disclosures set f-orth in this Disclosure Schedule (this "Disclosure Schedule") are made

and given pursuant to the Asset Purchase Agreenrent (the "Agreement"), dated as of November
13.2019, by and between Landry's, LLC, a Delaware limited liability company (together with its
pennitted successors, designees and assigns, "Purchaser"), on the one hand, and Houlihan's
Restaurants, Inc. (aVirginia corporation) and all of the entities identified on Anuex 1 attached to

the Agreement (each a "Sg]_!gl" and, collectively, "Sellers" or "HRI"). Capitalized terms not
otherwise defined herein shall have the meanings set forth in the Agreenrent.

The specific disclosures set forth in this Disclosure Schedule are organized to comespond

to a specific sectìon reference in the Agreement to which the qualifying and correspondingly
numbered disclosure relates. This Disclosure Schedule is subject to the terms and conditions set

forth in the Agreement, as well as the fbllowing:

Any ir,formation provided in this Disclosure Schedule does not constitute an

admission by Sellers that such information is "material" as that term is used in the

Agreement. Also, matters reflected in this Disclosure Schedule are not necessarily

limited to matters required by the Agreement to be reflected herein, and such

additional matters are included for information purposes.

2. The fact that any disclosure in any section of this Disclosure Schedule is not
required to be disclosed in order to render the applicable representation or warranty
to which it relates true, or that the absence of such disclosure in any section of this
Disclosure Schedule would not constitute a breach of such representation or
warranty, shall not be deemed ol" construed to expand the scope of any

representation or warranty contained in the Agreement or to establish a standard of
disclosure in respect of any representation or warranty.

3. Headings have been inserted for each section of this Disclosure Schedule for
convenience of reference only, shall not have, to any extent. the effect of amending

or changing the express description of the corresponding numbered sections of the

Agreement, and shall not be considered in constrr,ling or interpreting any section of
this Disclosure Schedule.

4. The information provided in this Disclosure Schedule is being provided solely for
the purpose of making the required disclosures to Seller and Buyer under the

Agreement. In disclosing this inforrnation. the Seller expressly does not waive any

attorney-client privilege associated with such inf'ornration or any protection
afforded by the worl<-product doctrine with respect to any of the matters disclosed

or discussed herein.

5. No disclosure in tliis Disclosure Schedule relating to any possible breach or

violation of any agreement, law or regulation shallbe constl'ued as an admissiotr or

indicatiori tlrat any such breacll or violation exists or has actually occurred, and

rrothing in tliis Disclosure Schedule shall constitute atr admission of any liability or

{ I 247.001 -W0058(r80.5)
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obligation of the Sellers to any third party or shall confer or give to any third party
any renredy, claim, liability, reimbursement. cause of action or other right.

6. The disclosure of an iteur in one section of this Disclosure Schedule as an exception

to a particular representation or warranty shall be deemed adequately disclosed as

an exception with respect to all othel representations or warranties to the extent that

the applicability of such disclosure to such other representations and warranties is

reasonably apparent on the face ofthe disclosure.

7. Any reference to a Contract contained in this Disclosure Schedule shall be deemed

to include all amendments, modifìcations, supplements. extensions, renewals,

assignnrents, easements, restatements, purchase orders, sales orders, schedules,

exhibits or other similar documents related to such Contract.

This preamble is expressly made part of this Disclosure Schedule.

Il247 001-w0058680.s)
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2

Schedule 1.1(mm) - Leased Real Propertv

IJoulihan's
Restaurants NoneSuppolt Center

8700 State Line Road,
Suite 100. Lear¡,ood,
KS 6ó206

96-OP PROP
LLC

4520 Maìn Str-eet

Suite 1000, Kansas
c-11y, Mo lar I I .

I I 14 Avenue of
the Amelicas Ste

2800. New York.
NY r0036-7703

"'i rt¡"
Office

Restaulant70 l-l0P/l,ansirrg
5732W Sagìnau'llwy
Lansing, MI 4891 7-
2451

I l80l Olive Blvd ,

Cleve Coeut', MO
631 4t -61 t]

I I 801 Olive Blvd ,

Creve Coeur', MO
63141-6't 17

225 S t8l'H Sl"
Philadelphia, PA
19103-6141

54OO V/ I 19TFI ST,
Leawoocl, KS 66209-
I 533

4900 w I l9Tl-I ST ,

Leawood, KS 66209-
t523

1085 N Masou Rd. .

Creve Coeut', MO
63141-6309

l5 l-uclwig Dr', Fairview
lleiglrts, IL 62208

I-Ioulihan's
Rcstaul'ants
hrc

Rouse
Plopelties

B7

8'l

96

ì}'istol/Cleve
Cloeul'

Bristol/Cleve
Cloeur

Devon/l'hil¿rdel
phia

I{estaulant
I-loulihan's
Restaurants
Inc

CAP,ARCO
TIIREII INC &
DP OLIVE
BLVD LLC

I l90l Olive Blvd ,

Creve Coeur'. MO
63t4t

a

Palking

Iìes

I-Ioulihan's
Restaurants
Inc

Fir-st Banl<

A.t,LAN
DOMR RIIAI-
ESl'Al'ìl

GLIMCI_IER
PROPERTIES
l.P

GI,IMCI]ER
PROPERI-IES
L,P.

Blaunau
Iìolclings LLC

c/o Capitol Land
Company I lB50
Str,rdt Ave, St.

I-ouis, MO 63 l4l
c/o Allan Domb
Iìeal Bstate
1845 Walnut St
Sre 2200,
Philadelphia. PA
19103

Town Ceutel'Plaza
LLC 180 E Broad
St, Columbus, OH
432t5
Town Center Plaza
LI-C 180 E Broad
St. Colunbus, OIJ
43215
P.O. Box 1968 ,

Lake Ozark, MO
65049

1

ì

Restauraut

Restaul'ant

I loulihan's
Restaurants
Inc

Houlihan's
Restaurants
Inc

taurant ;

109
Bristol/Lear¡,oo

ll0 IIOP/Learvood

ll5 l lOP/Clreve
Coeur

ll7 IIOp/lìairr¿iew
I lcights

d

Sam Wilsou's
KS

I loulihan's
Restaurants,
Inc

Restaulant
Danyl's of St
Louis County

llestaurant
I-Ioulihan's
Restaurants
Inc.

R.E. Meyer
Compauies,
LLC

300 Chesterfield
Center Suite I 90.
Chester'field, MO
6301'7

123 I-IOP/Wheaton

r48 LIOP/Fainvay

150
I.lOPiPittsburg
h Gallcria

321 Rice Lal<e SQ ,

Wheaton. It. 601 87-
2195

2820 W 53RD ST,
Fairway. KS 66205-
1706

1500 Washington Iìd
Spaoe#1210,
Pittsburgh. PA 15228-
1652

39 l:.. Chioago At,erttre ,

Cìhioago, ll- 60611-
2024

LIoulìhan's
Restaurants,
Inc.

Sam Wilson's
KS

IJoulih an's

Restaut'auts.
Inc

RICT] I,AKE
SQUi\RI1 LP

FAIRWAY
RESTAURAN
.I 

GIìOUP.
LLC

CON'IiNì1Nl'
AL/GAI-Llrl{l
,A I-P

747 Nolr.'l'll
WAI]ASI..I
AVIr API S

TNVìrS1-ORS

'l'wo Mid Anrerica
Plaza. 3r'd lrloor' ,

Oakblool< 'l'cllace,
TT. 601 8l
c/o Block and
Company 605 W.
47th Street, Kansas

-City, MO 64112

C/O Continental
Real Estate
Com¡:anies 150 E.
Rr-oad Street, Suite
800, Colunrbus.
oH 432t5
c/o McCalìtly
Intcrests 737 N

ì Micliigan Ave, Ste
: 2050, Chicago, I[.
, 6061 I

Restaul'ant

Restaurant

l5.l Ì)cvon/( hicago

Restaularìt

Rcstaul ¿ìnt

Houlilian's
Restaulauts
Inc

I loulill¡n's
Restaurarìts
hc

ì I-l.C

Location
I'vncID

Dcbtor
Bntitv Guatantor. Lcssor Lcssor AddressLocation

Nunrbcr
I-ocation

Namc
Location Address

{ I247.00I-W00s8680 51
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156
HOP/Lee's
Suurmit

157 IIOP/Geneva

625 NW Murray Road ,

f,ees Sunnril, MO
640tì1-1203

1322 Conlnrons Dl'ivc .

Geneva, IL 601 34-3988

I4601 Nolth Interstate
Flighway 35. Schertz,
TX 78154

Restaurant

Restauraut

lì.estaulant

IJonlihan's
Restaulants
Inc

LEE's
SUMMIT
INV.98 LLC

r60
LIOP/San
Antonio Stone
Oal<

Geneva
I loulihan's
Restaulant
LLC

I-Ioulihan's
Restaulants
In o.

I-Ioulihan's
Restaul'ants,
Lrc

LASALLE
PROPERTY
FUND REIT,
INC
M2G NET
t,BASE
FUNDING.
LTD.

l6t l{OP/Algonqui
1508 S. Randall Ilct.,
Algonquin, Il. 601 02-
5920

Algonquin
I loulihan's
Re stauralrts
LLC

ËIoulihan's
Restaurants
Inc

llanley
Station l-LC

Houlihan's
Restaurants.
Lrc

I-Ioulihan's
Restaut'ants,
lnc

Restanrant

Restaurant

Roll'Pillar'

162
llristol/Kansas
City

163
IiOP/Ilrentwoo

Devon,A4ilwau

165
HOP/Olland
Park

166
I-IOP/Prestonw

167
FIOP/Park
Riclge

169 I IOP/Olathe

1',70
j I IOI'}/Nape lvill

t'7 | I IOI'/Garland

5I East l4th Stteet,
Kansas City, MO
64106-2918

Iìestaru'ant
KC LIVE BLK
139

REl'AI1.,,LLC

d

kee

I 22 1 Strassnel Drive ,

Brentwood, MO 63144-
1 875

5715 N. Bayshore Drive
. Glendale, WI 53217-
451 8

16153 La Grange Road

, Olland Park. IL 60462

BESTAR, LLC

BAYSHORE
SHOPPING
CENTER
PROPE]ìTY
OWNER LLC
ORI.AND
PARK
INVESI'MEN

I-I-C

INVENTRUS'I
PROPERTIES
CORP

PHN,LIPS
EDISON-ARC
SL]OPPING
CTR OP
PAI{INERSIII
P LP

9305 S Madison St

, Burl Ridge, IL
60527

c/o InvenTlust
Plopelty
Managernent LLC
3025 l{ighland
Parkway. Suite
350, Dorvnels
Grgye, !L_6Q-s!!

11501 Nolthlake
Drive , Cincinnati,
or-l 45249

Restaurant

Iloulihan's
Restaurants
Inc

Floulihan's
Restaul'arìts
Inc

ood

5225 Ilelt L,ine Road,
Suite 220, Dallas, TX
75254-1436

550 W. Touhy Avenue
Building Cl, Parl<

Ridge, IL 60068-4276

l64llWestll9th
Stleet Gateway Retail
Center', Olathe, l(S
66061 -7782

2860 Showplaoe Drive
Napen,ille Crossing.
Napelville, IL 60564-
505 I

660 Tou'n Center Blvd .

Galland, ]'X 75040-
2980

Houlihan's
Restaurauts
Iuc

Sam Wilson's

I{oulihan's
Rcstaru'ants
Inc

MAEBURG II
LLC

Na¡rerville
Clossings
Station LLC

Sinron
Plopclty (ìroup
(Texas). l-I'

250 F,96th St Ste

580, Irrdianapolis,
tN 46240

I l50l Northlake
Drive , Cìncinnati,
oH 4s249

o/o Simon Plolrerty
Gloup lnc 225 W
'Washington 

St,

Indiana¡rolis. ìN
46204

Restaurant
I'Ioulihan's
Restaru'a11ts

Inc

Restaulant

ì
ì

ì

I

KS
Reslaulaut

Iìestaulant

I

:

I loulihau's
Rest¿ìul'ants,

Inc

l.Toulihan's
RcsLalrlan ts

Ino

ì-oca tion
Nurnbcr

Location
Name

Location Adtlrcss
Location
Tvuell)

I)cbtor'
lìntitv Guarantor Lc.ssor Lessor Addrcss

4240 Blue Ridge
Blvd 9th FL, Ste

900, Kansas City,
MO 64133

One Parkview
Plaza 9th Floor,
Oakblook Telrace,
IL 60181

250 W Nottingharn
Dr San Antonio,
T)('78209

c/o Jay Erens,
Foley & Laldne¡
LLP 321N Clark
St, Ste 2800,
Chicago, IL
60654-5313
c/o The Cordish
Cornpany 601 E
Pratt St, 6th F-L,

Ilaltimole, MD
2{t202

PO Box 8323 . St.

Louis, MO 63132

8343 Douglas Ave
Ste 200, Dallas,
TX75225

164 Restaurallt

i ì 247 (r0l -W0il58()80 5 )

Iìestau lanl
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IìOI'/Arlington
401 E Intetstate 20.
Arlington, 'tX 76018

subl ease

Restaul'ant

RestaulanI

Restaut'art

Houlihan's
Restaulants
Tnc

Houlihan's
Restaulants
Inc

lloulìhan's
Restaurauts
Inc

CPT -
Atlington
Hightands 2,

LPt c/o AEW
Capital
Management,
LP

DIV
CRANBERRY
LLC

Two Seaport Lane
l6th Flool, Boston,
MA 02210-2021

Attn: Carey Kann,
cM 149 W Blidge
St, Honrestead, PA
15120

HOP/Cranbelr

)'Township

20406 Route 19.
Ct'anberr¡' Twp, PA
16066

FIOP/Live Oak

I'IOP/Noblesvil
le

IIOP/Park
Nolth

Devon Miami

I)evor.r
Oakbrool<

HOP/Gland
Rapids

14601 IH 35 Nolth ,
Selnra, TX'l8154-3357

14065 Towr Center'
Blvd. Ijamiltorr'l'or,vn
Center, Noblesville, IN
46060-2241

702 Northrvcst L.,oo¡r

4l0,San u\ntonio,TX
182t6

I l7 l 5 Shen'i Lane ,

Miami, FL 33183-4830

l 7V/400 22nd Street ,

Oakbloolt'ì-elrace. IL
6018r-4401

1968 llreton Road SE ,
Gland Rapids, MI
49506
3150 l'r'eniont Rd ,

Upper Allington, OFI

43221

I 1851 W. 95th St ,

Overland Palk, KS
66214

SWQ
35lFORUM,
LTD

3 102 Maple Ave
Sre 350. Dallas.
Îx75201

sublease

Restaurant

Iìest¿rnlant

Restaurant

RestauIant

Iloulihan's
Restaulants
Inc

IIoulìhan's
Restauralìts
Inc

I loulihan's
Restaurants
Inc

Houlihan's
Restaulants
Inc

IJoulihan's
Restaul'ants
Inc
Irloulihan's
Restaurants
Inc

PN Plaza
investments LP

H,/\MILTON
TC, LLC

225 W Washington
St , Indiaualrolis,
IN 46204-3438

3600 Capital oJ'
'l'X Iìrvy Building
B Suire 250 Audtirl
TX 18146
Plopeltl'
Manageurent
Office 8268 Mills
Dr, Miami, FL
331

2 Mid America
Plïza Ste 122,
Oakbl'ook Terrace,
IL 601 81

50 Louis St. N.W
Suite 600, Grand

MI 49503

560 Epsilon Dr,
Pittsbut'gh, PA
I 5238

PO llox 531791 ,
Atlanta. GA 30353

c/o Tladernark
Property Comlrany
970 Garden Park
Dlive, Alleu, 'ì X
7501 3

r80

l8l

Restaulant

Assiguol':
I-Ioulihan's
Restaurants
Inc Assignee
Sarn Wilson's
Kansas Inc

HI{I I-Iolding
Corp

FIRI Iìolding
Colp (as

signed)

HRf Holding
Corp

V/EINGAR'IE
N NOSTAT,
INC

Breton Village
LLC

ECHO
KINGSDALE,
LLC

CBL-I'-C],LLC

ATC Investot's

182

t83

185

ll0P/Columbu
s

HOI'/Overland
Part

186

l87

I tìB

: 2203 S Ptomenade
IIOP/Rogers l lllvd, Rogels, AR

j. 12158

; 2565 I D"t,'nit Rd
I IOP/Westlakc

HOP/Fort
Wolth

I IOI)/Stxrngsvi

Tlail ,

761'7'7

Westlake. OII44145-
241 5

2 South Palk flentcr,
Strcngsville. Olì
441 3(i-93 I 6

Iloulihan's
I{estaul'ants of
'lexas

Restaulant

Restaurallt

Restau larrt

Irloulihan's
Restaul ants

lnc.

I loulihan's
Restaurants
Inr:

I'loulihan's
Restaurants
hc

ROGE]ìS
RETAIL, LLC

I l0 N Wacl<el Dr ,

Cìhicago, IL 60606

950 Main Ave Ste

200, Cleveland.
ot-t 441 l 3

500 Southlrarl<
Center .

Strongsville, OIT

44136

Restaulant

DII-IROIT
COI,UMBIA
PROPITIì'IllrS
I,LC

SOI,Il'HPAììK
MAI,I,. I,I,Ce

Guarantor' Lcssor Lcssor AddrcssLocation
Numbcr

Location
Narnc

Location Addrcss Location
TvpcII)

Debtor'
Iintity

172

173

1'7 4

l't 5

178

179

HRI I{olding
Cotp

JRC
INVESTMEN
TS, LLC

{ 1247 001 -W00s8680 5 )
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Lcssor Lcssor AcldrcssLocation
Tvne'II)

Debtol'
Entitv

(ìuarantorLocation
Nurnbc¡'

Location
NaIne

Location Addlress

923 Broad Llollou'
Road Route I 10 ,

Falmingdale, NY I1735
Restaurallt

220 HOP/Ba¡'6¡¡s

221 I-lOP/Blick

I 5l LeFante Way ,

Bayonne, NJ 07002-
5022

491 Route 70 East,
Blick, NJ 08723-4049

HOP
Bayonne LLC

South Cove
Developr¡e nt
L.L,C.

JSM At Brick
I,I,C

BRIDGEWAT
Eì{ RE,ALl'Y
I,I-C

82 lrast 2nd St l'O
ìlox 1 009,
Bayonne NJ,
0'7002

Edgewood
Ploperties Cor¡r
Iìeadquarters I 2(i0

Stelton Rd Att:
Shoshana M,
Piscataway N.I.
0tì854-5282

429 Market Stleet,
Sacldle Blool<, NJ,
07Kt3

429 Market Stleet,
Saddle Brrok. NJ,

Restaut'aut

Restaul'ant
IIOP Brick
LLC

222
IJOPiBridgerva
ter

222
l lOP/Bridgewa
ter'

223
l lOP/Chen.y
Hilr

224 T:lOP/Fairfield

IIOP/Far-mingd
ale

I-lOP/Llasblouc
l< IJeights

2050 Route 70 West,
Chelt¡, lJill, NJ 08002-
2166

645 Us l{ighway 46 ,
Failfìeld, NJ 07004-
I 556

5 State Rt 17 ,

Flasbroucl< Lleigltts, NJ
07604-2801

I'IOP Chelry
IJiII LLC

1288 Route US
Highway 22Easf ,
Bridgervater', NJ 08807-
2911
l2{18 Ronte US
llighwal, Z}East,
Blidgcrvater, NJ 08807-
291 |

FIOP
Bridgewater'
LLC

HOP
Blidgelvater
L],C

BIìIDGI]WAT
Lìì lì.lrAL'lY
LLC

Chelry I Iiìl
Retail Partners

FAIRFIELD
LAND I LLC

Main & Illm
I ],C

Ilirschman
Realty
Management
I,LC

Holnidel
Cor.nntons,
LLC

Seals I loldings
Colpolation

'fhiltS'-F ive
Plaza
Associates
LLC

Restaul'ant

Pallcing
: 01663
ì.

I 735 IIS Route 46 East

, ì'arsipl:any, NJ 07054

:¡r i Br.rniwict Þìr.": 
-

Iìoute ì .

Lawrenoeville, NJ

HOP
Parsi¡rpany
LLC

HOP
I-au'r'enceville
LLC

I IOP lì.anrscy
L]-C

I'lOI'}lìamse¡'
I,I,C

I.IOP NJ NY,
Lt.cl

Killala I-LC

ìrederal Realty
Lrvestnrent
'lì'ust

Patri oì a

S etti neri

c/o L:ìdgewood

Pt'opcrties, Itrc.
1260 Stclton Road,
Piscataway. NJ,
088s4

429 Market Stleet,
Saddle Blook, NJ,
01663

500 Old Countty
Road 5-200 .

Gardcn City, NY,
11530

Agent lòr Cardino
Realry. LLC 40
Eisenhovt'et'Drive
Suire 206,
l'aran.ms, NJ,
07652

P.O. Ilox 6203 ,

llicl<sville, NY.
I I 802-6203

1 2670 Collections
Dlive . Chicago,

IL, q06ej
332 Route 4 East,

South Lobby ,

Palamus, NJ,
07(;52

204 Millel Ave ,

Clarl<, NJ, 07066

PO Rox 8500-9320

. Philaclelphia P.A,

r 9 I 78-9320

3lIlonrel)ottWav
, WesLpolt, NY,
12993

3 l I Ionre Polt Wa¡,

, West¡rort, NY,

Restaut ant

Restaurant
HOP Fairfield
LL,C

225

226 Restau|ant

HOP
Fauningdale
LLC

IJOP IJeights
LLC

,

,
a.

!

:

,

,

,

,
i

ì

:

l

t

a

a

227 HOP/LIolmdel
2136 State Route 35 ,

Holmdel, NJ 07733-
I 002

Restaulant
IIOP I-Iohrdel
LT,C

228

229

230

23t

232

J

:

I'lOP/New
flrunswick

I-IOP/Paraurus

IIOP/Palsippan

55 ljs-l , New
IJrunswick, NJ 08901 -
0000

65 Route 4 West ,

Pararlus. NJ 07652
I-IOP Palamus
1,1,c

Restaut'ant

Restaurant

I-IOP Neu'
Brunsu'iclt
LLC

!-):

I IOI'/Plinceton

I 08(r48-.-". :

, 706 State Ilt I 7 ,
IlOP/llamsey : lìanrsey. NJ 07446-

l6{)3

, 706 State Rt l7 ,

Il0P/I{anrsey . Iìa'rrsey. N.l 07446-
I ló03

Restaulant

Iìestaurant

Iìcst¿urant
'Patri

Settincli

ì)arl<i

{ r 247 001 -w0os8680 s}

ng
,12993
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233 HOP/Secaucus

234
IIOP/Weehawk
ell

234
HOP/!Veehawk
et'ì

235 IÌOP/Westbury

700 Plaza Dr ,

Secaucus, NJ 07094-
3604

1200 IJalbol Blvd,
Weehawken. NJ 07086

1200 Halbol Blvd,
Weehau,ken, NJ 07086

HOP
Secauous
LLC

riop
Weehar¡,ken
LLC
lloP
'Weehau4<en

LLC

I Iarrrrorr
Meadoq'
Ownel LLC

The l-Ialtz
Gloup, lnc

'l-he FIaltz
Gloup, Inc

Clenrcla Realty
Colp.

Kellyrvood
LLC

r.riuNóÁro
N OII FOOD
P]ìOCESSING
SIJPPI-IES
ASSOC]IATIO
N
Intcl'national
Assoc ofFood
Industry

Þvppliç+--....-,-.
AUTO
OWNERS
INSURANCE
COMPANY

z\rbor
Developnrent
I-I,C

cuL-'t-cr,l_,LC

975 tJS lìwy 22
W PO Box 326,
Piainfield. NJ.
0706 1

ì).O. Box 35251 ,
Newall<, NJ,

P.O. Box 35251 ,

Newalk, NJ,

640 Johnson Ave..
Sre. 102 Arr: S.

Spooner', Bohemia,
llr

222 Grand Aveuue

, Englewood, NJ,
0t 631

c/o Mc]-ean
Propet'ties LLC PO
Box 7765.
Mclean, VA
22106

l45l Dolley
Madison Blvd,
Mclean, VA
221 01 -3 850

6101 Anacapri
Blvd PO Box
30660, Lansing,
MI48909

9744 N Conant
Ave, Kansas Ctiy.
MO 64153

clo Karz Propelties
254 W 31st St,4th
F[,, New York,
NY 10001

Lockbox 74045
5575 Venture f)r,
Unit A, Parma, OI:l
44130

SHAMROCK
DEVELOPMENT
I l1l N l3'lH
STRI]ET SI]ITE
I01, OMAHA, NE
68102

247 Raritan Ave,
lJighland Pat'k, NJ
08904

Restaurant

Restaurant

Other
I

!

i

i
725 Men'ick Avenue .

Westbury, NY I1590-
6608

FIOP
Westbury
LLC

HOP
Woodblidge
LT,C

I'loulihan's
Restaur¿urts

lnc

Floulihan's
Restaulants
Inc

RestaìJl'ar'ìt

236
IIOP/Woodbli
dge

65 Route 1 South,
Woodbridge/Me tuchen,
NJ o8plo

lìestaulant

Parking

I

I

ì

Ì

I
I
1

,

1

...1...

1

;

lìestaut ant823
J

Gilbelt'sA4cLe
at.ì

J

Gilbert's/McLe
all

J

Gilbert's/!Vorth
ington

825
J

Gilbert's/Overl
and Palk

J

Gilbert's/Glasto
nbury

828
J

Gilbert's/West
Courity

829 Cilbert's/Ornah

830 ilbelt's/Millb

6930 Old Dorninion Dr'

, Mcl-earr. Yr''22101-
381 6

6930 Old Dominion Dr
, Mclean, VA22l0l-
3816

823

824 Restaurant
I E Campus View Blvd
, Colutnbus, OH 43235-
5691

8901 Metcalf Ave,
Overland Palk, KS
66212-1402

Houlihan's
Restaul'ants
hrc

Darryl's of
Ovelland
I'arl<, lnc

I loulihan's
Restaul'ants
Inc

ì loulihan's
Restaulants
Inc

J Gil Omaha
LLC

IJor,rlihan's
lìestauran ts.

Lrc.(initial
tetry)

Hl{l l-blding
Cor'¡r

Restaulant

826 Restaurant

RestarÌrallt

i

I
I

I

ì
!
ì
ì
ì
ì

¿t

J

G

Peres, MO 63131-3730

I 01 0 Capitol Ave,
Ornaha. NE 68102

8901 Mctcall'Ave.
Ovelland Park, KS
66212

llcstaurant

Iloulihan's
Restauralìts.
Inc (initial
tcrm)

I-lou lihan's
ResîaLllants lrc

Capitol Dìstlict
Ijotel, LLC

GISELLE
BIIOWN
REALTY LLCurn

J GiI
Millbum.
I.,I-C

Restaul'ant

Lessor AdrlrcssLocation
Nurnbcr

Location
Name

Location Addrcss
Location
'IvncII)

Dcbtor
IÌ,ntitv

(ìuar¡ntor f,essor

(l247 001-W00s86tì0 5)
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Schedule 2.lh\ - ed Confracfs

Schedule is sub-ject to update by Purchaser pursuant to Section 7.5 of the Agreement.

i I 247 001 -W0l)58ô8f r.5)
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Ending
Balance

Location Address2Location
Number

Location Addressl

Schedule 2.1(b) - Store-level cash

070

087

096

, _1732 W S,qg1¡lawHwy 
_

. 1 I B0l Olive Blvd

.225SI8THST

-L_ar1silg 
Mt, 48917-2457 3,100.00

Creve Coeur MO, 63141-671'l '5, 400.00

Philadetphia PA, 19103-6141 500.00

Leawood KS 66209-1533 8,000 00

Leawood KS, 66_209:1523 3,400.00

Creve Coeur MQ' 63141-6309 500.00

109

I l0
115
123

5400w11gTHST
4900w119TI-IST
1085 N Mason Rcl. )

148 2820 W 53RD ST

: 16411 West I l gth Street Gateway

' t6g . Retail Center
2860 Showplace Drive Naperville

Wheaton IL, 60181-2195
Fairway KS, 66'L05:17 06

Olathe 61-7782

erville 60564-5058
Garland TX 75040-2980

Twp P_-,A, I 6066

Selma TX, 78154-3357

Noblesville IN 46060-2247
3-4830

Oakbrook Terrace IL. 601 8l -
4401

Grand

2,800.00 
|

4,5,00.00

, 2,250.00

4,000.00

2,500r0-0-

4,000.00
00

: 1 SO i !500 Washingto¡1 Rd Spage #t210 Pittsburglr PA.15228-1652
153 39 E. Chi cago Aveque IL, 6061 1 -2024

156 625 NW Murray Road Lees Summit MO, 64081-1203

157 1322 Conimons Drive Geneva IL, 601 34:3988

16t 1508 S. Randall Rd. uln 60 102:5920

162 5l East 14th Street I(ansas City Mo, 64106-2918 ,5,000.00

163 1221 Strassner Drive Brentwood MO 63144:1875 000.00

164 ,5715 N, B,aysho_1_e -Drlve ...".. .
G 3217-4518 5 00

5 16153 La G¡_a¡1ge Road Orland Park I 60462 210-00:00L,
6 5225 Belt Line Road, Suite 220 Dallas TX 75254-1436 2,700.

550 W. TouJry Avenue Buifd!¡1g C1 Park Rid IL 60068-4276 .00: 167
:

,tlo
t71

t'
ll3

Crossing
660 Town Center Blvd
20406 Route I 9

174 14601 IH 35 North

5 ,00-0.00

.,q?o,o-O,,0-q

2:500r.00'

,500,00
000,00

lts
14065 Town Center Blvd. Hamilton
Town Center

179 illTl5SherriLare

Rapids MI, 49506

3,500.00

..þ,00,0,0_0*.

4,q-0-0.q0

3,80-or-00

3,000.00

4,000.00

180

. 181

17W400 22nd Street

1968 Breton Road SE

3150 Tremont Rd Upper Arlingto¡1 OH, _43221

14

Fol't Worth TX,76177

', Westlal<e OIl, 44145-2415

1 Str.o¡rgsvitle O1l, 44 I 36-93 | 6

: Bayo¡r¡_¡e NJ. 07002 50'72

i Brick NJ,08723:4049

182

183

185

I 185! W: 95rh Sr

9365 Rain Lily Tt'aif

, 25651 Detroit Rd

2 South Park Center

151 -LeFante Way
491 Route 70 East

1,f 00,0Q

2,600:00

2?500,-o-o

5,500.00 
i

6,500 00 
:

5,500.00

187

188

220

221

222
^1t!:.)

Ir247.00r-w00s8ó80 5)

1288 Route US llighway 22East BlidgewaterNJ,0SB0T-2911
2050 Route 70 West Clrerry l-lillNJ. 08002-1766 51000:00
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224 , 645 Us Highway 46

Us-1

Route 4 West
35 US Route 46 East

i Fairfleld NJ, 07004-1s56

Hasbrouck Heights NJ, 07604-
280 I

HolmdelN J, 07733_:1002

New Brunsw 0890 I -0000

Pa1_amus NJ,
ict< NJ.,

076s2

-Par 
sipp-any_ NJ, 07054

Lawrenceville NJ, 08648

I Ramsey N

225

5 State Rt 17

22 7 : 2136 State Route 35

923 Broad Hollow Road l{oute I l0 FarmLn g dq-f 
.-e_ 

NY,.. I 1735

226

0

:55

.65
:17

232

3371 Brunswicl< Pil<e - Route 1

706 State Rt 17

5 000.00

1.,.07446:1603 6,5 00.00

5,000.00

5 .00

6,500.00

00.00

233 ' T00PlazaDr
235 ; 725 }'/o1r,icl< Avenue

236 ..þf Rorrte I South

6930 Old Dominion Dr

Secaucus NJ 07094-3604

Westbury NY, 1 1590--6,608

Woodbridge/\4etuchen NJ,
08840

823

824

875

8',26

8_28

829

8901 Metcalf Ave
r85
17A W COUNTY
l0l0 Capital Avenue

gfu¿

McLean VA, 22101 -38 1 6 00.00

Columbus OH,43235-5691 6, 000.00

Overland Park I(S. 66212-1402 000.00

-4420 50.00

1^102 Des Peres Mo, 63t31-3730 5 000.00

Omaha NE, 68102 4 0.00

1

Ending
BalanceLocation Address2Location

Number
Location Addressl

5,000.00

..,6.500,

5,000.00

500.00

500.00
5 00.50
6

00

I I 247 {r{rl -W0r}58680 5)
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Schedule 2.1(i) - Intellectual Property Riehts

Image, if Applicable

ffi
$

Country

U.S
U.S

U,S.

U.S.
U.S.

U.S.

U.S.

U.S.
IJ.S

U.S

U.S.

U.S.

U.S.
U.S.
U.S.

Goods / Sewices

Restaurant services

Restaurant services

Prepared caulifl olver-based
entree

Restaurant and bal selvices

Restaurant services

Restaurant and bar ser¡ices
Restaulant and bar services

Restaurant services

Restaurant services

Restaurant and bat' services

Restaurant sen'ices, bar

sen'ices. take-out restaurant

sen,ices

Restaurant sen'ices, bat'

sen¡lces
(lnt'l Class: 41) Entertainment
serv'ices in the nature of
presenting live musical
performancesl providing a

website that gives users

infomation about musical
perlormers
(Int'l Class: 42) Providing a

website porlal that allorvs users

to purchase dou'nloadable
music

Restaurant and bar seruices

Restaurant and bar se¡¿ices

(Int'l Class: 29) Prepared

entrees consisting primarily of
meat- fish, poultq,or
vegetables; preparecl appetizers

consisting primarily of meat.
fish. ooultrv or vegetables;

Int.
Class .,

42*
42*

29

43

42*
43

43

43

43

43

43

+)

41,42

43

42*
29,30

Status

Registered

Registered

Registered

Resistered
Registered
Resistered
Reeistered

Resistered
Registered

Registered

Registered

Registered

Registered

Registered
Reeiste¡ed

Registered

Rcgistration No.
/ Appl. No.

2527341
1566527

30563 6 I

3076726

I 363 864

42s7782
3016'728
4663'763

4362660
2274633

3040743

3127861

4257260

30t1726
l 835780
2018664

Date of Registration
/ Application if

nendins
08-Jan-2002
l4-Noi'-1989

3 1 -Jan-2006

04-ApL-2006
0l -Oct-1985
I I -Dec-2012
04-Apr-2006
30-Dec-20 I 4

09-Julv-20 1 3

3 I -Aug- 1999

I 0-Jan-2006

08-Aug-2006

1l-Dec-2012

01-Nov-2005
i 0-Mav-1994
26-Nov-l 996

'l.r'ademark

BRAXTON SEAFOOD GRILL
BRAXTON SE,,\FOOD GRILL
AND DESIGN

CALIFORNIA MASHERS

DEVON
DEVON BAR & GRILL
DEVON SEAFOOD + STEAK
DEVON SEAFOOD GRILL
FEED YOUR LIFESTYLE
FOODY CALL
H (STYLIZED)

H (STYLIZED)

H LIST

H.LISTED

HOULI
HOULIH;\N'S
HOULIHAN'S

[]247 00i-w0058680 iì
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Image, if Applicable

ftotlLlt[AN'g
RË5TÀURANT + gAN

@'

#

Country

U.S

U.S.
U.S.

U.S

U.S

U.S.

U.S.

U.S

U.S

U.S.

Goods / Serv'ices

sonps, garden salads, vegetable
salads
(lnt'l Class: 30) Prepared
entrees consisting primarily ol
pasta; sandwiches; dessetts,
namely cheesecake, pies,

brorvnies. and cakes

Restaurant and bar services

Restaurant services

Restaurant sewices

Restaurant and bar seruices

Restaurant services

Restaurant and bar services;
catering services

Restaurant and bar services

Restaurant sen'ices

Restaurant and bar services

Computer softr'vare f'or food
and bevelage costìng and

inventorv nlanagement

(036) - Charitable tundlaising
sen'ices by means ofsharing
proceeds fì'om sale of f'ood and

drink at restaurants r¡ ith not-
lbr-profìt organizations
(043) - Restaulant and bar
selv ìces

Providing a website fèaturing
online non-downloadable

Int.
Class

Åa*

42*
42*

43

42*
43

43

43

43

09

36,43

42

Status

Registered

Resistered
Registered

Registered

Registe¡ed

Registered

Registered

Registered

Registered

Resistered

Pencling

Registered

Registration No.
/.tl,ppl. No.

2285522

1 050344
I 1 30582

335 8755

2129750
4490859

27s8669

201 1988

32',7 6'715

2983852

8641 0445

4568568

I)atc of Registration
/ Application if

nendins

l2-Oct- 1999

l2-Oct-19'76
05-Feb- I 980

25-Dec-2007

20-Jan-1 998
04-March-2014

02-Sep-2003

29-OcT-\996

07-Aûs-2007

09-Aug-2005

30-Sept-20 14

I 5-iul-v-2O1 4

Trademarli

HOULI I-f \N'S (STYLIZED)

HOULIHAN'S OLD PLACE
HOULII-IAN'S OLD PLACE AND
DESIGN

HOULII.IAN'S RESTAURANT +

BAR & Design

J. GII-BERT'S
J. GiLBERT'S WOOD-FIRED
STEAKS & SEAFOOD
JG (STYLIZED)

JG J. GILBI]RT'S WOOD-FIRED
STEAKS AND DESiGN

LIVE FULL

NLiNIj

PLATE IT FORWARD

THE STNK

{ 1 2.17 00 l-W0058ó80 i I

Case 19-12415-MFW    Doc 318-2    Filed 12/20/19    Page 125 of 240



Imagc, if Applicablc(lountry

U.S

Canada
Dominican
Republic
Europe

Mexico

U.S.

U.S.

U.S.

U.S

Goods / Services

software for use in personnel

scheduling management in the
restaurant industries
Restaurant and bar services

Restaurant and bar services

Restaurant, bar and café
services

Restaurant. bar and café
sen,ices
Restaurant, bar and café

selllces
Restaurant, bar and café
servlc9s
Restaurant, bal and café
sen'lces

Restaurant, bar and cafe

ser\'lces
Restaurant. bar and cafë

señ'tces

Int.
Class

43

N/A
42+

42*

42*

42*

42*

Status

Pending

Registered

Registered

Registered

Registered

Registeled

Registered

Registered

Registered

Registration No.
/ Appl. No.

86508 148

686926
85346

013974r

584619

5836 1 36

Pending

5836138

5826137

Date of Registration
/ Application if

ncndins

20-Jan-20 I 5

04-Mav-2007
I 5-August-1996

24-August-1998

06-August-1998

13-August-2019

16-Janaury-2019

l3-August-2019

13-August-2019

Trademarli

THE OYSTER BAR AT DEVON
SEAFOOD GRILL
HOULIHAN'S
HOULIHAN'S

HOULIH¡\N.S

HOULIHAN'S

MAKE ROOM FOR TRUMAN

MAKE SLOW COOKING COOL
AGAIN
MRFT (& DESIGN)

MRFT MAKE ROOM FOR
TRUMAN KITCHEN SOCIAL
BAR (& DESIGN)

{ r 2.17.00r-w00s8680 i )
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Schedule 2.1 ì - Vehicles

None

{ 1247 001-W005fì{r80 5)
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Schedule 2.2(r) - Other Excluded Assets

Liquor License fol closed Algorrquin. IL l'estaurant

Liquor License for closed Brentwood, MO restaurant

Liquor License for closed Devon Bernadin Chicago, IL restaurant

Liquor License fol closed Orland Parl<, IL restaurant

Liquor License for closed Devon Milwaukee, WI restaurant

Liquor License for closed Strongsville, OH restaurant

Liquor License for closed Lansing. MI restaurant

Liquor License for closed Fairuiew Heights, IL

Liquor License for closed Rogers, AR restaurant

Liquor License for closed Lawrenceville-Princeton restaurant

Liquor license fbr closed Castleton Square Indiana restaurant

Liquor license for closed Mall of Robinson restaurant

Liquor License for closed San Antonio Loop restaurant

Liquor License lor closed Weehawken restaurant

Any and all Liquor Licenses related to a restaurant that is not a Continuing Restaurant

{r247 00r-w005fì680 5l
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2.311) - Emnlovee Cons ns¡ Asreement Amounts

Consultant Nanre Amount

$225,000
$6s.000
s71.496
$5 8,750

$54,371
$49,998
s46,2s0
s43,750
$3 8,75 0

$ 19,087

$ I 4,025

Form Non tion Provisions

Non-Solicitati of Emnlovees. Consultant covenants and agrees that during the term of this Consulting Agreement

and for a period of twenty four (24) months following the expiration or earlier termination of the Consulting

Agreement, Consultant shall not directly or indirectly:

i. Mal<e known to any third party the names and addresses of any of the employees or former employees

of any member of HRI, or auy other information pertaining to those employees;or

ii. Approach or solicit any current employee or former employee that has been terminated f'ol less than

three (3) months or independent contractor of any member of HRI with a view towards enticing such

person to leave the eniploy or service of any member of HRI, or hire or contract with any current

employee or former employee that has been ternrinated for less than three (3) months or independent

contractor of any member of HRI, without the prior written consent of Landry's, such consent to be

within Landry's sole and absolute discretion.

Non-Solici of Custorners. Consultant fufiher covenants and agrees that during the term of this Consulting

Agreement and for one year following the expiration or earliel'tennination of the Consulting Agreement, Consultant

shall not directly or indirectly:

i. Approach, call on, solicit, induce to leave and/or take away, or attempt to call on, solicit, induce to

leave and/or talce av,my, any of the custonrers of any member of HRI, either fol Consultant's own

account or for any third party;

Call on, solicit and/or tal<e away, any potential or prospective custourer of any member of HRI, orl

whom the Consultant called or with whom Consultant became acquainted during employment by arry

member of FIRI or during the term of this Consulting Agreenrent, either f'or Consultant's own account

or f-or any third party.

{1247 0rìr-W0058680 5l
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2.3(ol - KBRP Participants

58,+lg
12,750

13,500 ,

71500

l-3,083 ,

9,M2

6.500

4,L57

!'J.,675

4,269

4,381_

6,708

9,350

12l2s
6,537

8,333 ;

I

6,867 \.

9,750 ,

I1,667

9,167

10,891 .

9,583

IO,944

13,752

8,846

9,167

6,365

6,667

Form Non-Soli tion Provisions

icitation of Enrployee covenants and agrees that during tlieir employment and for a period of
ng the termination of their employment, Employee shall not directly or irrdirectly:twenty four (24) months followi

Make l<nown to any third party the names and addresses of any o1'the employees or former employees

of a¡y nrember of HRI, or any other infortnation pertaining to those employees, or

Approach or solicit any current ernployee or former employee that has been terminated for less than

three (3) months or inclependent contractor of any member of HRI witli a view towards enticitrg sttch

person to leave the ernploy or service of any member of l-ìRI, or hire or contl'act with any currellt

employee or fonner ernployee that has been terminated for less than three (3) nronths or independent

contractor of arry llelrrber of HRI, without the plior written cousent of Landry's, such cottsent to be

within Landry's sole atrd absolute discretiott.

lt
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Non-Solicitation of Customers. Employee further covenants and agrees that during their ernployment and for one

year following the expiration of employment, Employee shall not directly or indirectly:

i. Approach, call on, solicit, induce to leave and/or take away, or attempt to call on, solicit, induce to

leave andlor take away, any of the customers of any member of HRI, either for Consultatlt's own

account or for any third partY;

ii. Call on, solicit and/or take away, any potential or prospective customer of any member of FIRI, on

whom the Employee called or with whom Employee became acquainted during employment by any

memþer of HRI, either for Employee's own account or for any third party.

{ I 247 001 -Woos11680.5 l
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Sched ule 3.3 - Government Authorization

State and local liquor control authorities in the following States:

. Connecticut

. Florida

. Illinois

. Indiana

. Katrsas

. Michigan

' Missouri
. Nebrasl<a
. New.Tersey
. New Yorl<
. Ohio
. Pennsylvania
. Texas

' Virginia

{r247 ool-wo0s86llo s)
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Section 3.5 ired Consents

Tip Reportir-rg Alternative Commitment with Depafiment of Treasury- Internal Revenue

Service dated July 24, 1996.

Master Distributiou Agreenrent between Sysco Metro NY. LLC and Houlihan's Restaurants, Inc.

dated September l, 2018

Master Services Agreement between US Foods and Houlihan's Restaurants, Inc. dated May 30,2017,

as amended from time to time

New .Iersey Departrrrent of Law ancl Public Safety Divisioll of Alcoholic Beverage Control consent required for

liquor license transfer for Bayonne restaurant.

{ I 247.001 -W0051ìó80 51
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Schedule 3.6 - Litieation

September 11,2018 Letter frorn New Jersey Department of Law and Public Safety Division of
Alcoholic Beverage Controlto HOP Bayonne LLC, by and through HOP Bayollne's counsel Douglas

Sherman, statirrg that the Bayonne liquor license transfer approval is contingent upon removal of
Landlord's attempted security interest in the liquor license for a reversionary purchase and rights.

HOP Weettctwken LLC v. Hartz Mountcin cmd 1200 Harbor Boulevard, LLC - suit for declaration
judgment regarding liquor licnese and lease pending in Hudson County Superio Court, Jersey City, NJ.

Clentclct Rectlty Corp. and HOP Westbm'y, LLC d/b/a Houlihatt's vs. Beechwood Jericho Building Corp

and Beechwood Merrick, LLC - Suit for injunctive relief and declaratory judgment re easement

violation and irreparable harm to business periding before the Supreme Court of the State of New York,

County of Nassau IndexNo. 61023612019.

1200 Hurbor Boulevctrcl, LLC v. HOP Weehawlcen, LLC -judgment for possession pending before

Superior Court of New Jersey Hudson County Law Division Special Civil Part Landlord/Tenant.

Hcuttilton Town, Center, LLC v. Hot¿lihcut's Restanrcutts, Inc. - possession complaint pending before

Superior Court of Hamilton Courity, lN.

Kellywood, LLC v. HOP Woodbridge, LLC - action for non-payment of rent pending before Superior

Ct of New Jersey Law Division Special Civil Part Middlesex County'

DIV Crayberry LLC v. Houlihan's Restat,trctnts, Inc. - recovery of real property hearing pending before

Commonwealth of Penlrsylvania County of Butler.

Fetlercil Realty hwesttnent Trust v. HOP Lawrenceville, LLC dbct Houlihan 's - removal action pending

befbre the Superior Court of New Jersey Law Division, Special Civil Part Mercer Counfy.

Weingrtrten Realty Investors v. Houlihcm's Restaurant, Inc. dba Devon Seafood Grill - removal action

in the County Court for Miami-Dade County, FL.

{ I 247.001 -W0058rr80.5 I
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Schedule 3.7 - Perrnits

Location
Location
Address

City State
zip

Code
License Narnc Authority License #

001 - Suppolt
Center'

8700 State
Line Road,
Suite 100

Leawood KS 66206 Business
License

City of
Leawood

oL.011573

070 -
HOP/Lansing

5732W
Saginaw
Hwy

Lansing MI 48911 Food Selice
License

Bany-Eatou
Dist. Health

sFE08230046
09

087 -
SEA/Creve
Coeur'

1 l80l Olive
Blvd

Creve Coeur' MO 63141 CountyiLocal
Business
License

St Louis
County

8009638A

087 -
SEA/Creve
Coeur

I 1801 Olive
Blvd

Creve Coeut' MO 63141 Health/Food
Set'vice Pelrnit

St Louis
County Dept
of Health

530

087 -
SEA/Creve
Coeur

I I 801 Olive
Blvd

Creve Coeur MO 63141 Local/City
Business
License

City of Creve
Coenl'

b0096368a

096 -
SEAiPhiladelph
ia

225 S. 18rh
Street

Philadelphia PA 19103 Food
Prepariug and

Setving

City of
Philadelphia
License Unit

3E+05

096 -
SEA/Philadelplt
ia

225 S. 18th
Stleet

Philadelphia PA t9103 Sidewalk Café City of
Philadelphia
License Uuit

s42460

096 -
SEA/Philadelplt
la

225 S. 18rh

Street
Philadelphia PA 19103 Sales Tax

Registration
Pennsylvania
Dept of
Revenue

2969842

096 -
SEA/Philadelph
ia

225 S. 18th
Street

Philadelpliia PA 19103 Seculify
Pelmit

Cify of
Philadetphia -
Dept of
Finance

A224957
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Location
Location
Address

City State
zip

Code
License Name Authority Liceuse #

t09-
SE,A/Leawood

5400 West
I l9th Stleet

Leawood KS 66209 Health/Food
Selvice Pet'lnit

I(S Dept of
Health -

Envilonmeut

13399

t09-
SEA/Leawood

5400 West
1 I 9th Street

Leawood KS 66209 Grease Permit Johnson
Counfy
Wastewater

0022874724

t09-
SEA/Leawood

5400 West
I I 9th Street

Leawood KS 66209 Celtificate of
Use/Occupanc

v

City of
l-eawood

oL.009440

110-
HOP/Leawood

4900 West
I I 9th Street

T,eawood KS 66209 Alarm/Fire
Safefy Permit

Cify of
Leawood

27 17

110-
l-ìOP/Leawood

4900 West
I I 9th Street

Leawood KS 66209 Health/Food
Service Pel mit

KS Dept of
Aglicultule

6520

110 -
HOP/Leawood

4900 West
I 1 9th Street

Leawood KS 66209 Environmeutal
Pelmit

Johuson
County
'Wastewater

l6-0139

ilo-
HOP/Leawood

4900 V/est
I 1grh Stueer

Leawood KS 66209 Certificate of
Use/Occupauc

v

City of
Leawood

oL.005228

115 -

HOP/Cleve
Coeur'

1085 North
Mason Roacl

Creve Coeut MO 63141 Business
License

Cify of Creve
Coeur

329-2018

I 15 -

HOP/Creve
Coeur

1085 North
Mason Roacl

Cleve Coeur' MO 63141 Health Permit St. Louis
County Dept
of Public
Health

FA0000443

lr5 -

HOP/Cleve
Coeul'

1085 North
Mason Road

Cleve Coeut MO 63141 Kitchen
Exhaust

St. Louis
County Dept
of Public
Woll<s

l9MPM-
10937
IgMPM-
1 0936

t23 -

HOP/Wheaton
321 Rice
Lalce Squale

Wheatou It- 601 87 Business
Opelation
Pelurit

City of
Wheaton

3E+05

{ I 247 001-W0058ó1J0 5 }
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Location
Location
Address

City State
zip

Code
License Namc Authority Liccnse #

123 -
HOP/Wheaton

321 Rice
Lake Square

Wheatou IL 601 87 DuPage
Counfy Health
Dept

DuPage
County Health
Dept

FA000 I 063

123 -

HOP/Wheaton
321 Rice
Lake Square

Wheaton IL 60187 Sales Tax
Registration

IL Departrnent
of Revenue

2425-3758

123 -

l-lOP/Wheaton
321 Rice
Lake Square

Wheaton IL 601 87 Boiler Permit State of
lllinois Boiler
Division

8010t545,
B0 I 20654,
B0 12065s

148 -
HOP/Fairtvay

2820 West
53rd Street

Failway KS 66205 Health/Food
Selvice Perrnit

IiS Dept of
Agliculture

7906

148 -
HOPÆairway

2820 West
53rd Stleet

Fairway KS 66205 Euviroumental
Permit

Johnson

County
Wastewater

l6-0140

148 -
HOP/Fairway

2820 West
53rd Street

Fairway KS 66205 Local/City
Business
License

City of
Fairway

20040034

I49 - SEA/O
Fallon

2314
Technology
Drive

O'Fallon MO 63368 LocallCig
Rusiness
License

City of
O'Fallon

3 848

149 - SEA/O
Fallon

2314
Technology
l)r'ive

O'Fallon MO 63368 County/Local
Business
Liceuse

St. Charles
County
GoveLnnrelrt

I 0936

149 - SEA/O
Fallon

2314
Technology
Dlive

O'Fallon MO 63368 Health/Food
Service Pennit

St. Chalfes
County Dept
of Health

3851

ts0 -
HOP/Pittsburgh

I 500
Washington
Road, S¡race

t2t0

Pittsbulgh PA 15228 Open Flanre /
Clandle Pelmit

Mt. Lebanon
File
Departnrent

1400t874

{I247 001-W0058{r80 5|
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Location
Location
Address

City State
zip

Code
License Nanre Authority License #

150 -

HOP/PittsbuLgh
I s00
Washington
Road, Space

1210

Pittsbulgh PA r5228 Place of
Assembly

Mt. Lebauon
Fire
Departnrent

I 400 1 873

150 -

HOP/Pittsburgh
I 500
.Washington

Roacl, Space
lzt0

Pittsbut'gh PA 15228 Plivate Alaln'l
Pelnrit

Mt. Lebanon
Fit'e
Depattment

I 5000089

150 -

HOP/PittsbuLgh
r 500

Washington
Road, Space

1210

Pittsburgh PA 15228 Health/Food
Selvice Pelmit

Allegheny
County Health
Depaltment

200505 I 9000 I

150 -

HOP/Pittsbulgh
I 500
'Washington
Roacl, Space
1210

Pittsbulgh Þ^ 15228 Sales Tax
Registlation

Pennsylvania
Dept of
Revenue

2969842

153 -
SEA/Chicago

39 East
Chicago
Avenue

Chicago IL 6061 1 Sign Permit Chicago
Depat-turent of
Revenue

06-005205

153 -
SEA/Chicago

39 East
Chicago
Avenue

Chicago IL 6061 I Awuiug
/Public Way
License

City of
Chicago/Dept
of Finance

298146 AV/N

153 -
SEA/Chicago

39 East
Chicago
Avenue

Chicago IL 6061 l Retail Food
Establishrneut

Cily of
Chicago

3E+05

153 -
SEA/Chicago

39 East
Chicago
Avenue

Chicago ll, 6061 1 Sales Tax
Registlation

IL Dept of
Revenue

242s-3758

156 - HOP/Lee
s Sumrnit

625 NW
Mnllay
Road

Lee's Summit MO 6408 I Alalm/Fire
Safety Permit

Cily of Lee's
Sumnrit Mo.

200636372

156 - HOP/Lee
s Sr¡rnnrit

625 NW
Mullay
Road

Lee's Suurnrit MO 6408 1 I-lea lth/F'oocl
Sel'vice Pelnrit

Jackson
Connty
E,nviron u-rental

Health

0006562

{ I247 001-W0058rr80 5 i
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Location
Location
Atldress

City State
zip

Code
Liccnse Name Authority License #

156 - HOP/Lee
s Sunrmit

625 NW
Mullay
Road

Lee's Summit MO 6408 1 LocallCity
Bnsitress
License

City of Lee's
Summit Mo.

LC900142645

1s7 -
HOP/Geneva

1322

Comr-nolrs
Dlive

Geneva TI, 60134 Health Permit I(ane County
Health Dept

13-0317

157 -
HOP/Geneva

1322
Commons
Drive

Geneva IL 60134 Sales Tax
Registlation

lL Dept of
Reventte

3668-8s I 7

r6r -
HOP/Algonqui
ll

I 508 S.

Randall
Roacl

A lgonquin IL 60102 Health Permit I(ane Couuty
Health Dept

02-0023

r6r -
HOP/Algonqui
n

I 508 S.

Randall
Road

Algonquin IL 60102 Sales Tax
Registlation

IL Dept of
Revenne

36688460

162 -
BRS/Kansas
City

51 E. 14th
Street Block
139

Kansas City MO 64r09 Open Flame /
Candle Permit

City of Kansas
City Mo

31280

162 -
SEA/Kansas
City

5l E. l4rh
Street Block
139

I(ansas City MO 64109 Health/Foocl
Service Pertnit

City of Kansas

City Mo
2020 103722

162 -
SEA/l(ansas
City

51 E. l4rh
Street BIock
139

Kansas City MO 64109 Catering
Pemrit

City of Kansas
City Mo

2020 800092

163 -

HOP/Bl'entwoo
d

1221

Strassnet'
I)r'ive

Brentwood MO 63144 Local/City
Business
License

City of
Brentwood

141 |

163 -

I-lOP/Brentwoo
d

1221

Strassner'
Dlive

Blentwood MO 63144 St, Louis
County Health

St. Louis
County Dept
of Health

AR000277s

164 -

SEA/Glendale
57 t5
Bayshore
Dlive

Gleudale WI 53217 Health/Food
Selvice Pet'mit

City of
Glendale

r 4-068

164 -

SEA/GIendale
s7 t5
Bayshore
Drive

Glendale WI 53?17 Nolth Shole
Envilonrrrental

Nolth Sliole
E,nvironrrental

MEBH-
82QU6K

{I247 001-W0058680.5 i
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Location
Location
Address

City State
zip

Code
License Name Authority License #

r65 -
HOP/Olland
Palk

16153 La
Glange
Road

Orland Parl< IL 60462 Cook County
Dept of
Envirourneutal

Cook County
Dept of
Environureutal

010188-001-
005

t65 -
HOP/Orland
Parl<

16153 La
Glange
Roacl

C)r'land Pall< IL 60462 Business
Opelation
Pelmit

Village of
Orland Parl<

BL-15-16113

165 -
HOP/Orland
Pall<

16153 La
Grange
Road

Olland Palk IL 60462 Sales Tax
Registlation

IL Dept of
Revenue

24253758

166 -

Hop/Dallas-
Prestonwoocl

5225 Belt
Line Road,
Suite 220

Dallas TX 7 5254 Health/Food
Selvice Pelnlit

City of Dallas AR00 I 2000

r66 -
Hop/Dallas-
Prestonwood

5225 Belt
Line Road,
Suite 220

Dallas TX 7s254 Alal'nr Pelmit Centlal Square

Technologies
6E+05

167 - HOP/Park
Ridge

550 V/.
Touhy Ave
CI

Palk Ridge IL 60068 Business
License

Ciry of Park
Ridge

696162

167 - HOP/Parl<
Ridge

550 W.
Touhy Ave
CI

Park Ridge IL 60068 Patio License Cily of Park
Ridge

nla

167 - I-lOP/Park
Ridge

550 W.
Touhy Ave
CI

Palk Ridge IL 60068 Equipnrent Cook Counfy I E+07

167 - HOP/Park
Ridge

550 W.
Touhy Ave
C1

Park Ridge IL 60068 Sales Tax
Registration

IL Dept of
Revenue

24253158

r69 -
HOP/Olathe

l64l I West
I l9tli Street

Olathe KS 66061 Health/Food
Service Pelrnit

KS Dept of
Agriculture

9093

170 -

HOP/Napervill
2860
Showplace
Dlive

Naperville ]L 60540 Flealth/Foocl
Service Pelmit

Will County
Health
Depat'tment

owO003789

t70 -
HOP/Napervill

2860
Show¡rlace
Drive

Napelville IL 60540 Sales Tax
Registlation

Illinois
I)epartrnent of
Revenue

2425-3758
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Location
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171 -

HOP/Galland
660 Town
Centel Blvd

Garland TX 7 5040 Fire Marshal Galland Fit'e
Marshal

10s72

171 -
HOP/Garland

660 Town
Center Blvd

Gatlaud TX 75040 HealthiFood
Service Pelrnit

city of Galland INO0r 4754

171 -

HOP/Galland
660 Town
Centel Blvd

Galland TX 75040 Alarm Permit city of Garland t-tla

173 -

HOP/Cranberry
20406 Route
19

Clanberry PA 16066 Business
Privilege

Bellcheirnet' I E+05

l/J-

HOP/Cranbelry
20406 Route
l9

Clanbet'ry Þ^ 16066 Food License Cornnronwealt
h ofPA

76400

173 -

HOP/Cranberry
20406 Route
t9

Clanbelt'y PA I 6066 Sales Tax
Registlation

Peunsylvania
Detent of
Revenue

2969842

174 - HOP/San
Antonio-Live
Oak

t460r rH 35

Nolth
Selrrra TX 78154 Health/Food

Service Pertnìt
City of live
Oak

2F.+06

t1s -

LIOPAtroblesvill
14065 Towu
Center Blvd

Noblesville ]N 46060 Health/Foocl
Service Permit

Hamilton
Counfy Health
Dept

1494

175 -

HOP/Noblesvill
14065 Towu
Centet Blvd

Noblesville IN 46060 Register Retail
Melchant
Certif icate

Iudiana
Department of
Revenue

5E+06

179 -

DEV/Miami
11715 Sherri
l,ane

Miami FL 33183 FOG pelmit Miami-Dade
DERM

GDO-009797-
201912019

179 -

DEV/Miami
I 1715 Sherri
Lane

Miami FL 33t83 Life Safety
Pennit

Mianli-Dade
Fire Rescue

13120-00139

t79 -
DL,V/Miani

llTl5Sherri
Lane

Mianri FL 33183 Business Tax Miami-Dade
County Tax
Collector

7084973

{ l 247 001-w0058680..t I
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119 -

DEV/Miami
I17I5 Shelri
ì,ane

Miami FL 33183 Hotel/Business
License

State of
Florida

2F.+06

179 -

DEV/Miami
1 1715 Shelli
Lane

Miami FL 33183 Food License State of
Florida

sEA2333509

180 -
SEA/Oakblool<
Ter¡ace

r 7w400
22nd Sh'eet

Oakblook
Tellace

IL 60181 Business
License

City of
Oakblook
Telrace

00 I 604

r80-
SEA/Oal<brool<
Terrace

I7W400
22nd Street

Oakb¡'ook
Tel'r'ace

IL 60r81 Business
Olreratiou
Pelmit

Flagg creek
water
leclalnation

t8792

t80-
SEA/Oal<blool<
Tet'race

17w400
22nd Stt'eet

Oal<blool<

Tellace
IL 60r8l DuPage

County Health
Dept

DuPage
County Health
Dept

4R0002999

180 -
SEA/Oakbrook
Telrace

17W400
22nd Street

Oakl¡rook
Telrace

IL 60181 Sales Tax
Registlation

IL Dept of
Revenue

2425-3758

181 -
HOP/Gland
Rapids

I968 Breton
Rd. SE

Gland Rapids MI 49506 Business
Operatiou
Permit

Michigan
Department of
Agriculture

Food Service
License

182 -
I{OPiUppet
Allington

3150
Tletnout
Road

Upper
Allington

OH 43221 Food Service
O¡relation

Franklin
County Public
Health

NFRY-
9C36ED

183 -
HOP/Overland
Pall<

I 1851 W
95tlr St

Overland Park KS 66214 Health/Food
Service Pennit

KS Dept of
Agricultule

16456

183 -

HOP/Overland
Parl<

Il85t W
95th St

Ovelland Park KS 662t4 Grease Pelmit Johnsoti
County
Wastewater

t6-0138

183 -

IJOP/Overland
Parl<

IlSslw
95th St

Overland Parl< l(s 66214 l'{ealth/Foocl
Selvice Pelmit

City of
Overland Pall<

RST20 r 3-
00067

{ I247 001-W00s8680.5 )
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185 - HOP/Fort
Worth

9365 Rain
Lily TLail

Fort Worth TX 1 6177 Grease Tt'ap

renewal
Fort worth
Watel Dept

2823

185 - HOP/FoLt
Wolth

9365 Rain
Lily Trail

Fort Wolth TX 76177 Health/Food
Selvice Pelrnit

Code
Compliance

2E+06

187 -

HOP/Westlake
25651
Detroit Rd

'Westlake OH 44145 Elevator
Certiflcate

Depaltnrent of
Comt'ltetce -

State of Ohio

8L3501 8

187 -
HOP/Westlake

25651
Detl'oit Rd

Westlake OH 44145 Food Perrnit Ohio foocl

services
MJAE AFQL
T

t88-
HOP/Stlongsvil
le

2 South Parl<

Center'

Stlongsville OH 44136 Food Pelnrit Ohio food
servlces

MJAE-
AF-QR59

220 -
HOP/Bayonne

151 LeFante
way

Bavonne NJ 07002 Registration
Fee

State corporate
Cornrnission

s717456-0

220 -
HOP/Bayonne

I 5l LeFante
way

Bayonne NJ 07002 Fire Permit State of New
Jelsey, Dept of
Cotnmunity
Affairs

901067477000
t01

220 -

HOP/Bayonne
151 LeFante
V/ay

Bayouue NJ 07002 Health License Cify of
Bayonne-Dept
of Municipal
Selv-Division
of Health

nla

221 -

l-lOP/BLick
491 Route
70 East

Blicl< NJ 08723 Toulist
l,icerrse

Township of
Blicl<

0r98

22t -

FIOP/BLicl<

491 Route
70 East

Blicl< N.l 08723 Registt'ation
Fee

State corporate
Cornrnission

s] t7444-6

{ r247 001-w00s8ó80 s}
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221 -
HOP/Blick

491 Route
70 East

Blicl< NJ 08723 Foocl Licertse Township of
Brick

0039

222

er

1288 Route
US Highway
22East

Blidgervater' NJ 08807 Registt'ation
Fee

State corporate
Commission

s717447-9

aaa

Hop/Blidgewat
er

1288 Route
US Highway
22F.asT

Blidgewater N.I 08807 Food License Blidgewater
Township
Health Dept

I 08-20

223 -
Hop/Cheny
Hill

2050 Route
70 West

Chelry Hill NJ 08002 Registration
Fee

State colporate
Corrtnissiou

s717448-7

223 -
Hop/Chelry
Hill

2050 Route
70 West

Cheny Hill NJ 08002 Retail/Wholes
ale Food
License

Township of
Chelry Hill,
Dept of Health
& Welfare

nla

223 -
Hop/Cheny
Hill

2050 Route
70 West

Cherry Hill NJ 08002 Life Hazard
Use Celt

NJ Dept of
Comln
Affäirs/Bureau
of File Cocle

3E+01

224 -
Hop/Fair'field

645 Us
Highway 46

Fairfìeld N.I 07004 Registlation
Fee

State corpot'ate
Cotnnrissiolr

s717450-3

224 -
Hop/Failfield

645 Us
Highway 46

Fairfield NJ 07004 Life Hazard
Use Cert

NJ Dept of
Comtn
Affails/Bureau
of File Code

3E+07

aaÀ

ÌJop/Failfield
645 Us
l-lighway 46

Fair'field N.I 01004 Food & Mill<
L icense

'l'orvnship of
West Caldwell

nla

{ r 247 oo l -w00586fì0.,5 I
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11<

Hop/Famringda
le

923 Broad
Hollow
Road Rot¡te
110

Farnringdale NY 1173s Registration
Fee

State corporate
Comnrission

s7 t7 451-l

225 -

Hop/Farmingda
le

923 Broad
Hollow
Road Route
ll0

Falmingdale NY 11735 Public
Assenrbly
License

Division of
Fire
Prevention,
Town of
Babylon

7442110

225 -
Ì-lop/Faruringda
le

923 Broad
Hollow
Road Route
lt0

Falnringdale NY 1 1735 Pernlit to
Opelate Food
Establishment

Suffolk
County Dept
of Health
Services

^Pt0012474

225

le

923 Broad
Hollow
Road Route
1r0

Famringdale NY 1173s Sign Renewal Town of
Babylon

2004-469

226 -
Hop/Hasbrouck
Hts

5 State Rt 17 Hasbloucl<
Heights

NJ 07604 Registratiou
Fee

State corpofate
Commission

s717454-5

226

HtS

5 State Rt 17 lJasbrouck
Ileiglrts

NJ 07604 Alalm Pelmit Borough of
Hasbrough
heights

nla

226

Hts

5 State Rt l7 Hasbroucl<
Heights

N.I 07604 File Permit State ofNerv
Jersey
Depaltment of
Community
Affairs

0225063871

226 -
HopiHasbloucl<
Hts

5 State Rt l7 I-lasbloucl<
Ileights

NJ 07604 Food License Borough of
Hasblough
heights

nla

227 -

I-lop/l-lohrdel
2136 State

Route 35

I-lolmdel NJ 07733 Registlation
Fee

State col'pol ate

Comnrission
s7 t7 455-2

{1247 00ì-w00s8ó80 5}
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l-lop/Holmdel
2136 State
Route 35

IJolmdel NJ 07733 Food Handlers
License

Township of
Holmdel
Boald of
I-Iealth

3428

aa1

Hop/l-lolnrdel
2136 State

Route 35

Hohndel NJ 07733 LifeHazard
Use Cett

NJ Dept of
Comtl
AfTails/Buleau
of Fire Code

3E+¡7

228 - I-iop,New
Blunswic[<

55 Us-l New
Brunswick

NJ 0890 r Registration
Fee

State corpolate
Commission

s717440-4

228 - Hop/l.Jerv
Blunswicl<

55 Us-l New
Brunswicl<

NJ 0890 r Food License City of new
Brunswicl<

RL-1 9-0309

228 - HopAJew
Blunswiclc

55 Us-1 New
Brunswick

NJ 0890 I Life Hazard
Use Celt

NJ Dept of
Comm
Affails/Buleau
of Fire Code

o557528

228 - Ilop,tJew
Blunswicl<

55 ljs- I New
Blunswick

NJ 0890 1 Certificate of
Occupancy

New
Brunswick
DVRT

1 8-0128

229 -
Hop/Palamus

65 Route 4
'West

Paramus NJ 07652 Registration
Fee

State cofporate
Comnrission

s7t7439-6

229 -
Hop/Palanrus

65 Route 4
West

Palamus NJ 07652 Health Perrnit Bolough of
Palamus
I-lealth &
Hunran
Selvices

fh-l11434

{ I 247 001 -W0058(,tÌ0 5 }
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229 -
Hop/Paramus

65 Route 4

West
Palamus NJ 076s2 LífeHazard

Use Cet't

NJ Dept of
Corntu
Affails/Bureau
of Fire Code

3E+07

229 -
Hop/Paramus

65 Route 4
West

Paramus NJ 076s2 Business
License

Bolough of
Palamus

nla

230 -
Hop/Palsippany

1735 US
Route 46

East

Palsip¡rany NJ 07054 Registration
Fee

State corporate
Commissiot-r

s7 I 743 8-8

230 -
Hop/Parsippany

1735 US
Route 46

E,ast

Palsippauy NJ 07054 Life I-lazard
Use Cet't

NJ Dept of
Comu-r
Affails/Buleau
of File Code

3E-t-07

230 -
Hop/Parsippany

1735 US
Route 46
East

Parsippauy NJ 07054 Retail
Food/Health
License

Township of
Palsippany-
Troy Hills

8357

231 -
Hop/Princeton

337 |
Blunswicl<
Pike - Route
I

Lawrenceville NJ 08648 Retail Food
Establishment
License

Lawrence
Township
Health Dept

16235

231 -
Hop/Prir.rceton

3371
Bn¡nswick
Pil<e - Route
I

Lawrenceville NJ 08648 Registration
Fee

State corporate
Cor.nmission

s717443-8

231 -
Hop/Princeton

3371
Blunswicl<
Pil<e - Route
I

Lawrenceville NJ 08648 LifeHazañ
Use Celt

NJ Dept of
Conrrrr
Affairs/Bureau
of Fire Code

o557525

232 -

Hop/Ramsey
706 State Rt
t7

Ramsey N.T 07446 Health Permit Borough of
Raursey

nla

{ I 247 001 -W0058{r80.s I
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232 -
Hop/Ramsey

706 State Rt
t7

Rarnsey NJ 07446 Outcloor
Dining

Bolough of
Ranrsey

nla

zJz -
Hop/Ramsey

706 State Rt
t7

Ramsey NJ 07446 L,ifeHazard
Use Cert

NJ Dept of
Comm
Affairs/Bureau
of Fire Code

3Er-07

232 -
Hop/Raursey

706 State Rt
t7

Ranrsev NJ 01446 COO License Borough of
Ramsey

ccOl 8-01 r 5

233 -
Hop/Secaucus

700 Plaza
Dr'

Secaucus NJ 07094 Registlatiotr
Fee

State corporate
Coururission

s717434-l

233 -
I-lop/Secaucus

'700 Plaza
Dr'

Secattcus N.I 07094 Life Hazard
Use Cert

NJ Dept of
Cotnm
Affairs/Buteau
of Fire Code

o557525

L)5 -

Hop/Secaucus
700 Plaza
Dr'

Secaucus NJ 07094 Alarm Permit Secauctts
Offìce of
Inspections

3E+05

235 -
HopiVy'estbuty

725 Merricl<
Avenue

Westburv NY il 590 Registlation
Fee

State corporate
Corrmission

s7 17 456-0

235 -
Hop/Westbuty

725 Merrick
Avenue

Westbury NY 11s90 Health Pern.rit Nassau County 065320500

235 -
Hop/Westbuty

725 Mellick
Averrne

Westbury NY 11590 Alalrn Pelrnit Nassan Couuty TN224587

235 -

Hop/Westbury
725 Men ick
Averrne

'Westburv NY il 590 Public
Assenrbly
License

Dept of
Buildings
Public
Assembly
Division

57r 0

i I ?47 0t) I -\Àitltr58rr80 : )
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236 -
Hop/V/oodbrid
ge

65 Route I

South
Woodbridge NJ 08840 Registlation

Fee

State col'porate
Comrrrissiotr

s7 17435-4

236 -
Hop/Woodbrid
ge

65 Route I

Soutl.r

Woodbridge NJ 08840 Health Pelnrit Woodbridge
IJealth
Departurent

nla

236 -
Hop/Woodblid
ge

65 Route I

Soutl.r

Woodbridge NJ 08840 Life Hazald
Use Celt

NJ Dept of
Comm
Affairs/Bureau
of File Code

o557520

823 -
JGS/Mclean

6930 0rd
l)ominion
Drive

McLean VA 22101 Health/Food
Service Pelnrit

Counfy ol
Fail'Îax

9862

823
JGS/Mclean

6930 Old
Dominion
Drive

McLean VA 22101 County/Local
Business
License

County of
Failfax

000-04-5563

823 -
JGS/N4clean

6930 0ld
Dorninion
Drive

McLean VA 22101 Fire
Prevention
Permit

County of
Failfax

L33146

824 -
JGS/Columbus

One E.

Can.rpus
View Blvd

\Vorthiugton OH 43235 Alarm User
License

City of
Colutrrbus

cw6456

824 -
JGS/Columbus

One E.
Campus
View Blvd

Worthiugtou OH 43235 Health/Food
Service Permit

Columbus
Health Dept

PR0004543/P
T0004597

824 -
.IGS/Columbus

One E.
Campus
View Blvd

Worthington OH 43235 Fire
Plevention
Pel'mit

City of
Coluurbus

r s-0 r 8906-0 1

825 -
JGS/Ovellancl
Pall<

890 I
Metcalf
Aveuue

Overland Park KS 66212 Glease Pen-nit Johnsou
County
Wastewater

22879798

825 -
.lGS/Overlancl
Park

890 I
Metcalf
Aventte

Ovelland Pall< KS 66212 l-lealth/Food
Selvice Pelniit

I{S Dept of
I-lealth -
Envirorrrnetrt

2976

{ l 247 00 r -w00s8680 5 }
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825 -
JGS/Ovelland
Parl<

8901
Metcalf
Avenue

Overland Park KS 66212 Health/Food
Service Peln.rit

City of
Ovellancl Pallt

RSTl 995-
00052

825 -
JGS/Ovelland
Park

890 I

Metcalf
Avenue

Ovelland Parl< KS 66212 Boiler Pelmit I(ansas Dept.
of Labor'

KS56863H/r(
s56864H

825 -
JGS/Ovelland
Park

890 I
Metcalf
Avenue

Ovelland Parl< KS 66212 Alalnr/Fil e

Safety Pelmit
Ovetland Parl<

FARP
I 0435

826 -
JGS/Glastonbur

v

185

Glastonbuty
Blvcl.

Glastonbury CT 06033 Food Service
l.icerrse

Town of
Glastonbury

F-99

826 -
JGS/Glastonbur'

v

t85
Glastonbury
Blvd.

Glastoubury CT 0603 3 Br,rsiness

Opelation
Pelnrit

Town of
GlastonbLuy

17860

826 -
JGS/Glastonbur

v

185

Glastonbury
Blvd.

Glastonbury CT 06033 Alamr/Fire
Safety Pelmit

Glastonbury
Police
Department

PDI23

828 - JGS/Des
Peres

r7A W
County
Center

l)es Peres MO 63131 Health/Food
Service Pet'rnit

St. Louis
County Health
Dept

FP27'.191

828 - JGS/Des
Peres

17A V/
Counfy
Center

Des Peres MO 6313 I County/Local
Business
License

St, Louis
County

800437317

828 - JGS/Des
Peres

17A W
County
Centet'

Des Peres MO 63131 l(itchen
Exhaust

St LoLris
Departrnent of
Public Vy'ollcs

l9MPM-
26334119MP
M-26335

828 - JGS/Des
Peles

l7A W
Connty
Center'

Des Pel'es MO 63131 Local/City
Business
License

City of Des
Peles

DP 0852

829 -
JGI/Onraha

l0l0 Capital
Aventre

Ornaha NE 68r02 City Fire Tech
and Liquor
Licertse

City of Omalia PUA-I8-
00120

{ I247 00I -W0058680 5 I
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829
JGI/Omaha

I 0l 0 Capital
Avenue

Ornaha NE 68102 Food License Douglas
County
Nebraska

I E+05

829 -
.lGI/Ornaha

1010 Capital
Avenue

On-raha NE 68102 Recycling Fee Neblasl<a
Waste
Reduction and
Recycling Fee
Retut'n

I E+07

In addition, see Schedule 3.8 inrmediately following this which lists all Liquor Licenses

{1247 001-w0058ó80 5i
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Schedule 3.8 - ,iauor Licenses

Schedule 3.8 - Lí.quor Licenses Held

Location Licensee lssue Date Renewal Due Exp Date License Type

45-Houlihan's Houlihan's Res(aut'atrts, Inc. 0710112019 0313112020 0s13112020 State

87-Bristol Houlihan's Restaurants, Irrc. 0710v2019 0413012020 0613012020 State

87-Bristol Houlihan's Restaut'ants, Inc. 0710U2019 0513112020 0613012020 ciw
STrBlistol Houlihan's Restaurauts, It.tc. 0711612019 0911s12020 0913012020 CounW

96-Devon Houlihan's Restaurants, Jnc. 11 101 12018 filedipendins 10131120t9 State

109-Bristol Sanr'Wi lson's/l(ansas, Irlc. 0310912018 0212612020 0312612020 Citv

109-Bristol Sam'Wilson's/l(ansas, Inc. 03127120t8 0212612020 0312612020 State

I l0-Houlihans Sarn Wilson's/l(ausas, Inc. 0211212018 0111112020 0211112020 ciw
I I O-Houlihans Sam Wilson's/Kausas. Inc. 0210212018 0111112020 o2l1l12020 State

70-l-l ou lihans Red Steer. Inc. 0411512019 0313112020 0413012020 State

I l5-Hor.rlihans
Dalryl's of St. Louis Couuty,
lnc. r011012018 1211512019 t2l3ll20t9 Countv

I l5-Houlihans
Danyl's of St. Louis Connty,
Inc. 0710112019 0413012020 0613012020 State

I l5-l-Ioulihans
Dalryl's of St. Louis Couuty,
Irrc. 0710112019 0513112020 06t3012020 ciw

123-Houlihans Houlihan's Restaurants, Inc. 1113012018 t113012019 t213112019 ciw
123-Houlihans Houlihan's Restaurants, Inc. 1211312018 1211512019 1213172019 State

I48-Houlihans Sam Wilson's/Kansas. Inc 1211012018 111t912019 1211912019 City

148-Houlihans Sam'Wilson's/Kansas, Inc. 1212012017 1U19120t9 1211912019 State

149-Bristol Houlihan's Restaut'attts, Inc. 07 t0112019 0413012020 0613012020 Cifv

149-Bristol Houlihan's Restautauts, Iuc. 0710112019 0413012020 0613012020 State

149-Bristol Houlihau's Restaurants. Ittc. 0711812019 0613012020 0713112020 County

150-l-loulihans Houlihan's Restaurartts, Inc. 0610y201e 0313112020 0s13112020 State

153-Devon Houlihan's Restaurattts, Inc 0411912019 0313112020 0413012020 State

153-Devon H oulihan's Restaut'ants. Itrc 0311s12019 0113112021 0311512021 Cify

156-Houlihans Houlihan's Restaurants. Inc 0710112019 0413012020 0613012020 State

156-Houlihans Houlihan's Restaurants, Inc 07101120t9 0513112020 06t3012020 County

I56-Houlilians Houlihan's Restaura¡tts, Inc 07 10112019 0513112020 0613012020 Citv

157-lJoulihans
Geneva Houlihall's
Restaurants LLC 10116120r8 1011512019 1013112019 State

157-Houlihans
Geneva Houlihau's
Restaurants LLC 0s10112019 0313112020 0413012020 Citv

160-TBD Social
Houlihan's Restaut'ants of
Texas, Inc. 02t2312019 01 13112021 0212212021 Counfv

160-TBD Social
Hot¡lihan's Restaurants of'
Texas. Inc. 0212312019 0113112021 0212212021 Citv

16O-TBD Social
Houlihan's Restaut'auts of
'fexas. Iuc. 0212312019 01lil1202]l 0212212021 State

1 61-Houlihans
Algonquin Houlihan's
Restaurants LLC 0312s12019 0311512020 0313112020 State

I 6l-Houlihans
Algonquin Houlihan's
Restaulants LLC 0sl0l20t9 031312020 0413012020 ciw

I62-Bristol Houlihan's Restaurants, IIrc 0410112019 0212812020 0313U2020 Citv

162-Bristol Hor¡l ihan's Restaut'auts, I rrc 0710112019 0413012020 0613012020 State

163-l-loLrlihans

Houlihan's of llanley Station,
I,I-C 1210112018 rlt512019 1U3012019 CounW

{ I 247 00I-W005{i6tì0 5 }
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163-Houlihans
Houlihan's of Hanley Station,
LLC 0710112019 0413012020 0613012020 State

163-Houlihans
Houlihan's of Hanley Station,
LLC 0710112019 0slts12020 0613012020 Citv

164-Devon Houlihan's Restaurauts, Inc. 0710U20t9 0413012020 0613012020 City

165-Houlihans Houl ihan's Restaut'ants, Iuc. 1011612018 1011s12019 10t3112019 State

165-Houlihans Houlihan's Restaut'auts, Iuc. 0t 10112019 1v3012019 1213112019 Citv

166-Houlihans
Houlihan's Restaurants of
Texas. Iuc. 0s11612019 0113112021 0211312021 Counfy

166-Houlihans
Houlihan's Restaul attts of
Texas. Inc. 0113112019 0113112021 0211312021 Citv

166-Houlihans
I-loul ihan's Restaurarlts of
Texas, Inc. 0211412019 0113112021 0211312021 State

167-Make Room For
Truman Houlihan's Restaurants, Inc 1210312018 1013112019 12t3112019 Citv

167-Mal<e Room Fol'
Truman Houl ihan's Restaurauts, Inc. 0sl2t 12019 0511s12020 0s13012020 State

169-Houlihans Sam'Wilson's/l(ausas. Inc 0711712019 0511s12021 0710e12021 City

169-Houlihans Sam Wilson's/l(ansas, Inc 071t012019 0610912021 0710912021 State
.l 
70-Houlihans Houlihan's Restat¡rants, Iltc. 0sl0v20t9 0212812020 0413012020 Citv

170-Houlihans l-Ìoulihau's Restaulants, Inc. 0s12012019 0511s12020 0513012020 State

l7l -Houlihans
Houlihan's Restaulants ot
Texas, Inc. 1012912017 1012812019 1012812019 State

171-Houlihans
Houlihan's Restauratrts ol
Texas, Inc. 0313012018 10128120r9 1012812019 Counfy

171-Houlihans
Houlilran's Restaurarìts ot
Texas, Inc. 0911712018 1012812019 1012912019 Citv

173-Hotrlihans Houlihan's Restaurauts. Iuc 0710112019 0413012020 0613012020 State

174-Houlihans
Houl ihau's Restaulants ol
Texas. Inc. 0812112019 0811712020 0911712020 ciw

174-Houlihans
Houlihan's Restaut'ants of
Texas. Inc. 08112120r9 0711112021 0811112021 State

174-Houlihans
Houlihan's Restaut'ants of
Texas. Inc. 0811212019 0711112021 0811y2021 Countv

175-Houlihans Houlihan's Restanrauts. Inc. 0411712019 0113112020 0st1612020 State

176-Houlihans Houl ihan's Restaurattts, Inc. 07 11712019 filed/pending 1012212019 State

179-Devon Houlihan's Restaurants, Inc. 0312s12019 031t512020 0313112020 State

180-Devon Houlihat.r's Restaurauts. Ittc. 0411212019 0313112020 0413012020 City

180-Houlihans Hou lihan's Restaut'ants, Inc. 0s12012019 0511512020 0s13112020 State

1 81-Houlihans Houlihan's Restaulants, Inc. 0411512019 0313112020 0413012020 State

182-Houlihans Houlihan's of Ohio, Inc 0U17l20le 0111912020 0210il2020 State

183-Houlihans Sam Wilson's/Kansas, Inc. 01122120t8 1212112019 0U2112020 City

183-HoLrlihans Sam Wilson's/l(ansas. Inc. 0112212018 1212112019 0112112020 State

183-Houlihan's Sani Wilson's/l(ansas, I rlc. 0112212018 0110112024 0s10112024 Citv

1 85-Floulihans
Houlihan's Restaurauts of
Texas. Inc. 0912412018 0813012020 0912212020 Cifv

185-l-{oulihans
H oulihan's Restaurauts ol'
'l'exas. Inc. 0912412018 0813012020 0912312020 State

185-Hot¡lihans
Houlihan's Restaut'ants ol'
Texas. lnc. 0e12412018 0813012020 0912312020 Conntv

186-Houlihans Houlihan's Rcstaulatrls, Ittc. 0110112019 0113112020 12131120t9 Citv

186-Houlihans Houlihan's Restattt'auts, Itrc. 0710112019 0513v2020 0613012020 State

187-Houlihans Houlihan's Restaul auts. Ittc. 0911712019 fìled/Þendine 1011712019 State

188-Hor"rlihans I-loul ihan's Restaurauts. Inc. 091171201e f,led/þendine 1011712019 State
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Location Licensee Issue Date Renewal Due Exp Date License Type

220-Houlihan's Bayoune Restaurant LLC
tlansfel pending to HOP
Bavonne LLC

0710112019 0413012020 0613012020 City/State

221-Houlihan's HOP BLick LLC 0710112019 0413012020 0613012020 City/State

2Z2-Hotlihan's Bridgewatel Restaulant LLC 0710112019 0413012020 0613012020 City/State

223-Houlihan's HOP Chenrr HillLLC 0710U20r9 0413012020 0613012020 Ciw/State

224-Houlihan's Fairfìeld Restaurant LLC 0710112019 0413012020 0613012020 CiW/State

225-Houlihan's HOP Farnringdale LLC 0710312018 0413012020 0613012020 State

226-Houlihan's LIOP Heishts LLC 07101120t9 0413012020 0613012020 City/State

227-Houlihan's HOP Holmdel LLC 0710112019 0413012020 0613012020 Citv/State

228-Houlihau's HOP New Brunswicl< LLC 0710112019 0413012020 0613012020 CiW/State

229-Houlihan's HOP Paramus LLC 0710112019 04t3012020 0613012020 City/State

230-Houlihan's HOP Parsippany LLC 0710l/2019 0413012020 0613012020 City/State

23 I-l-Ioulihan's HOP Lawlenceville LLC 0710112019 0413012020 0613012020 CiW/State

232-Houlihan's HOP Ramsev LLC 0710112019 0413012020 0613012020 Citv/State

233-Houlihan's HOP Secaucus LLC 0710112019 0413012020 0613012020 CiW/State

234-Floulihan's
'Weelrawken Restaulant LLC
trausfer pending to HOP
Weehawl<en LLC

0710l/2019 0413012020 0613012020 City/State

23 5-l-{oulihan's HOP Westburv LLC 0711112018 0413012020 0613012020 State

236-Houlihan's HOP Woodblidee LLC 0710112019 0413012020 0613012020 City/State

823-J Gilbet'ts Houlihan's Restaut'ants, Inc. 0210v2020 0U3U2020 0113112020 CounW

823-J Gilbefts Houlihan's Restaurants, Inc. 0810y2019 0613012020 0713172020 State

824-J Gilbefts Houlihan's Restaut'ants, lnc. 011t712019 011t912020 0210112020 State

825-J Gilberts
Danyl's of Overland Park,
Inc. 0110512018 1210412019 0110412020 City

825-J Gilbefts
Dalryl's of Overland Park,
Inc. 0110512018 1210412019 0110412020 State

826-J Gilberts Houlihau's Restattrants, Ittc. 1210312018 1110212019 t210212019 State

828-J Gilberts Houlihan's Restaurants, Iuc 0710112019 0413012020 0613012020 State

828-J Gilbefts Houlihan's Restaurauts, Inc 0710112019 0s13112020 0613012020 ciw
828-J Gilberts Houl ihan's Reslaut'anls, Inc 0711612019 0911s12020 0913012020 CounW

829-J. Gilberts .IGIL Omaha LLC 1110612018 filed/oendins r0l3ll20r9 State

830-Houlihan's JGIL Millburn LLC 0710112019 0413012020 0613012020 City/State

Schedule 3.8(a) - Governntental Liquor License Issues

Location
Nulnber

Licensec Jurisdiction
Date of

Violation
Description Notes

176 l-loulihan's
Restaulants, Inc

hrdiana Alcohol
& Tobacco
Comrrrissiou

0310312018 Service to Minor $1000 fine
paid

157 Geneva Houlihatr's
Restaurant, LLC

Illinois Liquor
Control
Comrnissiou

0612612018 Service to Minor $500 fine
paid

i83 Sam Wilson's Kausas,
Inc.

Kansas
A lcoholic
Beverage
Contlol

0812012018 Selvice to Minor $500 fine
paid

175 Houlihan's
Restanlants, Inc.

lndiana Alcohol
& Tobacco
Conruission

1211312018 Service to Minor' $750 fine
paid
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Location
Number

Licensee .Iurisdiction
Date of

Violation
Description Notes

117 Houlihau's
Restaurauts, Iuc

Illinois Liquor
Contlol
Comrnissiou

0111612019 Pelsonuel not Bassett
Tlaiued

$ 100 fine
paid

161 Algonquin Houlihan's
Restaulant, LLC

Illinois Liquor
Contlol
Commission

0410312019 Unsanitary Taps $50 fine
paid

t75 Houlihan's
Restant'ants, Iuc.

Iudiana
Alcoholic
Tobacco
Conrrnission

0310312019 Service to lrrirror' $750 fine
paid

153 Houlihan's
Restaurants, Inc.

City of Chicago 0711612019 Failule to display license $265 fine
oaid

823 McLean Virginia ABC 1011212019 Service to Minor $2500 fine
paid
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Scherlule 3.91a) - Intell ectual Pronertv Riphts

See Schedule 2.1fi)
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Schedule I - Challenses. Restrictions and Licensed Intellectual ertv Rishts

Cltallenges
None.

Restrictions
Tradernarl< Consent Agreement dated September 4, 2014 by Houlihan's Restaurants, Inc. to
Braxton Brewing ConTpany, LLC.

Pursuant to a settlement agreement, HRI is not permitted to use the tradename "Bristol" outside of
the Kansas City and St. Louis nletropolitall areas and St Louis.

Confidential Settlement Agreement between Hammer Press LLC and Houlihan's Restaurants, Inc.

dated June 29,2007 regarding certain artwork in Houlihan's.

"Plate it Forward" trademark subj ect to use by not for profit organization Equal Health.

Make Room for Truma¡ subject to Cooperation Agreement with Truman's Bar and Grill (sole

location Columbia. MO).

Licenses

License Agreement made the 8tl' day of April 2008, by and between Herslrey Entertainment & Resofts

Cornpany as Licensee and Houlihan's Restaurants,Inc. as Licensor forthe operation by Licensee of a

Devon Seafood Grill.

License Agreement dated October 31,2003 by and befween Houlihan's Restaurants, Inc. and

Winghaven Restaurant Partners, LLC as Licensee for the operation of a Bristol Seafood Grill.

Software License and Suppolt Agreement dated April23,2019 by ancl between Hershey Entertainment

& Resorts Company ancl Houlihan's Restaurants, Inc'

Houlihan's Restaurants, Inc. Software License and Support Agreement dated as of August29,2006by
and between Houlihan's Restaurants, Inc. and Hershey Enteltainlnent and Resorts Company.

Addendum to the Agreernent Between Hershey Entertainment & Resorts Cornpany and FJoulihan's

Restaurants, Inc. datecl as of Augusl29,2006.

Houlihan's Restaurants, Inc. SoÍÌware License and SupportAgreement dated as of April 27,2009by
a¡d between Houlihan's Restaurants, Inc. and Hershey Entertainment and Resorts Company.
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Schedule 3.11 - Environmental Matters

None
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Schedule 3.12(a) - Bmplovee Benefit Plans

l. Houlihan's Restaurants, Inc. Retirement Savings Plan.

2. Blue Cross Blue Shield of l(ansas City Group Contract.

3. Guardian Life Insurance Company of Anrerica, Dental and Vision.

4. Reliance Standard Life hisurance Company Group Lifelnsurance'

5. Reliance Standard Life Insurance Company, Gloup Long Term Disability Policy.

6. Reliance Standard Life Insurance Cornpany, Short Term DisabilityPolicy.

7. Nationwide Life Insurance Conrpany Group Life and Limited Benefit Medical Policy

B. Houlihan 's Restaurants, Inc. Flexible Benefits Plan.

9. 201 9 Support Center Officer and Director Bonus Plan

10. Store Manager Bonus Program

I l. Managirrg Partner Plan

12. Support Center Manager and Staff Bonus Plan

13. Houlihan's and Specialty Corporate Regional Operations Director Bonus Flan

14. HRI National Director, Franchising and Development Bonus Plan

15. Regional Operations Dil'ector Bonus Plan

16. Business Associate Agreement dated May 2,2014 between Houlihan's

Restaurants, Ittc. as spol-lsor, and Discovery Beuefits' Ittc.

17. Other programs and bonus plans set forth in the Employee Manual and Benefits

Summaries, including Customary Ernployee Meal Plans, Vacation and Sick

Leave Plans and Policies, Gold Card Program, Tuition Reimbursement

Program, and Support Center Gift Card Discount Program.

18. The Executive Nonqualified "Excess" Plan Adoption Agreement dated

November 12,2008, by and between Principal Life Insurance Con-rpany and

Houlihan' s Restaurants Inc.

19. Prototype Adoption Agreement dated December 8, 2014 between

Houlihan's Restaurants, Inc. and The Principal Life Insurance

Company.

20. Service and Expense Agreemeut dated.Tanuary 1, 2001 between I-Ioulihan's

Restaurants, Inc. and The Principal Life Insurance Company.

21. Houlihan's EAP - New Dimensiot-rs

22. Nationwide Lilè Insurance Company Group Lilè and Linlited Benefrt Medical

23. See items #l througlr l9 on Schedtrle 4.8(a).

24. A.C.E. Restaurant Group, Inc. Wrap Plan

Il247 00r-w00s8680.5i

Case 19-12415-MFW    Doc 318-2    Filed 12/20/19    Page 159 of 240



25. A.C.E. Restaurant Group, Inc. 401(k) Profit Sharing Plan (Plan # 001)

26. Hot'izott Blue Cross Blue Shield of New Jersey Dental Option Plan (Group # 30-081971)

2T.Horizon Blue Cross Blue Shield of New Jersey Omnia Bronze EPO

28. Horizon Blue Cross Blue Shield of New Jersey Omnia Silver EPO

2g.Horizott Blue Cross Blue Shield of New Jersey Gold Direct AccessFO

30. Horizon Blue Cross Blue Shield of New Jersey Vision Horizon VistaII

3l . Horizon Blue Cross Blue Shield of New Jersey Vision Horizon Panorama IV-Alt A

32. Principal Financial Group Life Insurance (Account # 1050858)

33. USAble Life Insurance AD&D (Group # 50020675-001)

34. USAble Life Insurance Gt'oup Life Term (Group # 50020675-001)

35. Management Vacation Policy of A.C.E. Restaurant Group, Inc.

36. Aflac Benefit Plans (Aflac Gloup # JU960)

a. Term Life

b. HospitalAdvantage

c. Disability

d. Dental

e. Accident

f. Cancer Care

The Sellers shall use commercially reasonable efforts to provide (i) the plan docurnents, sutnurary

plan descriptions and summaries of material rnodifications, (ii) all insurance contracts or other

l'urrding agreements that irnplement such plans and (iii) all niaterial contracts relating to such plans,

l'or all Assumed Plans.

2
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37. Security Mutual Life Insurance company Short-Term Disability Plan

a. ACE Restaurant Group, Inc. (Policy Number GNJ0000965-00001)

b. Heights Restaurant, LLC (Policy Number GNJ0000964-00001)

c. Ramsey Restaurant, LLC (Policy Number GN.I0000977-00001)

d. Bridgewater Restaurant, LLC (Policy Number GNJO000984-00001 )

e. Hohndel Food, LLC (Policy Number GNJ0001000-00001)

f. New Brunswick Restaunnt,LLC (Policy Number GNJ000l0l6-00001)

g. Weehawlcen Restaurant, LLC (Policy Number GNJ0001 027-00001)

h. Secaucus Restaurant, LLC (Policy Number GNJ000l 026-00001)

i. Fairfìeld Restaurant, LLC (Policy Number GNJ000l 028-00001)

j Paramus Restaurant, LLC (Policy Number GNJ0001042-00001)

k. Bayonne Restaurant, LLC (Policy Nurnbel GNJ000l050-00001)

l. Lawrenceville Restaurant, LLC(Policy Number GNJ0001059-00001)

m. Cherry Hill Restaurant, LLC (Policy Number GNJ0001060-00001)

n. Bricl< Food,LLC (Policy Number GNJ0001063-00001)

o. woodbridge Resraurant, LLC (Policy Nuniber GNJ000l I 05-00001 )

p. Parsippany RestauLant, LLC (Policy Number GN.l000l 137-00001)

38. Shelter Point Short-Term Disability Benefit Plan

a. Westbury ACE, LLC (Policy #D206109)

b. Farrningdale Restaurant. LLC (Policy #D206709)

39. Holiday Pay as set ibrth in the Employee Handbook

40. Military Leave as set forth in the Errployee Ilandbool<

41 . Personal Leave as set forth in the Employee lJandbool<.
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42. Employee Discount Program as set forth in tlre Employee Handbool<

43. Merit increases as set forth in the Employee Handbook

44. Family and Medical Leave as set forth in the Ernployee Handbool<.

45. Working Advantage as set forth in the Employee Flandboolç'

46. Bereavement Pay Policy

47. General Manager Auto Allowarice Policy

48. Area Director Auto Allowance Policy

49. General Manager and l(itchen Manager outside dinirrg benefit policy, General

Manager

$75 Montlily, Kitchen Manager $50 monthly

50. New Brunswick Restaurant, LLC has an employee paid sick leave as per the

municipality policy

51. ACE Bookkeeper Vacation Policy

52. Employee Meal Program

53. ACE Management Bonus Program

54. Upper MGT Bonus Program (Directors)
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Schedule 3.12(c) - Outstanding Emplovee Benefit Plan Contributions

$188,639.34 in voluntary benefits, major nredical, dental, vision, and 40lK pt'emiums and

payments due as of the date hereof.
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None

Schedule 3.13 - Bmplovee Litisation
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Schedule 3.15 - Real Pronerfv f)isclosures

Eminent Domain

Selfers have received preliniinary notification flom Texas DOT that Store 174,Live Oak, TX
will be subject to partial talcing for a highway project

Real Property Leøses and Amendntents (good.faith cure estimates as o.f 11/13/19 øt end)

1. Amended and Restated Lease between Rittenhouse Regency Aff,rliates and Houlihan's

Restaurants, Inc., dated December 7, 1998, together with all exhibits and attachments

thereto. Rittenhouse Regency, 225 S 18th Street, Philadelphia, Pennsylvania.

a. Tenant Estoppel Certificate, executed by lloulihan's Restaurants, Inc., dated

December 1 3. 201 0.

b. Amended and Restated Lease Agreement by and between ADR PARC. LP dba

Allan Domb Real Estate, successor in interest to Rittenhouse Regency Affiliates

and Houlihan's Restaurants, Inc., dated Decetnber 23,2016, together with all

exhibits and attachments thereto Devon's, Commercial Unit 100, 219 S l Sth

Street, PhiladelPhia, PA.

c. Letter Agreement between Houlihan's Restaurants, Inc. and ADR Parc, L.P.,

dated December 23, 201 6'

d. Subordination. Non-Disturbance & Attornment Agreement by and among ADR

PARC, LP, Houlihau's Restaurant and State Farm Life Insurance Cornpany, dated

August 22,2018.

2. Ground Lease by and between Simon Property Group (Texas), L.P. and Houlihan's

Restaur.ants, Inc.. dated July 17, 200T,togethel with all exhibits and attachments thereto.

Houlihau's, Firewheel 'lown Center, Garland, Texas.
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a. Rent Commencement Letter dated December 5, 2008, regarding rent

comlneÍìcement October l, 2008.

3. Ground Lease between Oak Parl< Mall, LLC and Houlihan's Restaurants, Inc., dated

November 22,2011, together with all exhibits and attachments thereto. Houlihan's

Restaurant. 11146 W 95th Street, Overland Park. KS.

4. Lease between Parsippany Restaurant, LLC and Killala, LLC, dated October 29,2013,

together with all exhibits and attachments thereto. Parsippany Restaurant, 1735 tJS

Route 46 East, Parsippany-Troy Hills, NJ 07712.

a. Assignment of Lease and Larrdlord's Consent dated as of May 10,2018 by and

between Parsippany Restaurant, LLC and HOP Parsippany LLC.

b. First Amendment to Lease by and between Killala, LLC and HOP ParsipPanY,

LLC, dated October 1,2019.

5. Lease by and between Meadow Park Associates and Penn 4743 Corporation (dba

Houlihan's Old Place Restaurant and Bar) , dated October 13,1982, together with all

exhibits and attachments thereto. RetailAreaR-5, 700Plaza Drive, Secaucus, NJ 07094

a. Assignment and Assumption Agreenrent by and between Penn 4743 Corp.

(Assignor) and Gilbert/Robinson, Inc. (Assignee) and Meadow Park Associates.

dated March 4, 1983.

b. Agreement of Lease between Hartz Mountain Industries, Inc. and Houlihan's

Restaurants, Inc.. dated February 1, 1988.

c. Letter Agreement by and between Meadow Parl< Associates and Penn 4743

Corporation, clated October 30, 1997.
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d. Lease Modif,rcation Agreement by and between Meadow Parl< Associates (by

Flartz Mountain Industries, Inc., general partner) and Houlilian's Restaurants, Inc.

(formerly known as Gilbert/Robinson. Inc.) dated June 22. 1998.

e. Lease Modification Agreement by and between Hartz Mountain hidustries, Inc.

and Houlihan's Restaurants,lnc., dated April 9,2003,

f. Second Lease Modification Agreement by and between Harmon Meadow Plaza,

Inc. (as successor in interest to Meadow Park Associates) and Secaucus

Restaurant, LLC, dated June 22, 2004.

g. Letter Agreement by and between Harmon Meadow Plaza,lnc. and Secaucus

Restaurant, LLC, dated May 20, 2008.

h. Assignment of Lease and Landlord's Consent dated as of May 10, 2018 by and

between Secaucus Restaurant, LLC and HOP Secaucas LLC.

6. Ground Lease by and between Mipal Realty Company and Woodbridge Restaurant, LLC,

dated April 8,2010, together with all exhibits and attachments thereto. Woodbriclge

Restaurant, LLC, 65 State Route 1, Woodbridge, NJ

a. Lease (December 18,l99Z) Recogriition Agreement by ancl alxollg Oal< Parl<

Mall, LLC (Fee Owner), Oak Park Mall, LLC (Landlord), and Houlihan's

Restaurants, Inc. (Tenant) dated November 22,2011.

b. Memorandum of Ground Lease by and between Oak Parl< Mall, LLC and

Houlihan's Restaurants, Inc.. dated November 22,2011.

c. Subordination. Non-Disturbance and Attornment Agreement atlong Houlihan's

Restaurants, Inc. ("Tenant"), LIS Banl< National Associatiou, as sltcoessor to Banl<

of America. NA (sLrccessor by Íìlerger to l,aSalle Bank National Association), as
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Trustee for Bear Stearns Commercial Mortgage Securities II Inc., Commercial

Mortgage Pass-Tlilough Certificates, Series 2005-PWR10 ("Lender"), and Oal<

Parl< Mall, LLC ("Owner"), dated November 29,2011.

d. Assignment and Assumption of Ground Lease by and among Oak Parl< Mall, LLC

(Landlord), Houlihan's Restaurants, lnc. (Assignor), and Sam Wilson's/l(ansas,

Inc. (Assignee) dated January 31,2012.

e. Lease Modification Agreement by and between Oak Park Mall, LLC and Sam

Wilson's/l(ansas, Inc. (as successor in interest to I-Ioulihan's Restaurants, Inc., dba

Houlihan's, dateclNovember 6. 2012,togefher with all exhibits and attachments

thereto.

f. Covenant to Maintain Private Parking Facilities by and between the City of

Overland Park, Kansas, Sam Wilson's/l(ansas. Inc., and Oak Park Mall, LLC.,

dated November 6,2012.

g. Letter Consent to Clrange of Ownership of Gualantor, between Oak Park Mall,

LLC and SamWilson's/l{ansas, Inc., dated December 14,2015, acknowledged

December 16,2012.

h. Assignment of Lease and Landlorcl's Consent dated as of May 10, 2018 by and

between Woodbridge Restaurant,LLC ancl HOP Woodbridge LLC.

7. Lease Agreement by and between Daniel,Metcalf Associates Partnership and Darryl's of

Overland Park, Inc., dated July 13, 1989, together with all exhibits and attachments

thereto.
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a. Memorandum of Lease by Daniel/Metcalf Associates Partnersliip and Darryl's of

Overland Parl<,lnc., dated February 19,1990. and recorded in the Johnson

County, Kansas official land records in Book 3141 atPage734.

b. Lease Amendment Letter by Darty's of Overland Park,Inc. (Teriant) and

Daniel/Metcalf Associates Partnership, dated Septernber 1 1, 1992.

c. Tenant Estoppel CertilÌcate by Darryl's of Overland Park, Inc' and

Gilbert/Robinson, Inc. to The Prudentiallnsurance Company of America, dated

.lattuary 17, 1995.

d. Tenant Estoppel Certificate by Darryl's of Overland Park, Inc. Mercantile Banl<

("Lender") and S & S Real Estate Holding Cotnpany, L.C. ("Purchaser), dated

August 20,1999.

e. Option to Extend Lease by Darryl's of Overland Park, Inc., to S & S Gateway,

LLC, dated September 8, 2009.

f. Option to Extend Lease by Darryl's of Overland Parl<, Inc., dba J Gilbel't's Wood-

Fired Steaks and Seafood to S & S Gateway,LLC, dated September 15,2014.

g. Tenant Estoppel from Darryl's of Overland Parl<, Inc., dated November 11,2014.

h. Tenant Estoppel fi'om Darryl's of Overland Park,Inc', dated Aptil22,20l5.

i. Consent of Arbor Development, LLC, to merger of HRI Holding Corp ("Parent")

with HDJG Merger Corp.. subsidiary of HDJG Corp. ("Buyer");Darryl's of

Overland Park,Inc. ("Tenant") will continue, dated Decernber 7,2015.

j Superseding and replacirrg Lease Agreement between Arbor Development, LLC

and Darryl's of Overland Parl<. Inc. dated October 1,2019, together with all

exhibits and attaohnrents thereto.
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8. Building Lease Agreement by Fairway Restaurant Group, LLC and Sam

Wilson's/Kansas, Inc.. dated November 5, 2002,fogether with all exhibits and

attachments thereto. 2820W 53rd Street, Fairway. I(ansas

a. Amendment Agreement between Fairway Restaurant Group, L.L.C. and Saln

Wilson's/l(ansas, Iuc. dated November I 4, 2002'

b. Mernorandum of Lease by and between Fairway Restaurant Group, LLC and Sani

Wilson's/I(al-tsas, Inc., dated November 18.2002, together with all exhibits and

attachments thereto.

c. Option to Extend Lease by Houlihan's Restaurants, Inc. to Fairway Restaurant

Group, LLC, dated April 18,2012.

d. Acknowledgement of Lease Extension by Fairway Restaurant Group, LLC, dated

July 30,2012

g. Lease by and between Jog Realty, L.L.C. and Houlihan's Restaurants, Inc., dated August

I 8, 1995, together with all exhibits and attachments thereto. 4900 W I lgth Street,

Leawood,I(S

a. Memorandum of Lease by and between.TOG Realty, L.L.C. and Houlihan's

Restaurants, Inc., dated August 17,1995, and recorded in the Johnson County,

Kansas official land recorcls at Bool< 4657 alPage 826 on August 18, 1995.

b. Assignment and Assumption of Lease and Lease Modification Agreement by and

between Sam Wilson's/l(ansas, Inc. ("Assignee") and Houlihan's Restaurants, Inc.

("Assignor") and JOG Realty, L.L.C. ("Landlorcl"), clated February 6,1996.

c. Lease Amendment by and between Sani Wilson's/l(ansas, Inc. and JOG Realty,

L.L.C.. dated July 12,2005.
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d. Tenant Estoppel by Sam wilson's/Kansas, Inc., dated Febru ary 27 ,2007

e. Change of Landlord letter fi'om Town Center Plaza, L.L.C. to JDG Realty LLC,

dated December 8, 2011.

f. Option to Extend by Sam Wilson's/l(ansas, Inc. dba Houlihan's dated August 18,

2014.

g. Option Exercise Letter to Dave French from Sam Wilson's/Kansas Inc, dba

Houlihan's, dated Augr'r sl27 ,2019.

10. Lease by and between Glenborough Properties, LP and Houlihan's Restaurants, Inc.,

dated May 8, 2003, together with all exhibits and attacliments thereto. 8700 Stateline

Road. Ste 100, Leawood, l<S 66217

a. Landlord's Subordination Agreement between Glenborough Properties, L.P. in

favor of Fleet National Barrl<, as agent, and Houlihatr's Restaurants, Inc., dated

May 8,2003.

b. Leasehold Owner's Title Policy, issued by First American Title Insurance

Company of I(ansas, dated June 9,2003, in the amount of $ 1, 172,011 '

c. Tenant Estoppel Certificate by Houlihari's Restaurants, Inc., dated January 3,

2005.

d. First Amendment to Lease by and between 96-OP Prop, L.L.C., successor in

inLerest to Glenborough Properties, L.P. and Houlihan's Restaurants, Inc., dated

August 23,2005.

e. Second Amendment to Lease and Agreement for Partial Surrender of Premises,

between 96-OP Prop, I-.L.C. and Houlihan's RestauLants,luc.. dateclJuly 5,2010
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f. Third Amendment to Lease, between 96-OP Prop. L.L.C. and Houlihan's

Restaurants, Inc., dated December 3, 2015.

I l. Ground Lease by and between Specialty Development Corporation and Gilbert/Robinson,

Irrc., dated September 26, 1994, together with all exhibits and attachments thereto. Town

Center Plaza,5400 W I l gth Street, Leawood, KS

a. Declaration of Reciprocal Easements and Restrictions dated May 2,1995,

together with all exhibits and attachments thereto, recorded in Johnson County.

I(ansas, official land records in Book 4576 at Page 890 on May 3,1995.

b. First Amendment to Ground Lease, dated June 5,1995

c. Assignment and Assumption of Lease and Lease Modification Agreement by and

between Sam Wilson's/Kansas, Inc. ("Assignee") and Houlihan's Restaurants, Inc.

("Assignor") and Town Center Plaza, LLC, pursuant to assignment from Specialty

Development Corporation, dated March 12, 1996.

d. Declaration of Reciprocal Easements Regalding Customet'Parlcing, made by

Town Center Plaza, L.L.C., together with all exhibits and attachments thereto,

dated August 14, 1995, recolded in Johnson Couuty, Kausas, official land records

in Ilook 4657 atPage 800 on August 18, 1995'

e. Declaration of Reciprocal Easements and Restrictions dated August 15, 1996,by

and between Town Center Plaza, L.L.C. and Sam Wilson's/Kansas, Inc. together

with all exliibits and attachments thereto, recorded in Johnson County, I(ansas,

official land recol'ds in Book 4996 aT Page 10.

L Notice of Clrange of Landlord by Developers Diversifiecl Realty, datecl January

10,2007.
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g. Notice of Exercise of Option to Renew clated August I 7, 20 I 0

h. Acl<nowledgement of Lease Extension by Developers Diversified Realty dated

November 1,2010

i. Tenant Estoppel Certifìcate dated November 8, 201I

j Letter change of landlord notice from Leawood TCP. LLC, dated December B,

2011.

k. Request for Consent fi'om Leawood TCP, LLC to construct another building,

dated .Tuly 10,2014.

L Lease Modification Agreement No. 3. between Leawood TCP, LLC and

Houlihan's Restaurants, Inc., dated July I 5' 2014

m. First Amendment to Declarations of Reciprocal Easements and Restrictions by

and among Leawood TCP, LLC and Houlihan's Restaurants, Inc.. dated July 15,

2014.

12. Ground Lease by and between Danada Centers, LLC and Gilbert/Robinson,Inc., dated

July 14, 1994,togelher with all exhibits and attachments thereto. Rice Square, Wheatotr,

IL

a. Letter change of landlord notice address fì"om Mid-America Asset Management,

Inc., agent for Owner of Rice Lake Square dated November 16.2006; duplicate

da{.ed April 4,2007 .

b. Letter exercising option to renew lease, by Houlihan's Restaurants, Inc., dated

July 1 6,2014
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13. Lease by and between Geneva Retail Contpany. LLC, and Nick & Tony's of Geneva,

Inc., dated February 6,2002, together will all exhibits and attachments thereto. Space No

6000, Geneva Commons, Geneva, IL

a. First Amendment to Lease Agreement macle by and between Geneva Retail

Company, LLC and Nicl< & Tony's of Geneva, Inc., dated Mal'ch 17 .2003

b. Assignrnent and Assumption of Lease by and between Nick & Tony's of Geneva,

Inc. ("Assignor") and Geneva Houlihan's Restaurant, L.L.C. ("Assignee"), dated

July 29,2005 .

c. Lease Guaranty, by Houlihan's Restanrants, Inc., in favor of VV2lGeneva

Cottlnons, L.P., dated July 29,2005

d. Consent to Assignment by and between VV2lGeneva Commons, L.P., Nick &

Tony's of Geneva, Inc., and Geneva Houlihan's Restaurant, L.L.C., dated July 29,

2005.

e. Second Amendment to Lease by and between VV2lGeneva Commons, L.P., and

Geneva Houlihan's Restaurant, L.L.C., dated July 2.9,2005'

f. Memorandum of Lease, by and between VV2lGeneva Commons, L.P., and

Geneva Houlihan's Restaurant, L.L.C', dated October 18. 2005.

g. Third Lease Amendment by and between Geneva Houlihan's Restaurant, L.L.C.,

dba Houlihan's ("Tenant"). Houlihan's Restaurants, Inc. ("Guarantot'"), Nick &

Tony's of Geneva, Inc. ("Original Tenant") and VV2/Geneva commons, L.P.

("Landlorcl"), dated December 12, 2005.

h. Lease Optiori Extension Agreement by and between [,PF Geneva Commons.

LLC, ancl Geneva Ijoulihan's llestaurant, L.L.C., dated March 30. 2017, with
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consent of Guarantor, Houlihan's Restaurants, Inc. Space 5060, Geneva

Conlnous, Geneva, IL

i. Third Amendment to Lease Agreement by and between LPF Geneva Commons.

LLC, a¡cj Geneva Houlihan's Restaurant, L.L'C., dated May 12,2017, with

consent of Guarantor, Houlihan's Restaurants. Inc. Space No. 5060, Geneva

Coururons, Geneva, IL

14. Lease Agreenrent by and between WRC Properties, Inc., and Houlihalt's Restaurants,

Inc., clba Devon Seafood Grill, dated July 19, 201 l, together with all exhibits and

attachments thereto. The Palms at Town & Country, Miami, FL

a. Pylorr Letter Agreement by and between'Weingarten Realty Investors

("Landlord") and Houlihan's Restaurants,Inc. ("Tenant"), dated May 21,2018.

15. Retail Lease Agreement among.Tade Pig Ventures, Breton Village, L.L.C., and

Houlihan's Restaurants, Inc., dated October 4,201l, together with all exhibits and

attachments thereto. Suite 1964, Breton Village, Grand Rapids, Michigan

a. First Amendment to Retail Lease Agreement, between Jade Pig Ventures - Breton

Village II, L.L.C. (successor by assignment to Jade Pig Ventures - Bretou Village,

L.L.C.) and Houlihan's Restaurants, Inc., dated January 27,201I [sic]. (Second

Amendment states date is January 27,2012)'

b. Second Alnenclnrent to Retail Lease Agreement, between Jade Pig Ventures -

Breton Village II, L.L.C. and Houlihan's Restaurants, Inc.. dated Jtlne 20,2012.

c. Suþorclination, Nondisturbance and Attornment Agreement, by and among Jade

Pig Vent¡r'es - Breton Village II. L.L.C. ("Borrower"), I-louliltan's Restattrauts,

Inc. ("Tena¡l"). Mercantile Banlc of Michigan and Mercantile Banlt Mortgage
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Company, LLC ("Lenders"), dated December 21,2012, recorded in the official

land records of I(ent County, Michigan as DocumentNo. 20130103-0000495 on

January 3,2013.

d. Letter regarding transfer to new owrler, Jade Pig Ventul'es - Breton Village II,

L.L.C. (,'Transferrer") and Breton village, L.L.c. ("New owner"), dated July 1,

2016.

16. Lease by Ahold Real Estate Company and Houlihalt's Restattrants, Inc., dated April 30,

I 995, together with all exhibits and attachments thereto. Somerset Square, Suite 1 02, I 85

Glastonbury Boulevard, Glastonbury, CT

a. Letter regarding lease cornmencemeut date of December 9,1996, Susan L

Higgins, Director of Property Management, Ahold Real Estate company

b. Letter regarding ownership transfer ft'om Trammell Crow Company dated

November 3,2006

c. Letter regarding nìerger of CB Richard Ellis and Trammell Crow Company ft'om

CB Richard Ellis, Inc., dated January 5,2007.

d. Tenant Estoppel Celtificate to Realty Associates Advisors, LLC, dated December

23,2010.

e. Letter regarding Change of Address for Landlord, dated .Tanuary 11 ,2012.

f. Letter Option to Extend Lease to The Wilder Companies, Ltd, as agent for The

Realty Associates Fund IX LP, dated February 9,2016.

g. Tenant Estoppel Certificate dated September 21 ,2016

l'ì. Letter l'egarding new l-andlord, dated May I 5. 201 9.
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17. Grouncl Lease Agreement by and between Alliance Town Center I, L.P. and l-Ioulihan's

Restaurants of Texas, Inc., dated December 28,201l. Alliance Town Center, 937319369

Sage Meadow Trail, City of Fort-Worth, Texas.

a. Commitment for Owner's Policy of Title Insurance, dated July 28,2011 (Exhibit J

of Exhibits to Lease)

þ. Reciprocal Easement Agreement and Covenants, Conditions and Restrictions,

dated February 22,2006 recorded in the official land records of Tarrant County.

Texas as Instrunrent No. D206053516 on February 23,2006.

c. Guaranty by HRI Holding Corp., dated Decelnbet 22,2011'

d. Letter regarcling Rent Commencement of August 27,2012, dafed September 6,

2012.

e. Tenant Estoppel Certifrcate dated November 24,2014.

f. Letter regarding change of ownership, dated December 18,2014.

18. Lease Agreement by and between CNL American Pl'operties Fund, Inc. and Houlihan's

Restaurants, dated June 1 l, 1997, together with all exhibits and attachments thereto.

6930 Old Dominion Drive, Mclean, VA

a. Phase I Environmental Site Audit dated May 29,1997.

b. Environmental Indemnification Addendum, by and between Houlilian's

Restaurants, Inc., and CNL American Properties Fund, Inc., dated June 7, 1997.

c. Rent Addendunr to Lease Agreement by and between CNL American Properties

Fund, Inc. and Houlihan's Restaurauts, IItc.' datecl June 11, 1997 .

c|. Anteuclrnent to Lease Agreement by and between HouIihan's Restaurants. Inc.,

and CNL APF Partners, LP ("Landlord"), dated October' 1,2002-
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e. Second Amendment of Lease by and between CNL APF Partners, LP and

I-Ioulihan's Restaurants, Inc., dated March 31,2004.

f. Tenant Estoppel Certificate by Houlihan's Restaurants, Inc., dated December 15.

2011.

g. Clrange of Ownership letter dated Decelnber 28,2012.

h. Tree Location Survey, dated September 16,2013, for 6930 OId Dominion Drive,

Mclean, VA .

i. Exercise of Option to Extend, dated Novenbet 22,2016.

.i Parking Lease by and between DFISA Foundation and Houlihan's Restaurants,

Inc., dated July 3, 1 996, for the benefit of Charley's Place, located at 693 0 Old

Dominion Drive, Mclean virginia 22101. Parking located at 1451 Dolley

Madison Boulevard, Mclean, VA 22101

A. First Amendment to Lease Extension of Lease Term, by and between

Foundation of International Association of Food Industry Suppliers ancl

Houlihan's Restaurants, Inc., dba J. Gilbert's, dated July 8, 2001.

l(. Second Amendment to Lease Extension of Lease Term between Foundation of

Food Processing Suppliers Association and Houlihan's Restaurants, Inc., dba J.

Gilbert's, dated July 8,2006.

l. Third Amendment to Lease Extension of Lease Term between Foundation of

Food Processing Suppliers Association and Houlihan's Restaurants, Inc., dba J.

Gilbert's, dated September 20, 2010.
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tn. Fourth Amendment to Lease Extension of Lease Term between Founclation of

Food Processing Suppliers Association and Houlihan's Restaurants, Inc.. dba J.

Gilbert's. dated January 26,2017.

19. Ground Lease by and between Lee's Summit Investors-g8, LLC and l-Ioulihan's

Restaurants, Inc.. dated August 23,2005, together with all exhibits and attachments

thereto. 625 Murray Road, Lee's Sumnrit, Missouri

a. I(ingston Environmental Audit of property located at 625 North Murray Road,

Lee's Summit, Missouri 64081, dated April23, 1998'

b. Environmentallnspection for Asbestos of former Best Western Hotel building

located at 625 NW Murray Rd., Lee's Summit, MO, dated .June 6, 2005.

c. Commitment for Owner's Policy of Title Insurance issued by Commonwealth

Land Title Insurance Company. dated June 30. 2005.

d. Subordination, Non-Disturbance and Attornment Agreement, between Houlihan's

Restaurants, Inc. ("Tenant"), Lee's Summit Investors-98,LLC ("Borrower" al'ìd

US Bank, N.A. ("Lender"), dated August 24,2005.

e. Letter agreement regarding Landlord worl< to be performed by Tenant, dated

February 20,2006.

f. Lease Commencement Date Addendum by and between Lee's Summit Investors -

98,LLC, (""Landlord"") aud Houlihan's Restaurants, Inc. (""Tellant"") dated July

10. 2006. 625 Murray Rd., Lee's Summit, MO

20. Lease by and between PRC Pal'tners, LLC ("Landlord") ancl Houlihan's Restaurattts, Inc.

("Tenant"), dated September 20, 2006, together with all exhibits aucl attachnrents thereto.

The Shops of Uptown, 500 West'l-ouhy, Space Cl ' City o1'Parlt Ridge, lL
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a. First Lease Amendment, between Houlihan's Restaurants, Inc. and PRC Partners,

LLC, dated October 28,2008.

b. Second Lease Amendment between Houlihan's Restaurants, Inc. and PRC

Partners, LLC, dated Aprll 23, 2009 -

c. Tenant Estoppel Certifrcate dated Septeurber I 6,2011.

d. Assignment and Assumption of Leases and Security Deposits by POB Uptown,

LLC ("Seller") and Uptown Station LLC ("Buyer") dated February 25,2014.

e. Tenant Estoppel Certifrcate dated Februaty 14,2014.

21. Lease between Banl<ers Life Insurauce Company of Nebraska and Far West Services. Inc.

dated November 6, 1969.11801 Olive Blvd. Creve Coeur. MO 63141

a. Amendment to Lease between Bankers Life Insurance Company of Nebraska and

Far West Services, Inc., dated February 10, 1970.

b. Menrorandum of Lease by and between Bankers Life Insurance Company of

Nebtaska and Fal West Services, Iltc., dated May 29,1970'

c. Agreement among Bankers Life Insurance Company of Nebraska, Far West

Services, Inc. alld W. R. Grace & Co., dated October 30, 1970.

d. Amendment Agreement by and between Bankers Life Insurance Company of

Nebrasl<a and Far West Services, Il-ìc', clated February 20, 1971'

e. Third Amendment to Lease by and between Bankers Life Insurance ConTpany of

Nebraska and Far West Services,ll'ìc., dated February 1,1978-

f. Assignment by and between Grace Restaurant Company, formerly Far West

Services, Inc., and Gilbert/Robinson. Itrcorporated, dated November 1,1982.
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g. Assignment and Assumption Agreement by and between Grace Restaurant

Company, and Gilbert/Robinson, Incorporated, dated December 1, 1 982.

h. Letter regarding sale of I 801 Olive Blvd., Creve Coeur, MO. to Creve Coeur

Restaurant Partnership, dated December 29,1987 '

i. Guarantor certification by w.R. Grace & co. - conn. Fka w. R. Grace &. Co.,

dated Decernber 8, 1988.

j 1995 Supplement to Lease by and between Creve Coeur Restaurant Partrrership

and Houlihan's Restaurants, Inc., dba Bristol Bar&. Grill, dated Novetlber 7,

199s.

k. First Arnendment to 1995 Supplement to Lease by and between Creve Coeur

Restaurant Partnership and Houlihan's Restaurant, Inc. dba Bristol Bar & Grill,

dated November 30, 1995.

l. License Agreement (parl<ing) by and between First Bank and Houlihan's

Restaurants, Inc.. dated February 2.6, 1997.

m. Assignment by and between Grace Restaurant Company, formerly Far West

Services, Inc., and Gilbert/Robittson, Iucorporated, dated November 1,1982'

n. Second Amendment to License Agreement by and between First Banlc and

Houlihan's Restaurants, Inc., dated March 12,2001 .

o. Third Amendment to License Agreement, by and between First Bank and

Houlihan's Restaurants, Inc., dated Septernber 16,2004.

p. Tenant's Estoppel Certificate by Houlihan's Restaurants, Inc. dba Bristol Bar &.

Grill. dated November 13,2006.

q. Notice to Tenant regalding change of ownership, dated January 9,2007.
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r. Lease Extension and Modification Agreement by and between Six Bees LLC and

Houlihan's Restaurants, Inc., dated July 22,2008.

s. Fourth Amendment to License Agreement by and between First Bank and

Houlihan's Restaurants, Inc.. dated March 

-,2010.t. Lease Extension and Modification Agreernent by and between Six Bees LLC and

Houlihan's Restaurants, Inc., dated December 12, 2013.

Lt. Fifth Anlendment to License Agreement between First Bank and Houlihan's

Restaurants, Inc., dated August 

-,2014.v. Estoppel Certificate of Hor¡lilian's Restaurants, Inc., dated October 31,2017

w. Tenant Notice Letter. dated November I 4,2017

x. Tenant Notice Letter - Supplemental, dated November 27,2017 .

22. Ground Lease by and between Mae Grace, LLC, and Sam Wilsolt's/Kansas, Inc., dated

May 1 4,2007,together with exhibits and attachments thereto. Olathe Gateway, Olathe,

KS

a. ProForma for Lender's Policy of Title Insurance issued by First Anrerican Title

Insurance Company of l(ansas, dated November 15,2005'

b. Memorandum of Lease by and between Mae Grace LLC and Sam

Wilson's/I(ansas, Inc., dated May 14,2007, and recorded in the official land

records of Johnson County, I(ansas as Document No. 20070525-0009583 in Book

200705 atPage 009583 on May 25,2007.

c. Lease Guaranty by HoLrlihan's Restaurants, Inc., clated May 7, 2007 .
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d. Subordination, Non-Disturbance and Attornment Agreement among Fremont

Investment &.Loan ("Lender"), Sarn Wilson's/Kausas, Inc. ("Tenant") and Mae

Grace, LLC ("Landlord"), dated May 7.2007 .

e. First Amendment to Ground Lease dated May 14,2007, by and amount Mae

Grace, LLC. as Landlord, and Sam Wilson's/Kansas, Inc., as Tenant, dated

Septernber 7,2007, and recorded in the officialland records of Johnson Cout'tty,

I(ansas as Document No. 20070126-0009217 in Book 200707 at Page 009217 on

Iuly 26,2007 .

f. Grant of a Permanent Easement - Limited Liability for Restoration, Sam

Wilson's/I(ausas, Inc. aud Maegrace LLC (""Grantors"") to City of Olathe, dated

October _,2007, and recorded in the official land records of Johnson

County, I(ansas as Document No. 20071 I 07-0001 808 in Book 20071 I at Page

01808 on November 7,2007 .

g. Notice letter regarding payments dated December 26,2017

23.Lease by and between Kansas City Live Block 139 Retail, LLC and Houlihan's

Restaurants, Inc., dated Jtrly 22,2005, together with exhibits and attachments thereto.

a. Agreement Specifying Term of Lease by and between Kansas City Live Block

139 Retail, LLC and Houlihan's Restaurants, Inc., datecl Iúy 22,2005.

b. Amendment to Lease by and between I(ansas City Live Block 139 Retail, LLC

and Houlihan's Restaurants, Inc.. dated December 21, 2005.

c. Tenant Estoppel Certiflcate to Citizens Bank of Peunsylvania datecl August 25.

2009.

d. Tenant Esto¡lpel Certificate to Banlc of Anrerica, N.4., dated June 18. 2015.
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e. Subordination, Non-Disturbance and Attornment Agreement among Citizerrs

Bank of Pennsylvania ("Lender"), and I-Ioulihan's Restaurants,Inc., dba Bristol

Seafood Grill, dated 2015.

f. Letter fi'om l(ansas City Power and Light District regarding Bristol Seafood Grill,

5 I E 14th St., Kansas City, Mo 64106 regarding non-conformance witli ADA

standards, clated November 29,2017 .

g. Letter to Kansas City Live Block I 39 Retail, LLC regarding revision of Bristol

Seafood Grill name and lnenu, dated January 29,2019.

h. Follow-up letter to Kansas City Live Block 139 Retail, LLC, regarding revision of

Blistol Seafood Grill name and menu, dated February 14,2019.

24. Shopping Center Lease by and between West County Parcel, LLC and Houlihan's

Restaurants, Inc., dated February gth,2011 together with all exhibits and attachments

thereto. l7A W COUNTY CTR, SUITE 4102 Des Peres, MO 63131-3730

a. Amendment to Lease by and between West County Parcel, LLC and Houlihan's

Restaurants, Inc., dated March 9,2012.

b. A. Tenant Estoppel Certifrcate, executed by Houlihalr's Restaurauts, Inc., dated

February gth,2011

c. A. Tenant Estoppel Certificate, executed by Houlihan's Restaurants, Inc., dated

November 30th.2012

d. Letter dated Janua ry 25,2012 regarding tenant improvement dollars.

e. Letter dated Febru ary 22,2012 regarding tenant improvemelrt dollars.

i Lettel'dated April 3,2012 regarding teuant improvernent dollars.
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g. Letter dated December 4,2012 regardirrg lease assignment to West County Mall

CMBS, LLC

h. Letter regarcling change of ownership/landlord consent dated Decelllber 14, 2015.

i. Letter dated January 30, 2019 regarding proofexhaust, duct, and ltood system

have been cleaned.

25.Lease agreenrent dated November 6, 2017 between J Gil Omaha, LLC and Capital

District Hotel, LLC. Site located at 1010 capital Avenue omaha. NE, 68102

a. Lease agreement with exhibits clated November 6,2017 between.l Gil Onlaha,

LLC and Capital District Hotel, LLC. Site located at I 0l 0 Capital Avenue

Omaha, NE 68102

b. Subordination, Non-Disturbance and Attomment Agreement effective November

6,2017 .

c. Amendment dated April 5, 2019 between J Gil Omaha, LLC and Capital District

Hotel, LLC.

d. Letter dated May 10,2018 regarding landlord failure to delivel property.

e. Letter dated Augu st 14,2018 regarding landlord continuing failure to de liver

property and to provide tenant quiet enjoyment of leased premises'

f. Letter dated September 24,2018 regarding landlord failure to provide tenant quiet

enjoyment of leased premises

g. Response fi'om Capital District Hotel, LLC regarding landlorcl delivery of

property and quiet enjoymerrt of leases premises.
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26.Lease agreement with exhibits dated June 28, 2007 between lJoulihall's Restaurants Inc

and PMA Naperville Crossing, LLC. Site location: 860 Showplace Drive Naperville

Crossing Naperville. IL 60564-5058

a. Subordination, Non-Disturbance and Attornment Agreement effective November

6,2017 .

b. Lease Amendment dated August 22,2017 between Houlihan's Restaurants Inc

and PRIII MA Naperville JV, LLC

c. Letter dated Febru ary 1,2019 regarding Tenant Improvernent Plans

d. Tenant Estoppel datecl June 28,2007 between Houlihan's Restaurants Inc and

PRI I I MA Naperville JV, LLC

e. Letter dated April 26.2019 regarding change in ownership

f. Letter dated September I 0, 201 9 regarding Tenant Estoppel

g. Tenant Estoppel dated September 5th, 2008

h. Tenant Estoppel dated December 8, 2008

i. Letter dated November I 2,2008 regarding ownership change to PRIII MA

Naperville JV, LLC

j Estoppel Certificate letter dated April 5,2019

27 . Lease with exhibits dated January 23, 2008 between Hamilton Town Center, LLC and

Houlihan's Restaurants, Inc

a. Default letter dated 1010212019

b. Letter dated February 19,2018 regarding CAM charges

c. LetterclatedMarch 16,2018fi'orlsimoninresponsetoFebruary 19,2018 letter

d. Estoppel Certificate dated Febn-r ary 27 ,2012

|1247 {)01-W0058680 5) 14

Case 19-12415-MFW    Doc 318-2    Filed 12/20/19    Page 186 of 240



e. Agreement Not to Compete dated November 30, 2017 befween Abby, Inc and

Houlilian's Restaurants. Inc

f. Proposed Purchase Agreement dated November 30, 2007 between Abby. lnc and

I-Ioul ihan's Restaurants. Inc

28. Lease dated May 16, 1990 between Darryl's of St. Louis County, Inc and Bellerive

Properties. Site Address: 1085 N Mason Rd. Creve Coeur, MO 63141-6309

a. Amendment dated August 14,1990

b. Letter dated September 1 5,2015 to exercise option to extend lease

c. Letter dated April 22.2019 about condition of building

cl. Letter dated June 22,2017 about condition of private drive

e. Letter to landlord dated August 15, 2019 regarding additional breach and default

under lease obligations

f. Letter to landlord dated July 25,2019 regarding continuing breach and default

under lease obligatiorrs

g. Letter to landlord dated July 25,2019 regarding continuing breach and default

under lease obligations

h. Letter to landlord dated August 30, 2017 notice of property defrciency

i. Letter fi'orn Aegis Law dated Septenrber 20,2019 about missing rent payments

j Letter from Aegis Law dated September 24,2019 about missing September rent

payment

li. Letter fì'om Aegis Law dated October 14,2019 about missing October rent

paymeltt

l. Letter from Aegis Law dated July I 0,201 9 about building repairs
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29. Lease dated November 1 1 ,2011 between Houlihan's Restaurants, Inc. Echo Continental

I(irrgsdale, LLC. Site Address: 31 50 Tremont Rd Upper Arlington, oH 43221

a. Commencement Agreement dated April 5th, 2013

b. Letter fì'om landlord dated April 3, 2017 regañing address change.

c. Tenant Estoppel agreement dated Decembet 20.2012

d. First Amendment to Shopping Center Lease dated May 24,2013

30. Lease dated July 11 , 1997 between Houlihan's of Cleveland, LTD and Mcl(ittrick

Properties Inc ancl Bethel Road Investrnent Company, Inc. Site Address: I E Campus

View Blvcl Columbus, OH 43235-5691

a. Assignment and Assunrption of Lease Agreement clated June 7 , 1999.

b. Lease dated AugusT28,2017

c. Estoppel Certificate dated May 7 ,2008

d. First Amendment to Lease dated November 1, 201 2

e. Memorandum of Lease dated June 7, 1999

3 I . Lease with exhibits dated September 3,2004 between Houlihan's Restaurants Inc. and

Continental/Ballerina, LP. Site Address: 1500 Washington Rd Space #12'10 Pittsburgh,

PA 15228-1652

a. Memorandum of Lease dated September 3, 2004

b. Default notice, letter dated Septernber 70,2019

c. Letter to landlord dated January 10, 2018 stating unacceptable conditions

32. Lease with exhibits dated September 5,2006 between Houlihan's Restaurants. Inc. and

WXII/PWM Real Estate Limited Partnersliip

a. confirmation of commencement clate dated september 21.2007
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b. Tenant Estopped Certificate dated October 26,2018

c. Billof Sale, Assigntnent, and Assumptioli dated April21,2010

33. Ground lease with exhibits dated September 14,2007 between Houlihan's Restaurants,

Inc and Streets of Cranberry, LTD.

a. Commencernent date agreement dated November 20, 2008

b. Default Letter frorn Landlord dated 1011712019 regarding October 2019 rent.

c. Letter to landlord dated November 29.2018 regarding notice of unacceptable

conditions

d. Tenant Estoppels and SNDA con, pletion dated March 20.2019

e. Notice dated October 19,2007Inland American Cranberry Specialty, L.P. has

acquired Streets of Cranberry, LTD.

f. Notice dated December 20, 2018 DIV Cranberry, LLC has acquired IA Cranberry

Specialty, L.P.

34. Lease Agreement dated August 3I , 201 1 by and Between JRC Investments, LLC and

Houlihan's Restaurants, Inc., dba Devon Seafood Grill at the Location JRC Plaza East

Oakblook Terrace, IL.

35. Lease Agreement dated September 24,2015 by and Between Detroit Columbia Properties

LLC and Houlihan's of Cleveland, Ltd. at the location LA Centre 25651Detroit Avenue,

Westlake, OH 44145.

36. Storage License Agreement dated April 11 ,2017 by at'td Between Southpark Mall, LLC

and Houlihan's Restaurauts, Inc. at the Location 500 Southparl< Center Cleveland, OH

44136.
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37. Lease dated June 14.2005 by and Between South Cove Development, LLC and Bayonne

Restaurant, LLC althe Location South Cover Commons Shopping Center Route 440 and

LeFante Way, Bayonne, NJ 07002.

a. Assignment of Lease dated May I 0, 201 8 by and between Bayonne Restaurant,

LLC as assignor and HOP Bayonne LLC as assignee.

38. Ground Lease dated February I 1, 2005 by and Between JSM at Brick, LLC and Brick

Restaurant, LLC atthe Location Parkway 70 Shopping Center Located at Route 70 Briclc

Township, NJ.

a. Assignment of Lease and Landlord's Consent dated as of May 10,2018 by and

between Brick Food,LLC and HOP Brick LLC.

39. Landlord and Tenant Lease dated January 1,2002 by and Between Bridgewater Realty

Corp and Bridgewater Restaurant,L.L.C.located at Township of Bridgewater, County of

Somerset, State of NJ.

a. Assignment of Lease and Landlord's Consent dated as of May I 0, 201 8 by and

between Bridgewater Restaurant,L.L.C. and HOP Bridgewater LLC'

40. Ground Lease dated .Tune 1,2006 by and Between Cherry HillRetailPartners LLC and

Cherry l-lill RestauranlLLC for premises at The Market Place at Garden State Park,

Cherry l-lill, NJ.

a. Assignment of Lease and Landlord's Consent dated as of May 10. 201 8 by and

between Cherry Hill Restaurant, LLC. and HOP Cherry Hill.

41. Landlord and Tenant Lease dated July 20,1987 by and Between Prime Motor lnns, Inc.

ancl Gilbert/Rotrinson, Inc. Located at 635 Route 46 West Fairfìeld, NJ.
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42.Landlord and Tenant Lease dated October 19,2006 by and Between Poly-Jaz Realty

LLC, Poly C LLC and BRPR II LLC and Farrningdale Restaurant, LLC located in

Farmingdale, Town of Babylorr, County of Suffolk, State of New Yorl<'

a. Assignnrent of Lease and Lancllord's Consent dated as of May 10, 201 B by and

between Farmingdale Restaurant,LLC and HOP Farnringclale LLC.

43. Landlo¡d and Tenant Lease dated November 19,1997 by ancl Between Cardino Realty,

L.L.C. and Heights Restaurant, L.L.C. Located in the Bolough of Hasbrouck Heights,

Bergen County, N.T.

a. Assignment ofLease and Landlord's Consent clatecl as ofMay I 0, 201 8 by and

between Heights Restaurant, L.L.C. and HOP Heights LLC.

44.Landlord and Tenant Lease dated January 25,2002by and Between Caydenzar

Associates, L.P. and Holmdel Food, L.L.C. dlblaHoulihan's l-ocated at Township of

Holmdel and County of Monmouth, State of New Jersey.

a. Assignment of Lease and Landlord's Consent dated as of May 10, 2018 by ancl

between HolmdelFood, L.L.C. and IJOP Holmdel LLC.

45. Ground Lease dated February 8.2002 by and Between Sears. Roebucl< and Co. and New

Brunswick Restaurant, L.L.C. for property in City of New Brunswicl<, County of

Middlesex, State of New Jersey.

a. Assignment of Lease and Landlord's Consent dated as of May 10, 2018 by and

between New Brunswick Restaurant, L.L.C. ancl HOP New Brunswicl< LLC.

46.Lease Agreement dated _,2005 by and Between Tliirty-FivePlaza Associates, L.L.C.

a¡d Paramus Restaurant, LLC at Location Thirty-Five Plaza, East 65 Route 4. Paramus,

NJ.
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a. Assignment of Lease and Landlord's Consent dated as of May 10, 2018 by and

between Paramus Restaurant, L.L.C and HOP Pal'anrus LLC.

47.Lease Agreement dated Septenber 27 ^ 1994 by and Between Joseph Settineri and Marie

Settineri and Ran'rsey E.M Food Corp at property address: 706 Rt. l7 North Ramsey. NJ

07446.

a. Assignment of Lease and Lancllord's Consent dated as of May 1 0, 20 1 8 by and

between Ramsey Restaurant, L.L.C' and HOP Ramsey LLC.

48. Net Lease dated .Ianuary I l, 2005 by and Between JP Morgan Chase Bank and Westbury

Ace, LLC d/b/a Houlihan's Located in Westbr"rry, Town of Hempstead, Nassau County,

State of New Yorlc.

a. Assignment of Lease and Landlord's Consent dated as of May 10,2018 by and

between Westbury Ace, LLC and HOP Westbury LLC'

49.Lease Agreement by and between PN Plaza Investments, L.P. and Houlihan's

Restaurants of Texas, Inc., dated.Tune 13,2008, togetherwith allexhibits and

attachments thereto. 14601 North Interstate lJighway 35, Schertz, TX 78154.

a. Assignrnent and Assumption of Lease between Houlihan's Restaurants of

Texas, Inc. and Twin Restaurant San Antonio, LLC, dated November -
2013.

b. Lease with exhibits dated September 16,2007 between Houlihan's Restaurants,

Inc. and SWQ 35/ì--ORUM, Ll-D. Site Address: 14601 IH 35 North Selma, TX

78154-3357

A. Memorandum of lease datecl October 3,2007 between Houlihan's

Restaurants, Inc. ancl SV/Q 35/FORUM, LTD
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B. Tenant Estoppel Certifìcate and Acknowledge of assignment dated

September 26,2007

50. Lease agreement between Giselle Brown Realty, LLC and CB VIII, Inc., dated July

19, 2000 togetlrer with all exhibits and attachments thereto. 35 Main Street,

MillbuLn. NJ 07041.

a. Second Amendment to Lease Agreement between The Estate of Nicholas

Bouzos, Angelo Bouzos, Jerry Skontrianos and Haralabos Skontrianos and

Charlie Browlt's of Chatham, Inc., dated April2012'

b. Lease Agreement by and between The Township of Millburn and cB

MillbLrrn, LLC, dated APril 19,2016.

c. Assignment and Assumption of Lease, between Giselle Brown Realty LLC,

CB Millburn, LLC, and .IGIL Millburn LLC, dated 

- 
2018.

5l . Lease Agreement by and between Highlander and Cenier Sireei, LID, and

Ho¡lihan's Restaurants, Inc, dated August 31 ,2007 , together with all exhibits and

attachments thereto. 401 E lnterstate 20. Arlington. TX 76018.

a. Tenant Estoppel Certificate, executed by Houlihan's Restaurants, Inc., dated

October 21 , 2010 .

b. Tenant Estoppel Certifìcate, executed by Houlihan's Restaurants, Inc., dated

December 12.2012.

c. Sublease Agreement between Houlihan's Restaurants, Inc., WO S.

Arlirigton. LLC, and CPT Arlington Highlands 2, LP dated AugLrst -, 
2018.

d. Guaranty of Sublease between Joshua Allen, Johnny Qubty, and Houlihan's

Restaurants. Inc. Augt"lst 
-, 

2018.
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S3,250
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$ i.4,565

5r5,222
5r7,076
597,943

$8,i.59

54,063

Location

La nsi ng

Bristol/Creve Coeur

oevon/Ph¡ladelph ¡a

Bristol/Leawood
Leawood

Creve Coeur

Fairview Heights

Wheaton
Fairway

Pittsburgh-Mt. Lebanon

Devon/Chicago

Lee's Summit

Geneva

San Antonio (P)

Algonquin

Bristol/Kansas City

St. Louis-Brentwood

Devon/Milwaukee
Orland Park

Dallas-Prestonwood

Park Ridge (P)

Olathe

Naperville

Dallas-Garland

Cra n berry
San Antonio-Live Oak

Noblesville

Devon/Miami (Kendall) (P)

Devon/oa kbrook Terrace

Grand Rapids

Upper Arlington
Overland Park

Ft. Worth
Westlake

Strongsvi I le

Bayonne

Brick

Bridgewater
Cherry Hill

Fairfield

Farmingdale

Hasbroucl< Heights

Holmdel

New Brunswick
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230
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235

236

823

824

825

826
828

829

830

901

Para m us

Pa rsi ppa ny

Lawrenceville / Princeton

Ramsey

Seca ucus

Weehawken

Westbury
Woodbridge-M etuchen

Mclean
Worthington
Overland Park

Glastonbury

Des Peres

Omaha

Milburn
Overhead

So

$ 6,9 51

so
58,842

523,960

so
532,s49
s23,650

$9,93 t
57,oe7

So

56,737

$11,81s

$z,s+s
$4,839

59,046

Default violatíotts itt connectíon llith Due observance of Any Permits

None.
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Schedule 3.16 - Material Contracts

3.16(a)(Ð Real Property Leases

See Schedule 3.15(d).

3. 1 6 (a) (ii) Franchise Agreements

l. #203 - Houlihan's Restaurants, Inc. Houlihans Restaurant Franchise Agreetnent -
Dnbuque Casino Hotel, LLC (Franchisee), dated Octobet 28,2004.

2. #206 - Houlihan's Restaurants, Inc. Houlihans Restaurant Franchise Agreeniellt - J&H

Restaurant, LLC (Franchisee), dated January 21,2005, assigned to Green Mountain

Hospitality LLC (Franchisee).

3. #207 - Houlihan's Restaurants, Inc. Houlihans Restaurant Franchise Agreement - Lottts

I-Iospitality, Inc. (Franchisee), dated June 6, 2005.

4. #210 - Houlihan's Restaurants, Inc. Houlihans Restaurant Franchise Agreement - Hershey

Entertainnrent & Resofis Company (Franchisee), dated July 12, 2005.

5. #211 - Houlihan's Restaurants, Inc. Houlihans Restaurant Franchise Agreement -
Manhattan Hospitality, Inc. (Franchisee), dated Septernber | 6, 2005 -

6. #212 - I-Ioulihan's Restaul'ants, Inc. Houlihans Restaurant Franchise Agreement -
O'Chicago LLC (Franchisee), dated January 6,2006.

7. #381 - Houlihan's Restaurants, Inc. Houlihans Restaurant Franchise Agreement - Four JS

Family, LLLP (Franchisee), dated February 14,2003.

8. #382 - Houlihan's Restaurants, Inc. Houlihans Restaurant Franchise Agreement - Four JS

Family, LLLP (Franchisee), dated December 29,2008.

9. #571 -Franchise Agreement Houlihan's Restaurants, Inc. Houlihans Restaurant -
Wheatstone Restaurant Group, LLC (Franchisee), dated July 11,1997.

10. #572 - Franchise Agreement Houlihan's Restaurants, Inc. Houlihans Restaurant -
Wlreatstone Restaurant Group, LLC (Franchisee). dated November 17,1998'

11.#574 - Francliise Agreement Houlihan's Restaurants, Iltc. Houlihans Restaurant -
Wheatstotre Restaurant Group, LLC (Franchisee), dated March l' 2001.

12.#631 - I-loulihan's Restaurants, Inc. Houlihans Restaurant Franchise Agreenrent -
Ramspring Limited Partnership, dated January 22,2004.

13.#632 - I-loulilian's Restaurants, htc. Houlihans Restaurant Franchise Agreement - Toltsu,

L.C. (ìrranchisee), dated June 12,2016.
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14.#651 - Houlihan's Restaurants, Inc. Houlihans Restaurant Franchise Agreement - JDL

Investments, LLC (Franchisee), dated December 7. 2005 -

15.#761 - Houlihan's Restaurants. Inc. Houlihans Restaurant Franchise Agreement - I
Operations, LLC (Franchisee), dated August 11, 2008.

16. #771- Houlihan's Restaurants, Inc. Houlihans Restaurant Franclrise Agreement - O'Reilly
Hospitality LLC (Franchisee), dated September 30, 2007.

17 . #772 - Franchise Agreement by an among Powers Restaurant Company, Inc. (Franchisee)

and Houlihan's Restaurants, Inc. (Franchisor), dated June 8, 2005.

18. #773 - Houlihan's Restaurants, Inc. Houlihans Restaurant Franchise Agreement - O'Reilly
Hospitality III, LLC (Franchisee), dated July 10, 2009.

19.#721- Houlihan's Restaurants, Inc. Houlihans Restaurant Franchise Agreement - SMS

Colunrbia LLC (Franchisee), dated October 16. 2006.

20.#722- Floulihan's Restaurants, Inc. Houlihans Restaurant Franchise Agreement - SMS

Crofton LLLP (Franchisee), dated December 27 ,2012.

21. #775 - Houlihan's Restaurants, Inc. Houlihans Restaurant Franchise Agreement -
Jonesboro Hotel Partners, LLC (Franchisee), dated Decenrber 3' 2018.

22. #774 - Houlihan's Restaurants, Inc. Houlihans Restaurant Franchise Agreement- O'Reilly
Hotel Partners - Denton, LLC (Franchisee), dated May 9, 2016.

23. #149 - License Agreement dated October 31, 2003 by and between Houlihan's Restaurants,

Inc. and Winghaven Restaurant Partners, LLC as Licensee for the operation of a Bristol

Seafood Grill.

24.#215 - License Agreement made the 8t1' day of April 2008, by and between Flershey

Entertainment & Resorts Company as Licensee and Houlihan's Restaurants. Inc. as

Licensor for the operation by Licensee of a Devon Seafoocl Grill.

3. 1 6(a) (iii) Employment Contracts

Executive Employrnent Agreement with and between HRI and Michael Archer, CEO executed

on Novemb er 3, 2015.

Executive Employrnent Agreement witli and between HRI and Cindy Parres. General Cottnsel,

executed on November 6,7012.

Executive E,mploymelrt Agreement with ancl between FIRI and Murray Meil<erlhous, VP,

Purchasing, executed on September 21, 2012.
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Executive Employment Agreement with and between HRI and Arnold Runestad, Executive

Vice President, Houlihan's Northeast, executed on March 27,2018.

Executive Employment Agreement with and between HRI and Steven Labrovic, Vice

President, Operations Northeast, executed on December 16, 2018.

Executive Ernployment Agreement with and between HRI and Louis Arnbrose, Executive Vice

President, Operations, Specialty executed on Septernber 21, 2012-

Executive Employment Agreement with and between IJRI and Chad Devoralt, Senior Vice

President, Operations, Houlihan's, executed on August 3,2018.

Executive Employnreut Agreement with and between HRI and William Leibengood, Chief

Marketing Officer, executed on August 6, 2018.

Executive Employrnent Agreenrent witli and between HRI and Terry Harryman, Chief

Financial Officer, executed on Jr,rly 7,2018.

Executive Employn,ent Agreement with and between HRI and Clrris Corp, Vice President, IT,

executed on October 24,2012.

Executive Employment Agreement with and between HRI and Courtney Martinez, Yice
President, Talent & Human Resources, executed on August 29,2016-

Executive Employment Agt'eement with and between HRI and Michael Slavin, Vice Pl'esident,

Culinary & Menu Innovation, executed on April 12,2017 .

Executive Employmelit Agreement with and between HRI and Warren Lane, Director,

Franchise, dated on June 17,2014.

Executive Employment Agreement with and between HRI and Williarn Bock, Kitchen

Manager, executed on May 2,2016.

Nondisclosure & Intellectual Property Ownership Rights Agreements with:

Beth Ann Adatns
Ali Awad
James Bost
Tim Bradley
Callie Branum
James Burchell
Michael Castilla
Molly Caton
Jason Clarl<
Pat Cleary
Jen Compton
Peter Cosentino
MaDonna Craine
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Molly Curry
Amanda Denis
Callie Fisher
John Fisher
Wayne Gleason
Leah Godfrey
Adam Gosney
Kerli Grist
Patricia I-lugg
Anthony I-lurtado
Lisa Johannsen
Melissa Jonas

Mitchell l(anda
Edward I(asperzak
Petar Krstic
Jolyarrn Lee-Brockhofl'
Ben Luultl<onen
Leonilde MacMahon
Margaret Moore
Lauren Peterson
Collette Pomeroy
Angela Potts
Paul Pruclcowski
Clystal Roberts
Alma Rosales
Craig Runestad
Saadeh Saadeh

Phillip Salyer
Lauren Sanol<

Brad Shaw
Jeunifer Sinrmous
Duane Slaubaugh
Brian Smith
Sandra Stacl<

Tim Theis
AbigailThornas
I(urt Thuenelrìant-l

Joseph Winkler
Caroline Wirt
Melissa Woetzel
Dean Woods

3.1 6(a) (iv) Material Personal Property Contracts

Prep-n-Print Flex I'rogram Agreement between Ecolab. Inc. and Floulihan's Restaurants, Inc.

dated April 3.2019
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Supply and Fryer Filtration Agreement between Restaurant Technologies Inc. and

I-Ioulihan's Restaurants, Inc.

Service Agreement between Houlihan's Restaurants, Inc. and Aramark Uniform Services

dated July 1,2011

November 15,2016 Arnendment to SafePoint Agreement by and between Loomis Armored

US, LLC and Houlihan's as successor to ACE

Master Linen Rental Contract by and between Santell Linen Supply Inc. and Houlihan's as

slrccessor to ACE dated June 24,2015

November 28,2016 Stanley Security Agreement between STANLEY Convergent Security

Solutions. Inc. and Houlihan's

Service Agreement dated September 1 ,2014 between Hottlihan's Restaurants,Inc and

Aramarl< Unif'orm Services a division of Aramark Uniform and Career Apparel, LLC

Rental Service Agreement dated September I 9,2.016 between Houlihan's Restaurants Inc.

and ExcelLinen Supply.

August 8,2018 Second Amendment to DIRECTV Agreernent For CommercialNational
Accounts by and between DIRECTV and Houlihan's Restaurants, Inc'

September 19,2016 Linen Rental Service Agreement by and between Excel Linen Supply

and Houlihan's Restaurants, Inc.

January 1 ,2014 Procluct and Services Supply Agreement by and between Ecolab, Inc. and

Houlihan's Restaurants, Inc.

Pitney Bowes made and entered into on August 29,2018 between Pitney Bowes and

Houlihan's Restaurants, Inc.

3. 1 6(a) (v) Material Supplíer Contracts

Master Distribution Agreement between Sysco Metro NY, LLC and Houlihalt's Restaurants,

Inc. dated September 1, 2018

Master Services Agreement between US Foods and Houlihatr's Restaurants, Inc. dated May

30,2017, as amended from time to time

Master Services Agreement between Houlihan's Restaurants, Inc. and Cogensia, LLC dated

October 19,2016, as amencled on April 4,2018

July 15. 2019 Supply and Fryer Filtration Agreement between Restaurant Technologies Inc.

and Houlihan's Restauratrts, Iuc.
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Service Agreement between Houlihan's Restaurants, Inc. and Aramarl< Uniform Services

dated July 7 ,2011

Prep-n-Priut Flex Program Agreement between Ecolab, Inc. and Houlihan's Restaurants, Inc.

dated April 3,2019

Cardlytics Inseftion Order sulrject to Caldlytics Master Advertiser Terms and Conditions

dated March 29,2019 by and between Cardlytics and Houlihan's

Cardlytics Insertion Order subject to Cardlytics Master Advertiser Ternrs and Conditions

dated Marclt29,7019 by and between Cardlytics and .T' Gilbert's

Cardlytics Insertion Order subject to Cardlytics Master Advertiser Terms and Conditions

dated March 79,2019 by and between Cardlytics and Bristol

Cardlytics Insertion Order subject to Cardlytics Master Advertiser Terms and Conditions

dated March29,2019 by and between Cardlytics and Devon

Be The Cliange Revolutions. LI-C SOV/ between BTC and Houlihan's Restaurants, Inc.

dated January 11,2019

Amendment to Client Agreement dated January 11, 20i8 between Open Table and

Houlihan' s Restaurant Group

Card Services Agreement between CardFact-lV, Ltd. And Houlihan's Restaurants, Inc.,

dated January 1,2008

Beverage Marketing Agreement between Coca Cola North America, a division of The Coca

Cola Company, and Houlihan's Restaurants, Inc. dated September' 19,2006

Edward Don & CO. Distribr,rtion Agreement made March 5,2017 between IJoulihan's
Restaurants, Inc. and Edward Don & Company, LLC

Skylight Services Agreement by and between Skyliglrt Financial Inc. and Houlihalr's
Restaurants, Inc. dated May 20, 2010

Banl< Cal'd Merchant Agreement between Vantiv, LLC, Fifth Third Banl< and lJoulihan's
Restaurants, Inc. dated April 1 ,2013

MOBO Systems Master Services Agreement by and between MOMO Systems, Inc. ("Olo")
and Houlihan's Restaurants, Inc.

Service Agreement between POSltouch, Inc. and Houlihan's Restaurants, Inc. dated May l,
2019

MICROS Retail Systems Inc. Service Maintenance Agreement dated November 28, 201 B by

ancl between MICROS Retail Systenrs, Inc. and Houlihan's Restaurants, Inc.

Amendment No. I to Amazon Payments, Inc. Customer Agreenrent between Amazon and

Client effective as ol'AugLtsl 25, 201 4
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Amendment to UberEats Agreement effective September 5,2019 by and between Houlihan's

Restaurants, Inc. and Portier, LLC

GrubHub Agreement between Grubl-Iub and Houlihan's Restaurants, Inc. dated Februat'y 19,

201 8

Small Order Fulfillment Form between Door Dash and Houlihan's Restaurants, Inc. dated

June 25,2019

Master Services Agreement between Cashstar and Houlihan's Restaurants, Inc. dated August

14,2017, as amended and extended

Fishbowl Order Form by and betweell Fishbowl, Inc. and Houlihan's Restaurants, Inc. dated

October 30, 2009 as from time to time amended

Blue Cross Blue Shield of Kansas City Preferred-Care Blue PPO Cot'e Plan, Preferred Care

Blue PPO Buy-Up Plan and Blue Saver Plan

SLrpply and Fryer Filtration Agreement between Restaurant Technologies Inc. and

Houl ilran's Restaurants, Inc.

Service Agreement between Houlihan's Restaurants, Inc. and Aramark Uniforrn Services

dated July 7, Z0l I

Master Electricity Sales Agreement between the Customer and Exelon Erergy Cotnpany

dated June 13,2010

Houlihan's Restaurants, Inc. Retirement Savings Plan, Plan No. 5'20790

November 1 ,2019 Services Agreement between Huerta Construction & Remodelirrg &
Cleaning LLC and Houlihan's

July 3, 2019 Engagement Agreement between CBIZ MHM and HDJG Corp. and its

subsidiaries for certain tax, audit and consulting services

Corporate Partner Services Agreenrent dated December 2017 by and between EAN Holdings

and l-Ioulihan's Restaurants, Inc.

June 1 , 201 8 Engagement Agreement By and Between Houlihan's Restaurants. Itlc. and

Sequoia Restaurant & Entertainment Group. LLC and its sllccessors and assigtis

April I 9,2018 Cogensia Agreenrent re Email expansion by and between Cogensia and

Houlihan's Restaurants, Inc.

Dinova Restaurant Partner Agreement dated May 31,2013 by and between Dinova L[,C] and

Ijoulihan's Restaurants, Illc., as amended fi'otn tinre to time

Fresþwater Communication & Crisis Managenrent Restaurant PR arrc.l Sr-rpport Agreelrent
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dated September 2019 and by and befween Houlihan's Restaurants, Inc. and Amy Freshwater

August 16,Z0Ig MomentFeed Annual Services Agreement between MomentFeed and

Houlihan's Restaurants. Inc.

Ranl< Fuse Interactive SEM/PPC Contractor Agreenrent by and between Ranl< Fuse

Interactive LLC and Houlihan's Restaurants.Inc. dated August 14,2011

SalesForce 2019 Agreement between SalesForce and Houlihan's Restaurants,lnc.

Agr-eement dated August 2018 by and between Upload Software Mobile Commons and

Houlihan's Restaurants, Inc.

}y'ray 23,2017 Services Agreement between Favor and Houlihan's Restaurants, Inc.

May 29,2019 Amendment No. 6 to that certain Agreement dated June 20,2007, as

amendment and extended, by and between Service Managemeltt Group, Inc. and Houlihan's

Restaurants. Inc.

Septernber 5,2019 Amendment to UbeTEATS Agreement dated May 13,2016 and anrended

July 12, 2019 made by and between Houlihan's Restaurants, Inc. and Portier, LLC

July 2,2018 Third Party Supplier Contract between Constellation NewEnergy, Inc. and

Houlihan's Restaurants, Inc.

December 3,2018 Direct Energy Business Marketing LLC Contract with Houlihan's

Restaurants, Inc.

September 20,2017 DoorDash Third Party Delivery Contract between Houlihan's NE and

DoorDash

October 6,2017 Houlihan's NE, Third Party Delivery Contract with GrLrbHub

November 15,2016 Amendment to SafePoint Agreetnent by and between Loomis Armored

US, LLC and Houlihan's as successor to ACE

Master Linen Rental Contract by and between Santell Linen Supply Inc. and Houlihan's as

successor to ACE dated June 24,2015

November 28,2016 Stanley Security Agreement between STANLEY Convergent Security

Solutions, Inc. and Houlihan's

TRAC Agreernent made ancl entered into on July 24,1996 between l(ausas-Missouri District

Dil'ector ol'Iuternal Revenue and IJoulihatr's Restauratrt Group

Sl<yliglrt Services Contract made and entered into May 20,2010 between Skylight Financial,
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Inc. and Houlihan's Restaurants, Inc.

Skylight Services First Amendment made and entered into Septernber 3, 2010 between

Skylight Financial. Inc. and Houlihan's Restaurants, Inc'

Skylight Services Second Amendment made and entered into July 14,2016 between Skylight

Financial, Inc. and Houlihan's Restaurants, Inc.

SIB Agreement made and entered into December 3 I , 201 8 between SIB Fixed Cost

Reduction Company, LLC and Houlihan's Restaurants, Inc'

Select Imaging Contract made and entered irrto August 5,2014 between Select Imagirrg and

Houlihan's Restaurants, Inc.

Accounttelnps Agreement made and entered into June 12,2019 between Accountstelnps and

Houlihan's Restaurants, Inc.

Renee Stanton Contractor Agreement made and enterecl into June 18, 2008 between Renee

Stanton and Houlihan's Restatlrants. Inc.

Quadis Agreement made and entered into January 1 ,2010 between Quadis and Houlihan's

Restaurants, Inc.

Payformance Agreement made and entered into August 1 ,2007 between Payformance

Corporation and Houlihan's Restaurauts, It.tc.

Payfolmance Addendum made and entered into December 7,2012 between SunGard

AvantGard LLC (successor to Payformance Colporation) and Houlihan's Restaurants, Inc.

Media Services Agreement made and entered into August 29,2011 between Media Services

LLC and Houlihan's Restaurants, Inc.

Garda Security Agreement made ancl entered into January 29,2018 between Garda CL

Southwest Inc. and Houlihan's Restaurants, Inc.

Extra Space Storage Agreement made and entered into March 20,2014 between Extla Space

Management, Inc. and Houlihan's Restaurants, Inc.

Equifax Agreement made and entered into July 19,2018 between TALX Corporatioti

(Equifax) and Houlihan's Restattrants, Inc.

STANLEY Security Solutions Master Installation and Service Agreement dated May l, 2008

by and between STANLEY arlc{ Houlihatl's Restatlrauts, Inc.

Dunbar Secr,rrity Agreement nrade arrcl entered into February I . 201 I between Dunbal

Arnrored, Inc. and IJoulihan's Restaut'ants, Inc.
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Comdata made and entered into Decemb er 31 ,2012 between Comdata Network, Inc. and

Houl ihan's Restaurants. Inc.

CBLZTaxPrep Agreement made and entered into July 3,2019 between CBIZ MHM,LLC
and HDJG Corp

CBIZ Consulting Agreement nrade and enterecl into July 3,2019 between CBIZ MHM,LLC
arid HDJG Corp

BCBS Agreement made and entered into April 1,2014 between Blue Cross and Blue Shield

of I(ansas City and Houlihan's Restaurants, Inc.

Comdata Agreement made and entered into December 31 ,2012 between Comdata Network.
Inc. and l-Joulihan's Restaurants, Inc.
Dinova Services Agreentent made and entered into June 15,2013 between Dinova, LLC and

Hou lihan's Restaurants, Inc.

Federal Armored Express Agreenrent made and entered into May 25,1993 between Federal

Armored Express, Inc. and Gilbert/Robinson, Inc.

ESSG made and entered into August 27 ,2019 between Employer Solutions Staffing Grottp,

LLC and Houlihan's Restaurants, Inc.

Health Benefit Certificate dated April 1't, 2019 between Houlihan's Restaurants Inc and Blue

Cross Blue Shield of Kansas City.

Master Services Agreement dated October 19,2016 between Houlihan's Restaurants Inc. and

Cogensia, LLC a CAC Group company as amended Aplil 6, 2018.

Statemerrt of Worl< dated October 72,2016 between Houlihan's Restaurants Inc. and

Cogensia, LLC a CAC Group company.

Supply and Fryer Filtration Monitoring Agreement dated July 15,2019 between Houlihan's
Restaurants Inc. and Restaurant Technologies, Inc.

Service Agreement dated September 1,2014 between Houlihan's Restaurants,lnc and

Aranrarl< Uniform Services a division of Aramark Uniforrn and Career Apparel, LLC

Rental Service Agreement dated September 19,2016 between l-loulihan's Restaurants Inc.

and Excel Linen SLrpply.

Life Insurance Certificate dated January 1'1,2003 between Reliance Standarcl Lil'e Insurance

Company ancl IJoulihan's Restattratrts, Ittc.

Long'l'erm Disability Certif icate dated January I't, 2003 between Reliance Standard Life
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Insurance Company and Houlihalr's Restaurants, Inc.

Short Term Disability Summary Plan Description dated January l't, 2003 between Reliance

Standard Life Insurance company and Houlihau's Restaurants, Inc.

Accident Certificate dated April 1,2017 between Reliance Standard Life Insurance Company

and Houlihan's RestauLants, It'tc.

Accident Certificate NE dated April 1 ,2017 between Reliance Standard Life Insurance

Company and Houlihan's Restaurants, Inc'

Accide¡tal Death and Dismenrberment Certificate dated April 1,2017 between Reliance

Standard Life Insurance company and Houlihan's Restattrants, Inc.

Critical Illness Certificate dated April 1,2017 between Reliance Standard Life Insurance

Company and Houlihan's Restauratrts, Inc.

DentalCertificate Class I dated April 1,2018 between Reliance Starrclard Life Insurance

Cornpany and Houlihan's Restaurants, Inc'

DentalCertificate Class 2 dated April 1,2018 between Reliance Standard Life Insurance

Company and Houlihan's Restaurants, Inc.

Dental Certificate Class 5 dated April l, 2018 between Reliance Standard Life Insurance

Company and Houlihan's Restaurants, Inc.

Vision Certificate Class 3 dated April 1, 2018 between Reliance Standard Life Insurance

Company and Houlihan's Restaurants, Inc'

Vision Certificate Class 4 dated April l, 2018 between Reliance Standard Life Insurance

Company and Houlihan's Restaurants, Il'tc.

Vision Certificate Class 6 dated April l, 2018 between Reliance Standard Life Insurance

Cornpany and Houlihan's Restaurants, Inc.

Service Agreement dated April 22,2019 between Houlihan's Restaurants Inc. and

POSitouch, LLC.

Service Agreement dated January 1,2017 between Waste Managernetlt of GMA and

Houlihan's Restaurants, Inc.

Maintenance Agreemeut dated Septenrber l, 2005 between Spartan Computer Services, Inc

and Houlihan's Restatlrauts, Itrc.

Service Agreement dated 1210()12009 between Houlihan's Restanrarrts Inc. and Fishbowl as

ar.nended on January 12, 2.012 and May 21 , 2014.
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Agreenrent dated Augu sI7 ,2019 between Floulihan's Restaurants Inc. and Freshwater

Communications and Crisis Managemetrt.

STANLEY Security Solutions Master Installation and Service Agreement dated May 1, 2008

by and between STANLEY and Houlihan's Restaurants, Inc.

RP Procurement Contract Services Agreenrent dated September 27 ,2019 by and between

RPP and Houlihan's Restaurants, Inc.

March 22,2018 Presto X Steritecli Services Contract between Steritech and Houlihan's
Restaurants, Inc.

August 8, 201B Second Amendment to DIRE,CTV Agreement For CommercialNational
Accounts by and between DIRECTV and l{oulihan's Restaurants, Inc.

Septen,ber 19,2016 Linen Rental Service Agreement by and between ExcelLinen Supply

and Houlihan's Restaurants, Inc.

Linen Service Agreement by and between Aramark Uniform Services and Houlihan's

Restaurants, Inc.

Amendment to Music Services Agreement dated October 15, 2015 by and between

Playretwork, Inc. and Houlihan's

Heartland Waste Solutions Solid Waste & Recycling Cost Reduction Service Agreement

dated September 2,2014 and with Houlihan's Restaurants, Inc.

September 21,2019 Ecosure Service Agreement by and between Ecolab and Houlihan's

January 1,2014 Product and Services Supply Agreement by and between Ecolab, Inc. and

Houlihan's Restaurants, Inc.

Supply and Fryer Filtration Agreement between Restaurant Technologies Inc. and

Houlihan's Restaurants. Inc.

Service Agreement between l-loulihan's Restaurants, Inc. and Aramark Uniform Services

dated July 7,2011

Prep-n-Print Flex Program Agreement between Ecolab. Inc. and Houlihan's Restaurants, Inc

dated April 3,2011)

Cardlytics Insertion Order sLrb.ject to Cardlytics Master Aclvertiser Terms and Conditions

dated Marcl"¡ 29,201 9 by and between Cardlytics and l-Iotllihan's

Cardlytics Insertiol-r Order subject to Carcllytics Master Advertiser Terms and Conditions

dated March29.20l9 by and l¡etween Cardlytics ancl .1. Gilbert's

Í1247 00r-w0058680 5l 95

Case 19-12415-MFW    Doc 318-2    Filed 12/20/19    Page 207 of 240



Cardlytics Insertion Order subject to Cardlytics Master Advertiser Terms and Condittons

dated March29,2019 by and between Cardlytics and Bristol

Cardlytics Insertion Order subject to Cardlytics Master Advertiser Terms and Conditiorrs

dated March 29,2019 by and between Cardlytics and Devon

Be The Change Revolutions, LLC SOW between BTC and Houlihan's Restauraltts, Inc.

dated January 11,2019

Amendment to Client Agreement dated January 11, 2018 between Open Table and

Houlihan's Restaurant Group

Card Services Agreement between CardFact-IV, Ltd. And Houlihan's Restaurants, Inc..

dated January l. 2008

Beverage Marketing Agreement between Coca Cola North America, a division ol'The Coca

Cola Company, and Houlihan's Restaurants, Inc. dated Septernber 19,2006

Edward Don & CO. Distribution Agreement made March 5,2017 between Houlihan's
Restaurants, Inc. and Edward Don & Company, LLC

Skylight Services Agreement by and between Skylight Financial Inc. and Houlihan's
Restaurants, Inc. dated }i4:ay 20, 2010

Bank Card Merchant Agreement between Vantiv, LLC, Fifth Third Banl< and Houlihan's
Restaurants, Inc. dated April 1, 2013

MOBO Systems Master Services Agreement by and between MOMO Systems, Inc. ("Olo")
and Houlihan's Restaurants, Inc.

Service Agreement between POSItouch, Inc. and Houlihan's Restaurants, Inc. dated May I,
2019

MICROS Retail Systems Inc. Service Maintenance Agreemetrt dated November 28, 2018 by

and between MICROS Retail Systems, Inc. and Houlihan's Restaurants, Inc.

Amendment No. 1 to Amazon Payrnents, Inc. Customer Agreement between Amazon and

Client effective as of August25,2014

Amendrnent to UberEats Third Party Delivery Agreement effective September 5,2019 by

and between Houlihan's Restaurants, Inc. arld Portier, LLC

GrubHub Third Party Delivery Agreement between GrubHub arrd Houlilian's Ilestaurants,

Inc. datecl February 19,2018

Snlall Order Fulfillnleut Fornr between Door Dash and l-{oulihau's Restautants, Inc. dated

June 25,2019

Master Services Agreement between Cashstar and Houlihan's Restaurants, Inc. dated August
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14,2017, as amended and extended

Fishbowl Order Form by and between Fislibowl, Itic. and Houlihan's Restaurants, Inc. dated

October 30,2009 as from tinre to time amended

2019-2020Blue Cross Blue Shield of Kansas City Prefen'ed-Care Blue PPO Core Plan,

Preferred Care Blue PPO Buy-Up Plan and Blue Saver Plan

Supply ar,d Fryer Filtration Agreement between Restaurant Technologies Inc. and

Houlihan's Restaurants, Inc.

Service Agreement between Houlihan's Restaurants, Inc. and Aramarl< Uniform Services

dated July 7,2011

Master Electricity Sales Agreement between the Customer and Exelon Energy Company

dated June 13,2010

Answer I(C agreement made and entered into on .Tanuary 10,2006 between Answer I(ansas

City, Ltd. and Houlihan's Restattrants, Inc.

ISS agreernent made and entered into on December 3,2003 between Innovative Servtce

Solutions, Inc and Houlihan's Restaurants, Inc.

Iron Mountain made and enteted into on October 23,2007 between Iron Mountaitl and

Houlihan's Restaurants, Inc.

Parl< Place made and entered into on April 15, 2014 between Parl< Place Technologies and

Houlihan's Restaurants, Inc.

Pitney Bowes made and entered into on August 29,2018 between Pitney Bowes and

Houlihan's Restaurants, Inc.

DNN made and entered into on August l, 2018 between DNN Corp and I-Ioulihan's

Restaurants, Inc

Auto Chlor Inc. product and services agreernent between HRI for dishwashing and

chemicals.

Systetnatic Pest Elimination Corp for services between HRI dated July 8. 2019

Nnco2 ltic. for products and services agreement between HRI dated May 27,2014

Oilmatic Inc for product and service agreement betweerr I-{RI

Aggressive Energy for product ancl services agreenleÍìt between HRI dated l)ecen,ber 21,

2017

Constellation Energy for products and services agreement between HRI dated July 2,2018
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Precision Landscaping and Snow l'emoval for services agreed to October 1 ,2019 between

HRI.

Confer RBR Inc./ Melville Snow contractors snow services agreed to October 1,2019
between HRI

Top Seed Landscape and Snow removal services agt'eed to october 1,2019

WorldPay/Vantiv Gateway Service made and entered into on September 17,2019 between

WorldPay and Houlihan's Restaurants, Inc.

3.16(ø)(vi) Contracts with Payments over 8100,000 over ü 12-Month Period

Edward Don & CO. Distribution Agreenrent made March 5,2017 between Houlihan's
Restaurants, Inc. and Edward Don & Company. LLC

Supply and Fryer Filtration Agreement between Restaurant Technologies Inc. and

Houlihan's Restaurants, Inc.

Service Agreement between Houlihan's Restaurants, Inc. and Aramark Unifonn Services

dated July 7 ,2011

Prep-n-Print Flex Program Agreement between E,colab, Inc. and Houlihan's Restaurants, Inc.

dated April 3,2019

Be The Change Revolutions,LLC SOW between BTC and Houlihan's Restaurants, Inc.

dated January I1,2019

Fishbowl Order Folrn by and between Fishbowl. Inc. and Houlihan's Restaurants, Inc. dated

October 30,2009 as fì"om time to time amended

Blue Cross Blue Shield of l(ansas City Preferred-Care Blue PPO Core Plan, Preferred Care

Blue PPO Buy-Up Plan and Blue Saver Plan

Beverage Marketing Agreenrent between Coca Cola North America, a division of The Coca

Cola Cornpany, and Floulihan's Restaurants, Inc. dated September 19,2006

Master Distribution Agreement between Sysco Metro NY, LLC and Houlihan's Restaurants,

Inc. dated Septernber I, 201 8

Master Services Agreement between US Foods and Houlihan's Restaurants, Inc. dated May

30,2017, as amended from time to time

Master Services Agreentent betrn,eeu l-loulihan's Restaurants, Inc. and Cogensia, I-LC dated

October 19,2016, as anrended orr April 4,2018

Jr.rly 15, 2019 Supply arrd Fryer lriltration Agreement between Restaurant Technologies Inc.

and Houlihan's Restattralrts. Inc.
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Cardlytics Insertion Order subject to Cardlytics Master Advertiser Terms and Conditions

dated Marclt 29.2019 by and between Cardlytics and l{oulihan's

Cardlytics Insertiolt Order subject to Cardlytics Master Advertiser Terms and Conditions

dated March 29,7019 by and l¡etween Cardlytics and J. Gilbert's

Cardlytics Insertion Order sub.iect to Cardlytics Master Advertiser Terms and Conditions

dated Marcl^t 29,2019 by and between Cardlytics and Bristol

Cardlytics Insertion Order subject to Cardlytics Master Advertiser Terms and Conditions

dated March 29^2019 by and between Cardlytics and Devon

Be The Change Revolutions. LLC SOW between BTC and Houlihan's Restaurants, Inc.

dated January 11,2019

Arrrendment to Client Agreement dated January 11,2018 between Open Table and

Houlihan's Restaurant Group

Card Services Agreement between CardFact-IV, Ltd. And Houlihan's Restaurants, Inc.,

dated January l, 2008

Beverage Marketing Agreement between Coca Cola North America, a division of The Coca

Cola Company, and Houlihan's Restaurants, Inc' dated September 19,2006

Edward Don & CO. Distribution Agreement made March 5,2017 between IJoulihan's
Restaurants, Inc. and Edward Don & Company, LLC

Slcylight Services Agreement by and between Skylight Financial Inc. and Houlihan's
Restaurants, Inc. dated l.1.ay 20,2010

Bank Cald Merchant Agreement between Vantiv, LLC, Fifth Third Bank and Houlihan's

Restaurants, Inc. dated April I ,2013

MOBO Systems Master Services Agreement by and between MOMO Systems, Inc. ("Olo")
and Houlihan's Restaurants, Inc.

Service Agreement between POSltouch. Inc. and Houlihan's Restaurants. Inc. dated May I,
2019

MICROS Retail Systems Inc. Service Maintenance Agreement dated November 28, 2018 by

and between MICROS Retail Systems, Inc. and Houlihan's Restaurants, Inc.

Amendment No. I to Amazon Payments, Inc. Customer Agreement between Amazon and

Client effèctive as ol'AugltsÍ 25, 2014

3.16GùOii) Contrøcts tuith Governmental, Autltorities (Exclucling Permìts)

None.
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3.16(a)(viií) All Other Material Contracts Not Previously Disclosed

Master Distribution Agreement between Sysco Metro NY, LLC and I-Ioulihan's Restaurants,

Inc. dated September 1,2018.

Master Services Agreement between US Foods and Houlihan's Restaurants, Inc. dated May

30,2017, as amended from time to time.

Master Distribution Agreement between US Foods, Inc. (Salem Stl'eater Cleveland Dallas) and

Houlihan's Restaurants, Inc. and effective as of April 23,2017 '

Interim Lease Agreement by and between HOP Bayonne LLC aud Bayonne Restaurant. LLC
dated May 10, 201 8.

Interim Beverage Management Agreement by and between HOP Bayonne LLC and Bayonne

Restaurant, LLC dated May 10, 

-.
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Scherlule 3.161b) - Ma al Contracts f)isclosures

Material Contracts Not itt Full Force ancl Effect

None.

Defaults / Breaches / Riglrt to Terminqte

Payntent default notice from People Matter

See Schedule 3.1 5(e).

Location
Number

Location Landlord I)ate of action Description

161 Algonquin Algonquin Hans, LLC 91512019
10 day notice deurancl

fol lent

173 Cranbelry DIV Clanbetty LLC t011712019 Defàult notice

115 Creve Coeur Bellerive Properties 712s12019 Default notice

115 Creve Coeur Bellelive Properties 1012412019
10 day notice demand
for lent

I l5 Creve Coeur Bellerive Pr'óperties 912412019
l0 day notice demand
for rent

115 Cleve Coeur Bellerive Properties 1011412019
10 day notice demand
for lent

lr5 Cteve Coeur' Bellelive Plopet'ties 711012019 Notice of counsel

153 Devon/Chicago
Nolth Wabash Avenue
Apar"trnents Investol's
LLC

91912019 Eviction notice

153 Devon/Chicago
North Wabash Avenue
Aparhrrents Iuvestot's
LLC

911912019
5 day notice of
telminatiou of teuaucy

153 Devon/Chicago

747 Nolth Wabash
Avenue Apatfireuts
Investors LLC dba
The Belnadin

101412019 Summons for trial

173 Clanbenl

DIV Cranberry LLC,
successol' in intelest to
Streets ofCranberly,
LTD
125 High Street, Suite
21tl
Boston. MA 021 l0

t1l8l19
Recovery of Real

Ploperty I{earing
Courmencecl

t79 Devon/Mianri
Weingarten Realty
Investols

811sl20t9
l0 clay notice of
ternr ination of teuaucy
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Location
Nurnber

Location Landlord Date of action Description

179 Devon/Miami
Weingarten Realty
Lrvestot's

812712019 Default notice

179 Devon/Mianli
Weingarten Reahy
Investors

911812019 Eviction notice

179 Devon/Miami
Weingarten Realty
Tnvestors

t011412019
I 0 day notice denralrd

for rent / Eviction
notice

179 Devon/Mianli
Weingarten Realty
Investot's

1118119 Sunrnrot'ts

164 Devon/Milwaukee
Bayshot'e Shoppiug
Centet Propet'ty
Ownel LLC

1018120t9 Past due t'ent t.totice

164 l)evon/Milrvaulcee
Bayshole Shopping
Centel Propelfy
Owner LLC

10t2312019 Past due rent trotice

164 Devon/Milwaukee
Bayshore Shopping
Centet Property
Owner LLC

111612019
5 day clenrand f'or past

due lent

148 Failwav
St. Clair Couuty
Tl'easurer

912312019
Notice of delinquent
tax

148 Fairway
Fail'way Restaurant
Group, LLC

912s12019 Sign face Letnoval

157 Geneva
LPF Geneva
Cornmons LLC

9118120t9
l 0 day deurancl for
past due t'ent

226 Hasblouck Heights
Equity Real Estate
Management, LLC

812712019 Notice of uupaid lent

226 Hasbroucl< Heights
Equity Real Estate
Management, LLC

811412019 Notice of late rent

70 Lansing Lansing Mall, LLC 91312019

Notice non-monetary
default failure to
repolt Net Sales

70 Lansing Lansing Mall, LLC 91241201e
Request of certificate
of insulance

231
Lawlenceville /
Prirrcetou

Fedelal Realty
Investrnent Tt'ttst

10l4l20re Eviction notice

231 Lawrencevil IelPrinceton
Federal Realty
Investrrent Trust

1019120t9
I 0 day denrand for'

past due t'ent

231 Lawrencevi I I e/Pl'inceton
Fedelal Realty
Lrvestrrent Trust

1114119 'fenalrcv sLull11ol1s

175 Noblesville
Hamilton Town
Center', LLC

91512019 Past clue rent r-rotice

175 Noblesville
Hamiltou'lowu
Center, LLC

911112019 Past due rent rrotice
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Location
Number

Location Landlord Date of action Description

175 Noblesville
Hamilton Town
Center, LLC

912012019 Notice of default

t75 Noblesville
Hamilton Town
Centet, LLC

e13012019
Suit for rent aud
possessiou

175 Noblesville
Hamilton Town
Centel LLC

101312019
Oldel gr-anting tnotion
to dismiss

t75 Noblesville
Hamilton Town
Center, LLC

101312019 l)ismissal of lawsuit

175 Noblesville
Hamilton Town
Center, LLC

101212019 Notice of Default

180 Oakbrook Terl'ace
LRC Iuvestments,
LLC

81212019
5 day notice demand
for t'ent

l6s Orland Park Ollahan's LLC 1012312019
5 day notice of
ternrination of tenaucy

167 PaLl< Riclge (P)
Phillips Edison &
Company

91412019
Demauding Late Rent
Paynient

167 Park Ridge (P)
Philli¡rs Edison &
Compatry

101412019
Dernanding Late Rent
Payment

230 Parsippany Killala, LLC 8t2312019
7 day notice demand
for rent

230 Parsippany I(illala, LLC 911212019 l)efault notice

230 Parsippany Killala, LLC 913012019 Default notice

150 Pittsbulgh-Mt. Lebanon
Continental/Galleria,
LP.

812212019 Past clue rent notice

150 Pittsburgh-Mt. Lebanon
Continental/Gall eria,
LP.

911312019 Past due rent uotice

150 Pittsburgh-Mt. Lebauon
Continental/Galleri a,

LP
912012019 Past due t'ent uotice

150 Pittsburgh-Mt, Lebauon
Continental/Gall el'i a,

LP.
101t412019 Default notice

r60 San Antonio (P)
M2G Net Lease
Funding, Ltd.

1011012019 Default notice

160 San Antonio (P)
M2G Net Lease

Funding, Ltd.
10116120t9

Communication re
utilities

160 San Antonio (P)
M2G Net Lease

Ftrnding, Ltd.
1012812019 Past dne rent uotice

160 San Antonio (P)
M2G Net Lease

Funding, Ltd.
1 I l1l20t9

Notice of selvice of
process

t60 San Antonio (P)
M2G Net Lease
Funding, Ltd.

I1412019
Conlmurrication re
I-IVAC inspection

160 San Antonio (P)
M2G Net Lease

FLrnding, Ltd.
t t l4120t9

Communicatiou re

Roof Repair'
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Location
Nurnber

Location Landlord Date of action Description

160 San Antonio (P)
Canyon Creek Lot 6
Bldg

81612019 Delinquency notice

160 San Antonio (P)
M2G Net Lease

Funding, Ltd.
912412019 Default notice

t60 San Antonio (P)
M2G Net Lease
Funding, Ltd.

912712019 Default notice

160 San Antonio (P)
M2G Net Lease

Funding, Ltd.
9lt9l2019 Notice re locl< change

174 San Antonio-Live Oal<
HPI Real Estate
Selvices

812812019 Past due rent notice

174 San Antonio-Live Oak
I-IPI Real Estate
Services

911012019
l0 day notice detnand
for I'eut

174 San Antonio-Live Oal<
HPI Real Estate
Selvices

911012019 Delinquency notice

t88 Stl'ongsville Southpall< Mall LLC 912012019 Past clue l'ent Irotice

188 Strongsville
Royalton Road Joint
Ventut'e

1011712019 Notice of default

t88 Stlongsville Soutl.rpalk Mall LLC t0lt7l20l9 Notice of default

188 Strongsville SouthPark Mall LLC 1011712019
License agleement for
storage

234 'Weehawken 1200 Harbor
Boulevarcl, L.L.C

8126120t9 Past due rent uotice

234 Weehawken
1200 Harbor
Boulevard, L.L.C.

91s12019 Eviction notice

234 Weehawken
1200 I-lalbor
Boulevard, L.L.C.

1012412019
Late fee for'

September 2019

234 Weehawken
I 200 Flarbor'

Boulevard, LLC
101312019 Denrand for rent

234
'Weeharvl<eu 1200 Harbor'

Bor¡levalcl, L.L.C
91412019

Eviction notice;
telìaucy notice and

sumlnons

234 'Weehawken 1200 Halbor
Boulevald, L.L.C

101812019
Dernand fol liquor'
license letter'

234
'Weelrawl<eu 1200 Harbor

Boulevard, L.L.C.
101812019 Rent deurand

235 Westbuty Clemcla 1011612019

Letter tenninating
lepresentation for'

conflict

¿t) Westbury Clenrcla 111412019 Demand fot'reut

236 Woodbridge-Metrtchen
Mipal Realty
Cour¡ratry

10t2212019 Default notice

236 Woodbridge-Mettrchen
Mipal Realty
Corrrlrany

91t112019
Attolney de¡laucl
letter'
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Location
Number

Location Landlord Date of actiou Description

236 Woodbli dge-M etu chet't
Mipal Realty
Cornpany

t012212019 Default Notice

Terminatíon Riglús

Location No. 153 - Bernadin - Suit fol unpaid rent and eviction - Circuit Court of Cool< County,

Illinois Municipal Dept First District Case No. 20191716138

Location No. 234 ' Weehawlcen - Suit for declaratory jlldgment re liquor license and lease -

Hudson County Superior Court, Jersey City, NJ

Location No. 235 - Westbury - Suit for injunctive relief and declaratory judgment re: easement

violation and irreparable harm to business - Supreme Court of the State of New Yorl<, County

ol'Nassau Inclex No. 61023612019

Location No. 234 - Weehawlcen - Judgrnent for Possession - Superior Court of New Jersey

Hudson County Law Division Special Civil Part Landlord/Tenant

Location No. 175 - Hamilton Town Center - Possession Cornplaint - Superior Court of
Hamilton County,IN

Location No.236 - Woodbridge - Nonpayment of Rent - Superior Ct. o1'New Jersey Law
Division Special CivilPart Middlesex County

Material Contracts Not Previously Provided

Master Distribution Agreement between Sysco Metro NY, LLC and Houlihan's Restaurants,

Inc. clated Septembel l. 2018.

Master Services Agreement between US Foods and Houlihan's Restaurants, Inc. dated May
30,2017, as amended fi'om time to time.

Master Distribution Agreement between US Foods, Inc. (Salem Streater Cleveland Dallas) and

Houlihan's Restaurants, Inc. and effective as of April 23,2017 .
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Schedule 3.17 - Fi cial Statements

nssgTs
Culre¡1Î as*ets:

Cash antl cash eqtti'l'aleuls

Receir.abks.- uet

Irlr,entories
Other eurr.e¡rt ês $et$. ret

Totfll cuüË¡Ìt ä$sets

Frcperf y, equþnrent ri¡Id Ìeas eholds, n et

Croodrvill

hrtzurgible Aisets, tret

I¡r-Place Lëâse A$$Èt. ttÈt

Other assets, tet

Total assets

LIAgILmfES A\,:D STOTT$ÍOLDR S' trQtiITy

(hue¡rl lial¡ilitiesI
tunerrt pcrtbl * long-fenn debt

Aceoui¡ts payable

Acc¡ued i¡rterest

Accnted liabilities
Tof aI cu r¡ent lirbüitie.q

Loarts payable. IÈss ct¡nËr¡t portbri
hr -Piace Leas e Liability, n et

oth er iiabilties

Tatai lirl¡ilitiçs

Sjl ockholders' eqrr ity :

Frefs¡rptl Stock

Treasrrry Sitock

Retai¡ted Ear:rirr g s (deficit)

Total slocklt olclers' eqtt ity

Total liab ilities atrr{ s tocklt o ld err' et¡r it y

{ I 247.001-\\'()058(rlr0, 5 I

I{ÐJG(:ÖIf?

co\s CILII).{Tm $.4.LÅ}{CE SHEËrS
(totlnrs in tÍ ôilse¡ûils)

t

S

IIÐJG Corp
l,Ìnnu¡trÍlt¡I

Sept+nrber 29,

zAp

4.r23
1 All

2,561

l.103

9,01?

28,435

?3,761

31,804

t3t
8,?35

s 102,495

2,319

6.633

1,976

1 1.900

2d,8?8

39,50f,

6.138

4.237

T.{.70s

56.s3?

(rso)
(:8.8e3)

r'? ioô

It2..r9-s5
r0ó
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T{DJGCORP
CCINSÔLIBATED STATilr{s3iTS ÕF T¡{Cû¡{Ë

{Sollnrs in r}ous*tds}
(th*udited)

Ret et¡ues:
(lompany restautr*f sales

Fratchise hcome

Totai operatir€! ltvenues

çou1 sf (lornparty restarrrarrt sales:

Foori ald beverage costs

tabor costs

Opemtiug er?Ènse$

Total cost of restar¡r¡¡lt sales

tloss prnfit

Preoperting expenses

ter¡eral art d adnri¡ris hative experì ses

Deprecìatio* anil aruortizatioil e¡peuss

hrferést eryeüse

T¡ansactior¡ hqrense

Losr (¡¡airr)on disposfion etf ptopertbs,net
Otlr er' (ir: cor¡re). ¡t et

Irrcoi¡rÈ (loss) befort ircortte 1axptovitíol

llcome faxprrl,ision

Incortre lax ¡rrur'is ior¡ Ðefemed

Nçt I¡rcoure (krss)

Thirteen lïeeks
tuded

Sepferuler'29.
?CIl9

48,147

504

48.65 1

1*1.7 I 1

l€,8r 3

13-438

4ì,f)6?

4,689

75

3.196
,7ìQ

r.662

1.604

585

(ql6)

(4.er6)

s (4,916)

s
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None.

Schedule 5.1 - ducf of Rusiness
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Schedule - Certain Restric Conduct

A¡y Franchise Agreement may be renewed or amended pursuant to (a) its terms and conditions,

oL (b) the terms and conditions of the current form of Franchise Agreement utilized by HRI, in

each case, without material rnodifrcation to any material business terms and conditions thereof'

Negotiate NJ ABC required lease amendment for Bayonne liquol license transfer.

Enter into NJ ABC required lease amendment or settlement to fàcilitate transfer of Vy'eehawken

liquor license.

Consummation of pending Agreenrent to sell liquor license associated with former Castleton

Square, IN Houlihan's restaurant.

Consurnmation of pending Agreement to sell liquor license associated with former Mall of
Robinson, PA Houlihan's restaurallt.
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Schedule 7.5 - Cure Schedule

Schedule to be provided two (2) days after entry of the Bidding Procedures Order
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EXHIBIT B

Remaining Obj ecting Parties
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Exhibit B

ARAMARI(

Arbor Developrnent, LLC

Be The Change Revolutions, LLC

Bridgewater Realty Corp. and Fairfield Land I,LLC

Capitol District Hotel, LLC

Cardino Realty, LLC

CBL & Associates Management, Inc.

Clemcla Realty Corp

Detroit Colurnbia Properties LLC

Deutsche Asset & Wealth Management, Rice Lake Square, LP and Weitzrnan

DIV Cranberry, LLC

Garda CL Southwest Inc.

Giselle Brown Realty, LLC and l(ellywood,LLC'

IA Dallas Prestonwood Lirnited Partnership

Levin Management Corporation, as Agent for the Hannon Meadow Owner, LLC

Main & E1m LLC and Poly C LLC as Tenants in Common

Sirnon Properly Group, Inc.

Sysco Metro New York LLC, Sysco BaltimoreLLC and Sysco South Florida Inc.

Tringale Associates LLC

US Foods, Inc.

Washington Prime Group Inc.

Weingarten Realty Investors
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EXHIBIT C

Term Sheet
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IN nr I{RI HoLDINc CotlP., ørttCASE NO. 19-12415 (MFW)

Ternr Sheet
I)ecembcr 19,2079

This tern sheet is a slt¿rmdry only. It does not conslitute an offer or a legally binding obligation of the

Debtors, the Agent, the Lenãers, or the C.otnnillae (each as delined belov), nor does il con.stitule an offar

o.f ,recurities oìl a solicitation of sult¡tort"þr, or the acceplance or re.iection of, a chapter II plan,for the

be.hrors (rlefined betow). The traniàctions contemptated by this ternt sheet are subiecl lo conditions to be

set ,forlh ii de¡ìnitive docuntents. Thi.s tlocunrcni. and all comntunications surrounding it are part of
settlement di,çcussion,ç antl subject to F.R,E. 408 and all other anal.ogous rule,s of evidence'

T'his lel¡n sheel antl ¿he inïorntalion conl.ained herein ure ,rtrictly confidenliul and nta.y nol he shared wiÍh

uny other ¡terson u,ilhout the ¡trior consenl oJ'the Debtors, the Agent or the C'<¡ntmillee.

Debtors: I.'IRI Holcling Corp. and its debtor aflìliates

Ageú: CII- Banlc, National Association

I-endqq: The Agerrt and lellders under the DIP Credit Agreetnent arrd the

Prepetition Credit Agreernent

Committee: 'I'he official committee of'unsecured creditors appointed in the

Detrtols'cases

Parties

Committee Settlement
and Challenge I)eadline

As set fofth on the record of the hea¡i¡rg on l)ecember 5,2019, the Debtors,

Agent, the l.cnders and the Comtnittee (collectively, the "Parties") agree to the

foilowing global settlement subject in all respects to the tet'mination provisions

below (tlrc "Cornmittee Settlerrent"):

r At the closirrg of the going concern sale of the f)ebtot's' brtsiness, tlte

followipg alnounts shall be carved out 1ì'om the l.enders' liens and will
be held in a segregated account established by the Debtot's fot' the

benefit of the Debtors'uorr-Lendel cleditot's; (i) $1.2 rnillion of the

pt'oceeds of the going conÇern sale of the Debtol's' busittcsses; and (íi)

$80,000 flom the salç of Liquor License R-3221 (collectively, the

"Retained Sale Proceeds");

¡ The proceeds realiz.ed frotn the sale or other disposition of liquor
licenses related to the Debtors' Weekawken location (Store 234) and

i-awlenceville location (Store 231) (tlre "ldentified Liquor License

Proceeds") shall be carved out from the Lendel's' liens and will be helcl

in a segregated account established by the Debtors for the benefit of
the ì)ebtors' non-l.ender creditols;

r At thc closing o1'the going conceltl sale of the Debtttrs' business,3.5%o

of arry inclernental cash proceeds in excess o[ the Landry's stalking
horse bid (the "lncrernental Sale Ploceeds") shall be carved out fi'onl
the Lenders' liens and will be held in a segregatecl account established
by tlre Debtors f-or the benefit of the Debtors' non-Lclrder creclitors;

( t 24 1 .002-W 00 59 402.2\
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Term Sheet

| 'fhe telrn "l?inal DIP Order" lneans the Final Order (l) Authorizing the Debtors t.o (A) Obtain Posl-PcliÍion
llinøncing, (B) Grant I-,icns and Superprioritry Adminis'trative Ex¡tense Claints lo Posl-Pet.ilion LenrJer.s anrJ (C)

Lltilizc (]a.sh Colluleral, (t) Providing Adequate Prolection to lhe Pre-Petilion Secured Parlies, (lll) Modifiting/he
Automãtic Stult, ç¡¡1¿ (lV) Granting Relal.ed Relief, Pursuunt to ll U.S.C. Sections 105, 3(¡1, 362, 363, 364 and 507

tD.l. 163]. T'crnrs usecl but not othelwise defined helein shall have the nreanings ascribed in the Final trlP OI'der.

)

a Neither Agent nor Lenders shall have any rights to the Retained Sale

Proceeds, Identified Liquor License Procecds and lncrcmelltal Sale

Proceeds, whether on account of their secured clainls ol'ally Iemaining

unseculed deficiency clairns, it being the intent of the Pal'ties that these

alnounts will be available for distribution to the Debtors' non-Lender

cteditol's;

'fo the extent of any New Jersey liquor licenses that al'e not transferled

to the buyer in collnection with the going concern sale. the proceeds of
suclr liquor. Iicenses (tlre "Excluded Liquol' I-icensc Proceeds") shall be

(a) carved out from the Lenders' liens and will be held in a segregated

account esiablished by the Debtors; and (b) shared on a pro rata trasis

between (i) the Letrders, on account of their allowed unsecured

deficiency clairn, and (ii) the holders of allowed genelal unsecured

clainrs;

Following thc sale closing, the Lenders shall fund all outstandittg

amounts under thc DIP buclget, including, but ltot lirnited to, the

Chapter l1 Professional Costs alld the Other Chapter I I Related Cash

Flows in weekT;

Notwithstanding anything in the l.inal DIP Ordelr to the contrary. but

subject in all respect to the tennination plovisions below, upon the sale

closing, the "Challenge Period" in the Final DIP Older shall termillate

and tlre Committee shall be barred flom seeking to challetlge ol'

otherwise objeot to the alnount, validity, enfolceability, priority or

extent of the Pre^Petition obligations or the liens of the Lenders on the

Pl.e-Petition Collateral securing the Pre-Petition Obligations; provided,

however, the Committee's rights to recolrcile tlre final atnount ol'the
Lerrders' deficiency clairns are reserved;

The Debtor.s, the cornlnittee and the l-enders will negotiate the details

of the wind down budget in order to irnplement the Proposed Plan (as

defìned below);

The chapter I I plofessionals shall fÌrst look to their respective

budgeted chaptcr I I professional I'ee cat've outs and second, to the

estate wind down budget for payrnent of fèes incurred during the

chapterllcases:and

No cha¡rter 1 I professionals shall seek payrnetrt fronr Retained Sale

Proceeds, the lderrtified Liquor Licensc Proceeds, the Iltcremelrtal Salc

Proceeds and the Excluded l-iquor License Proceeds without the prior'

rvritterr agreenlent of the Debtors, tlre Lenders and the Commíttee ot'

older of the Coufi.

a

a

a

I 
' 
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Terln Sheet

Terms of Plan The Parlies shall negotiate irr good faith to plopose a plan of liquidation
incorporating the following telrns (the "Proposed Plall"):

r '[he Cornmittee Settlemettt;

o The Agent and Lettders are released by the Debtors, theit'estates,

creditors and by third-parties, including third-parties who receive

distributions under the Proposed Platr, utrless such creditors or third-
parties "opt oì.tt" in the Plarl voting processl

o To the maximurn exterrt permitted by Iaw, exculpation of the Debtors,

the Committee, the Agent and the Lenders and their respective

officerS, lnallagers, lnembers, prol'essiortals, aud rept'esentatives as to

any actions taken in connection with these ohapter I I cases;

. l)lan injunction language reasonably acceptable to the Debtors,

l.enders, and the Comrnittee;

r The f)ebtols, in consultation with the Committee, shall work to

reconcile administrative, priority, and secul'ed claims ('"APS Claims")
prior to the efl'cctive date of the Proposed Plan (the "Effective Da.te");

. Payment of all allowed administl'ative, priority and secul'ed claims;

r Ou the Effective Date, all (i) rernaining cash aftel'the paynrent of
administrative, priority and sectrrcd claims; (ii) Exctuded Liquor
Licenses thal have not been monetized; and (iii) estate claims and

causes of action tl"tathave not been expressly released or sold shall be

transf'er¡.ed to a trust (the "GUC Trust") for the benefìt of (a) holders of
allowecl general unsecured claims; and (b) the Lendel's, on accouut of
their deficielrcy claim, except as expressly agreed by tlre Lenders in

connection wil.h the Cotnmitlee Settlenlent; and

o The Cornmittee and the GLJC T'rust shatl be responsible for the

investigation, prosecution and settleme¡rt of causes of action that have

not been expressly released or sold and the reconciliation on all
genetal u¡rsecured clailns.

The Debtors, the Cotntnittee, the Agcnt and the l,enders shalljointly suppoft

the Ploposed Plan, arrd the Debtors and the Comrnittee shall use their
reasonable best el'foús to achieve confirrnation thereof.
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Term Sheet

IN WITNESS WHEREOF, the Parlies have executed this Term Sheet as of the date first
written above.

HRI HoldingCorp., el: al

By:
Name:
Title:

Matthew R.
Chief ng Officer

4

Termination In the event that either (i) the sale does not close on or prior to Januat'y 3t,
2020 oL (ii) the Proposed Plan is not liled on or befble April 30, 2020, Lrnless

waived in wliting by each of the Parties, tltis term sheet and tlte Cornrnittee

Settlement rnay be terminated and deemed null and void and of no force or

effect (,,J.-qu¡ueliglt,') as set forlh below. Any Palty seeking to declare a

Tennination, must scrve written notice ("Tertnination Noticç") on counsel to

all of the other Parties. If no agreement is t'eached by and among each of the

Parties for the withdrawal of the Termination Notice within twenty (20) days

of service of the Termirratiolr Notice, the Tennination will be deetned effective

on the next business day (the "Termination Effective Datc").

Upon the Tcrmination Effective Date, nothing contained in tltis terrn sheet, any

pleading liled with the Coutt, or ¿ny correspotldence, positiou pap€rs or other

cornmunications related to the negotiation, draffing or approval of atry ol'the
Í'oregoing, shall be argued or deemed to be an admission against any Patty's

interest in any proceecling or litigation by, between or among the Pafties ol'any

successol's thereto, and the Parties shall be autolnatically returned to their

respective positions, ,slatus quo ante. For tlre avoidance of doubt, upon the

Terlmination Effective Date (i) the Lenders' rights to and liens on the fìctairred

Sale Proceeds, Identified Liquor License Proceeds, atrd Inct'ernental Sale

Proceeds shall be reinstated in full and (ii) the Committee shalI have thirty (30)

days from the Termination Effective Date to colnlnence a clrallenge or

otúerwise ob¡ect to the amount, validity, enforceability, pliority or extellt of
the Pre-Petition Obligations or the liens of the Lenders on the Pre-Petition

Collatelal securing the Ple-Petition Obligations'
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Term Sheet

CIT BANK, NATIONAL ASSOCIATION., as Agcnt
for each of the l,endet's

Iìv
Name:
l'itle:

trÀE-psoo s.f\MËÉß
b\ ÈÈ(Tc\R-

COMMiTTIIE OF UNStsCURED
CREDII'ORS OF I{RI Holding Corp., et al.

By
Nanre
Title:

5I t247 .002-W00s9402.21
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Term Sheet

CIT BANK, NATIONAL ASSOCIATION., as Agent
f'or each of the Lenders

By
Name
Title:

COMMITTEE OF IINSECURED
CREDITORS OF HRI Holding Corp., et al

Byr

Title:
Sc^.sci'l fldr-..rn>
V.tç¡*-*-

5(I247 002-W0059402.)
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EXHIBIT B

Remaining Objecting Parties
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Exhibit B

ARAMARI(

Arbor Development, LLC

Be The Change Revolutions, LLC

Bridgewater Realty Corp. and Fairfield Land I, LLC

Capitol District Hotel, LLC

Cardino Realty, LLC

CBL & Associates Management, Inc.

Clemcla Realty Corp

Detroit Columbia Properties LLC

Deutsche Asset & Wealth Management, Rice Lake Square, LP and Weitzman

DIV Cranberry, LLC

Galda CL Southwest Inc.

Giselle Brown Realty, LLC and l(ellywood,LLC

IA Dallas Prestonwood Limited Partnership

Levin Managetnent Corporation, as Agent for the Harmon Meadow Owner, LLC

Main & Elm LLC and Poly C LLC as Tenants in Common

Simon Property Group, Inc

Sysco Metro New York LLC, Sysco Baltirnore LLC and Sysco South Florida Inc.

Tringale Associates LLC

US Foods, Inc.

Washington Prime Group Inc

Weingarlen Realty Investors
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EXHIBIT C

Term Sheet
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IN RD HRI Htllolt'lc Conn., E7' AL C^ST' NO. 19-12415 (MFW)

Term Sheet
I)ecembcr 19,2019

llltis term sheet is a sunlmdry only. It does not conslitule an ffir or a legally hinding obligation of the

Debtr¡rs, the Agent, the Lenders, or lhe (iommitlae (each as delinad belou), nor does it constitute an ffir
of securities oìi a solicitation of su¡t¡tort -for, or the acceplance or reiection of, a chapler I I plan.for the

be,hrors (r)efned bebw). The ransactions contemptated b.y lhis ternt sheet are s'ubiect to condition,s to be

set .forÍh ¡i deÍìn¡t¡ve docuntenl.s. Thils tlocuntent. and all comm.unicatk¡ns surrounding it are part o.f

seft.lem.enÍ di,,;r:us,yion,s and suhjec:t to F.R.E. 408 qnd all other an.alogous rule:s of evidence'

|'his ternt sheet anl the inforntation. conl.ainetl herein ure slrictly confidentiul and muy nol he sharcd wifh

ørty olher person v,ithout the prior consenl oJ'the Debtttrs, lhe Agent or the (lontmillee.

Debtors: HRI Holding Corp. and its debtor affiliates

Aggû: CII' Ilank, National Association

Lenders: The Agerrt and lenclers utrder the DIP Credit Agt'eetrrent arrd the

Prepef ition Cred it Agreelnent

Committee: 'I'he official committee of unsecr"tred creditot's a¡rpointed in the

Debtors'cases

Parties

Committee Settlemcnt
and Challenge Deadline

As set forth on the record of the þeariltg ou Decetnber 5,20 19, the Debtors,

Agent, the l.enders and the Cornrniltee (collectively, the "Pafties") agree to the

following global settlement subject in all respects to the telnrination provisions

below (the "Cornmittee Settletnent"):

r At the closing of the going coucern sale of the f)ebtot's' business, tlre

following alnounts shall be oarved out lì'om the l-eltders' liens and will
be held ilt a segregated account established by the Debtors for the

benefit of the Debtot's' tron-l-endel ct'editot's; (i) $l'2 rnillion of the

proceeds of the going corìcel'n sale of the Debtors' businesses; and (ii)
$80,000 fi'om the sale of l-iquor License R-3227 (collectively, the

"Retained Sale Proceeds");

o The proceeds realiz.ed from the sale or other disposition of liquor
licenses related to the Debtors' Weekawken location (Store 234) and

I-awtenceville location (Store 231) (the "ldentified Liquor License
Proceeds") shall be carved out l'rom the Lenders' liens and will be held

in a segregated account established by the Debtol's for the benefit of
the l)ebtors' rron-l.ender creditors;

. At the closing ol'thc goirrg concern sale ol'the Debtors' business, 3.5%
of any increrrenlal cash proceeds in excess of the Landry's stalkittg
horse bid (the "lrrcrernental Sale Ploceeds") shall be calved out fì'onl
the Leucfels' liens and will be held in a segregatecf account establishecl
by the Debtors fbr the benefit of the Debtors' r.rorl-Lender creditors;
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Term Sheet

r'l-he tenn "Final DIP Order" lneans flre Final Order (l) Authorizing the Debtors t.o (A) Obtain Po,sl-Pctilion
Finuncittg, (B) Grant l-icn,s and Superpriority Administrative Expense Claints Ío Pr¡sl-Pel.ìlion Lender,ç and (C)

Lltilize Cush Collutet'al, (l) Providing Adequate Protection to the Pre-Petition Secured Parlies, (lll) Modirt¡ing the
Autr¡matic Sta1t, 6n¿ (lV) Cìranring Reluted Relie[, Pur.suunt lo ]l IJ.S.C. Sections 105, 3(¡1, 362, 363, 364 and 507

ID.1. ló3]. Tcrnrs used but not othelu,ise defined hel'ein shall have the nieanings ascl'ibed in the Final DIP Ordel'.

2

a Neither Agent nor Lenders shall have any rights to the Retained Sale

Proceeds, Identified Liquor License Procecds and lllcremental Sale

Proceeds, whethet'olt account of their secured clainls or any l'emairìing

unsecuted deficiency claitns, it being ths intcnt of the Parties that these

alrounts will be available for distribution to the Debtors' non-Lellder
creditors;

'fo the extent of any New Jersey liquor licenses that are not transferred

to the buyer in connectiolr with the going concet'n sale. the proceeds o1'

such liquor licenses (tlre "Excluded Liquol' License Proceeds") shall be

(a) carved out from the Lenders' liens and will be held in a seglegated

acaount established by the f)ebtors; and (b) shared on a pro rata basis

between (i) the Lenders, on account of their allowed unsecured

deficiency clailn, and (ii) tlre holders of allowed genet'al unsecured

claims;

Following thc sale closing, the Lenders shall fund all outstauding

amounts undcr the DIP buclgct, including, but not lirnited to, the

Clrapter I 1 Pt'ofessional Costs arrd the Other Chapter I I Related Cash

Flows ilr weekT;

Notwithstanding anything in the l'-inal DIP Orderr to the cotttrary, but

subject in all respect to the termination pt'ovisions below" upon the sale

r:losing, the "Challenge Period" in the Final DIP Order shall terminate

and the Committee shall be barred fl'om seeking to clralletlge cll'

otherwise object to the atnount, validity, enforceability, pt'iolity or

extont of the Pre-Petition Obligations or the liens of the Lenders on the

Pre-Petition Collateral securing the Pre-Petition Obligations; pt'ovided,

however, the Cornrnittee's rights to recolrcile the final amount oi'the
Lenders' deficierrcy clairns are reserved;

The Debtors, the Cornrnittee and the l-enders will negotiate the details

of the wind down budget in ordel to implement the Proposed Plan (as

defined below);

The chapter I I professionals shall lirst look to their respectivc

budgeted chapter I I professíonal 1'ee calve outs and second, to the

estate wind down budget fot payment of f'ecs incurred during the

chapterllcases:and

No chapter I I plofessionals shall seek paymellt frotrr Retained Sale

Proceeds, the ldentified Liquor Licensc Proceeds, the lltcremelrtal Salc

Proceeds and the Excluded l-iquor License Ploceeds without the prior
rvritten agreement of the Debtors, the Lenders atrd the Committee or
older of the Court.

a

a

a

a
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Term Sheet

Terms of Plan The Parties shall negotiate in good faith to pt'opose a plan of liquidation
incorporating the following telms (the "Proposed Plan"):

¡ 'lhe Cornmitlee Settlement;

r The Agent and Lenders are released by the Debtors, their estates,

cleditors and by third-parties, including third-parties who receive
distributiorrs under the Proposed Plan, uuless such creditors or third-
parties "opt out" irr the Plan voting process;

o To the rnaxilnuln exterrt permitted by law, exculpation of the Debtors,

the Cornrnittee, the Agent and the Lenders and their respective
officers, rnanagers, tnelnbers, profèssionals, atrd representatives as to

any actions taken in connection with these ohapter I I cases;

r I)lan injunction language t'easonably acceptable to the Debtors,
l-enders, and the Comrnittee;

. The l)ebtors, ill consultation with the Cornrnittee, shall work to
leconcile administrative, priority, and secured claitns ("APS Clailns")
prior to the effective date of the Ploposed Plan (the "Effective Date");

. Payment of all allowed administrative, priority alrd secttl'ed clairns;

r On the Effective Date, all (i) rernaining cash aftel the payrnent of
administrative, priority and secured claims; (ii) Excluded Liquor
Licenses that llave not been monetized; and (iiì) estate claims and

causes of action thathave not been expressly released or solcl shall be

transfèrred to a trust (the "GUC Trust") for the benefit of (a) holders of
allowed general uusect¡red claims; and (b) the Lenders, on account of
their delÌcieucy claim, except as expressly agreed by the Lenders in

connection with the Committee Settlenrent; and

o The Commíttee and the GLJC l'rust shall be responsible for the

irrvestigation, prosecution and settlerneut of causes of action that have

not becn expressly released or sold and the reconciliation on a.ll

general ¿¡nsecured claims.

T'he Debtol's, the Committee, the Agent and the Lenders shall.iointly sttppott
the Proposed Plan, and the Debtols and the Cornrnittee shall use their
reasonable best efforts to achieve confirmation thereof.
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Term Sheet

IN WITNESS V/HEREOF, the Parlies have executed this Term Sheet as of the date first
written above.

HRI FloldingCorp., el. al

By:
Name:
Title:

Matthew R.
Chief Restru Officer

4

Terrnination Iu the event that eithel' (i) the sale does not close on or prior to Januaty 3 l,
2020 or (ii) the Proposed Plan is not filed on or beftrre April 30,2020, Lrnless

waived in writing by each of the Parties, this term sheet and the Committee

Settlement rnay be terminated and deemed null and void and of no force ot'

eff'ect ("1þ¡11þ4!!q¡1") as set forlh below. Any Palfy seeking to declare a

Tennination, lnust scrve wriltelr notice ("Tg¡1¡in¿U-Sll-N-oliç9") on counsel to

all of the other Parties. If no agreemeltt is leached by and ¿ìmong each of the

Pa¡ties for the withdrawal of the Termination Notice within twenty (20) days

of service of tlre Termirration Notice, the Tertnination will be deerned effective

on the next business day (the "Tennination Effective Date").

Upon the Termination Effective Date, nothing contained in this tel'rn sheet, any

pleading filed with the Coutt, or any correspondence, positiott papers or other

colnrnutrications related to the rregotiation, draffiÍìg or approval of any o1'tlte

foregoing, shall be argued or deemed to be an admissioll against any Party's

interest in any proceecling or litigation by, between or alnong the Parties or ally

successors theteto, and the Parties shalt be automatically retut'ned to theiL

respective positions, slatus quo ãnte. For the avoidance of doubt, upon the

Tennination Effective Date (i) the Lenders' rights to and liens ou the Iìetained

Sale Proceeds, Identified Liquor License Proceeds, atrd Incl'elnentaI Sale

Ploceeds shall be reinstated in full and (ii) the Committee shalI have thìrty (30)

days from the Termination Effective Date to cotntnence a cltallenge or

otherwise object to tlre amount, validity, enforceability, priority or extent of
the Pre-Petition Obligations or the liens of the Lenders on the Pre-Petition

Collateral securing the Pre-Petition Obligations.
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Term Sheef

CIT BANK, NA'I'IONAL ASSOCIATION., as Agent
for each of the l,endet's

Ilv
Name:
l'itle:

ir,l,-=.o-¡:-e x.roo S.hM ËÉß
NtLÞq"rcrL

COMMITTEE OF UNSECURED
CREDiTORS OIì I{RI Holding Corp., et al

By:
Name
Title:

5| 1 247 .0 02 -V'/ 00 s9 402.21
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Term Sheet

CIT BANK, NATIONAL ASSOCIATION., as Agent
f'or each of the Lenders

By
Name
Title:

COMMITTEE OF UNSECURED
CREDITORS OF HRI Holding Corp., et al

By:

Jc^:cvt Qd¿.rn)
Vc-{-+K¿r-Title:
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