IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: : Chapter 11

ALSET OWNERS, LLC, et al.,' : Case No. 09-11960 (BLS)
(Jointly Administered)
Debtors.

NOTICE OF ASSET PURCHASE AGREEMENT

PLEASE TAKE NOTICE of the fully executed copy of the Asset Purchase Agreement
between the Debtors and Checkerco, Inc. dated June 5, 2009, as amended from time to time.
Any schedules to the Asset Purchase Agreement may be obtained upon request of Debtors’

counsel, upon entry into a non-disclosure agreement.

Dated: July 14, 2009
BLANK ROME LLP

By: /s/ David W. Carickhoff
Bonnie Glantz Fatell (No. 3809)
David W. Carickhoff (No. 3715)
1201 North Market Street, Suite 800
Wilmington, DE 19801
Telephone: (302) 425-6400
Facsimile: (302) 425-6464

-and-

Michael Z. Brownstein
Rocco A. Cavaliere

The Chrysler Building

405 Lexington Avenue
New York, NY 10174
Telephone: (212) 885-5000
Facsimile: (212) 885-5001

Attorneys for Debtors and
Debtors in Possession

The Debtors and the last four digits of their respective tax identification numbers are: Alset Owners, LLC,
a Delaware limited liability company (7520); Altes, LLC, a Delaware limited liability company (6927);
Setla, LLC, a Delaware limited liability company (6752); and Checkers Michigan, LLC, a Delaware
limited liability company (8016). The Debtors’ service address is Altes, LLC/Setla, LLC, 1200 North
Federal Highway, Suite 111-B, Boca Raton, FL. 33432-2813.
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EXECUTI

ASSET PURCHASE AGREEMENT
by and arong
ALSET OWNERS, LLC
SETLA, LLC, '
ALTES, LL.C,
CHECKERS MICHIGAN, LLC
and

CHECKERCO, INC,

dated as of
Juné 5, 2009
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement™ is entered into as of
June §, 2009 by and among Alset Owners, LLC, a Delaware limited lability company (“Alget
Qwners™), SETLA, LLC,  Delaware limited fiability company (“SETLA™), ALTES, LLC, & .
Delaware limited liability company (*ALTES"), Checkers Michigan, LLC, a Delaware limited
liability company ("ALTES MI" and, collectively with SETLA and ALTES, the “Sellers” and,
together with Alset Owners, the “Seller Parties"), and Checkerco, Inc., a Florida corporation (the
ﬂm“).

WHEREAS, the Sellers are franchisees and operators of, inter alia, the Rajlly’s
restaurams listed on Schedule A hersto (the “Business™, .

WIHEREAS, the Sellers intend to file voluntary petitions for redief under Chapter 11 of
Title 11 of the United States Code (the “Bankruptey Code™) commencing their Chapter 11
bankruptcy cases to be jointly administered (the “Bankruptey Cases™) in the United States
Bankruptcy Court for the District of Delaware (the “Bankruptey Court™);

WHEREAS, the Sellers desice to sell, transfer, convey, assign and deliver to the Buyer,
in accordance with Sections 105(a), 363 and 365 and the other applicable provisions of the
Bankruptcy Code, all of the Acquired Assets (as hereinafter defined), subject to the Assumed
Liabilities (as hereinafter defined), upon the terms and subject to the conditions set forth in this
Agreement;

WHEREAS, the Buyer desires o purchase and take delivery of such Acquired Assels,
and to assume the Assumed Liabilitics, upon sich terms and subject to such corditions;

WHEREAS, the Partics Intend that the ‘Acquired Assets will be sold pursuant to 4 Sale
Order (as hereinafter defined) cntered by the Bankrupicy Court in the Bankruptcy Cascs
approving such sale under Section 363 of the Bankruptey Code, and such Sale Order will include,
among other things, approval of the assumptlon and assignment of certain lcases and executory
contracts and liabilities thereunder under Section 365 of the Bankruptcy Code and the terms and
conditions of this Agreement;

WHEREAS, the Buyer and the Seller Pattics (collectively, the “Parties” and cach, a
“Party™) have each authorized this Agreement and the transactions contemplated hercby; and

WHEREAS, capitalized terms used but not defined in the context of the Sections in
which such terms first appear shall have the meanings aseribed thereto in Sectiop 10.14.

NOW, THEREFORE, in consideration of the mutual promises hereinafier set forth and
other good and valuable consideration, thc receipt and adeyvacy of which are hercby
peknowledged, and inteiding to be legally bound, the Parties horeby agrec as follows:

Doch. US1.4491054v29




1 SALE OF ACQUIRED ASSETS AND ASSUMED LIABILITIES

1.1 Sale of Acquired Assets. On the terms and subject to the condilions set forth in
this Agreement and the Sale Order, at the Closing, the Sellers shall transfer, assign, convey and
deliver to the Buyer, all of the Sellers® rights, titlc and interest to the Acquired Assets, frec and
clear of all Claims and Liens. The “Agguired Agsets” are the Sellers’ assets (other than the
Excluded Assets) related to or used, or held for use, in connection with the Restaurants, as the
same may exist at Closing, including assets in the following categories, in each case related to,
used or held for use in connection with the Restaurants;

(8)  All Restaurant Bquipment, Restaurant Supplies and all other equipment,
computer hardware, supplies, cash registers, fumniture, furnishing, racks, shelves,
decorations, supplies, fixtures, improvements and other tangible personal propenty of the
Sellers (collectively, the "Personal Property”), including the items listed on Schedule
1.1(a) and any related claims, credits, rights of recovery and setoffs with respect to such
personal property and fixtures, subject to the rights of the lessors under any leases in
respect of the foregoing that constitute Assumed Contracts;

(b) Al of the Sellers’ right, title and interest in, to and under the Contracts to
which the Sellers are party relating to the Acquired Assets or the Restaurants that are
either listed on Scheduyle 1.1(b) or that the Buyer, in its sole discretion, agrees to acquire
by written notice delivered to the Sellers no later than within ten (10) Business Days
following the commencement of the Bankruptey Cases (the “"Assumed Contracts™;

{c) All of the Sellers’ Merchandise Inventory;

{d)  The real property leases and/or subleases to which the Sellers are party

relating to the Restaurants and which are listed on Schedule 1.1(d} (the “Real Propenty
Leases™); ~

{e)  Subject to the consent of Checkers, the franchise agreements to which the
Sellers are parties with Checkers, which the Buyer has agreed to assume as of the Closing

and are listed on Schedule 1,1(e) (the “Franchise Agreements™);

(N Totheextent that assignment is not prohibited by applicable law, all of the
Sellers” licenses, sublicenses, permits, approvals, certifications, cndorscments,
qualificotions, accreditations and  authorizations of all Governmental Entities
(collectively, the “Pormits™) necessary for the conduct of the Business, including the
Permits listed on Schedule 1.1(f);

(g)  All records and documentation of the Sellers (including all discs, tapes,
emails, clectronic data snd other media-storage data and information) relating to its
customers, distributors, suppliers or employees (including customer, distributor and
suppiier lists), nnd al) othcr business records of the Sellers (including coples of all
historical accounts of the Sellers) other than the Seller Records (as defined in
Section 1.2(a) hereof) (collectively, the "Books und Recards');
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(h)  All of the Sellers’ goodwill, including the Sollers’ goodwill associated
with ali vendor, distributar, service provider, contractor and customer relationships;

(D  Subject to any required approval of applicable vendors, all telephone
numbers, web sites anpd URIL. addresses used in connection with the Business, inciuding

those listed on Scheduje 1. 1(i);

)] All deposits, advances, advance peyments, prepaid credits and deferred
charges, including the deposits and advances listed on Schedule 1.1(j);

(k) Al rights in, to and under claims for refunds, rebates or other discounts
due from suppliers or vendors and rights 1o offset in respect thereof, including those

rebutes and credits listed on Schedule 1, 1tk);

)] All title, property, casually, fire or, to the extent rclating to periods after
the Closing, busincss interruption, insurance procecds received or receivable in respect of
the Business;

(m) The normal change fund for each of the Restaurants in the amounts set

forth on Schedule 1.1(m}
(n)  The Employment Agreements;
(0)  The Management Agreement; and

{p)  Any rights, claims or causcs of action of the Sellers against third parties
arising ol of or relating o any Acquired Asset or any Assumed Liability (\he “Acguired

Actlong").
For the avoidunce of doubt, each Schedule to this Sectjon 1.1 shall, immediately prior to

the Closing, be deemed amended to remove any Contract or other asset primarily related
to an Bxcluded Restaurant,

‘The Acyuired Assets that are subject to liens in favor of Textron Financial Corporation
aré referred to herein as “Acquired Texiron Assets” and the remaining Acquired Assets
are referred to herein as “Acquired Spegified Assets”.

12 Excluded Assets. Notwithslanding apything to the contrary in Section 1,], the
Sellers shall not convey, assign, transfer or deliver to the Buyer, and the Buyer shall not acquire
from the Sollers any of the following assets (the "Bxcluded Assets'):

(1)  The Sellers' wax returns and supporting documentation related thereto,
corporate franchise, stock record books, record books containing minutes of meetings of
dircctars and sharehalders or records of meetings or actlons of partners, as applicable,
and such other records as hsve to do exclusively with the organization, stock
capitalization or equity participation in the Sellers (collectively, the “Seller Records™);

(b}  All Benefit Plans;

Doct; US1:5491054v29 3




(©)  Any items under Section 1,1(f) the assignment of which is prohibited by
applicable low;

(d)  Any rights or claims of the Sellers under this Agreement, the Management
Agreement or any other transaction documents executed in connection herewith or
therewith;

(e)  Any tax refunds owed to the Sellers for tax periods (or poriions thereof)
up to and including the Closing Date;

(ft  Any Excluded Restaurant and any assets primarily related to the Excluded
Restaurants;

(g)  All equity securitics or other ownership intercsts in any Seller:

()  All cash of the Sellers, including cash at bank or in transit (other than set
forth on Schedule 1.1(1) or received in respect of assets described in Sectjon 1.E(H):

)] Any rights, claims or causes of action of the Sellers against third partics
end any avoidance actions under the Bankruptey Code, including preference actions,
fraudulent conveyance actions und merchandise credits, other than the Acquired Actions;
and

(4)] Any other jtem se! forth on Schedule 1.2,

1.3  Assumed Liabilities; Excluded Liabilities, -

(8)  Upon the transfer and \gelivery of the applicable Acqulred Assets, the
Buyer shall, or shall cause its designated affiliate to, assurme and agree to pay or
discharge when due in accordance with their respective terms the obligations of the
Sellers under the Real Property Leases, the Franchise Agreements, the Management
Agreement, the Employment Agrecments, the Assumed Contracts and the Liabilities set

forth on Schedule 1.3(a} (the “Agsumed Liabilities").

(b)  The Buyer shall not assume and shall not be liable or responsible for any
liabilities of the Sellcrs other thun the Assumed Liabilities (collectively, the "Excluded
Liabikities™), including;

W obligations of the Sellers in connectlon with this Agreement, any
other transaction documents exccuted in connection with this Agreement, and
Liabilities incurrcd by the Sellers in connection herewith or therewith and the
transuctions provided for herein or therein, including any broker, counsel and
accountant's fees or expenses, and any expenses pertaining to the performance by
the Sellers of their obligations hereunder;

(i) all Liabilitics and expenses of any kind or natre (x) relating to

Taxes of the Scllers {whether relating to periods before or after the transactions
contemplated in this Agreement or incurred by the Sellers in connection with this

Duct; US1SAV1034v20 4
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Agreement and the transactions provided for herein), other than the transfer taxes
borne by the Buyer pursuant to Section 1,7 or (y) pursuant to a Tax allocation
agreement, Tax Indemnification or other similar arrangement for Taxes arising
out of the inclusion of the Sellers in any group filing consolidated, combined or
unitary tax returns or arising out of any transferee or successor lability;

(liiy Liabilitles for customer disputes, complaints, and claims arising
from the sale of any product by the Sellers prior to the Closing Date;

(iv)  Liabilities of the Sellers for any mortgages, pledges, loans, bank
jndebtedness, stockholder jndebtedness, or otherwise, including liabilities for
intevest due 1o any lender;

(v)  Liabilities of the Sellers under any contract other than the Real
Property Leases, the Franchise Agreements, the Assumed Contracts, the
Management Agreement and the Employment Agreements;

(vi)  Liabilities with respect to events, acts, circumstances, omissions,
conditions or any other stute of facts to the extent the same relate to the property,
assels or business of the Sellers (including the Business) and occurring prior to
the Closing Date;

(vii) any and all Liabilitles relating to the Bxcluded Assels or the
Excluded Restaurants;

(viii} any claim, judgment, penalty, settlement agreement or other
obligation that resulted in, or could result in, a Liability (for payment or
otherwise) by the Sellers In respect of any claim, proceeding or investigation that
is pending or threatened against the Sellers on or prior to the Closing Date,

including those listed on Schedule 2, 1(f);

(ix) any and all claims and Lisbilitics arlsing out of or relating to (s}
the treatment, storage or disposal on or prior 1o the Closing Date of Hazardous
Materials by the Sellers or any other Person (including any previous owner, lessor
or sublessor) on or at the Real Property (as defined in Section 2,1(m)(ij} hereof)
or any other real property previously owned, leased, subleased or used by the
Sellers (or their predecessors-in-interest) in the operation of the Business or
otherwise; (b} releascs of Hazardous Materials on, at or from any assets or
properties (including the Real Property) owned, leased, subleased or used by the
Sellers (or their predecessors-in-interest) in the operation of the Business or
otherwise al any tlme such assets or propenies were owncd, leased, subleased or
used by the Sellers (or their predecessors-in-interest); (c) generation or
transportation of Hazardous Materials by the Sellers (or their predecessors-in-
imeresl) in the operation of the Business or otherwise; and (d) releases of
Hazardous Materials by any Person (inciuding any previous owner, lesses or
sublessee) on or from the Real Property prior to the Sellers’ ownership or use
thereof; or (e) the violation by the Sellers (or their predecessors-in-interest) of or




the noncompliance by the Sellers (or their predecessors-in-interest) with any
applicable Environmentul Law;

(x)  any and all Liabilities relating to or arsing out of (A) (i) the
employment of any current or former employee of any of the Sellers or their
affiliates, other than any Assumed Ljabilities in respect of the Employment
Agreements, (ii) the employment practices of any of the Sellers or their affiliates
or (iif) compliance with or violations of any labor and employment laws that
occurred prior to the Closing, or (B) any severance obligations or other costs of
terminating cmployees wherever located resulting from any termination or
oessution (or deemed termination or cessation) of employment occurring on or
prior to the Closing Date (including, but not limited to, any such termination or
cessation occurring in connection with the transactions contemplated by this
Agreement), from whatever source such obligations and costs arise, including
contractual obligations, notices to employees, employment manuals, course of
dealings, past practices, obligations arising under Section 2800 or 4999 of the
Code, or obligations mandated by law, or otherwise; and

(xi)  any liabilities or obligations with respect to (i) any Benefit Plans,
or {ii) any ERISA Affiliate Liabilily, or (ili) with respect to accrued payroll,
workers compensation liability or occupationat health claims, fringe benefits and
other employce benefits with respect to or that relate 1o periods of employment on
or prior to, or accidents or injurics that occurred on or prior to, the Closing Dute,

The Buyer shall have no obligations or Liabilities whatsoever with respect
to, any and all losses, damages, obligations, liens, assessments, judgments, fines, costs
and expenscs, liabilities and claims, icluding interest, penaltics and reasonable fees of
counsel and experts of every kind or nature whatsoever, made by or owed to any Person
arising out of or in connection with the Excluded Liahilities or the Excluded Assets,

{c)  The assumption of any Liabilities by any Parly hereunder shall not enlarge
any rights of third partics under contracls or arrangements with the Buyer and nothing
herein shall prevent any Party from contesting in good faith any of said Liabilitles as
against any third party.

1.4 ed Rest 5. Notwithstanding anything to the contrary in this
Agreement, the Restaurants being acquired by the Buyer pursuant 1o this Agreement shll
exclude (i) any Optional Restaurant that the Buyer, deting in its sole discretion, does not elect 1o
acquire by delivering written notice within ten (10) Business Days following the date of
commencement of the Bankruptoy Cases and (i) any Restaurant that the Buyer has determined,
acting in its sole discretion, by writlen notice delivered to the Sellers prior to the Closing, is
subject to, or would give rise to, any Liability under applicable Environmental Law (each such
Restaurant described in clause (1) or (ii), an “Excluded Restaurant").

1.5 Purchase Price. The total purchase price for the Acquired Assets congemplated by
this Agreement shall be comprised of the assumption of the Assumed Liabilitics and of the
foillowing, without duplication:
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(2)  within two (2) Business Days of the execution and delivery of this
Agreement by the Buyer and the Sellers, the Buyer will cause $71,500 (the "“Specified
Deposit™ in respect of the Acquired Specified Assets and $3,500 (the “Textron Deposit”
and, together with the Specified Deposit, the “Dgposit”) in respect of the Acquired
Textron Assets, to be deposited with the Sellers® counsel, such Deposit to be distributed
to the Sellers at the Closing (or returned 1o the appropriate Party in accordance with -
Section 9.5, if the Closing does not oceur);

(b)  atthe Closing, without limiting Segtion 1.3, the Buyer shall pay or, subject
to the consent of Checkers, assume, all outstanding payment obligations of the Sellers
under the Pranchise Agreements, both pre and post-petition, In the approximate aggregate
amount of $3,800,000;

(e)  at the Closing, the Buyer sholl pay to the Sellers the sum oft (i)
$1,200,000, less the Specified Deposit, for the Acquired Specified Assets (the “Speciied
Purchase Price”) and (ii) $300,000, less the Textron Deposit, for the Acquired T'extron
Assets (the “Texiron Purchase Pricc” and together with the Specified Purchase Price, the
“Purghase Price', cach in cash wilh a cashier's check or wire transfer of immediately
available funds; and

(d) the Buyer shall make the payments required by Section 1.9 as, and to the
extent, required by such Section.

The payments referred to in clauses (a), (c) and {d) of this Section, represent the aggregate cash
portion of the Purchuse Prics.

1.6  Allocation. The Parties agree tfat the Purchase Price shall be allocated among the
Acquired Assets in a manner to he determined by the Buyer. The Parties agree to use the
altocations determined pursuant to this Section 1.6 for all tax purposes, including those matters
subject tw Section 1060 of the Code, as amended, and the regulations thereunder.

1,7 Transfer Taxes. To the extent not otherwise exempt pursuant to Section 1146(n)
of the Bankruptcy Code, all transfer taxes applicable to the transfer of the Acquired Assets
pursuant to this Agreement shall be borne by the Buyer.

1.8 Acqguired Texiyon Assets. In the event that the process contemplated by the Sale
Procedures Order results in a successful bid for the Acquired Textron Assets by a purchaser
other than the Buyer. %0 long as the Buyer does not elect to terminate this Agreement pursuant o
Section 9.1(g) prior to the Closing, then (i) the Acquired Textron Assets shall be eliminated from
the Acquired Assets und shall constitute Bxcluded Assets for all purposes of this Agreement, (ii)
the Buyer shall have no obligations or Liabilitics pursuant to ihis Agreement or any dopument
executed in conmection herewith in respect of the Acquired Textron Assets, {iii) the Purchase
Price shall be reduced by the amount of the Textron Purchase Price and the obligation of the
Buyer to pay the Textron Purchase Price at the Closing shall be sliminated (and thereafier the
term “Purchase Price” shall be deemed to refer only to the Specified Purchase Price), (v) the
Sellers shall immediately refund to the Buyer cash {n the amount of the Textron Deposit (and
thereafler the term “Deposit” shall be deemed to refer only to the Specified Deposit) and (iv)
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subject to the terms and conditions of this Agreement, the transactions contemplated hereby shall
otherwise be consummated as conternplated herein.

1.9 Restructuring Costs.

(a)  No later than three (3) Business Days prior to the Closing, the Sellers shall
deliver to the Buyer a written notice setting forth the Sellers' good faith determination of
() Restructuring Bxpenses incurred and unpaid as of the Closing (the “Pre-Closing
Expenses™), (ii) administrative expenses in respeet of the Case (other than Restructuring
Expenses) incurred and unpaid as of the Closing (the “Qther Expenses™ and (iil) the
amount of cash and cash equivalents held by the Scllers as of, but without giving effect
to, the Closing (the “Closipg Cash™. Such estimates shall be prepared in consultation
with the Buyer, shall be supported by reasonable dqcumentation and shall be reasonably
acceptable to the Buyer. At the Closing, the Buyer shall advance into an escrow account
to be held by Sellers’ counsel an amount equal to the lesser of (A) the amount of Pre-
Closing Expenses, (B) $350,000 and (C) the Maximum Amount, in each case, which
amounts shall be applied by the Sellers solely for the purpose of paying the Pre-Closing
Bxpenses. As used herein, (i) “Maximum_Amount” means the sum of the Specified
Purchase Price plus Closing Cush minus Pre-Closing Expenses minus Other Bxpenses
and (i) “Restructuring Bxpenses” meaus the fees and expenses of estote professionals,
including counsel and any financial advisors to the Sellers, counsel and any financial
advisor to an official committee of wnsecured creditors and other estate professionals, in
each case 1o the extent sct forth in a budget for the operation of the Sellers in form and
substance reasonably acccptable to the Buyer, and authorized to be paid by the
Bankruptey Coun, plus any fecs payable to the Dfflce of the United States Trustce.

{b} At the Closing, the Buyer shall also advance the sum of $150,000 into an
escrow account held by Sellers’ counsel and amounts may be withdrawn from such
escrow solely to fund Restructuring Expenses incurred nfier the Closing (the "Post-
Closing Fxpenses™), and then only to the extent that assets of the Sellers available for the
payment of such Post-Closing Ixpenses are not sufficient to fund such Post-Closing
Expenses and other administrative expenses incurred after the Closing,

(v}  Prior to their relcase In accordance with this Section_].9(¢), any amounts
deposited into escrow pursuant to this Section 1,9 may be disbursed only upon either (i)
the joint written instructions of the Sellers and the Buyer or (i} an order of the
Bunkruptcy Court.  Any amounts deposited into escrow pursuant to this Section 1.9 and
remaining in cscrow on the nine (9) month’ enniversary of the Closing shall promptly
thereafter be returned to the Buyer; provided that, if &t the expiration of such nine {9)
month period the Parties determine that, for reasons beyond the control of such Parties,
such amounts should remain in escrow for the funding of applicable Restructuring
Expenses, the Purties shall negotiate in good faith regarding an extension of such time
period. Any amounts deposited into escrow pursuant to this Section 1.9 and not returned
to the Buyer as provided in this Section 1.9(c) shall, for federal income tax purposes, to
the extent permitted by upplicable law, be treated by the Buyer and the Sellers as u part of
the Purchnse Price,
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2.  REPRESENTATIONS AND WARRANTIES
2.3 Representations and Warranties, of the Seller Pantics, To induce the Buyer to

enter info this Agreement, and acknowledging that the Buyer hus relied upon the representations
and warranties contained herein, the Seller Parties make the following representations and
warrantles to the Buyer, each of which is true and correct on the date hereof, which
representations and warranties shall be unaffocted by any investigation heretofore or hereafier
made by the Buyer, or any knowledge of the Buyer other than as may be disclosed in the
Schedules deliversd to the Buyer at the time of the execution of this Agreement.

(8)  Dug Organization sud Power. The Seller Parties are duly orgenized and
validly existing under the Jaws of their respective jurisdictions of organization, The
Seller Pastics have all requisite power and suthority to own, operate and lease their
properties and to carry on the Business as and where such is currently conducted.

(b)  Authority. The Seller Partics have fall authority and power to enter into
this Agrcement am each agreement, document gnd instrument to be cxecuted and
delivered by the Seller Parties pursuant to this Agreemient and to perform its obligations
hereunder. The execution and delivery by the Seller Parties of this Agreement and the
other documents and Instruments to be executed and delivered by the Seller Parties
pursuant hereto and the consummation by the Seller Parties of the transactions
contemplated hereby and thereby have been duly authorlzed, Subject to the entry of the
Sale Order by the Bankruptcy Court, this Agreement constitutes a2 valid and binding
obligation of the Sellers, enforceable against the Seller Parties in accordance with its
terms.  Except for consents, approvals or authorizations of, or filings with, the
Banduuptcy Court, no other act or proceeding on the part of the Scller Parties is necessary
to authorize this Agreement or the other documents and instroments to be exccuted and
delivored by the Sciler Parties pursuant bereto or the consummation of the trunsactions
contemplated hereby and thereby.

(©)  No Violation. Except as sct forth in Schedulr 2,1(c) and wpon the entry of
the Sale Order by the Bankrupiey Court, neither the execution and delivery by the Seller
Parties of this Agreement or the other documents and instruments to be executed and
dellvered by the Sellcr Parties pursuant hereto nor the consummation by the Seller Parties
of the transactions contempluted hereby and thereby (i) will violate any Law or Order
applicable to the Seller Parties, (i) will require any authorization, consent or approval by,
filing with or noticc to any Governmental Entity, cxcept for consents, approvals or
authorizations of, or filings with, the Bankruptcy Court, or (iii) subject to obtaining the
consents referred to in Schedule 2.1¢e), will violate or conflict with, or constitute a
default (or an event that, with notice or lapse of time, or both, would constitute a default)
under, or will result in the termination of, or accelerale the performance required by, or
result in the creation of any Liens upon any of the Acquired Assets under (A) any term or
provision of the operating agreements or similur organizational doouments of the Seller
Parties or (B) uny Contraci to which any of the Seller Pantles are party or by which any of
the Seller Parties or any of their assets or properties are bound.
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(d)  Fipancial Statements. With respect to each Restaurant, Sghedule 2.1(d)
contains unaudited Restaurant-level statements of income and cash flows for the fiscal
years ending December 31, 2006, December 31, 2007 and December 31, 2008
(collectively, the “Financig! Statcments”), Except as set forth in Schedule 2 1{d), (i) the
Financial Statements are completc, corrsel, and cunsistent with the books end records of
the Sellers, which books and records are comrect and complete, (1) the Financial
Statements fairly present, in sl! material respects, the results of operations of the
Restaurants as of their respective dates and for the respective perfods covered thereby and
(iii) the Financial Statements for the years ending Decomber 31, 2006 and December 31,
2007 have been prepared in conformity with United States generally accepted accounting
principles, consistently applied throughout the periods indicated.

(&)  Tox Matters. Except as sel forth on Schedule 2.1(e), all Tax Returns
required to be filed by or with respect to the Sellers or otherwise in respect of the
Acquired Assets on or prior to the date of this Agreement have been timely filed and,
when flled, were complete and accurate. All Taxes due and owing by the Sellers or
otherwise in respect of the Acquired Assets (whether or not shiown on any Tax Return)
have been paid or adequately accrued by the Sellers, The Sellers have withheld all Taxes
and remitted all Taxes withheld which it is required to withhold and remit, including with
respect to any employes, independent contractor, creditor or other third party.

()  NoLitigation. Except as set forth in Schedule 2.1(£), as of the date of this
Agreement, there is no action, suit, arbitration, procecding or investigation pending or, to
the Knowledge of the Seller Parties, threatened against any of the Seller Parties or
affecting the Acquired Assets, and there is no oulstanding Order against or adversely
affecting the Seller Partics or the Acquired Assels,

(e) Compliance With Laws and Orders. Except as sel forth in Schedule

2.1(g), the Sellers are not conducting ahd have not conducted the Business in material
violgtion of any Laws or Orders applicable to the Sellers or the Business.

(h)  Permits, The Sellers bave all material permits and/or licenses required for
the conduct of the Business as currently conducted and the operation of the Restavrants
as currently operated by the Sellers. All of such permits and/or liconses are listed on

Schedule 2.1(h). The Sellers are in material compliance with all such permits and/or
licenses.
()  Absence of Certain Developmems. Txcept as st forth in Sghedule 2, 1(H,

since December 31, 2008:

(i no Acquired Assets have suffered any material damege,
destruction or loss, whether or not covered by insurance; and

(i)  the Sellers have not taken any action which, if taken after the date
of this Agrecment, would require the consent of the Buyer pursuant to

Section 3.2,

Dore US) S491054vE 10




()  No Undisclpsed Liabilities. To the knowledge of the Sellers, there are no

Liabilities with respect to the Acquired Assets other than:

(i) Liabifities disclosed on Schedule 2. L();
(i)  Liabilities disclosed in the Financial Statements;

(iliy  Liabilities arising out of or related to the performance by the
Sellers under the Material Contracts listed on Schedule 2.1(n) (excluding any
Liability for breach of such Material Contracts);

(iv)  Liabilities incurred in the ordinary course of business consistent
with past practice, since December 31, 2008, thal individually or in the aggregate,
have not heen, and would not reasonably be expected to be, material to the
Business; or

(v}  Liabilitics for the payment of counsel fees.

(k)  Environmental Maitcrs. Except as set forth in Schedule 2.1(k):

() The Restaurants are, and at all times have been, in material
compliance with all Environmental Lows. The Seller Parties have not received,
and have no knowledge of, any pending or threatened, order, notice, or other
communication from any Governmental Entity or privale citizen acting in the
public or ¥ privatc interest of any actual or potential violation or failure to comply
with any Environmental Law, or of any actual or threatened obligation to
undertake or bear the cost of any liabilities with respeet 1o the Real Property or
any other properties or assets (whether real, personal, or mixed) in which any of
the Seller Parties have had an interest, or with respecl to any offsite property or
facility to which the Sellers sent or caused to be sent Hazardous Material for
treatment, storage or disposal that could reasonebly be expected o have any
Linbility under Environmc_mnl Law,

(i)  There are no Hazardous Materials present on, in or under the Real
Property, or, to the knowledge of the Seller Parties, any adjoining propenty.

(i) The Seilers have not Released or threatened to Release, and to the
knowledge of the Sellers, no other person has Released or threatened to Release
any Hazardous Materlal at, from or to the Real Property.

(ivy The Seller Parties have mado available to the Buyer true and
complete copies and resulls of any written communications, repons, studies,
analyscs, tests, or monltoring possessed by the Seller Partics pertaining to
Hazardous Materials on thc Real Property or conceming compliance by the
Sellers with or obligations of the Sellers pursuant to Environmental Law.

()] Title to Acquired Assets: Liens. Except as set forth in Schedule 2,10, ()

the Sellers have good and marketable title to or, if applicable, a valid leasehold interest

Dock: US1'5401034v29

11




in, all of the Acquired Assets, and [(ii) such properties and assets owned by the Sellers are
held fres and clear of any Liens. Except as so! forth in Schedule 2. 1(I), the Acquired
Assets comprise all of the material assets and rights of the Sellers, tangible and
intangible, that arc used or held for use by the Sellers in the operation of the Restaurants
vs conducted by the Sellers on the date of this Agreement. The Acquired Assets acquired

by the Buyer at the Closing will be sufficient for the Buyer to operate the Business in the.
manner operated by the Sellers during the twelve (12) months prior to the date of this
Agreement,
(m)  Real Property.
(6] The Sellers do not own any real property.
(if)  Schedule 2.1{m) sels forth & list of all real property wsed, held for

use, leased, subleased or occupied by the Sellers in connection with the operation
of the Resteurants (the “Real Property™). Except as set forth in Schedule 2.10m),
the Seller Partics have not received any notice of and do nat have any Knowledge
of any work that has been done or labor or materials that has or have been
furnished to any Real Property during the period of six (6) months immediately
preceding the date of this Agreement for which Liens have been or are reasonably
likely to be filed egainst eny of the Real Property.

(iify  Other than as a result of the commencement of the Bankryptcy
Cases, with respect lo cach lease nnd sublease listed in Schedule 2,10m), (8) the
lease or sublease is legal, valid, binding, enforceable, and in full force and effect,
and (b) the Seller Parties arc not in breach or default thereunder, and the Sellers
have not received written notice regarding any evemt which, with notice or lapse
of time, would constitnte a breach or default or permit termination, modification,
or eceeleration thereunder. '

(n)  Muterinl Contracis. Schedule 2,1(n) sets forth a list, as of the date of this

Agreement, of each of the following types of Contracts ta which the Sellers are party
(each, a "Material Contraey™):
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0] any real propenty or personal property leases or Contracts;

(i)  all Contracts providing for waste management services of
consultants or independent contractors;

(iii)  any Contract relating to the lease of outdoor advertising space;

(iv) any Contract containing covenants that materially restrict the
future business activity of the Business; and

(v) any other Contract materiel to the Business or necessary for the
operalion of any Restaurant in the ordinary course of business consistent with past
practices.
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Bxcept as set forth in Schedule 2,1(n), each Material Contract is in full force and offect
and is valid and enforceable against the Sellers, and, to the Knowledge of the Seller Parties, the
other party or parties thereto in accordance with its terms. Except as set forth in Scheduls 2.1(n),
the Sellers are jn material compliance with all terms and requirements of each Material Contract
and no matcria) breach or defaull by the Scllers of any provision thereof, nor any condition or
event that, with notice of lapse of time or both, would constitute such a breach or default, has -
ocewrved, Furthermore, except as set forth in Schedule 2,](n), to the Seller Parties” Knowledge,
no breach or defanlt by any other party to any such Material Contract of any provision thereof,
nor any condition or event that, with notice or lapse of time or both, would constitute such a
breach or default, has occurred., Excopt as set forth in Sghedule 2.1(n), the Seller Partics have
not recelved any notice of any adverse modification, termination, cancellation or nonrenewal
(but excluding expiration in accordance with Its terms) of any such Material Contract and know
of no intent to effect the same, The Seller Parties have dellvered to the Buyer true, correct and
complete copies of each written Material Contract,

(o)  Employee Matters.

0] Schedule 2.1(0)(i} sets forth an accurate and complete list of all of
the employees of the Sellers involved in Ihe operation of the Business (the
“Employees”) as of the date hereof, together with Lhelr respective location, date of
hire, current annual base salary or wage, bonus payment for 2008, any bonus
opportunity for 2009, and a description of the current employee benefits for such
Employees. There is no labor strike, dispute, slowdown or stoppage actually
pending or, to the Knowledge of the Sellers, threatened against the Sellers, The
Sellers ure not party to any collective bargeining Contracts. None of the
Employees are members of gr represented by any labor union and, to the
Knowledge of the Sellers, there aro no attempts of whatever kind and nature being
made to organize any of such Employees.

(i)  Schedule 2,)(o)(ii) contains a truc and complete list of each
materin) Benefit Plan,

(iliy  Each Benefit Plan or Employee Agresment has in all material
respecis been established and edministered in accordance with its terms and in
compliance with the applicable provisions of ERISA, the Code and ail other
applicable laws, rules and regulations.

(iv)  None of the Sellers, nor any of thelr BRISA Affiliates sponsors,
maAinlgins, contributes to or has any Liability or obligation in respect of, or hay in
the past six years sponsored, maintained, contributed to or had any Liability or
obligation in respect of, any defined benefit pension plan (as defined in Section
3(35) of GRISA) or plan subject to Section 412 of the Code or Section 302 of
ERISA.

{v)  With respect 10 each Beneflt Plan or Employee Agrecment, (A) no

actlons, liens, fawsnils, claims or complaints (other than routine claims for
benefits) are pending or threatencd and (B) no administrative investigation, audit
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or other administrative proceeding by the Depariment of Labor, the Pension
Benefit Guaranty Corporation (“EBGC"), the Internal Revenue Service or any
other governmental agency is pending, threatened or in progress (including,
without limitation, any routine requests for information from the PBGC).

(p)  Incliectual Propesy. Schedule 2.J(p) lists, as of the date of this
Agreement, all registered and/or applied for Intellectual Property and all material un-

registered Intellectual Property used by the Sellers in the operation of the Restaurants,
No Intellectual Propery is required for the conduct of the Business as cumently
conducted other than such Intellectunl Property pranted pursuant to the Franchise
Agreements. To the Knowledge of the Seller Parties, no third pary has infringed,
misappropriated or otherwise conflicted with any of the Intellectual Properly.

(@  Fees. The Sellers have not paid or become obligated to pay any fee or
commission to any broker or finder in connection with the transactions provided for
herein or in connection with the negotiation thereof.

(r) Insyrance. Set forth in Schedule 2.1(r) is a complete and accurate lst of
all policies of property, cusualty, fire, liability, product liability, workers compensation,
health and other forms of insurance presently in effect with respect to the Business.
Schedule 2.1(r) includes, for each policy listed, the carmier, the policy number, the
description of coverage, the limits of coverage, retention or deductible amounts, amount
of annual premiums and date of expiration and any pending claims, All such polices
currently in cffcet are valid, outstanding and cnforceable policies.

(&)  Affiliates’ Relationships.
(i) Contracts With Affiliates. All leases, contracts, agreemcnts,

transactions or other arrangements (whether written or oral) between the Sellers
and any Affiliate of the Sellers are listed on Schedule 2.1(s).

(i)  No_Adverse Interests. Except as set forth In Schedule 2.1(s), no
Affillate of the Sellers or, to the Knowledge of the Scller Partics, any of their
officers or directors has any direct or indirect interest in (A) any entity that does
business with the Sellers, (B) any property, asset or right that is used by the
Sellers in the conduct of the Business or (C) any customer or supplier of the
Business,

()  Disclosurcs. Nothing comtained in this Agrecment, any exhibit or
scheduie heretn, or any report, certificate or instrument furnished or to be furnished by
the Seller Parties or their scpresentatives to the Buyer or their counsel in connection with
the transactions contemplated hereby, 10 the Knowledge of the Seller Parties, containg
any untrue statement of a material fact or omits to state o material fact necessary to make
the statements contained therein, in light of the circomstances in which they were made,
not misleading, ,

2.2 Representations and Warranties_of the Buyer. To induce the Seller Parties to

enter into this Agreement, and acknowledging that the Scller Parties have relied upon the
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representations amd warranties contained herein, the Buyer makes the following representations
and warranties to the Seller Parties, each of which is true and gorrect on the date hereof, which
representations and warranties shall be unaffected by any investigation heretofore or hereafter
mede by the Seller Parties or any Knowledge of the Seller Parties;

(a)  Due Orgenization und Power. The Buyer is duly organized and validly
exlsting wnder the laws of its jurisdiction of organization. The Buyer has all requisite
power to enter into this Agreement and the other documents and instruments to be
exceuted and delivered by the Buyer pursuant hereto and to carry out the transactions
contemplated hereby and thereby.

()  Authority. The Buyer has full authority and power to enter into this
Agreement and each agreement, document and instrumnent to be executed and delivered
by the Buyer pursuant to this Agreement and to perform its obligations hereunder, The
cxecution and delivery by the Buyer of this Agreement and the other documents and
instruments to be cxccuted and delivered by the Buyer pursuant hereto and the
consummation by the Buyer of Ilie transuctions contemplated hereby and thereby have
been duly authorized by the board of directors of the Buyer. No other act or proceeding
on the part of the Buyoer i3 necessary to authorize this Agreement or the other doeuments
and instruments to be executed and delivered by ths Buyer pursuant hereto or the
consummation of the transaclions contemplated hereby and thereby. This Agreement
constitutes, and when executed and delivered, the other documents and instruments to be
executed and delivered by the Buyer pursuant hereto will constitute, valid and binding
obligations of the Buyer enforceable in accordance with their respective terms,

(c>  Fees. Ncither the Buyer nor any of lts Affiliates has paid or become
obligated to pay any fees or commissions to any broker or finder in connection with the
transactions provided for herein or in connection with the negotiation thereof,

3 COVENANTS PRICR TO CLOSING

3.1 Acocess to Information Concerning Propertics and Records; Confidentinlity. The
Seller Parties shall, during the period commencing on the date of this Agreement and ending on
the Closing Date, furnish or cause to be furnished to the Buyer and their representatives, at
reasonable times and upon reasonable notice, (a) such access, during normal business hours, to
the Restavrants and the Business as the Huyer from time Lo time reasonably reqoests with due
regard 10 minimizing disruption of the conduct of the Business, and (b) such access 1o the books,
records and olher information and data of the Soller Parties as the Buyer from time to time
reasonably request, Without limiting the generality of the foregoing, the Buyer shall have the
right to perform environmental due diligence with respec) to the Restaurants, including any
Phase I environmental study or assessment, cnvironmental compliance audits, and Phase 11
environmental investigations and occupational and health end safety reviews (the
“"Environmentp! Studies™).

32 Condyuet of Business Pending the Closing. From the date of this Agreement until
the Closing Date, except as required or contemplated by the transactions contemplated by this
Agreement or otherwise consented to by the Buyer in writing and subjoct to the terms and
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conditions of the Management Agreemment, the Seller Parties shall cause each of the following to
occur:

(a)  The Sellers shall operate the Business only in the usval, regular and
ordinary manner, on a basis reasonably consistent with past practice;

(b)  The Sellers shall keep the Business and properties intact, including the
present operations, physical facilities, working conditions, and relationships with
" suppliers, customers, landlords and Employees;

(c)  The Scliers shall not grant any increase in the compensation, salaries or
wages puyable to, or otherwise amend or supplement the employee benefits krrangements
relating to, any Transferred Employees;

(d)  The Seller Parties shall not issue or authorize the issuance of, or sgree to
issue or sell, any shares or units of its equity of any class;

(e)  The Seller Partics shall not sell, lease, encumber or otherwise transfer or
dispose of any of its properties or assets, except for the sale of Inventory in 1he ordinary
course of business; and

(f)  The Seller Parties shall not make any change in their accounting methods,

3.3 Funther Actions. The Seller Parties shall use commercially reasonable efforts to
take, or cause to be taken, all action and to do, or cause 3o be done, and to cooperate fully with
each other with respect to, all things necessary, proper or advisable to consummate and make
effective the transactions contemplated hercby, including using all commercially reasonable
efforts 1o obtain all licenses, permits, consents, Bpprovals, authorizations, qualifications and
orders of Governmental Entities, and/or the Bankruptcy Court and parties to Contracts (including
the Franchise Agreenients) with the Seller Parties that are necessary for the consummation of the
transactions contemplated hereby,

34  Noification. Prior 1o the Closing, the Seller Parties shall promptly notify the
Buyer (in writing after the Seller Parties have notice thereof), and the Buyer shall promptly
notify the Seller Parties (in writing after the Buyer has notice thereof), and keep each other Party
advised, (i) as to any adverse development which causes or is reasonably likely to cause a breach
of a representation, warranly or covenant made or given by such notifying Party hereunder, or
(ii) ns to any litigation or administrative procecding pending nnd known to such Parly or Partics
or, to their actunl knowledge, threatencd against such Parties thot chullenges the transactions
contemplated hereby or that affects or relates to the Acquired Assets in any manner: provided,
however, that no such notification will, in and of itself, be deemed n waiver by the Party or
Parties receiving such notice of any right such recelving Party(ics) may have hereunder with
respect 10 the matter as 1o which notice is given, including the rights of such receiving Pasty(ies)

wnder Sections 5 and/or 6 hereof,
4, ADDITIONAL COVENANTS

4,1 Bankruptcy Actions
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(a) At all times during the bankruptcy process, the Sellers will comply with
the Bankruptcy Code, Bankruptcy Rules and orders of the Bankruptcy Court, The Buyer
understands that the Seller Partics will retain Blank Rome LLP as deblor's counsel
(subject to a fee arrangement acceptable to Blank Romse LLP).

(b)  The Buyer acknowledges that the Sellers shall file a motion concurrently
with the commencement of the Bankruptcy Cases rejecting all Jand leases for restaurants
operated by the Sellers that are not assoclated with the Restaurants and that the Sellers
shall file a motion 1o reject any Jand lease associated with an Optional Restaurant with
respect to which the option to include such Optional Restourant in the transactions
contemplated hereby pursuant to Section L4 Is not exercised on or prior to the tenth
(10") Business Day following the commencement of the Bankruptcy Cases, Prior to the
Commencement of the Bankruptcy Cases, the Sellers intend to take such actions as are
necessary 1o close, and to surrender the leased premises with respect to, (I) each Rally’s
restaurant operated by any Seller other than those listed on Schedyle A hereto and (ii)
each Optional Restaurant with respect to which the Buyer notlfies the Sellers in writing,
prior to the commencement of the Bankruptcy Cases, that the Boyer will not be
exercising i19 optlon to include such QOptional Restaurant in the transaction contemplated
hereby pursuant to Section 1.4,

(@)  The Selicrs shall continue to perform all of their obligetions under the
Management Agreement through the Closing, The Sellers shali retein the services of
Annette Masdal a8 Director of Adminlstration through Closing. The Sellers forther
consent to the Buyer contacting lenders, landlords, vendors and similor parties related 1o
the Restaurants and agrec to facilitote such commiunications as may be requested by the
Buyer.

(d)  Within three (3) Business Days following the commencement of the
Bankruptcy Cases, the Sellers shall file the Sale Motion and the Sale Procedures Motion
with the Bunkruptcy Coun secking entry of the Sale Procedures Order and the Sale
Order.  The Seliers shall use their commercially reasonable efforts to obtain, and shall
refrain from krniowingly tuking any action that would be likely to dolay, prevent, impede
or result in the entry of, or the revocntion of entry of, the Suk Procedures Crder and the
Syle Order. The Sellers shall use their best efforts to obiain tho entry by the Bankruptey
Count of (i) the Salc Procedurcs Order within thirty (30) days following the
commencement of the Bankruptcy Cases, and (if) the Sale Order within thirty (30) days
of the entry of the Sale Procedurcs Order, In the event that a Person sceks a stay of the
Sale Procedures Order or the Sale Order or any other order of the Bankruptcy Court
relating to this Agreement or agreement related thereta, the Sellers nnd the Buyer will
caoperate in taking such steps to diligently defend against such requested stay and the
Sellers and the Buyer shall use their best efforts to obtain an expedited resolution of any
such requested stay.

()  The Sellers shall provide the Buyer with 4 reasonable opportunily to

review and commenl upon the Sale Motion, the Sale Procedures Motion, the Sule
Procedures Order and the Sale Order (including Notices to interested parties) prior lo the
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filing thereof in the Bankruptcy Cases. The Sale Procedures Order shall include the
following:

Duch USH S4D10Mv29

(i)  each bidder may bid on all of the Acquired Assets or on only the
Acqulred Textron Assets;

(i)  each bidder shall demonstrate ils financin! capacity to fulfill the
terms of its bid;

(i) no party submitting any other offer to purchase Acquired Assets
shall be entitled to any expense reimbursement, breakup or termination or similar
fee or payment;

(iv)  as part of any bid, each bidder shall submit a copy of this form of
Agreement marked to show changes, along with any other bid package
requirements to the Sellers, and place into escrow a cash deposit of no less than
the smount of the Deposit (or if bidding on only the Acquired Textron Assets, the
amount of the Textron Deposit);

(v)  any bid shall provide for the cure of any and all outstanding
defaults (including the matters listed on Schedule 4.1), and the payment of all
amounts due and payable, under the Franchise Agresments, such bidder shall be
required to provide the payments contemplated by Sectign 1.9 in accordance with
the provisions of such Section, and such bidder shall obtain all of the consents
necessary for the consummation of an Alternative Trapsaction (as hereinnfter
defined), or, if applicable, the acquisition of only the Acqulred Textron Assets,
including, in the cose of an Akernative Transaction, the consent of Checkers to
any assignment of the Franchise Agreements in connection with such Allernative
Transaction;

{vi) @ bid will not be considered by the Sellers as qualified for the
auction unless such bid is for more then an amount equal to the aggregate sum of
(1) $5,300,000 (or $300,000 if bidding only for the Acquired Textron Assets), (2)
$250,000 (or $14,000 if bidding only for the Acquited Textron Assets), and any
subsequent overbid thereafler must be higher than the then existing lead bid in
increments of not less than $50,000 (or $2,800 if bidding only for the Acquired
Textron Assets) In cash;

(vii)  the Sellers shall provide the Buyer with a copy of all qualificd bids
at leust two (2) full Business Days prior to the uuction;

(vili) the Sellers shail notify the Buyer of any requests for non-public
information regarding the Business and shall promptly provide the Buyer with
any information provided to any other bidder;

{(ix)  the anction will be held no later than two {2) Business Days prior
10 the hearing sceking entry of the Sale Order; and
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(x)  atthe auction, the Buyer shall have the right to submit forther bids
along with & markup of this Agreement,

All motions (including the Sale Procedures Motion and the Sale Motion), applications
and related pleadings prepared by the Sellers that relate (directly or indirectly) to the
transactions contemplated by this Agreement (including forms of orders, notices to .
interested parties, and any “seftlement motions™) to be filed on behalf of the Sellers after
the date of this Agrecment must be neceptable in form and substance to the Buyer, in its
reasonable discretion.

(f)  The Sellers shall provide notice of the proposed sale of the Acquired
Assets in such manner as is required by the Bankruptcy Code, the Federal Rules of
Bankruptcy Procedure and Local Rules of the Bankruptcy Court and other applicable
taw, and such notice shall be provided to al] parties entitled to receive notice of the sale,
including, but not limited to, the Sellers® creditors, counsel to the Sellers' Official
Committee of Unsccured Creditors, all parties who have filed a notice of appearance
pursuant to Federal Rule of Bankrupley Procedure 2002, all parties who have asseried
Claims, Liens, or other interests in or against the Acquired Assets, all parties to the
Assumed Contracts, the Rea) Property Leases, the Franchise Agrecments, the
Maunagement Agreement and the Employment Agreements, and the United States
Trostee.

4,2  Cure Costs, To the extent required and subject to the applicable limitations set
forth in the Benkruptcy Code, and #s may be provided in any order of the Bankruptcy Court, the
Buyer shall cure any default under any Roal Propcny Lease, any Franchise Agreement, any
Assumed Contract or the Management Agreement, in each case to the extent necessary to pcrrmt
the assumption and assignment of such agreement &g contemplated by this Agreement, in
accordance with Section 365 of the Bankruptey Code,

4.3  Tax Matters. Personal property Taxcs relating to the Acqulred Assets shall be pro
rated as of the Closing Date (based on estimates, if necessary), with the Sellers liable to the
extent such jtems relate to any time period {or portion thereof) up to and including the Closing
Date (“Pre-Closing personal property Taxes™) and the Buyer liable to the extent such iters relate
to periods {or any portion therecf) subsequent to the Closing Date. Because such personnl
property Taxes involve a period that begins before and ends after the Closing Date {(a “Straddle
Eeriod"), such Pre-Closing personal property Taxes shaill be calcelated by multiplying the
amount of such Taxes for the entire Straddle Period by a fraction, the numerator of which i4 the
number of days in the Straddle Perlod from the first day of the Straddle Period through and
including the Closing Date, and the denominator of which is the number of days in the entire
Straddie Period. The Buyer shall furnish the Sellers with such documents and other records as
the Sellers reasonably request to confirm such proration caleulations,

44  Access to Books and Records. For a period of seven (7) years following the

Closing, the Buyer shall afford the Sellers and their representatives reasonable access during
normal busincss hours to the Books and Records golely for the purposes of (a) the preparation
and documentation of any 1ux raturns and othor financial roporting and (b) the preparation of the
Bankruptcy Cases, The Buyer shall not charge the Sellers and their representatives any fee to
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access the Books and Records for the purposes described in clause (1) or (b) above; provided that,
the Sellers shall reimburse the Buyer and its Affiliates for any out-of-pocket costs and exponses
incurred by the Buyer and its Affilintes in connection with providing such uccess. The Buyer
will, to the extent reasonably requested by the Sellers, permit the Sellers to retain such Books
gnd Records as do not relate to and are not necessary for the ongoing operation of the Business
and are necessary for the purposes described in clause (=) or (b) above; provided that, the Buyer
shall be entitled to make copies of any such retained Books and Records and such retained Books
and Records shall be returned to the possession of the Buyer prior to the conclusion of the
Bankruptcy Cnses.

45  Bmployee Matlers.

{a)  General. The Buyer, in its sole djscretion, may offer employment to none,
some or all of the Bmployees, 1o become effective on or aficr the Closing Date, on such
terms and conditions as determined by the Buyer in its sole discretion. The Employees
who are offered, in connection with the transactions contemplated by this Agreement, and
accept employment with the Buyer on or after the Closing Date shall ccase their
employment status with the Sellers as of the Closing Date (or subsequent date if
applicable) and simultaneously therewith shall become a *“Transferred Bmployee.” The
Sellers shall take whatever uction is necessary or appropriate lo terminate, as of the
Closing Date (or such later date on which an Employee becomes a Transferred
Employee), the participation of such Transferred Employee in any Benefit Plan or
Employee Agreement.

(b)  Fyrher Assurances Begarding Benefit Plans. Before und following the
Closing, the Sellers shall muke themselves and their representatives reasonably available
in assisting the Buyer in transitioning the Transferred Employees to any employee benefit
plan of the Buyer and shall assist the Buyer as may be rousonably requested by the Buyer
in connection with such transition inchiding, but not limited to, facilhating discussions
with current fiduciaries, service providers, third-party administrators, brokers or insurers,
with respect to matters involving the eslablishment or mainterance of a benefit plan
adopted as a result of this Agreement,

(¢) No Third Party Bencficiaries. Nothing herein, express or implied, is
intended to confer on any aclive or retited employee of the Sellers or his or her legal or
other representatives or beneficiaries any rights or remedies of any nature or kind
whatsoever under or by reason of this Agrecment including any right to continued
employment or to any severance or other benefits from the Sellers, the Buyer, or any of
their respective ERISA Affilistos,

(d)  Required Notice, The Sellers shall provide any plant closing notices as
required under federal, state, local or foreign Law (including the Worker Adjustment
Retraining Notification Act of 1988, as amended) as a result of the transactions
contemplated hereby, and shall be solely responsible for any Hability arising under
federal, state, local or foreign plant closing laws as a result of the- transactions
contemplated hereby.
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(&)  Centaln Covered Employees, The Sellers shall continue to provide
coverage under a Benedit Plan 1o any employee of the Sellers who is not actively at work
on the Closing Date because such employee is on a leave of absence in accordance with
the terms of such Benefit Plan and any applicable policy or procedure unti} the earlier of
such time as (i) such employee becomes a Transferred Employee as provided in
Section 4.5(8), (ii) such employee’s employment is terminated, or (ili) the termination of
such leave of absence. In addition, the Sellers shall be solely responsible for the
payments and liabilities relating to any employee or former employee of any of the
Scllers (including Transferred Employees) due to any event or accurrence that occurs on
or prior to the Closing Date,

4.6  Purther Assurances, Each Party agrees that from time to time afier the Closing
Date, upon request of another Parly and without further consideration, each Party shall execute
and deliver to the requesting Party such documents and take such action as the requesting Party
reasonably requests to consummate more effectively the intent and purpose of the Yarties under
this Agreement and the transactions contemplated hereby.

4.7  Confidentiality.

(a)  Confidentinlity. The Seller Particy agree thut, at any time subsequent to
the date of this Agreement, none of the Seller Partics or any of their AMiliates will,
directly or indirectly, use any Confidential Information for any purpose, or disclose any
Confidential Information to any person other than the Buyor or s Affilintes, except in
cach case 10 the extent necessary to comply with the terms of any agreement between the
Seller Parties or any of lheir Affiliates on the one hiand and the Buyer or any of its
Affiliates on the other hand or to comply with a request by the Buyer. Notwithstanding
the foregoing, the Seller Parties and their Affiliates may disclose the Confidential
Information at such times, in such manner and to the extent such disclosure may be
required by applicable law, provided that, the Seller Partics provide the Buyer with prior
written notice of such disclosure so a8 10 permit such other party to seek a protective
order or other appropriate remedy and limits such disclosure to what is strictly required.

(b} Remediss. The Seller Partics agrec that (3) any breach by the Seller
Partics or any of their Affillates of the provisions of Seclion 4.7(a) may resull in
irraparable injury to the Buyer for wiiich 1 remedy at law may bo inadequate, and (ii) in
addition to any relief at luw that may be available to the Buyer for such breach and
rcgardless of any other provision contnined in this Agreement, the Buyer shall be entitled
to such injunctive and other equitable refief a8 a eourt may grant in respect of such
breach.

5. CONDITIONS FRECEDENT TO THE BUYER'S OBLIGATIONS
The obligation of the Buyer to consummate the trapsactions contemplated by this

Agreement on the Closing Date is subject to the satisfaction (or written waiver by the Buyer)
prior 1o or at the Closing Date of each ol the following conditions:
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5.1 Sale Procedures Order and Sale Qrder, The Bankruptcy Court shall have entered
the Sale Procedures Qrder and the Sale Order and there shall be o final, non-appealable, fully
enforcenble order that shall not have been stayed, modified, amended, dissolved, revoked or
rescinded without the Buyer's consent.

5.2 ecuracy of Representati nd W jes. Each of the representations and
warranties of the Seller Parties made in this Agreement that is qualified by references to
“material”, “Material Adverse Effect” or any other materiality qualifications shall be true and
correct in all respects as of the date of this Agreement and shall be true and correct in all respects
at and as of the Closing Date as though such representations and warranties were made or given
on and as of the Closing Date (except with respect to representations and warranties that speak 1o
a specific date or time, in which case, as of such date or time) and each of such representations
and warranties that is not qualified by references to “materlal”, “Material Adverse Effect” or
other materinlity qualifications shall be true and correct in Il material respects as of the date of
this Agreement and shall ba true and correct in all materiul respects at and as of the Closing Date
a3 though such representations and warranties were made or given on and as of the Closing Date
{(except with respect lo representations and warranties that speak to a specific date or time, in
which case, as of such date or time); and the Seller Parties shall have delivered to the Buyer a
centificate dated the Closing Date and executed by an awthorlzed officer of each of the Seller
Partics confirming the foregoing.

5.3  Performence of Oblipations, The Seller Parties shall have in all respects

performed end complied with their agreements and obligations under thls Agreement that are to
bo performed or complied with by the Seller Parties prior to or on the Closing Date and the
Sellers shall have delivered to the Buyer a centificate dated the Closing Date and executed by an
authorlzed officer of each of the Seller Purtics confirming the foregoing.

5.4  NoInjenction, Blg. No preliminary or permanent injunction or other Order issued
by any Governmental Entity or other legal restraint or prohibition that restrains, onjoins or
otherwise prohibits the transactions contemplated hereby shall be in effect.

5.5  Delivery of Documents. The Sellers shall have delivered, or caused to have been
delivered, to the Buyer the documents described in Segtion 8.2.

5.6  Tax Liens. The Buyer shall be satisfied that no tax lien has or is reasonably likely
in the future to attach to any of the Acquired Assets.

5,7 Reauired Consents. Checkers shall have vonsented to the assumption and
assignment of the Franchise Agreements, and except to the extent not requircd pursuant to the
Sale Procedurcs Order or the Sale Qrder, the other consents from third parties with respect to the
Contracts Jisted on Schedule 5,7 shall have been obtained,

5.8  Minimum Inventory Llevels, Each Restauront (other than any Bxcluded
Restaurant) shafl have the appropriate level and mix of Merchandise Inventory which will allow
each such Restaurant to open and operate sfter the Closing in the ordinary course consistent with

past practice,
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3.9  Government Congents; Permits. There shall have been obtained al or prior to the
Closing Date transfers of such Permits required for the conduct of the Business as currently
conducted by the Sellers, or if necessary, the Buyer shall bave obtained such material licenses or
permils on & de novo basis,

5.10 Materiat Adverse Effect. With respect to the Sellers, the Business, the
Restaurants (other than any Excluded Restaurant) or the Acquired Assets, no Material Adverse
Effect shall have occurred,

6. CONDITIONS PRECEDENT TO THE SELLER PARTIES’ OBLIGATIONS

The obligation of the Seller Partics to consummate the transactions contemplated by this
Agreement on the Closing Date is subject to the satisfaction (or wrilten waiver by the Seller
Partiss) prlor to or at the Closing Date of each of the following conditions:

6.1  Sale Procedures Order and Sale Order, The Bankruptcy Court shall have entered
the Sale Procedures Order and the Sale Order and there shall be a final, non-appealable, fully
enforceable order that shall not have been stayed, modified, amended, disrolved, revoked or
rescinded without Sellers' consent.

6.2  Accuracy of Represeptations and Warranties. FEach of the representations and
warranties of the Buyer made in this Agreement that is qualified by references to “material”,
“Materie| Adverse Effect” or other materinlity cualifications shall be true and correct in all
respects as of the date of this Agreement and shall be true and corvect in all respects at and as of
the Closing Date as though such representations and warrantles were made or given on and as of
the Closing Date (except with respect to representations and warrantles that speak (o a specific
date or time, in which case, as of such date' or time), and each of such representations and
wartanties that is not qualified by references to “materia{”, “Material Adverse Effect” or other
materiality qualifications shall be true and comect in all material respects as of the date of this
Agreement and shall be true and correct in all material respects at and 8s of the Closing Date as
though such representations and warranties were made or given on and as of the Closing Date
(except with respect to representations and warrenties that speak (o a specific date or time, in
which case, 4s of such date or time); and the Buyer shall have delivered to the Seller Partics a
certilicate dated the Closing Date and signed by an authorized officer of the Buyer confirming
the foregoing,

6.3  Performance of Qbligations. The Buyer shall have in all material respects
performed amd complied with their agreements and obiigations under shis Agreement that are to

be performed or complied with by the Buyer prior to or on the Closing Date and the Buyer shall
have delivered to the Sellers & certificate dated the Closing Date and executed by en authorized
officer of the Buyer confirming the foregoing.

6.4  NoInjupction, Ble. No preliminary or permanent injunction or other Order issued
by any Governmental Emity or other legal restraint or probibition that restrains, enjoins or
otherwise prohibits the transactions contemplated hereby shall be in effect.

6.5  Delivery of Disiribution and Documents. The Buyer shall have delivered, or
caused to have been detivered the documents described i Seetion 8.3,
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7. [RESERVED)
8. CLOSING

8.1  Closipg Date. Unless this Agreement shall have been terminated and the
transactions contemplated hereby shall have been abandoned pursuant to Section 9.1, and
provided that, the conditions to the Closing set forth in Article 5 and Anticle 6 are satisfied or
waived (other than those conditions that are by their nature to be satisfied at Closing, but subject
to the satisfaction or waiver of such conditions), the Parties agree to close the transactions
contemplated hereby (the “Cloging™ at the offices of Blank Rome LLP located at 405 Lexington
Avenue, New York, NY 10174, no later than three (3) Business Days following such satisfaction
or waiver of such conditions, The actual date of the Closing is referred to In this Agreement as

the “Closing Date.” .
B.2  Yems to be Delivered by the S¢llers. At the Closing, the Sellers shall deliver to

the Buyer the following documents, in each case duly exccuted or otherwise in proper form:

(a)  Anexecued Bill of Sale, Assignment and Assumption Agreement in the

form attached hereto as Exhibit A for the Acquired Assets (the “Bill of Salg. Assizmment
and Assumption Agreement”);

(b) An executed Assignment and Assumption of the Real Property Leases in

the form attached hereto as Exhibit B (the *Real Property Leases Assignment");

(c) A certificatc of an authorized officer of each Seller Party centifying (i) the
resolutions adopted by the manngers and members, suthorizing such Seller Party to
consummate all of the transactions comemplated heroby (including the sale of
substantially all of the Sellers’ assets), (ii) the names of the officers of each Scller Party
puthorized to sign this Agreement and the other documents, instruments or certificates to
be delivered pursuant to this Agreement by the Seller Parties or any of their officers,
together with the true signatures of such officers, and (iif) to the matters set forth In

Sections 3.2 and 5.3;
(d)  The Bocks and Records of the Sellers pursuant to Segtion 1.1(g) hereof;

(e)  All consents of any third parties or Governmentsl Entities required for the
assignment and trunsfer of any Acquired Assets (inctuding the Franchise Agreements and
the consents required by Scction §.7); and

® Such other specific instruments of transfer, conveyance and assignment es
the Buyer may reasonably request,

83  lems to be Delivered by the Buyer, At the Cloging, the Buyer shall deliver to the
Sellers the following documents, in cach case duly executed or otherwise in proper form:

()  The Bill of Sale, Assignment and Assumption Agreement executed by the
Buyern;
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(b)  The Real Property Leases Agsignment executed by the Buyer; and

() A centificate of an authorized officer of the Buyer certifying (i) the
resolutions adopted by the board of direstors of the Buyer wuthorizing the Buyer to
consummate all of the transactions contemplated hereby, (ii) the names of the officers of
the Buyer authorized to sign this Agresment and the other documents, instruments or .
certificates to be delivered pursuant to this Agreement by the Buyer or any of its officers,
together with the true signatures of such officers, and (iil) to the matters sev forth in

Sections 6.2 and §.3.
9. TERMINATION

9.1  Ggnoml. This Agreement may be terminated, and the transuctions contemplated
hereby may be abandoned, only as follows:

(8) By the written agreement of the Seller Partics und the Buyer,

(b) By the Seller Parties or the Buyer, upon written notice 1o the other, if the
Closing shall not have occurred on or prior to four (4) months from the date of this
Agreement (the “Lermingtion Date"); provided that, neither Party may terminate this
Agreement pursuant to this Sgction 9.1(b) if such Party secking termination is in materiul
breach of any of ity representutions, warranties, agreements or covenants contained in this
Agreement, including such Party's failure to satisfy any condition to the Closing that is
solely within the control of such Party and such breach has prevented or materially
delayed the consummation ol the transactions contemplated by this Agreement;

(¢) By the Seller Parties orthe Buyer if any Governmental Entity shall have
enacted, issued, promulgated, enforced or entered any Law or Order, or refused to grant
any required consent or approval, that has the effect of making the consnmmation of the
transuctions contemplated hereby illegal or that otherwise prohibits consummation of
such transactions; ‘

(d) By written notice of the Seller Parties or tho Buyer if the Bankruptcy
Court does nol enter a Sale Order approving this Agreement and/or the Bankruptcy Court
onters an Order approving an Ahernative Transaction (as defined in Scetjon 9.2 holow):

(¢) By written notice of the Bayer (If it is not in material breach of its
representations, warrantics, agreemuonts or covenants under this Agreement so #s to cause
uny of the conditions set lorth in Section 6.2 or 6.3 not to be satisfied) to the Seller
Parties, if there has been a materinl violation, breach or inaceuracy of any representation,
warranty, agreement or covenant of the Seller Parties under this Agreement, which
violation, breach or inaccuracy would cause any of the conditions set forth in Section 5.2,
5,3 or 5,10 not to be satisfied, and such violation, breach or inaccuracy has not been
waived by the Buyer or cured by the Seller Parties, as applicable, within twenty (20)
Business Days after receipt by the Seller Partics of writien notice thereof fram the Buyer
or is not reasonably capable of being cured prior to the Termination Date;
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()] By written notice of the Seller Parties (if no Seller Party or group of Seller
Parties Is in material breach of such Seller Party or Seller Parties’ representations,
werranties, agreements or covenants under thia Agresment so a5 to cuuse any of the
conditions set forth in Section 5.2 or §.3 not to be satisfied) to the Buyer, if there has
been a material violation, breach or inuccuracy of sny representalion, warranty,
agreement or covenant of the Buyer under this Agreement, which violation, breach or
inaccuracy would cause any of the conditions set forth in Section 6.2 or 6,3 not to be
satisfied, and such violation, breach or inaccuracy has not bsen waived by the Seller
Parties or cured by the Buyer, as applicable, within twenty (20) Business Days after
receipt by the Buyer of written notice thereof from the Seller Parties or is not reasonably
capable of being cured prior to the Termination Date; or

{g) Dby written notice of the Buyer if the process contemplatcd by the Sale
Procedures Order results in a successful bid for the Acquircd Textron Assets by a
purchaser other than the Buyer.

9.2  Alterpative Transuction Fee. The Seller Parties acknowledge and agree that the
Buysr has expanded and will continue to expend considerable time and expense in connection

with this Agreement and the identification ond quantification of assets of the Sellers. In
consideration thoreof, immediately upon the closing of a transaction that has been approved by
the Bankruptcy Court {other than a transaction consisting solely of the sale of the Acquired
Textron Assets) in which any of the Seller Parties sel), transfer or otherwise dispose directly or
indirectly, including through an asset sale, stock sale, merger or similar transaction, all or
substantially all or a material portion of the Aequired Assets to n party other than the Buyer {un
“Alternative Transaction™), the Seller Partics shall pmmplly pay to the Buyer cash in the amount
of $200,000 as liquidated damages {the " Fee"); provided, however, that
the Alternative Transaction Fee shall not be paid if this Agrcement is terminated: (i) by the Seller
Parties or the Buyer pursuant to Section 9.](a), (u) by the Buyer pursuant to Section 9.1(b), (iii)
by the Buyer pursuant to Section 9,1(c) or {iv) by the Scller Parties pursuant to Section 9.1(f).

9.3 ost-Terminat} igationg; Delivergbles, To terminate this Agreement as
provided in subelavses (b), (c), (d), {e), (B} or (g) of Section 9.1, the terminating Party shall

provide the other Party with written notice of its election to terminate this Agreement.

9.4  No Liabilities in Event of Terminption. If this Agreement is terminated ns
provided in Section 9.1, then this Agreement shall forthwith become wholly void and of no
further force and cffect, and there shall be no liability under this Agreement on the part of the
Buyer or the Seller Parties, except that the respective right, obligations of the Buyer or the Seller
Parties, as the case may be, under Sections 9.2, 9.3, this 9.4 and 1.1 (and any other Section that
by its terms is expressly contemplated to survive termination of this Agreement) shall remain in
full force and effect; provided that, except as provided in Section 9.3, termination shall not
relieve any party of Hability for any willful breach of this Agreement or for frand.

9.5  Depogit. If the Parties proceed to Closing, the Deposit shall be released to the
Sellers as part payment of the Purchase Price as referved to in Section 1.5(a). Notwithstanding
Section 9.4, the Buyer shall forfeit the Deposit only if this Agreement is terminated in
accordance with Section 9.1{f), If this Agreement Js terminated for any other reason, then the
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Sellers shall cause their counsel to promptly return the Deposit (o the Buyer, Notwithstanding
anything to the contrary in this Agreement, the forfeiture of the Deposit by the Buyer to the
Sellers shall be the Seller Parties’ sole and exclusive remedy against the Buyer, its Affiliates and
jts and its Affiliates’ respective equity holders, members, managers, directors, officers and agents,
and the successors, assigns, administrators and representatives of such Persons (collectively, the
“Buyer Release Porties™) for any breuch or failure to perform by Buyer of any of its -
representations, warranties, covenants or agrecments contained In this Agreement, Upon such
forfeiture, no Person shall have any rights or claims against any of the foregoing Persons under
this Agreement, whether at law or cquity, in contruct, in tort or otherwise, including on account
of punitive damages, and none of the foregoing Persons shall have any further Hability or
obligation relating to or arising out of this Agreement or the transactions contemplated by this
Agreement,

9.6  Mutval Release.

(a)  Effective upon, and conditioned wpon the occurrence of the Closing, each
of the Seller Parties, for themselves and on behalf of their Affiliates and their and their
Affilintes' respective equity holders, members, managers, directors, officers and agents,
and the successors, nssigns, administrators and representatives of such Persons
(collectively, the “Seller Release Parties™), hereby irrevocably and unconditionally
releases and forever discharges the Buyer Release Parties from all actions, cawses of
action, suite, debts, dues, accounts, bonds, covenants, contracts, claims and demands
whatsoever, known or unknown, suspected or unsuspected, that the Seller Release Partics
ever had, now have or may hereafter have against the Buyer Release Partics, in each case
solely to the extent relating to the Business, but excluding any rights or claims arising
under this Agreement or any agreemen, document or instrument executed in connection
with this Agreement, or the transactions contemplated hereby (including the Employment
Agreements solely as they relate to Leonard Levitsky and Annette Masda! and not the
Seller Parties),

2

(b)  Effective upon, and conditioned upen the occurrence of the Closing, the
Buyer, for itself and on behalf of the other Buyer Release Partien, hereby irrevocably and
unconditionally releases and forever discharges the Seller Release Parties from all
actions, causes of action, suits, debts, dues, accounts, bonds, covenants, contracts, claims
and demands whatsoever, known or unknown, suspected or unsuspected, that the Buyer
Release Porties ever had, now have or may herenfter have ngainat the Seller Releass
Partics, in each case solely to the extent relating to the Businoss, but excluding any rights
or claims arlsing under this Agrecment or any agreement, document or instrument
executed in connection with this Agreement or the transactions contemplated hercby
(including the Employment Agreements solely as they relate to Leonard Levusky and
Annette Masdal and not the Seller Parties).

10. MISCELLANEOUS

10,3 Puybligity. The Buyer and the Seller Partics agrce that, from and after the date of
this Agreement, no public release, written statement or announcemen concerning the
transactions contemplated hereby shall be issued or made without the prior written consent of the
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Parties (which consent shall not be umreasonnbly withheld, delayed or conditioned).
Notwithstanding the foregoing, any Party may issue & pross release 8t the time of the signing of
this Agreement and on the Closing Dare; provided that, the releasing Party shall allow the other
Party reasonable time to comment on such release in advance of, and approve, such Issuance
(which approval shall not be unrensonably withheld, delayed or conditioned).

10.2  Assignment, Except to the extent otherwise cxpressly set forth in this Agreement,
no Party shall assign, transfer or encumber this Agreement, or its rights or obligations hersunder,
in whole or in part, voluntarily or by operation of Iaw, without the prior written consent of the
other Party, and any attempted assignment, transfer or encumbrance without such consent shall
be void and without effect, except that ({) the Seller Parties may assign their rights and interests
hereunder to a trustee appointed under Chapter 11 or Chapter 7 of the Bankruptey Code, and (i)
the Buyer may assign jts rights and interests hereunder to one or more Affiliates, without the
Sellers Parties’ consent, Without limiting the foregoing, the Buyer may assign all of its rights
and obligationy hereunder to Checkers, either before or afier the Closing, without the Seller
Pasties’ consent, The Partics agree that the tertns of this Agrecment shall be binding upon any
subsequent trustec appointed under Chapter 11 or Chapter 7 of the Banksuptcy Code.,

10.3  Perties in Interest. This Agreement shall be binding upon, inure to the benefit of,
and be enforceable by the Parties and Iheir respective permitted successors and permirted assigns.

104  Amendment. No modifications, amendments or supplements to this Agrecment
or the Schedules (except pursuant to Sections 1.1({b), 1.1(d} or 1.4) or Exhibits hereto shall be
valid and binding uniess set forth in ¢ written agreement executed and delivered by the Parties.

10.5  Waijver. No waiver by any Party of any of the provisions of this Agreement shall
be effective unless set forth in a written instrument exccuted and delivered by the Party so
waiving. Bxcept as provided in the preceding sentence, no action “taken pursuant to this
Agreement shall be deemed 10 conslitute a waiver by the Party taking such action of compliance
with any representations, warranties, covenants or agreements contained in this Agreement and
in any documents delivered or to be delivered pursuant to this Agreement and in connection with
the Closing under this Agreement. The waiver by any Parly of & breach of any provision of this
Agreement shall not operate or ba construed as a walver of any subsequent breach.

10.6 Notice. All notices, requests, demands and other communications under this
Agreement shall be given in writing and shall be personally delivered; sent by telecopier or
facsimile transmission to the number below; or sent to the Parties at their respective addresses
indicated below by registered or cenified U.S, mall, return receipt requested and postage prepaid,
or by private overnight mail courier service, as follows:

TO THE BUYER: cfo Wellspring Cupital Munagemem 1.LC
l.ever House
390 Park Avenue
New York, NY 122
Attn.: Carl M., Stanton
Tel: (212) 318-9800
Fax: (212) 318-9810
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With a copy {which shall not
constitute notice) to; Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, NY 10019-6064
Aun.: Kelley A, Cornish, Esq.
Steven 1, Williams, Hsq.
Tel: (212) 373-3000
Fax: (212) 757-3990

TO THE SELLER PARTIES: c/o Alset Owners, 1.1.C
1200 North Federal Highway, Suite 111-B
Boca Raton, FL 33432-2813
Aun.: Leonard Levitsky
Tel; (561)347.2200
Fax: (561) 347-2842

With a copy {which shall not

constitute notjce) to; Blank Rome LLP
The Chrysler Building
405 Lexington Avenue

New York, NY 10174-0208
Atn.: Michael Z. Brownstein, Esq.
George N, Abrahams, Esq.
Tel: (212) B85-5000
- Fax: (212) 885-5001

or to such other person or address as any Party.shall have specified by notice in writing to the
other Party, If persomully delivered, then such communication shall be deemed delivered upon
actual receipt; if sent by telecopier or Facsimile transmission, then such communication shall be
deemed delivered the day of the transmission or, if the transmission is not made on a Business
Day, the first Business Day afler transmission {and sender shall bear the burden of proof of
delivery); if sent by overnight courier, then such communication shall be deemed delivered upon
receipt; and if sent by U.S. mail, then such communication shull be deemed delivered as of the
date of delivery indicated on the receipt issued by the relevant postal service ar, if the uddressec
fails or refuses to accept delivery, us of the date of such failure or refusal.

10.7 Expenses. Except 10 the extent otherwise expressly set forth in this Agreement
and regardless of whether or not the transactions contemplated hereby are consurmmuted, oll
expenses Incurred by the Parties In connection with the transaction contemplated by this
Agreement, including, but not limiled to legal and accounting fees, shall be borne solély and
entirely by the Party that has incurred such expenscs,

10.8  Section Headings; Table of Contents, The Section headings contained in this
Agreement and the Table of Contents to this Agreement are for reference purposcs only and shall
not affect the meaning or interpretation of this Agreement,
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10.9 Soverability, If any provision of this Agreement shall be declared by any court of
competent jurisdiction to be illegal, void or unenforcemblc, then such provisions shall be
construed so that the remaining provisions of this Agreement shall not be affected, but shal}
remain in full force and effect, and any such illegal, void or unenforceable provislons shall be
deemed, without further action on the part of any person or entity, to be modified, amended
and/or limited, but only to the extent necessary to render the same vulid and onforceable in the
applicable jurisdiction.

10.10 No_ Strict Construction. Notwithstanding the fact that this Agreement has been
drafted or prepared by one of the Parties, each Party confirms that both it and its counsel have
reviewed, negotinted and adopted this Agreement as the Joint agreement and understanding of
the Parties. The language used in this Agreement shall be deemed to be the language chosen by
the Parties to express their mutual intent, and no rule of strict construction shall be applied
against any Party.

10.1! Governing Law; lurisdiction; Venue; Waiver of Jury Trigl, The Parties hereto
agree thet this Agreement shall be governed by the Laws of the State of New Yoik, and to the
extent applicable, the Bankruptey Code. While the Sellers’ Bankruptey Case is pending, the
Parties irrevocably and unconditionally consent 1o submit to the jurisdiction of the Bankruptey
Court for any litigution arising out of or relating to this Agreement and the transactions
contermplated hereby (and agree not 10 commence any litigation relating thereto except in the
Bunkruptey Court). In the event the Bankruptcy Court docs not have jurisdiction over a
particular claim, cause of action, suit or procesding arising out of or relating to this Agreement
and the transactions contemplated hereby, the Partles hereto irrevocably and unconditionally
submit to the exclusive jurisdiction of any Federal court sitting in the Southern District of New
York over any suit, action or proceeding arising out of or reluting 10 this Agreement. To the
extent federal jurisdiction is lackmg for any pamcular claim, the Parties hereto will accept the
jurisdiction of any Statc court sitting in the State of New York located in the Borough of
Munhattan, New York City. Without [imitation of other means of service, the Parties hereto
agree that service of any process, summons, notice or document with respect (o any action, suit
or proceeding may be served on it in accordance with the notice provisions set forth in
Section 10.6. The Parties hereto irrevocably and unconditionally waive any objection to the
laying of venue of any such suit, sction or proceeding brought in any such court and any claim
that such suit, action or proceeding brought in any such court has been brought in an
Inconvenient forum. The Partics hereto cach agrees that a final judgment in any such suit, action
or proceeding brought in an appropriate court pursuant to this Seetion 10.11 shall be conclusive
and binding upon the Parties hereto, as the case may be, and may be enforced in any other courts
1o whose jurisdiction the Partties hereto, as the case may be, is or may be subject, by suit upon
such judgment. The Parties hereby waive their respective rights to a trial by jury of any claim or
cause of action arising out of or relating to the Buyer's investigation of the Seller Partics, the
Business, the Acquired Assels, this Agreement, the negotiation and exceution of this Agrecment
or any Contract entered inlo pursuam hereto (except 1o he cxtent otherwise eapressly set forth
therein) or the performance by the Parties of its or their terms in any suit, action or proceeding of
any type brought by onc Party against the other, regardless of the basis of the claim,

10.12 Entire_Agceement. This Agreement, together with the Schedules and Exhibits
hereto and thereto constitute the entire agreement between the Parties, and supersede all| prior

Docl US] $431054vey 30




agreements and understandings, oral and written, between the Partles, with respect to the subject
matter hereof, there are no conditions to this Agreement that are not expressly stated in this
Agreement.

10,13 Counterparts, This Agreement may be executed by facsimile signatures and in
one or more counterpants, each of which shall be deemed an original, but all of which together .
shall constitute one and the same instrument.

10.14 Definitions. For purposes of this Agreement, the term:

“Agquired Actions” shall have the meaning set forth in Section }.1{p).
“Acquired Asset” shall have the meaning set forth ig Sectign 1.1.
"Acquired Specified Assets” shal! have the meaning set forth in Sgetion 1.1,
“Acquired Textron Assets” shall have the meaning set forth in Sectjon 1.1,

“Affiliate” shall mean with respect to any person, eny person which or who ditectly or
indirectly controls, is controlled by, or is under common ¢ontrol with such person. (For purposes
of this definition, “control" will be inferred conclusively from power to vote more than fifly
percent (50%) of the voting shares or comparable voting interests),

“Apresment” shall have the meaning set forth in the preamble of this Agreement,

“Allocation” shall have the meaning set forth in Section 1.6,

“alternative Transaction™ shall have the meaning sct forth in Section 9.2,

“Alterngtive Transaciion Fee” shall have the meaning set forth in Seetion 9.2,

“Alset Qwners, LLC" shall have the mquning set forth in the preamble of this Agreement.

“ALTES" shall have the meaning.sct forth in the preamble of this Agrecment,

“ALTES MI" shall have the meaning set forth in the preambic of this Agreement,

“Assumed Contracts” shall have the meaning set forth in Seetivp 1L 1(b3

“Assumed Ljabilities” shall have tho meaning' set forth in Section 1.3(a).

“Bankruptey Case' shall have the meaning set forth in the recitals of this Agrcemcx_nt.

“Bankruptey Code" shall have the meaning set forth in the recitals of this Apreement.

“Bankruptcy Couxt” shall have the meaning set forth in the recitals of this Agreemenl.

“Benefit Plaps™ shall mean each plan, program, policy, payroll practice, contract,

agreement or other mrangement, or commitment therefor, providing for compensation, severance,
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termination pay, performance awards, share or share-related awards, fringe benefits or ather
employee benefits of any kind, whether formal or informal, funded or unfunded, wrilten or oral,
and whether or not legally binding, which is now sponsored, maintained, contributed to or
required to be contributed to by the Sellers, including but not limited to, any “employce benefit
plan" within the meaning of ERISA Section 3(3), but excluding eny de mipimis fringe benefits,

“Hill of Sale, Agsignment and Assumption Agreement” shall hpve the meaning set forth
in Section 8.2(a).

“Books and Records™ shal] have the meaning set forth in Seetjion L.1{g}.
“Buysinegs™ shall have the meaning set forth in the recitals of this Agreement.

“Business Day" shall mean any day other than Saturday, Sunday or other day on which
commercial banks in New York, New York are authorized or required by Law to be closed.

“Bayer” shall have the meaning sct forth in the preemble of this Agreement.

“Buyer Release Parties” shall have the meaning set forth in Section 9.3.

“CERCLA" shall mean the federn] Comprehensive Ruovironmental Response,
Compensation and Liability Act, 42 U.S.C. §§ 960! et seq., as amended.

“Checkers” shall mean Checkers Drive-In Restaurants, Inc., a Delsware corporation,

“Claim” shell have the meaning of a claim (as defined in Section 101(5) of the
Bankruptey Code) against a Seller,

v

“Closing" shail have the meaning set forth in Section §,1.
“Closing Cash™ shall have the meaning set forth in Section 1.9(a).
“Closing Date” shall have the meaning set forth in Section 8.1.

“Code"” shall mean the Internal Revenue Code of 1986, as amended, and the regulations
promulgated thereunder.

"“Confidential Information” shall mean all ideas, information, knowledge and discoveries
that are not generally known in the trade or industry and about which the Seller Parties have
Knowledge solely us a result of their participation in, or beneficial ownership of, the Business,
Notwithstanding the foregoing, “"Confidentinl Information™ shall not mean or include uny idea,
information, Knowledge or discovery that is or becomes gencrally available to the public other
then as o result of a disclosure by the Seller Parties afler the Closing Date.

“Contract" shall invan any indenture, mortgage, deed of trust, lease, licensing agresment,
contract, instrument or othor agreement.

“Deposit” shall have the meaning set forth in Section 1,5(R).
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“Djsposal’ shall have the meaning as set forth in CERCLA.

“Employee Agreement” shall mean any menagement, employment, honus, option, equity
(or equity related), severance, consulting, non-compete, confidentizlity or similar agreement or
contract pursuant lo which the Sellers huve any liability, contingent or otherwise, between the
Sellers and any current, former or retired employee, officer, consultant, independent contractor, .
agent or director of the Sellers.

“Employees” shall have the meaning set forth in Section 2.1{o).

“Employment Agreements” shall mean the Employment Agreement by and between the
Seller Parties and leonard Levitsky, dated as of April 24, 2009, and the Employment Agreement
by and between the Seller Parties and Annette Masdal, dated es of April 24, 2009,

“Environmental Law” shall mean any Laws related to the protection of the environment
or human health, including laws, rules, regulations or ordinances concerning or related to the
ownership, operation, maintenance, installation, equipping or upgrading of petroleum equipment
or the investigation, remediation or monitoring of any Releases therefrom,

“Buviropmental Studies™ shall have the meaning set forth in Section 3.1,
"BRISA" shall mean the Employes Retirement Income Security Act of 1974, as amended,

“ERISA Affiliate” shall mean (i) any entity that is a member of a controfled group with
the Sellers, as described in Code Section 414(b), or that I3 under common contro] with the Sellers,
for the purposes of Code Section 414(c), (i) any entity that is part of an affiliated service group
with the Sellers as described in Code Section 414(m), or (iii) any entity that is required to be
aggregated with the Sellers pursuant to Code Section 414(o).

“BRISA Affiliate Liability” shell mean any obligation, Liability or expense of any of the
Sellers or any of their affiliates which arises under or relates to any Benefit Plan that is subject to
Title YV of ERISA, Section 302 of ERISA, Section 412 of the Code, COBRA or any other statute
or regulatlon that imposcy liability on & so-called “contralled group” basis with or without
reference to any provision of Section 414 of the Code or Section 4001 of ERISA, including by
reason of any Seller’s affiliation with any of its ERISA Afflliates, or the Buyer being deemed a
succespor to the Seller or any ERISA Affiliate of the Seller

“Bxcinded Assets™ shull have the meaning setforth in Section 1.2,

“Excluded Liabilities™ shall have the meaning sot forth in Section 1. 3(b).
“Excludod Restaurant” shall have the meaning set forth In Section 1 .4,

“Financial Statements” shall have the meaning set forth in Section 2.1(d).
“Pranchise Agreements” shall have the meaning set forth In Section 1.1(¢), -
"M‘ shall mean generally accepted aceounting principles in the United States.
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“Governmental Entity” shall mean any court, arbitrator, department, commission, board,
burean, agency, authority, instrumentality or other body, whether federal, state, local, foreign or
other,

“Ha 3 _Materia]” means any pollutant, contaminant, toxic substance, hazardous
waste, hazardous materisl, or hazardous substance, or any oil, petroleum, or petroleum product, .
which is or becomes prior to the Closing regulated under, or defined as a “hazardous substance,”
“pollutant,” “contaminant,” ‘toxic chemical,” “hazardous materinl,” 'toxic substance” or
“hazardous chemical” under any Environmental Law, including (i) CERCLA, (i) the Bmergency
Planning and Commupity Right-to-Know Act, 42 U.S,C. Section 11001 et seq., (iii) the
Hazardous Materials Transportation Act, 49 US.C. Section 1801, et seq., (iv) the Toxic
Substances Control Act, 15 U.S.C. Section 2601 et seq., (v) the Solid Waste Disposal Act, 42
U,8.C. Section 6901 et seq., (vi) regulations promulgated ungder any of the above statnes, or (vii)
any other applicable federal, state or local statute, ordinance, rule or regulation that has a scope
or purpose similar to those identified above, #s amended, or any other federsl, state, tocal or
foreign environmental law, regulation, ordinance, rule, or by law, existing as of the date hereof,

“Intellectngl Property” shall mean ell information (whether or not protectable by patent,
copyright, trade secret or other proprietary rights) and all intellectual property rights, including
all patents, trade names, trademarks (including common-law trademarks), service marks, art
work, packaging, plaies, emblems, logos, insignia and copyrights, and all goodwill associated
therewith, all technology, know-how, show-how, trade secrets, systems, forms, data, data bases,
product informetion and development work-in-progress and all applications and documentary
evidence of eny of the forcgoing.

"Knowledpe” shall mean the actual knowledge of the following persons, afier reasonable
investigation: Robert Alrod, Leonard Levitsky, and Sonny Shar,

“Laws" shall mean any federal, state, locul, foreign or other statute, law, ordinance, treaty,
rule or regulation,

“Liability"” or “Liabijlitjes” shall mean and include any direct or indirect llability or
obligation that a person owes to or a1 the behest of any other party, fixed or unfixed, known or
unknown, asserted or unasseried, liquidated or unliquidated, secured or unsecured, whether
called a liability, obligation, indebtedness, guaranty, endorsement, claim or responsibility or
otherwise.

“Lien” shall mean any mortgage, lien, pledge, cherge, securily interest or encumbrance of
any kind,

"Loss" shall mean (i) all debts, linbilities and obligations owed to or at the behest of any
other person or entity, (ii) all losses, damuges, judgments, awards, penalties and seitlements, (iii)
all demands, claims, suits, actions, causes of action, proceedings and assessments, whether or not
ultimately determined to be valid, (iv) all diminutlon in valve, and (v) all costs and expenses
(including interest (but excluding prejudgment interest in any litigated or arbitrated, matter other
than that payable to a third party), court costs, costs of investigation and reasonable fees and
expenses of attorneys and expert witnesses} of investigating, defonding or asserting any of the
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foregolng, In calculating Losses, the materinlity qualifiers set forth in any representations,
warranties, or any updated disclosure provided with respect thereto between execution of this
Agreement and Closing, or any other scctions of this Agreement, shall not be included for the
purposes of such calculations.

“"Munagement Agreement” shall mean the Management Agreement, dated as of March 6,
2009, by and among Checkers and the Seller Parties,

*Material Adverse Effect” shall mean a material adverse effect on the assets, properties,
results of operations or fmancial condition of the Sellors and/or the Business taken as a whole, in
each case, other than as a result of any change, effect, circumstance, development, event or
oceurrence arising from the filing of the Bankruptcy Cases, gencral business, economic or
regulatory conditions or the industry in which the Sellers operate in general und not specifically
relating to the Sellers, it being understood that any fallure of any Restaurant (other than any
Excluded Restaurant) to be operational and actively engaged in the operation of the Business at
the Closing shall conatitute a Material Adverse Effect.

“Material Contract’ shail have the meaning set forth in Section 2.1(n).
“Maximom Amount™ shail have the meaning set Forth in Section 1,9(a).

“Merchandise Inventory” shall mean all foodstuffs, food inventory, beverages, or
accessories, and any other products of the Business of whatever nature held for retail sale out of
the Restaurants.

“Notices” shall mean any notice provided, whether required or otherwise, of the Sale
Motion, this Agreement or sale of the Sellers* assets or the Business.

“Optional Restaurants™ shall mean the Rally's restaurants that are operated by the Sellers
and set forth under the heading “Optional Restaurants" on Schedule A.

"Orders” shall mean any order, writ, injunction, judgment, plan or decree of any
Governmental Entity,

“Other Expenses” shall hiave the meaning set forth in Segtion 1.9(a).

¥Party” or “Partivs” shall have the meaning set forth In the rccitals of this Agreement.

“Permils” shall have the meaning set forth In Smﬂgn_l_,_]m.

“Person” shall mean any individual, corporation, partnership, limited liability company,
joint venture, trust or unincorporated organization or any government or any agency or political
subdivision thereof,

"Personal Property” shall have the meaning set forth fn Section 1.1{3).

“Pre-Closing Bxpenses" shall have the meaning set forth in Section 1.9(a).
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“Pre-Closing personal vroperty Texes" shall have the meaning set forth in Seotion 4.3,
“Post-Closing Expenses” shatl have the meaning set forth in Segtion 1,9(b),

“Purchase Price’ shall have the meaning set forth in Section 1.5(c).

“Real Property” shall have the meaning set forth in Sgetion 2.1(m)(ii).

"“Real Property Leases Assignment” shall have the meaning set forth in Section 8,2(b).
"Real Property Leases” shall have the meaning set forth in Sgction | L(d).

“Relesse” shall mean any spilling, leaking, emitting, discharging, escaping, leaching, or
disposing Into ground water, surface water, or upor lands, subsurface soils or storm drain
systems,

“Restaurant Equipment” shall mean all restaurant fixtures, machinery, and equipment,
including, but not limited to, store fixtures, counters, shelving, relrigeration equipment, cash
registers, safes, fountain dispensing equipment, food service cquipment, ice machines, tables and
ony other fixtures or equipment necessary for running the Restaurants that may be at any of the
Restaurants, regardless of whether such items are permanently astached 1o the Real Property,
pole lights, pole signs or other personal propenty attached, appurtenant to or located in or around
the buildings or improvements located at the Real Property.

"Restaurant Supplies” shall meon cups, napkins, fce bags, paper towels, toilet paper,
janitorial supplies and similar non-Merchandise Inventory items which are used in the operation

or mamtenance of the Restaurants.

“Restaurants” shall mean the Rally’s restaurants that are operated by the Sellers and set
forth on Scheduls A,

“Restrugturing Bxpenses™ shall have the meaning set forth in Section 1.2(a).

"Sale Motion™ shall meun the motion filed by the Sellers in the Bankruptcy Cases seeking
entry of the Sale Order,

“Sale_Qrder” shall mean the order of the Bankruptcy Court, in form and substance
acceptnble to the Buyer, amang other things, (i) approving the sale of the Acquired Assels to the
Buyer on the terms set forth in this Agreement and authorizing the Sellers to proceed with the
transactions contemplated by this Agreement, (i} finding that the transactions contemplated by
this Agreement are in good faith and otherwise satisfy the provisions of Sections 363 and 365 of
the Bankruptcy Code, including Section 363(m), (ifi) approving the sale of the Acquired Assets
from the Sellers 1o the Buyer free and clear of all Clalms end Liens, (iv) approving the Sellers’
assignment and the Buyer's assumption of the Real Property Leases, the Franchise Agreemonts
(subject tu the consent of Checkers), the Management Agrecment, the Employment Agreements
end the Assumed Contracts to the Buyer under Sections 363 and 365 of the Bankruptcy Code,
{v) finding that the Sellers huve complied with the notice requirements of the Bankruptey Code,
the Federal Rules ol Bankruptcy Procedure and the Local Rules of the Bankruptcy Court, and
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{vl) ordering that the stays contemplated by Federal Rules of Bankrupicy Procedure 6004(h} and
6006(d) are waived,

“Sale Procedures Motion™ shall mean the motion filed by the Sellers in the Bankruptcy
Cases seeking entry of the Sale Procedures Order,

“Sale Procegures Order” shall mean the order of the Bankruptcy Court in form and
substance acceptable to the Buyer, among other things, including the terms set forth in
Section 4,1(¢), (i) setting a deadiine for the filing of objections to the entry of the Sale Order, (i)
scheduling the hearing on the approval of the Sale Order, (iil) approving the amount set forth in
Section 9.2 in the event the Acquired Assets are sold to & purchaser other than the Buyer (other
than a sule of only the Acquired Textron Assets) or the Bankruptcy Court enters an order
approving an Alternative Transaction, (iv) providing for competitive bidding procedurss as set
forth herein, (v) serting the procedures for, and scheduling the date of, any required auction, and
(vi) finding that the Sellers have complied with the notice requirements of the Bankruptey Code,
the Federnl Rules of Bankruptcy Procedure and the Local Rules of the Bankruptcy Court,

“Sellers” shall have the meaning set forth in the preamble of this Agreement.
“Seller Partics” shall have the meaning set forth in the preamble of this Agreement.

“Seller Records” shall have the meaning set forth in §ection 1,2(a).

“Seller Release Parties” shall have the meaning set forth in Section 9,6(a).
“SETLA" shall have the tmeaning set forth in Ihe preamble of this Agreement.
“Speelficd Deposil” shall have the mea;zing set forth in Secllon 1.5(x).
“Specified Purchase Price" shall have the meaning set forth in Section 1.5(c).
“Straddle Period” shall have the meaning set forth in Section 4.3.

“Taxes” shall mean any and all federal, state, local, foreign or other taxes of any kind
(together with nny and &ll interest, penalties, additions to tax and additional amounts imposed
with respect thereto) imposed by any taxing authority, including taxes or other charges on or
with respect 1o income, franchises, windfall or other profits, gross receipts, property, sales, use,
capital stock, payroll, employment, social security, workers' compensation, upemployment
compensation, or net worth, and taxes or other charges in the nature of excise, withholding, ad
valorem or value added inclucling any interest, penalty or addition thereto, whether or not
thisputed.

“Tax_Return” shall mean any retum, declaration, report, estimate, claim for refund, or
information return or statement relating to, or required to be filed in connection with, any Taxes,
Including any schedule, form, attachment or amendment.

“Termination Date” shail have the meaning set forth in Section 9.1(b).
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“Textron Deposit” shall have the meaning set forth in Segtion 1.5(a).
“Texiron Purchase Price” shall have the meaning set forth in Segtion 1.5(c).
“Transferred Employees” shll have the meaning set forth in Section 4.3(a).

Where any group or category of items or matters is defined collectively in the plural
numbgr, any item or matter within such definition may be referred to using such defined term in
the singuler number, and vice versa, The words “hercof”, “herein” and “herevnder” and words
of like import used in this Agreement shal refer to this Agreement as a whole and not to any
particolar provision of this Agreement. The captions herein are included for convenience of
seference only and shall be disregarded in the construction or interpretation hereof. References
to Articles, Sections, Exhibits and Schedules are to Articles, Sections, Exhibits and Schedules of
this Agreement unless otherwise specified. All Schedules annexed hereto or referred to herein
are hereby incorporated in and made a part of this Agreement as if set forth in full hereln. Any
capitalized terms used in any Schedule but not otherwise defined therein, shall have the meaning
as defined in this Agreement. Whenever the words “Include”, “includes” or “including” arc used
in this Agreement, they shall be deemed Lo be followed by the words “without limitation",
whether or not they are in fact followed by those words or words of like impogt, “Wrlting”,
“written” and comparable terms refer to printing, typing and other means of reproducing words
{including electronic media) in o visible form. References to any Person include the permitted
successors and permitted avsigns of thut Person, References from or through any date shall mean,
unloss otherwise specified, from and including or through and including, respectively.

[Remainder of Page intentlenally Left Blank.)
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IN WITNESS WHEREOF the Partles have caused this Assel Pur¢liase Agretment 1o be
execuled 19 of the duto set forth wbove by thelr duly authorized represontatives,

BUYER:

CHECKERCO, INC.
By, ﬁ

Name* Brrique Sive”
Tik: Presidems and Chicl Execulive
. Ofticer

SELLER PARTIES:
ALSET OWNERS, LJC

.,-f/f////é/

Namé Leonard{ovitsky
Thie:  Mamsging Member

SETI»\. l.

1‘ Manngmg Mumber

ALTES, LLC
=y
Byl /[ &(/ ’ Y

Nuroe? Leonard Leviuﬁy
Title  Manoging Member

CHECKERS M!CH!GAN. LLC

L4 /1" Z/
Nnmv onurd Letlisky
Tyle:  Managing Member

Sgnunary Poge o the Lyt Parviysr Axrrrerst




Restayrant Number

Dok USE S0

4018
4039
4031
4057
4118
8138
8134
8140
8144
8146
8149
8150
8151
8153
8153
8(56
8158
8159
8162
8162
8166
8167
8168

SCHEDULE A

Resfaurant Location Adgress
West [50th St 3806 W 15Mh Strect
Cleveland, OH 4411
Pursons Avenue 1454 Parsons Avenne
Columbus, OH 43207
Kacl Road 5895 Kar] Road
Columbus, DH 43229
Salem Avenue 3955 Salem Avenue
Dayton, OH 45406
Natural Bridge 965) Natural Bnidge Road
Samt Lows, MO 63134
Halls Ferry Road 10004 Halls Ferry Road
Samt Lows, MO 63136
South Jefferson 2807 § Jefferson Avenue
Saint Lous, MO 63118
Arnold | Fox Valley Center
Aimold, MO 63010
Jennmngs 6710 W Flonssant Avenue
Jenmings, MO 63136
Alton 199 E Center Drive
Alton, IL. 62002
Natural Bridge 4949 Natural Bridge Road
Saint L.ows, MO 63115
Chuuicau 3553 Chouteau Avene
Saint Lows, MO 63103
Cahukia 16() Cump Jackion Road
Cahoka, IL. 62206
Gramte City 2220 Madison Avenve
Gramte City, 1L 62040
Belleville 1105 8 Nhinos Strect
Belleville, IL 62220
Bethalto 167 E Mearthur Drive
Enst Alton, IL 62024
Hazelwood 7430 Lindbergh Dnive
Richmond His, MQ 63117
S Broadway 1015 S Broadwzy
Sant Lowms, MO 63104
N Grand 3605 N Grand Boulevurd
Samnt Loug, MQ 63107
West Mamn 4527 W Maw Street
Belloville, 1L 62226
Lautle Roek 712 Broadway Streel
Latle Rock, AR 72201
Pine Bluff 2301 W 28th Avenue
Pine Bluff, AR 71603
Camp Robinson Rd 4523 Camp Robinson Road N
40




8169
8171
8172
8(73
8174

Restaprant Number
3158

4024
4058
411
4113
4122
B136
8137
Bi4)
B143
8165
402]
4026
4028
4033
4036

Dictl UST 3491054v20

Worth Blake St,
Jacksonville
Conway
Ruseling

West 127th Sireet

Little Rock, AR 72118

403 N Blake Styeet
Pine Bluff, AR 71601
2211 N Ist Street
Jacksonville, AR 72076
420 Qak Strect
Conwzy, AR 72032
§921 Baszeline Road
Little Rock, AR 72209
5400 W 127th Strecl
Little Rock, AR 722(4
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Restaurant Location

Creston §t,

St Cluir
Nonh Gettysburg
Newark
Springhboro Pike
Mccain Blvd
Page Avenus
St, Charles
Goodfellow
O'Pallon
Vandeventer
Elyria
Snow
Lorain
Cleveland Avenue
Tuscarawas

West Broad

41

Addresa
1785 Creston Street
Muskegon, M! 49442
}0430 Safnt Clair Avenue
Clevetand, OH 44108
1205 N Genysburg Avenve
Dayton, OH 45427
946 N 215t Stregt
Newark, OH 43055
5800 Springboro Pike
Dayton, OH 45449
4550 E McCain Boulevard
North Little Rock, AR 72117
10334 Page Avonue
Saint Louis, MO 63132
826 Ist Capito] Drive
Saint Charles, MQ 63301
3730 Gondfellow Boulevard
Saint Lowis, MO 63(20
506 S Main Streer
O'Fallon, MO 63366
305 N Vandevnter Avenue
Saint Louis, MO 63108
711 Cleveland Strett
Elyria, OH 44035
1491) Snow Road
Brookpark, OH 44142
27208 Lorain Road North
Olmsted, OH 44070
3000 Cleveland Avenue NW
Canton, OH 44709
4321 Tuscarawas Street W
Centon, OH 44708
3059 W Broud Strect
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4047
406!
4064
4067
4070
407!
4019
4020
4023
4028
4027
4029
4030
4031
4032
4034
4015
4037
4038
4041
4042
4043
4045
4048
4049

Cleveland Ave
Xena
Upper Valley Pike
Piqua
North Ltmestone
Cable Road
Buckeye
Guchd
117th Sirgel
Broukpark Road
Wooster Avenuc
Lee Road
Fasl §5th Strect
S Luchd
Waterloo
Barberton
Eust Market
Zanesville
Lancaster
North High
Faw Mum Street
Wesl Mound St
Clevelund Ave 1
East Lavingston

CGeorgesville

42

Columbus, OH 43204

1097 Cleveland Avenue
Columbus, OH 43201
483 W Main Strect
Xema, OH 45385
1099 Upper Valley Pike
Springfield, OH 45504
118 N College Street
Piqua, OH 45336
2000 N Limestone Strect
Springfield, OH 45503
916 N Cable Road
Lima, OH 45805
11607 Buckeye Road
Cleveland, OH 44120
14421 Fuclid Avenue
Cleveland, OF 44112
1481 W [17th Streat
Cleveland OH 44107
6201 Brookpork Road
Cleveland, OH 44129
1345 Wooster Avenue
Akron, OH 44320
4154 Lee Road
Clevelund, OH 44128
2585 B 55th Street
Cleveland, OH 44104
4004 Mayhcld Road
South Buohd, OH 44121
47| E Watorloo Road
Akran, OH 44319
254 Wooster Roud N
Barberton, OH 44201
711 E Market Strest
Akron, OH 44305
3050 Mapls Avenue
Zanesville, OH 43701
1028 N Memonal Drive
Lancaster, OH 43130
2556 N High Street
Columbus, OF 43202
6101 E Mam Street
Columbus, OH 43213
1340 W Mound Street
Columbus, OH 43223
3187 Cleveland Avenue
Columbus, OH 43224
1940 E Livingston Avenue
Columbus, OH 43209
700 Georgesvitle Road
Columbus, OH 43228
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4050
4053
4054
4055
4060
4062
4063
4065

Grove City
Bast Broad 33,
Marion
Chillicothe
Salem Avenue
Limestone
Enst Main

Smithville Road

43

1939 Stringtown Road
Grove City, OH 43123
3260 E Broard Streot
Columbus, OH 43209
412 N Main Street
Marion, OH 43302
133 N Bridge Street
Chillicothe, OH 45601
438 Salem Avenue
Dayton, OH 45406
2122 S Limestons Street
Springfield, OH 45505
2510 E Main Street
Springfield, OH 45503
1111 S Smithville Road
Dayton, OH 45403




SCHEDULES TO ASSET PURCHASE
AGREEMENT TOO VOLUMINOUS TO ATTACH
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CONFIDENTIAL

June §, 2009

Alset Owners, LLC

Ales, LI.C

Setla, LLC

Checkers Michigan LLC

1200 North Federal, Suite 111 B
Boca Raton, FL 33432

Gentlemen;

Reference is made to the Asset Purchase Agreement, by and amang Checkerco,
Inc. and Alset Ownery, LLC, Altes, LLC, Setla, LLC and Checkers Michigan, LLC,
dated as of June 5, 2009 (the “Asset Purchase Agreement’). Capitolized terms used but
not otherwise defined herein, shall have the meaning ascribed to them in the Asset
Purchasc Agreement.

The signntories 1o this leiter agreement herchy agree to and acknowledge the
following:

I.  Subject to the approval of thc Bankruptcy Court and the other terms and
conditions of the Asset Purchase Agreement, at the Closing Checkers shall
make on behalf of the Buyer or shall cause the Buyer ta make the payments
described in Sgction 1.9 of the Asset Purchasc Agreement to the Sellers, In
accordance with and only to the extont requited by Section 1.9 of the Asset
Purchase Agreement.

2. For o period of sixty (60) calendar days beginning on the dawe of the
commencement of the Bankruptey Cases, Checkers shall suspend its collection
of nny royalty fee payments owed 19 Checkers by the Scllers under the
Pranchise Agreements and the promissory notes related thereto (the “Royalty
Payments" and such period, the “Royalty Suspension Peried"); provided that, if
(u) during the Royaly Suspension Perlod the Assct Purchase Agreement is
terminated by Checkers pursuant 10 Section 9.11{g) of the Asset Purchuse
Agreement, Cheekers shall continue 10 suspend its collection of the Royalty
Payments until the conclusion of the Royalty Suspension Periodl, and (b} if, for
reasons beyond the control of the Parties, the Closing bas not occurrod prior to
the expiration of the Royalty Suspension Perlod, the Parties shall ncgotiate in
good (aith regarding an extension of the Royally Suspension Period.

DBira# US| 36548507




3. Checkers acknowledges that, in accordance with the Asset Purchase Agreement
and subject to the approval of the Bankruptcy Court and the other terms and
conditlons of the Asset Purchase Agreement, at the Closing the Buyer shall
assume all of the obligations, both pre and post-petitlon, of the Sellers under the
Franchise Agreements and the promissory notes related thereto,

4, This letter agreement shall terminate and cease to be effective upon the
ternination of the Asset Purchuse Agreement in accordance with its terms.

If you concur with the foregoing, plesse sign the enclosed copy of this letter in the
appropriate spacc below snd promptly rewurn it to me.

[Remainder of the page intentionally left blank.]
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Vary traly yours,

Checkers D r{v)u-!n/llwmu?% Ine,
By Jy

Name  Eredque-5tten
Tile  Presdent and Cluel Bxeuubse
Offive

Aﬁrccd 1 and weeepted thy
5% gy of June, 2000

Alset Ownen, LLC
Altes, LLC

Seths, LIC

Checkers Michigen, LLS

I" _,’ b}
v; L \/ - v
Ll T' -y h f
wmer Leonand Levilnky
Cile: Miffieging Member

B

Lgany page b Cheedins Yoate | i00)



June 18, 2009

Alset Owners, LL.C

Altes, 1.LC

Setla, LI.C

Chegkers Michigan LLC

1200 Noril Federal, Suitc 111 B
Boca Raton, FL, 33432

Gentlemen:

Reference is made (o each of: (i) the lotter agrcement by and among
Checkers Drive-In Resteurants, Ine, and Alset Owners, LLC, Altes, LLC, Setla, LLC and
Checkers Michigan, LLC (collectively, the “Seller Parties™), dated June 5, 2009 (the
“Letter Agreement™) and (ii) the Asset Purchase Agreement, by and among Checkerco,
Tne. and the Seller Parties, dated as of June 5, 2009 {the “Asset Purchase Agreement™).
Capitalized terms used hetein but not otherwise defined shall have the meanings aseribed
to them in the Asset Purchase Agreement,

The undersigned hereby acknowledges and confirms that the Leftor
Agreement shall not be deemed confidential for the purposes of the Bankruptey Cases or
as otherwise required to be disclosed under the Bankruptcy Code or other applicable
L.aws,

Very truly yours,

Checkers Drive-In Restaurants, Inc.

-

¢

By

Name;“Enrigue Silva

Title: President and Chief Executive
Officer




EXECUTION COPY

AMENDMENT TO ASSET PURCHASE AGREEMENT

THIS AMENDMENT TO ASSET PURCHASE AGREEMENT (this “Amendment”) is
entercd into ns of June 18, 2009, by and smong Alset Owners, LLC, & Delaware limited liability
company (“Alset Owners'™), SBTLA, LLC, & Delaware limitedt Hability company (“SETLA™),
ALTES, LLC, a Delaware limited linbility company ("ALTES"™), Checkers Michigan, LLC, o
Delaware limited liability company ("ALTES MI” and, collectively with SETLA and ALTES, the
“Sellers” und, together with Alser Owners, the “Seller Parties™), and Chockerco, Inc., a Floride
corporation {the “Buyer”, the Buyer nnd the Seller Partles each 4 “Party”, and collectively, the

"Eﬂﬂjﬂ")'
RECITALS

A, The Parties entered into that cortain Asset Purchase Agreement, dated as of June §,
2009 (the “Asset Purchase Agrecipent’) pursuant to which the Buyer agread to purchase and tuke
delivery from the Sellers, and the Sellers agreed to sell, Transfer, convey, assignand deliver to Buyer,
all of Acquived Assets, subject to the Assumed Liabilities, for the consideration described therein.

B. Subject to the terms und conditions of thix Amendment, the Partier desire 10 amend
the Asset Purchare Agresment as described in this Amendment.

THEREFORE, the Parties agree as follows:
L AMENDMENTS,

The Parties horeby agree that the Asset Purchase Agreement shall be amended ag
set forth in this Section 13

1,1, Section 1.I (Sale of Acquired Assets) is herchby amendsd by deleting the
words *“ten (10) Busincss Days" from paragraph (b) of that Scction und replacing them with
“scventeen {1 7) Business Days”,

1,2, Scction 1.4 (Excluded Restaurants) is hereby amended by deleting the words
“ten (10) Business Days™ from clauge (1) of that Section and replacing them with “seventeen (17)
Business Days",

1.3, Section 4.1 (Bankruptcy Actions) Is bereby smended by:

(a) deleting the words “the tenth (10™) Businoss Day" rom paragraph (b)
that Section and replacing them with “the soventeenth (1 7"} Business Day"”;

(&) deleting the words “threc (3) Businoss Days" from the first sentence of
paragraph (d) of that Section and replacing them with “sleven (L 1) Business Days"; and

Lo US), 5863121 S




(c)  delsting ithe words “thirty (30) days™ from both clauses (i) and (i) of
the second sentence of paragraph {d) of that Section nnd, in each case, replucing them wilh “thirty-
aight (38) days",

t4. The Schedules to the Asset Purchiase Agroement nre horeby amended by
deleting the footnote to Schedule 2.1(5) (Mo Undisclosed Linbilities) i its entirety.

S MISCELLANEOUS.

2.1, Interpretation, Each capitalized term used in this Amendment but not
otherwise defined herein, shall have the meaning antributed to such term in the Asset Purchasc
Agresment,

2.2,  Conflicts; Incorporation of this Amendment. Intheovent ofuny contlict or
inconsistency between the terms of the Asset Purchase Agreement and this Amendiment, the tegms of
this Amendment shall control and govern the rlghts and obligations of the Parties, Subjcet to the
foregoing sentence, this Amendment shall be deemed (o be, and shall be construed as part of, the
Asset Purchase Agreement 1o the same extent us i set forth fully in the Asset Purchose Agreement
and the Assot Purchuse Agreement, as specifically amonded by this Amendment, is ang shall
cantinue (o be [n full force and effecy and Is hereby in all respects ratitied and confirmed, On and
afier the effectiveness of this Amendment, each reference in the Asset Purchase Agreement to "“this
Apreement”, “hereunder”, “hereof", “hereby"”, “hereto™ ar words of fike import referring to the Asset
Purchase Agreement shail neun und be areference 10 the Asset Purchase Agreement as amended by
this Amendment,

2.3, Section Headings, The Section headings contained in this Amendmenl are
for reforence purposes only and shall not affect the meaning or intorpretation of this Amendment.

24,  Notlces. All noticos, demands and other communications 1o be given or
delvered under or by renson of the provisions of this Amendment shalf be delivered in such form
and manner as described in the Assel Purchase Agroement,

2.5, Asslgnment, Excepl to the extent otherwise expressly set forth in this
Amendment, no Party shall assign, transfer or encumber this Amendment, or its rights or chligations
hereunder, in whole or in part, veluntarily or by operation of law, without the prior written consent
of the other Party, and any attempied essignmen, transfer or encumbrance withowt such consent
shall be void and without effect, except that (J) the Seller Partics may assign their rights and interests
hereunder to o lrustee appointed under Chapter [ 1 or Chapter 7 of the Baukruptey Code, and (i) the
Buyer may assign its rights and intevests hereunder to one or more Affiliales, without the Selkrs
Parties' conscnt,  Without limlting the forcgoing, the Buyer may nssign all of s rights and
obligations hereunder to Checkers, oither hefore or after the Closing, without the Seller Partles’
consent. The Parties ugree that the terms of this Amentment shall be binding upon any subsequent
trustee appointed under Chapter || or Chapter 7 of the Bankruptey Code.

2,6.  Severability. If' any provision af this Amendment shall be declared by eny
court of competeat jutisdiction ta be lllegal, void or unenforesable, then such pravisions shall be
construed so that the remaining provisions of this Amendment shall not be affected, but shall rempin

-2
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in full force and effect, and any such itlegal, void or unenforeeable provisions shall be deemed,
without further action on the part of any person or entity, to be modified, amended and/or limited,
but only to the extent necessary to render the same valld and cnforceable in (he applicable
Jjurisdiction,

2.7.  Counterparts; Parties in Interest, This Amendment may be execuled by
facsimile signatures and in one or more counterparts, each of which shall he cleemed an original, but
all of which together shall constitute one and the same instrument. This Amendiment shall be
hinding upon, inure to the benellt of, and be enforceable by the Purties nnd their respective permitted
successors and permitted ussigns,

[Remainder of Page Intenionally Left Blank.]
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IN WITNESS WHEREOF the Partizs havo causod this Asset Purchase Agreement to be
executed as of the dale set forth above by their tily nuthorized representatives,

BUYER:
CHECKERCO, INC,

By < \4
Name: Enrique Silva
Title; President and Chief Executive

Officer

SELLER PARTIES:
ALSET OWNERS, LIC
By:

Name: Leonard Levitsky
Title: Mansging Member

SETLA, LLC

By:
Name: Leonard Levitsky
Title:  Maonaging Member

ALTES, LLC

By:
Name: Leonnrd Levitsky
Title:  Manoging Member

CORCKERS MICHIGAN, LIC

By:
Name: Leonard Levitsky
Title: Munnging Member

Sguatre Page iw the Amenderenl (o 5aot Pirviier Agrovuyent



IN WITNESS WHEREOF the Parties have caused this Asset Purchase Agreement to be
executed as of the date set forth above by their duly authorized representatives.

BUYER:

CHECKERCO, INC.
By:
Name: Enrique Silva

Title: President and Chief Executive
Officer

SELLER PARTIES:
ALSET OWNERS, L1

By: i
Name: Leonard itsky
Title; Managing™Member

sErLA, 7 % %

Name nard Levﬂs)@'
Title: anagmg Member

Name fconard I.Jevztsky
Title: Managing Member

CHECKERS MICHIGAN,

By:
Name!” Zéonard LeVits&y
Title: Managing Member

Sty Pagaio the A Imen to Asset Purchase Agreement




EXECUTION COPY

SECOND AMENDMENT TO ASSET PURCHASE AGREEMENT

THIS SECOND AMENDMENT TQ ASSET PURCHASE AGREEMENT (this "Segon
Amendment™) s eotered ino as of June 29, 2009, by and aong Alset Qwners, LLC, n Delwire
Jimited liabilisy company (" Alsel Qwprs™), SETLA, LLC, a Delaware limited liability company
(“SETEA ALTES, 1.1.C, a Detaware limited lisbility company (“"ALTES™), Checkers Michigan,
LLC, a Delaware limited liabilny company ("ALTES_ML" and. collectively with SETLA and
ALTES, the “Sellers” und, together with Alsst Owners, the "Seller Parties™ ), and Checkerco, Inc., i
Floridi corporstion (the "Byyer™ the Buyer and 1he Sebier Parties cach o Pty ™, and collectively,
(he “Rurties™).

RECITALS

A. The Pagtees enered o that cern Asset Purchiase Ssgreement, dated as ol Tyie S,
200, s amended By 1he Aaendment iy Asser Purchinse Agreement, duted as ot June T8, AXR (s so
ameaded, the "Asset Purchuse Agreciment™) pursaant o which the Tuyee agreed 1o purchase ad tike

delivery trovm the Sellers, and the Sellers ngreed ta sell, transter, convey, assignaed delives to Buyer,
wll ol Avyuired Assets, subjevt fo the Assumed Liabilities, for the copsideration deseribed therein,

B. Subject to the \erms iind coaditions of this Sccond Amendment. the Parties desire (o
amend e Asset Purchase Agreement as deseribed in this Second Amendment.

THEREFORE, the Paries agree as follows:
L. AMENDMENTS,

Fhe Farties hereby agree 11 the Asset Purchase Agreement shadl be amended as
¢ forth i this Section 1.

Lo Seviion 1] i8ale of Avsprired Assetsy is hereby amended by deleting the
words "seventeen (173 Business Duyy” from paragroph (b) ut'thal Section amd replacing them with
“nineteen (197 Business Days™,

1.2, Section L4 (Excluded Restaurantsy is hereby amended by deleting the words
“seventeen (170 Business Days™ from cliwse (i} of that Seetion and replacing theny with “nineteen
(193 Business Days”

LY Secuon-bDiBankruptes Actmnosiis hereby wmended by deletng the words
S sevesteenth CFF Basmess Dy fnoan pacagraph v of thar dection and replcmy fhem with
“the nineteenth €195 Busaess D,

Doty USE IOEIONNS



2 MISCELLANEOUS,

2.1, Iaterpretation. Lach capitalized termused in this Second Amendment but
pot atherwise defined herein, shall have the meaniog aurbuted 0 such term in the Assel Purchase
Agreement.

2,2, Conflicts; lncorporation of this Secomt Amendment  Dnthe evenl o any
cortlic) or inconsistency hetween the erms of the Asset Parchase Agreement wxl this Secon)
Amendmem, the terns o this Secomd Amendineat shall vontrol sud govern the tighls !
obligahions of the Partwes Subgect o the Toregoing sentency, thes Second Smendment shall be
eemied o bl shall e visnstrued s pait ot the Sssel Parchise Spraement o i same vxient as
et fort tubly i the Asser Purehase Agreemenr and the Asset Purchase Agrevment, as spavifically
srocaded by this Sevond Anmendiment, 1 and shall continue 1o be in full force amd eftect and »
ereby null respects catlicd and canfivmed,  On and after the effectiveness of this Second
Anwndmen, cach relerence 1 the Asset Purchase Agreement to “this Agreement™, “hereunder”,
“hereof™, therely™, Chereto™ or words of like impod referring to the Asset Purchise Agreement shali
e and e o referene 1 e Asset Purchas Aproement as smendid by this Second Amendmen,

2.3 Section Headings.  The Svction héadings conrtamed in 1l Second
Amendiment are for reference purposes onfv amt sball sot affect the meaning ornterpretinos of iy
Neenind Amendhment.

4, Notices. AH purices, demands nmd ather conmmunieations 1o de given ar
delivered under or by vedsnn of the provisions of this Secomd Arendment shindl be dehiered msich
Tone and manner as deserbed in the Assel Purchuase Agreement,

2.8 Assiginrent. Baveptio the exient agherwise expressty setJonthin s Second
Amendiment no Farty shall ussigng impsler oe encumber this Second Amendment, or s fights or
ablipations hervuader, in whule or in pant, volutarily or by operation of Taw, withous the prier
wrilten conisent of the other Party, il any anempied assignment, transfer ar gncumbramce withou
such consent shiall be vooid und without effect, except thiat Gy the Selter Parties may assign iheir rights
el interests hereunder 1o o rustee appointed ander Chapter EL or Chapier 7 of the Bankrupiey
Code. and £ii7 the Buver may asssign ns nghts and mterests hereunder to one ar more AT Hates,
witheot 1he Sellers Partres” costsent. Withoo boriting the wregaing, the Buver ny wssignondl ot
rights and vibhigations heveunder 1o Checkers. eher before orafter the Closing. without the Seller
Pacties” consemt. The Partes agree thal the 1esms of this Second Amendment sliedl be tincdmg wpon
iany sabseuent trusdee appomied tder Chapter 1 or Chapter 7 of the Bankrupicy Coude

6, Severpblity. D ony provision ol his Second Ameadment shall he declired
by iy comt ol competent jugisthetian 1o bellegal, void ar unenforceable, then such provisions shall
be copstrugd so that the rensinmy pros isions ol this Second Amendment shall not be atlected, b
shall reman m full foree snd elteet, amd woy such ibegal, void or anenforceable provisions shall be
decinesl, without Turther activm e the part of any person or emity, to be modified, amended and/ar
fimited, but only to the extent pevessary to render the same valid and enforceable in the applicable
Jurisdiction.
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2,7, Counterparts; Parties in Interest, This Secom) Amendment may be
axeened by facsimile sigaatures ang inone or more counterparts, cach of which shidf by deemed an
original, bul all o which ogether shall comstitaie ooe and the same mstrument. This Second
Amendment shall be busdhing wpen. mure o rhe benetit of, sdd e gnforcente by the Pasties amd their
yeapertive permitled suveessors and pesiniied asigns.,

[ Remainder of Puage tnrentionally Loyt Blunk.)
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N WITNESS WHEREOF the Parties fave caused this Second Amendment to Assst
Purchase Agreement to be exocuted as of the date set forth above by their duly anthorized

representatives.
BUYER:

CHECKERCO, INC.

By: '“B.‘ \ ’RD:?‘— N

Name: Brian R. Dostet
Thie: Seunlor Vice Presiders and General
Counsel

SELLER PARTIES: ‘
ALSET OWNERS, LLE
S R

&) ” S
’ VAR v .

FAA B " 4 ) ' /".-’.

—

By - oo oot ./
Name: Leonand Levitsky
Tille; Managing Member

SETLA, LLC. /

A
I L ety
/ " A / ,,»;'.37
By: PR N Y o al

Naue? Leonard Levitaky
Title: Managing Member

AIJ','ES) IJLC r ’ / A TN Yo
By i AV

Nume:+ Leonard Lovitaky

Title: Managing Member

CHECKERSM!CHIG?N, LL?
z".'" » 4/‘,"
et '4"/-, :‘, -

/ "/‘/-" // > 4 ‘)".’""’":.’r‘”"' /
By:__ o ',/'.' ! ru./-" o
Name: [ponard Levitky

Title:.” Managing Member

Signsiury Pagi W (34 Sacend Axvadumeai B Avel Pucchavs Agrocmes
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Cavaliere, Rocco
From: Brownstein, Michael
Sent:  Wednesday, July 08, 2009 5:45 PM

To: Cavaliere, Rocco
Subject: FW: This is to confirm

Michael Z. Brownstein | Partner | Blank Rome LLP
The Chrysler Building, 405 Lexington Avenue | New York, NY 10174
Phone: (212)885-5520 | Fax: (212)885-5002 | Email: MBrownstein@BlankRome.com

From: Diane Meyers [mailto:dmeyers@paulweiss.com]
Sent: Thursday, July 02, 2009 3:00 PM

To: Brownstein, Michael

Subject: This is to confirm

QOur extension 1o close of business on Monday to identify contracts/leases to be assumed and assigned.
Thx

IRS Circular 230 disclosure:

To ensure compliance with requirements imposed by the IRS, we inform you that any U.S. federal tax
advice contained in this communication (including any attachments) is not intended or written to be
used, and cannot be used, for the purpose of (i) avoiding penalties under the Internal Revenue Code or
(ii) promoting, marketing or recommending to another party any transaction or matter addressed herein.

Dianc Meyers | Counsel

Paul, Weiss, Rifkind, Wharton & Garrison LLP

1285 Avenue of the Americas | New York, NY 10019-6064
(212) 373-3868 (Direct Phone) | (212) 492-0868 (Direct Fax)
dmeyers@paulweiss.com | www.paulweiss.com

This message is intended only for the use of the Addressee and may

contain information that is privileged and confidential. If you are not the
intended recipient, you are hereby ncotified that any dissemination of this
communication is strictly prohibited. If you have received this communication
in error, please erase all copies of the message and its attachments and
notify us immediately.

7/8/2009




July 2, 20009

Alset Owners, LLC

Altes, LLC

Setla, LLC

Checkers Michigan, LL.C

1200 North Federal, Suite 111 B
Boca Raton, FL 33432

Gentlemen:

Reference is hereby made to the Asset Purchase Agreement, by and among
Checkerco, Inc, (the “Buyer™) and Alset Owners, LLC (“Alset Owners”™), Altes, LLC
(“Altes”), Setla, LLC (“Setla”) and Checkers Michigan, LLC (“Altes MI”, and together
with Alset Owners, Altes and Setla, the “Seller Parties”), dated as of June 5, 2009 and the
Amendment to Asset Purchase Agreement, dated as of June 18, 2009 (as amended, the
“Asset Purchase Agreement”). Capitalized terms used but not otherwise defined herein,
shall have the meaning ascribed to them in the Asset Purchase Agreement,

Pursuant to Section 1.1(b) of the Asset Purchase Agreement, the Buyer hereby
notifies the Seller Parties that it is acquiring the Contracis listed on Annex A hereto.

Pursuant to Section 1.4 of the Asset Purchase Agreement, the Buyer hereby
notifies the Seller Parties that it shall not acquire the Optional Restaurant listed on

Annex B hereto.

Very truly yours,

Checkerco, Inc.

By: E ;
Name:; Todd Lindsey
Title: Sen & President and

Chief Financial Officer




Annex A

« Master Lease Agreement # 1628-000, dated as of September 24, 2004, by and

among Vendor Capital Group and Setla, LLC d/b/a Rally’s #4111,

o Equipment Lease Schedule # 1628-001 to Master Lease Agreement
# 1628-000, dated as of September 29, 2004, by and among Vendor Capital
Group and Setla, LLC d/b/a Rally’s # 4111.

o Addendum to Equipment Lease Schedule # 1628-001 governed by Master
L.ease Agreement # 1628-000, dated as of September 29, 2004, by and among
Vendor Capital Group and Setla, 1.1.C d/b/a Rally’s # 4111,

o Addendum to Equipment Lease Schedule # 1628-001 governed by Master
Leasc Agreement # 1628-000, dated as of October |8, 2004, by and among
Vendor Capital Group and Setla, LLC d/b/a Rally’s # 4111,
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Annex B

Restauwrant Number  Restaurant Location Address
3158 Creston St. 1785 Creston Street

Muskegon, M 49442
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