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UNITED STATES BANKRUPTCY COURT  
DISTRICT OF DELAWARE 

)
In re: ) Chapter 11 

)
Sustainable Restaurant Holdings, Inc., et al.,1 ) Case No. 20-11087 (JTD) 

)
Debtors. ) (Jointly Administered) 

)

DEBTORS’ MOTION FOR ENTRY OF AN ORDER (I) APPROVING 
CERTAIN BIDDING PROTECTIONS IN CONNECTION WITH THE SALE 

OF THE DEBTORS’ ASSETS AND (II) GRANTING RELATED RELIEF 

Sustainable Restaurant Holdings, Inc. (“SRHI”) and its debtor affiliates, as debtors and 

debtors in possession in the above-captioned chapter 11 cases (collectively, the “Debtors”) hereby 

submit this motion (the “Bidding Protections Motion”) requesting entry of an order in substantially 

the form as attached hereto as Exhibit A,  pursuant to sections 105, 363, 503(b) and 507(a) of the 

United States Bankruptcy Code, 11 U.S.C. §§ 101 et seq. (the “Bankruptcy Code”), Rules 2002 

and 6004 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) and Rule 6004-

1 of the Local Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy Court 

for the District of Delaware (the “Local Rules”): (i) authorizing the Debtors entry into, and 

approving the proposed bidding protections contained in the Stalking Horse Agreement (as defined 

1 The Debtors in these Chapter 11 Cases, along with the last four digits of each of the Debtors’ respective federal 
tax identification numbers, are as follows: Sustainable Restaurant Holdings, Inc. (6430); SRG Operations, LLC 
(0486); Quickfish LLC (7391); Bamboo Sushi, LLC (9009); Quickfish Pearl District LLC (9060); Quickfish SW 
Stark, LLC (1879); Quickfish Slabtown LLC (7391); Quickfish Avanti (Bamboo Sushi Avanti, LLC) (9009); 
Bamboo Sushi NE Alberta, LLC (7610); Bamboo Sushi Lake Oswego, LLC (9484); Bamboo Sushi SW 12th, 
LLC (7382); Bamboo Sushi Denver Lo-Hi, LLC (4045); Bamboo Sushi NW 23rd, LLC (1361); Bamboo Sushi 
Seattle Cap Hill, LLC (9009); Bamboo Sushi U Village Seattle, LLC (9052); Bamboo Sushi Embarcadero SF, 
LLC (5837); Bamboo Sushi Bishop Ranch, LLC (3763); Bamboo Sushi Kierland Scottsdale, LLC (0483); 
Bamboo Sushi Commissary Kitchen, LLC (2194); Bamboo Sushi Biltmore Phoenix, LLC (9412); Bamboo Sushi 
Valley Fair, LLC (2887); Bamboo Sushi Washington Square, LLC (5066).  The Debtors’ headquarters address 
is: 920 SW 6th Avenue, Suite 1200, Portland, OR 97204 and mailing address is: PO Box 3347, Portland, OR 
97208. The Debtors operate restaurants under the following names: Bamboo Sushi and Quickfish. 

Case 20-11087-JTD    Doc 112    Filed 06/29/20    Page 1 of 12



2 

PHIL1 8983113v.3

below) and (ii) granting related relief.  In further support of this Bidding Protections Motion, the 

Debtors respectfully state as follows: 

Jurisdiction and Venue 

1. The United States Bankruptcy Court for the District of Delaware (the “Court”) has

jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended Standing 

Order of Reference from the United States District Court for the District of Delaware, dated 

February 29, 2012.  The Debtors confirm their consent, pursuant to Rule 7008 of the Federal Rules 

of Bankruptcy Procedure (the “Bankruptcy Rules”) and Rule 9013-1(f) of the Local Rules of 

Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the District of 

Delaware (the “Local Rules”), to the entry of a final order by the Court in connection with this 

Bidding Protections Motion to the extent that it is later determined that the Court, absent consent 

of the parties, cannot enter final orders or judgments in connection herewith consistent with Article 

III of the United States Constitution. 

2. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409.

3. The bases for the relief requested herein are sections 105, 363, 503(b) and 507(a)

of the Bankruptcy Code, Bankruptcy Rules 2002 and 6004, and Local Rule 6004-1. 

Background 

4. On May 12, 2020 (the “Petition Date”), each Debtor filed a voluntary petition for

relief under chapter 11 of the Bankruptcy Code as a debtor defined in section 1183(1) of the 

Bankruptcy Code and each of the Debtors elected to proceed under Subchapter V of Chapter 11 of 

the Bankruptcy Code. The Debtors continue to operate their business and manage their properties 

as debtors and debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy 

Code. 
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5. The Debtors own and operate ten restaurants located in Oregon, Washington,

Arizona, California, and Colorado under the “Bamboo Sushi” and “Quickfish” brand names.  A 

description of the Debtors’ businesses is more fully set forth in the Declaration of Matthew Park 

in Support of First Day Motions and Applications [Docket No. 4] (the “First Day Declaration”).  

6. On May 29, 2020, the Debtors filed a Motion for Entry of an Order (I) Approving

the Bidding Procedures for Plan Sponsors, (II) Scheduling the Bid Deadline and the Auction, (III) 

Approving the Form and Manner of Notice thereof, and (IV) Granting Related Relief [Docket No. 

60] (the “Bidding Procedures Motion”)

7. On June 11, 2020, the Debtors filed the Joint Chapter 11 Plan of Sustainable

Restaurant Holdings, Inc., and its Debtor Affiliates [Docket No. 70] (as modified, amended or 

supplemented from time to time, the “Plan”).  A hearing to consider confirmation of the Plan is 

scheduled for July 15, 2020.   

8. On June 19, 2020, the Court entered an Order (I) Approving the Bidding

Procedures for Plan Sponsors, (II) Scheduling the Bid Deadline and the Auction, (III) Approving 

the Form and Manner of Notice thereof, and (IV) Granting Related Relief [Docket No. 99] (the 

“Bidding Procedures Order”) pursuant to which the Court approved the bidding procedures 

attached as Exhibit 1 to the Bidding Procedures Order (the “Bidding Procedures”).   

The Marketing Process 

9. As described in the First Day Declaration, the Debtors, in the exercise of their

reasonable business judgment, have determined that the most effective way to maximize the value 

of the Debtors’ estates for the benefit of their constituents was to seek bankruptcy protection and 

to pursue (a) an asset sale restructuring, which allows the Debtors to enter into a sale transaction 

for the sale or disposition the Debtors’ assets or (b) an equitization restructuring, which is a 
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reorganization that provides for the implementation of the terms of an acceptable plan sponsor 

investment in the form of an equity investment, to be effectuated through confirmation of the Plan. 

10. The Debtors engaged BMO Capital Markets (“BMO”) in March 2020 to seek either

debt or equity investors or a sale of the Debtors’ business. BMO reached out to over thirty parties. 

While several parties executed confidentiality agreements and received confidential information 

and conducted due diligence, it became clear that the needed incremental investment was not 

available in the then prevailing market conditions. As a consequence of the Debtors’ deteriorating 

financial and cash position, it became apparent that a bankruptcy or other insolvency process was 

likely needed. To continue the marketing process through any such process, in the beginning of 

May 2020, the Debtors retained SSG Capital Advisors LLC (“SSG”) to continue the marketing 

process for investors or a purchaser for the Debtors’ business through a chapter 11 process. 

11. SSG prepared marketing materials intended for distribution to prospective buyers

of the Debtors’ assets including a teaser, confidential investment memorandum and the 

aggregation of key company documents located in an online data room for further diligence.  In 

addition, SSG worked with the Debtors to develop a list of suitable potential buyers to be contacted 

on a discreet and confidential basis, after approval by the Debtors 

12. As of the date hereof, SSG contacted approximately 40 potential strategic buyers

and 91 financial buyers, out of which 14 executed confidentiality agreements and received the 

confidential information memorandum and access to key documents in an online data room.   

13. The Bidding Procedures Order has set the following timetable2:

Bid Deadline July 8, 2020 at 4:00 p.m. prevailing Eastern Time 
Confirmation Objection Deadline July 8, 2020 at 4:00p.m. prevailing Eastern Time 
Auction (if needed) July 10, 2020 10:00 a.m. prevailing Eastern Time 
Confirmation Hearing / Sale Approval July 15, 2020 11:00 a.m. prevailing Eastern Time 

2 Capitalized terms used but not defined herein have the meanings given to them in the Bidding Procedures. 
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14. Pursuant to the Bidding Procedures, the Debtors, at any time until two days prior 

to the Action, may but are not obligated to, as an exercise of their business judgment, select 

Acceptable Bidder to act as a stalking horse bidder (a “Stalking Horse Bidder”) in connection with 

the Auction and request Court approval to provide such Stalking Horse Bidder with Bidding 

Protections, as defined below.   

The Stalking Horse Bidder and the Bidding Protections 

15. The Debtors have selected SRG Reloaded, Inc., a newly formed affiliate of Sortis 

Holdings Inc. as the Stalking Horse Bidder pursuant to the Asset Purchase Agreement by and 

Among Sustainable Restaurant Holdings, Inc., and the Seller Entities set forth therein and SRG 

Reloaded, Inc. dated June 26, 2020 (the “Stalking Horse Agreement”), a copy of which is attached 

hereto as Exhibit B. Pursuant to the Stalking Horse Agreement, the Stalking Horse Bidder has 

paid the Deposit of $220,000. 

16. The Stalking Horse Agreement provides for the purchase by the Stalking Horse 

Bidder of all the, direct or indirect, right, title and interest of Sellers in and to the tangible and 

intangible assets, properties, rights, claims and Contracts used, useful, or held for use in, or related 

to, the Business (but excluding Excluded Assets) as of the Closing as set forth in more detail in 

the Stalking Horse Agreement. 

17. The Stalking Horse Agreement provides for the payment of an amount in cash (the

“Cash Payment”) equal to (i) an amount sufficient to satisfy the DIP Obligations (as defined in the 

Final DIP Order) at Closing (unless otherwise agreed by the DIP Secured Parties (as defined in the 

Final DIP Order)), in an amount not to exceed an aggregate principal amount of $1,900,000 (plus 

earned and unpaid fees (including attorneys’ fees to the extent permitted under the debtor-in-

possession financing documents) and accrued interest), plus (ii) $100,000 and the assumption of 
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the Assumed Liabilities (as defined in the Stalking Horse Agreement) (collectively, the “Purchase 

Price”). 

18. As set forth in the Bidding Procedures Motion, paragraph 4 of the Bidding 

Procedures Order, and the Bidding Procedures, the Debtors are authorized, but not obligated, to 

agree to seek expedited Court approval of the reimbursement of the reasonable and documented 

out-of-pocket fees and expenses of one or more Acceptable Bidders, and/or agree to pay one or 

more Acceptable Bidders a “work fee” other similar cash fee not to exceed $100,000 in the 

aggregate and a breakup fee in an amount not to exceed three percent (3%) of the Cash Payment 

portion off the proposed Purchase Price, if the Debtors reasonably determine in their business 

judgment that any such relief  will encourage one or more parties to submit a Qualified Bid or 

result in a competitive bidding and Auction process. 

19. Both SSG and the Debtors are and shall continue the marketing process through the 

Bid Deadline.   

Relief Requested 
 

20. By this Bidding Protections Motion, the Debtors, in their discretion as a valid 

exercise of the Debtors’ business judgment and otherwise within the controlling legal standards in 

this district, seek entry of an order, in the form attached hereto as Exhibit A, authorizing the 

Debtors to incur and pay to the Stalking Horse Bidder, if the Debtors consummate an Alternate 

Transaction (as defined in the Stalking Horse Agreement) the reasonable and documented out-of-

pocket fees and expenses of the Stalking Horse Bidder not to exceed $100,000 (the “Expense 

Reimbursement”) and a breakup fee in an amount not to exceed three percent (3%) of the Cash 

Payment portion of the proposed Purchase Price (the “Breakup Fee” and together with the Expense 

Reimbursement, the “Bidding Protections”).  The Debtors have determined that the Bidding 
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Protections will maximize the competitiveness of the bidding process and the likelihood of an 

acceptable bid for the benefit of enterprise-wide stakeholders.    

Basis for Relief 

21. Expense reimbursements, break-up fees, and other forms of bidding protections are

a common and, in many cases, necessary component of significant sales conducted under 

section 363 of the Bankruptcy Code:  “Break-up fees are important tools to encourage bidding and 

to maximize the value of the debtor’s assets . . . . In fact, because the . . . corporation has a duty to 

encourage bidding, break-up fees can be necessary to discharge [such] duties to maximize value.” 

In re Integrated Res., Inc., 147 B.R. at 659-60 (emphasis added).  Specifically, bidding protections 

may be necessary to convince a bidder to enter the bidding by providing some form of 

compensation for the risks that it is undertaking.  In re Integrated Res. Inc., 147 B.R. at 660-61 

(bid protections can prompt bidders to commence negotiations and “ensure that a bidder does not 

retract its bid”); In re Hupp Int’l Indus., Inc., 140 B.R. 191, 194 (Bankr. N.D. Ohio 1992) 

(“[W]ithout such fees, bidders would be reluctant to make an initial bid for fear that their first bid 

will be shopped around for a higher bid from another bidder who would capitalize on the initial 

bidder’s . . . due diligence.”).   

22. Payment of expense reimbursements and work fees, like those proposed here, in a

bidding process for sales is appropriate under section 363(b) of the Bankruptcy Code so long as 

such payment is a valid exercise of the Debtors’ business judgment. Under section 363(b), the 

Debtors may use, sell, or lease estate property outside of the ordinary course of business so long 

as they articulate a sound business reason for doing so. See, e.g., In re Ionosphere Clubs, Inc., 98 

B.R. 174, 175 (Bankr. S.D.N.Y. 1989); Armstrong World Indus., Inc. v. James A. Phillips, Inc. (In 

re James A. Phillips, Inc.), 29 B.R. 391, 398 (Bankr. S.D.N.Y. 1983). 
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23. As a result, courts routinely approve such bidding protections in connection with

proposed bankruptcy sales where a proposed fee or reimbursement provides a benefit to the estate. 

See In re O’Brien Envtl. Energy, Inc., 181 F.3d 527 (3d Cir. 1999).  The Debtors believe that the 

allowance of the Bidding Protections are in the best interest of the Debtors’ estates and their 

creditors and are necessary to encourage robust bidding and an increase in the consideration 

offered in exchange for the Debtors’ assets.  Additionally, the Bidding Protections will likely be a 

critical component of any purchaser’s commitment as potential purchasers will expend time and 

resources negotiating, drafting, and performing due diligence activities necessitated by a sale 

transaction.  By negotiating the requested Bidding Protections in good faith and at arm’s length, 

the Debtors ensure their estates will have the benefit of the transactions with the purchaser without 

sacrificing the potential for interested parties to submit overbids. 

24. Further, in this case, the Breakup Fee is approximately 3 percent of the proposed

Cash Payment portion of the Purchase Price, which does not factor in the value of liabilities the 

purchaser would be assuming, including, among other things, cure costs related to the executory 

contracts.  In addition, the Expense Reimbursement is capped at $100,000.  As such, the proposed 

Bidding Protections are well within the range of such protections approved by this and other courts. 

See, e.g., In re Celadon Grp., Inc., Case No. 19-12606 (KBO) (Bankr. D. Del. Jan. 6, 

2020)(authorizing a breakup fee of up to 3% of the purchase price); In re Brookstone Holdings 

Corp., No. 14-10752 (BLS) (Bankr. D. Del. April 25, 2014) (approving break-up fee of $3,700,000 

and expense reimbursement up to a maximum of $500,000 (equal to approximately 3.0 percent of 

the purchase price in the aggregate, exclusive of assumed liabilities)); In re Simplexity, LLC, No. 

14-10569 (KG) (Bankr. D. Del. April 4, 2014) (approving break-up fee of $300,000 and expense

reimbursement of $500,000 (equal to 8.0 percent of the purchase price in the aggregate)); In re 
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OCZ Tech. Group, Inc., No. 13-13126 (PJW) (Bankr. D. Del. Dec. 23, 2013) (approving 

termination fee of $700,000 and expense reimbursement up to a maximum of $500,000 (equal to 

approximately 3.5 percent of the purchase price in aggregate, prior to various adjustments)); In re 

Oncure Holdings Inc., No. 13-11540 (KG) (Bankr. D. Del. July 24, 2013) (approving break-up of 

$1,000,000 and expense reimbursement up to a maximum of $2,000,000 (equal to approximately 

7.0 percent of the purchase price in aggregate, prior to various adjustments)); In re Synagro 

Tech.’s, Inc., No. 13-11041 (BLS) (Bankr. D. Del. May 13, 2013) (approving break-up fee of 

$13,800,000 and expense reimbursement up to a maximum of $4,500,000 (equal to approximately 

4.0 percent of the purchase price in aggregate, prior to various adjustments)). 

25. The Debtors believe that the Bidding Protections increase the likelihood of a sale

to a contractually committed bidder at a price the Debtors believe is fair, while providing the 

Debtors with an opportunity to enhance the value to their estate through an auction process. 

Without the Bidding Protections, a Stalking Horse Bidder may not be willing to enter into a 

purchase agreement.  In short, the proposed Bidding Protections are fair and reasonable under the 

circumstance because they constitute a “fair and reasonable percentage of the proposed purchase 

price” and are “reasonably related to the risk, effort, and expenses of the prospective purchaser.” 

In re Intergrated Res., Inc., 147 B.R. at 662 (quoting In re 995 Fifth Ave. Assocs., L.P., 96 B.R. 

24, 28 (Bankr. S.D.N.Y. 1989)).   

26. The Debtors further submit that offering the Bidding Protections is (a) an actual

and necessary cost of preserving the Debtors’ estates within the meaning of sections 503(b) and 

507(a) of the Bankruptcy Code; (b) commensurate to the real and substantial benefit conferred on 

the Debtors’ estates by a Stalking Horse Bidder, and (c) reasonable and appropriate in light of, 
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among other things, the size and nature of the transaction contemplated and comparable 

transactions.   

27. The Debtors submit that approval of the Breakup Fee and Expense Reimbursement

are justified by the facts and circumstances of these Chapter' 11 Cases, whether considered under 

the business judgment rule or as an administrative expense of the estates.  Breakup fees and 

expense reimbursements are a vital means by which a debtor-in-possession can manage value 

maximization risk by setting a value floor for the assets to be sold, which is a key benefit to the 

Debtors and their estates and weighs heavily in favor of approving the procedures for later offering 

the Breakup Fee and Expense Reimbursement.  Accordingly, the Court should approve the Bidding 

Protections and grant the Debtors the authority to incur and pay the Expense Reimbursement and 

Breakup Fee obligations in their discretion as a valid exercise of the Debtors’ business judgment 

and otherwise within the controlling legal standards in this district.   

Reservation of Rights 

28. Except as otherwise provided in the Bidding Procedures, the Debtors further

reserve the right, in their reasonable business judgment to: (i) determine which bidders are 

Qualified Bidders; (ii) determine which Bids are Qualified Bids; (iii) determine which Qualified 

Bid is the highest or otherwise best proposal and which is the next highest or otherwise best 

proposal; (iv) reject, at any time prior to the closing of the Auction or, if no Auction is held, at any 

time prior to entry of the Sale Order, any Bid that is (a) inadequate or insufficient, (b) not in 

conformity with the requirements of these Bidding Procedures, the requirements of the Bankruptcy 

Code or, if applicable, any intercreditor agreement, or (c) contrary to the best interests of the 

Debtors and their estates; (v) waive terms and conditions set forth herein with respect to all 

potential bidders; (vi) impose additional terms and conditions; (vii) extend the deadlines set forth 
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herein; (viii) continue or cancel the Auction and/or Sale Hearing in open court, or by filing a notice 

on the docket of the Debtors’ chapter 11 cases, without further notice; (ix) include any other party 

as a Consultation Party and attendee at the Auction; and (x) modify and implement additional 

procedural rules for conducting the Auction so long as such rules are not inconsistent in any 

material respect with the Bankruptcy Code, any intercreditor agreement, if applicable, the Bidding 

Procedures, or any other order of the Court. 

Request for Relief Under Bankruptcy Rule 6004(h) 

25. Bankruptcy Rule 6004(h) provides that an “order authorizing the use, sale, or lease

of property . . . is stayed until the expiration of 14 days after entry of the order, unless the court 

orders otherwise.”  The Debtors request that the Bidding Protections Order be effective 

immediately by providing that the fourteen (14) day stay under Bankruptcy Rule 6004(h) is 

waived. 

26. The purpose of Bankruptcy Rule 6004(h) is to provide sufficient time for an

objecting party to appeal before an order can be implemented.  See Advisory Committee Notes to 

Fed. R. Banks. P. 6004(h).  Although Bankruptcy Rule 6004(h) and the Advisory Committee Notes 

are silent as to when a court should “order otherwise” and eliminate or reduce the fourteen-day 

stay period, Collier on Bankruptcy suggests that the fourteen (14) day stay period should be 

eliminated to allow a sale or other transaction to close immediately “where there has been no 

objection to the procedure.”  10 Collier on Bankruptcy ¶ 6064.09 (L. King, 15th rev. ed. 1988). 

Furthermore, Collier’s provides that if an objection is filed and overruled, and the objecting party 

informs the Court of its intent to appeal, the stay may be reduced to the amount of time actually 

necessary to file such appeal.  Id.
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Notice 

27. The Debtor will provide notice of this Sale Motion to:  (a) the Office of the U.S. 

Trustee for the District of Delaware; (b) the holders of the 30 largest unsecured claims against the 

Debtors (on a consolidated basis); (c) the DIP Lenders; (d) the Subchapter V Trustee; (e) the 

Internal Revenue Service; (f) the office of the attorneys generals for the states in which the 

Debtors’ operate; (g) the Internal Revenue Service; (h) the United States Securities and Exchange 

Commission; (i) the United State Attorney’s Office for the District of Delaware; and (j) any party 

that has requested service pursuant to Bankruptcy Rule 2002.  The Debtors submit that, in light of 

the nature of the relief requested, no other or further notice need be given.   

WHEREFORE, the Debtors respectfully request that the Court enter the Bidding 

Protections Order in a form attached hereto as Exhibit A and grant such other and further relief to 

the Debtors as the Court may deem proper. 

Dated: June 29, 2020 
Wilmington, Delaware 

/s/ Domenic E. Pacitti 
KLEHR HARRISON HARVEY BRANZBURG LLP 
Domenic E. Pacitti (DE Bar No. 3989) 
Michael W. Yurkewicz (DE Bar No. 4165) 
Sally E. Veghte (DE Bar No. 4762) 
919 N. Market Street, Suite 1000 
Wilmington, Delaware 19801 
Telephone: (302) 426-1189 
Facsimile: (302) 426-9193 

-and-

KLEHR HARRISON HARVEY BRANZBURG LLP 
Morton R. Branzburg (pro hac vice admission pending) 
1835 Market Street, 14th Floor 
Philadelphia, Pennsylvania 19103 
Telephone: (215) 569-2700 
Facsimile: (215) 568-6603 

Proposed Attorneys for the Debtors  
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EXHIBIT A 

Bidding Protections Order
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UNITED STATES BANKRUPTCY COURT  
DISTRICT OF DELAWARE 

 )  
In re: ) Chapter 11 
 )  
Sustainable Restaurant Holdings, Inc., et al.,1 ) Case No. 20-11087 (JTD) 
 )  

Debtors. ) (Jointly Administered) 
 )

) 
 
Related to Docket No. ___ 

ORDER (I) APPROVING CERTAIN BIDDING PROTECTIONS IN  
CONNECTION WITH THE SALE OF THE DEBTORS’ ASSETS AND 

(II) GRANTING RELATED RELIEF 
 

Upon the motion (the “Bidding Protections Motion”)2 of the above captioned debtors and 

debtors in possession (the “Debtors”) for the entry of an order (this “Bidding Protections Order”):  

(a) approving the Bidding Protections in connection with a potential sale transaction and 

(b) granting related relief; and this Court having jurisdiction over this matter pursuant to 28 U.S.C. 

§§ 157 and 1334 and the Amended Standing Order of Reference from the United States District 

Court for the District of Delaware, dated February 29, 2012; and that the Debtors consent to the 

entry of a final order consistent with Article III of the United States Constitution; and this Court 

having found that venue of this proceeding and the Bidding Protections Motion in this district is 

 
1 The Debtors in these Chapter 11 Cases, along with the last four digits of each of the Debtors’ respective federal 

tax identification numbers, are as follows: Sustainable Restaurant Holdings, Inc. (6430); SRG Operations, LLC 
(0486); Quickfish LLC (7391); Bamboo Sushi, LLC (9009); Quickfish Pearl District LLC (9060); Quickfish SW 
Stark, LLC (1879); Quickfish Slabtown LLC (7391); Quickfish Avanti (Bamboo Sushi Avanti, LLC) (9009); 
Bamboo Sushi NE Alberta, LLC (7610); Bamboo Sushi Lake Oswego, LLC (9484); Bamboo Sushi SW 12th, 
LLC (7382); Bamboo Sushi Denver Lo-Hi, LLC (4045); Bamboo Sushi NW 23rd, LLC (1361); Bamboo Sushi 
Seattle Cap Hill, LLC (9009); Bamboo Sushi U Village Seattle, LLC (9052); Bamboo Sushi Embarcadero SF, 
LLC (5837); Bamboo Sushi Bishop Ranch, LLC (3763); Bamboo Sushi Kierland Scottsdale, LLC (0483); 
Bamboo Sushi Commissary Kitchen, LLC (2194); Bamboo Sushi Biltmore Phoenix, LLC (9412); Bamboo Sushi 
Valley Fair, LLC (2887); Bamboo Sushi Washington Square, LLC (5066).  The Debtors’ headquarters address 
is: 920 SW 6th Avenue, Suite 1200, Portland, OR 97204 and mailing address is: PO Box 3347, Portland, OR 
97208. The Debtors operate restaurants under the following names: Bamboo Sushi and Quickfish. 

2 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion and   
Bidding Procedures. 
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proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having found that the Debtors’ 

notice of the Motion and opportunity for a hearing on the Motion were appropriate under the 

circumstances and no other notice need be provided; and this Court having reviewed the Motion, 

the First Day Declaration, the Bidding Protections Order and the objections to entry of the Bidding 

Protections Order, if any, and having heard the statements in support of the relief requested therein 

at a hearing before this Court (the “Hearing”); and this Court having determined that the legal and 

factual bases set forth in the Bidding Protections Motion and at the Hearing establish just cause 

for the relief granted herein; and upon all of the proceedings had before this Court; and after due 

deliberation and sufficient cause appearing therefor,  

THE COURT HEREBY FINDS THAT: 

A. The Debtors have articulated good and sufficient reasons for this Court to authorize 

the Debtors entry into the Stalking Horse Agreement and approve the Bidding Protections as 

modified herein. 

B. The statutory and legal predicates for the relief granted in this Order are sections 

105, 363, 503 and 507 of the Bankruptcy Code and Bankruptcy Rules 6004, 6006 and 9014. 

C. The Bidding Protections are reasonable and appropriate. 

D. The Bidding Protections will serve as a material inducement to, and express 

condition of, the bidder(s) willingness to enter into a transaction with the Debtors.  The Bidding 

Protections will provide a material benefit to the Debtors and their creditors by increasing the 

likelihood that, given the circumstances, the best possible price for the Debtors’ assets will be 

received.  Accordingly, the Bidding Protections as modified are reasonable and appropriate and 

represent the best method for maximizing value for the benefit of the Debtors’ estates. 

IT IS HEREBY ORDERED THAT: 

1. The Bidding Protections Motion is granted as provided herein. 
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2. The Debtors are authorized to enter into the Stalking Horse Agreement, subject to 

the terms set forth herein and in any subsequent order of the Court with respect to the sale of the 

Debtors’ assets. 

3. All objections to the relief provided herein that have not been withdrawn, waived, 

or settled as announced to the Court at the hearing on the Bidding Protections Motion or by 

stipulation file with the Court, and all reservations of rights included therein, are overruled and 

denied on the merits. 

4. The Bidding Protections are approved on the terms set forth herein.  

5. If the Debtors consummate an Alternate Transaction (as defined in the Stalking 

Horse Agreement) the Debtors are authorized to pay to the Stalking Horse Bidder and Expense 

Reimbursement for the reasonable and documented out-of-pocket fees and expenses of the 

Stalking Horse Bidder not to exceed $100,000 and a Breakup Fee in an amount not to exceed three 

percent (3%) of the Cash Payment portion off the proposed Purchase Price, , which amounts shall 

constitute allowed expenses of administration of the Debtors’ estates pursuant to section 503(b) of 

the Bankruptcy Code.  

6. The Debtors are authorized to take all actions necessary to effectuate the relief 

granted pursuant to this Bidding Protections Order in accordance with the Motion as modified 

herein. 

7. The terms and conditions of this Bidding Protections Order shall be immediately 

effective and enforceable upon its entry. 
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8. This Court retains jurisdiction with respect to all matters arising from or related to 

the implementation of this Bidding Protections Order. 
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EXHIBIT B 

Asset Purchase Agreement 
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ASSET PURCHASE AGREEMENT 

This ASSET PURCHASE AGREEMENT (this “Agreement”) is entered into as of June 
26, 2020, by and among Sustainable Restaurant Holdings, Inc., a Delaware corporation (“SR 
Holdings”), each of the Subsidiaries of SR Holdings set forth on Schedule I attached hereto (the 
“Seller Subsidiaries”, and together with SR Holdings, “Sellers”), and SRG Reloaded, Inc. a 
Delaware corporation (together with its permitted successors, designees and assigns, “Buyer”). 
Sellers and Buyer are referred to collectively herein as the “Parties.” Capitalized terms used but 
not otherwise defined herein shall have the meanings assigned to them in Article I. 

WHEREAS, Sellers presently conduct the business of operating sustainable, polished 
casual sushi and Japanese-inspired dining restaurants under the trade name Bamboo Sushi and 
Quickfish Poke in several states (collectively, the “Business”); 

WHEREAS, on May 12, 2020, Sellers filed voluntary petitions for relief (the “Chapter 11 
Cases”) pursuant to Chapter 11 of Title 11 of the United States Code, 11 U.S.C. §§ 101 et seq. (the 
“Bankruptcy Code”) (Case No. 20-11087); 

WHEREAS, Sellers desire to sell, transfer and assign to Buyer, and Buyer desires to 
acquire and assume from Sellers, pursuant to Sections 363, 365 and/or 1123 of the Bankruptcy 
Code, the Purchased Assets and the Assumed Liabilities upon the terms and subject to the 
conditions set forth herein; 

WHEREAS, Sellers have caused the entry of the Bidding Procedures Order by the United 
States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”) upon the terms and 
subject to the conditions set forth herein and in the Bidding Procedures Order; 

WHEREAS, Sellers intend to seek the entry of the Confirmation Order by the Bankruptcy 
Court confirming the Plan and approving this Agreement and authorizing Sellers to consummate 
the Contemplated Transactions upon the terms and subject to the conditions set forth herein and in 
the Confirmation Order; 

WHEREAS, the board of managers, board of directors or other applicable governing body 
of each Seller has determined that it is advisable and in the best interests of their respective estates 
and the beneficiaries of such estates to consummate the Contemplated Transactions provided for 
herein pursuant to the Bidding Procedures Order and the Confirmation Order and has approved 
this Agreement, subject to higher and better offers as contemplated by the Bidding Procedures 
Order; and 

WHEREAS, the Contemplated Transactions are subject to the approval of the Bankruptcy 
Court, subject to higher and better offers as contemplated by the Bidding Procedures Order, and 
will be consummated only pursuant to the Confirmation Order to be entered by the Bankruptcy 
Court. 

NOW, THEREFORE, in consideration of the mutual promises herein made, and in 
consideration of the representations, warranties and covenants herein contained, and other good 
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged by the 
Parties, the Parties agree as follows: 
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ARTICLE I 
 

DEFINITIONS 

 “503(b)(9) Claims” means any claims against the Sellers under Section 503(b)(9) of the 
Bankruptcy Code timely filed and served in accordance with the Bankruptcy Code. 

“Accounts Receivable” means (a) all accounts, accounts receivable, contractual rights to 
payment, notes, notes receivable, negotiable instruments, chattel paper, and vendor and supplier 
rebates of Sellers in connection with the Business as conducted by the Sellers at any of the 
Continuing Restaurants specifically excluding Credit Card Receivables and (b) any security 
interest, claim, remedy or other right related to any of the foregoing. 

“Acquired Subsidiaries” has the meaning set forth in Section 2.1(r).  

“Administrative Claim” means a Claim arising under Sections 503(b), 507(a)(2), 507(b), 
or 1114(e)(2) of the Bankruptcy Code. 

“Affiliate” means, with respect to any Person, any other Person that, directly or indirectly 
through one or more intermediaries, controls, or is controlled by, or is under common control with, 
such Person, and the term “control” (including the terms “controlled by” and “under common 
control with”) means the possession, directly or indirectly, of the power to direct or cause the 
direction of the management and policies of such Person, whether through ownership of voting 
securities, by Contract or otherwise. 

“Agreement” has the meaning set forth in the preamble. 

“Alternate Transaction” means a transaction or series of related transactions pursuant to 
which Sellers, pursuant to the Bidding Procedures Order, (a) accept a Qualified Bid, other than 
that of Buyer, as the highest and best offer, or (b) sell, transfer, lease or otherwise dispose of, 
directly or indirectly, including through an asset sale, stock sale, merger, reorganization or other 
similar transaction (by Sellers or otherwise), including pursuant to a Plan or refinancing, all or 
substantially all of the Purchased Assets (or agrees to do any of the foregoing) in a transaction or 
series of transactions to a Person or Persons other than Buyer, but does not mean the sale of assets 
to customers conducted in the Ordinary Course of Business. 

“Assignment and Assumption Agreement” has the meaning set forth in Section 2.8(a)(ii). 

“Assumed Contract List” has the meaning set forth in Section 2.6(a). 

“Assumed Contracts” means those Leases and Contracts that have been assumed by Sellers 
and assigned to Buyer pursuant to Section 2.6 and Section 365 of the Bankruptcy Code. For the 
avoidance of doubt, “Assumed Contracts” shall not include any Non-Real Property Contract or 
Lease that is excluded and rejected pursuant to Section 2.6. 

“Assumed Liabilities” has the meaning set forth in Section 2.3. 
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“Assumed Permits” means all Permits relating to the Business that are transferable in 
accordance with their terms and under applicable Law, but excluding all Permits to the extent 
related to any Excluded Asset (including any Lease that is not an Assumed Contract). 

“Assumption Approval” has the meaning set forth in Section 2.6(c). 

“Auction” means the auction for the sale and assignment of the Purchased Assets as 
specified in the Bidding Procedures Order.  

“Bankruptcy Code” has the meaning set forth in the recitals. 

“Bankruptcy Court” has the meaning set forth in the recitals. 

“Bidding Procedures Motion” means the Debtors’ Motion For Entry of an Order (I) 
Approving the Bidding Procedures for Plan Sponsors, (II) Scheduling the Bid Deadline and the 
Auction, (III) Approving the Form and Manner of Notice Thereof, and (IV) Granting Related Relief  
[Docket No. 60] filed by the Sellers with the Bankruptcy Court in connection with the Chapter 11 
Cases requesting the entry of the Bidding Procedures Order. 

“Bidding Procedures Order” means the Bankruptcy Court Order approving the Bidding 
Procedures Motion titled Order (I) Approving the Bidding Procedures for Plan Sponsors, (II) 
Scheduling the Bid Deadline and the Auction, (III) Approving the Form and Manner of Notice 
Thereof, and (IV) Granting Related Relief [Docket No. 99] in the Chapter 11 Cases as may be 
amended, modified or supplemented from time to time. 

“Bidding Protections Motion” means the Debtors’ Motion For Entry of an Order (I) 
Approving Certain Bidding Protections in Connection with the Sale of the Debtors’ Assets and (II) 
Granting Related Relief to be filed by the Sellers with the Bankruptcy Court to seek approval of 
the Expense Reimbursement and Breakup Fee. 

“Bidding Protections Order” means the Bankruptcy Court Order approving the Bidding 
Protections Motion. 

“Bill of Sale” has the meaning set forth in Section 2.8(a)(i). 

“Breakup Fee” has the meaning set forth in Section 8.3(a). 

“Business” has the meaning set forth in the recitals. 

“Business Day” means any day other than a Saturday, a Sunday or a day on which banks 
located in New York, New York shall be authorized or required by Law to close. 

“Buyer” has the meaning set forth in the preamble. 

“Buyer Group” means Buyer, any Affiliate of Buyer and each of their respective current 
or future Affiliates, officers, directors, employees, partners, members, managers, agents, advisors, 
representatives, successors or permitted assigns. 
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“Cash Payment” has the meaning set forth in Section 2.5(a). 

“Chapter 11 Cases” has the meaning set forth in the recitals. 

“Claim” means a “claim” as defined in section 101(5) of the Bankruptcy Code, whether 
arising before or after the Petition Date. 

“Closing” has the meaning set forth in Section 2.7. 

“Closing Date” has the meaning set forth in Section 2.7. 

“COBRA” means Part 6 of Subtitle B of Title I of ERISA, Section 4980B of the IRC, and 
any similar state Law. 

“Confidentiality Agreement” means that confidentiality and non-disclosure agreement 
dated May 26, 2020, by Sortis Capital, LLC in favor of SR Holdings, regarding the terms and 
conditions on which Sellers would make available certain information. 

“Confirmation Hearing” means the hearing conducted in the Bankruptcy Court to seek 
approval of the Sale, the Contemplated Transactions and the Plan. 

“Confirmation Order” means an order of the Bankruptcy Court entered in the Chapter 11 
Cases consistent with the terms of this Agreement confirming the Plan and approving the sale to 
Buyer and otherwise reasonably acceptable to Buyer and Sellers. 

“Confirmation Order Deadline” means July 17, 2020, unless extended by the Seller. 

“Consent” means any approval, consent, ratification, permission, clearance, designation, 
qualification, waiver or authorization, or an order of the Bankruptcy Court that deems or renders 
unnecessary the same.  

“Contemplated Transactions” means the sale by Sellers to Buyer, and the purchase by 
Buyer from Sellers, of the Purchased Assets and the assumption by Buyer of the Assumed 
Liabilities.  

“Continuing Restaurant” means any of Sellers’ restaurant locations with respect to which 
the associated Leases have been designated by Buyer as Assumed Contracts. 

“Contract” means any written or oral agreement, contract, lease, sublease, indenture, 
mortgage, instrument, guaranty, loan or credit agreement, note, bond, customer order, purchase 
order, sales order, sales agent agreement, supply agreement, development agreement, joint venture 
agreement, promotion agreement, license agreement, contribution agreement, partnership 
agreement or other arrangement, understanding, permission or commitment that, in each case, is 
legally-binding. 

“Credit Card Receivables” means all accounts receivable and other amounts owed to any 
Seller (whether current or non-current) in connection with any customer purchases from any 
Continuing Restaurants operated by Sellers that are made with credit cards or any other related 
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amounts owing (including deposits or holdbacks to secure chargebacks, offsets or otherwise) from 
credit card processors to Sellers. 

“Cure Amounts” has the meaning set forth in Section 2.6(b). 

“Cure Notice” has the meaning set forth in Section 5.3(h). 

“Current Employees” means all individuals employed by Sellers as of the day before the 
Closing Date, whether active or not (including those on short-term disability, leave of absence, 
paid or unpaid, or long-term disability). 

“Dataroom” has the meaning set forth in Section 4.9. 

“Decree” means any judgment, decree, ruling, decision, opinion, injunction, assessment, 
attachment, undertaking, award, charge, writ, executive order, judicial order, administrative order 
or any other order of any Governmental Entity.  

“Deposit” has the meaning set forth in Section 2.11. 

“Disclosure Schedule” has the meaning set forth in Article III. 

“Employee Benefit Plan” means any “employee benefit plan” (as such term is defined in 
Section 3(3) of ERISA) and any other benefit or compensation plan, program, agreement or 
arrangement of any kind, in each case, maintained or contributed to by any Seller or in which any 
Seller participates or participated and that provides benefits to any Current Employee or Former 
Employee. 

“Environmental Laws” all applicable Laws concerning pollution or protection of the 
environment. 

“ERISA” means the United States Employee Retirement Income Security Act of 1974. 

“Escrow Account” has the meaning set forth in Section 2.11. 

“Escrow Agent” has the meaning set forth in Section 2.11. 

“Excluded Assets” has the meaning set forth in Section 2.2.  

“Excluded Claims” means all rights (including rights of set-off and rights of recoupment), 
refunds, claims, counterclaims, demands, causes of action and rights to collect damages of Sellers 
against third parties to the extent related to any Excluded Asset or Excluded Liability and any 
claims by a Seller against Kristofor Lofgren. 

“Excluded Employee” has the meaning set forth in Section 6.4(b). 

“Excluded Liabilities” has the meaning set forth in Section 2.4.  
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“Excluded Petty Cash” means, collectively, any petty cash of Sellers (i) on the premises of 
any of the Continuing Restaurants in excess of $4,000, or (ii) on any premises or at any other 
location that is not a Continuing Restaurant.  

“Excluded Restaurants” means the restaurant locations set forth on Schedule 1.1. 

“Excluded Utility Deposits” means (a) any utility deposits related exclusively to Excluded 
Assets and (b) any post-Petition Date adequate assurance deposits provided to the provider of any 
utility services or held by Sellers. 

“Expense Reimbursement” has the meaning set forth in Section 8.3(a). 

“Express Representations” has the meaning set forth in Section 4.9. 

“Final DIP Order” means the Bankruptcy Court Order titled Final Order Pursuant to 11 
U.S.C. §§ 105, 361, 362, 363, 364, 503, And 507  (I) Authorizing the Debtors to Obtain Senior and 
Junior Secured Superpriority Postpetition Financing; (II) Granting Liens and Superpriority 
Administrative Expense Claims; (III) Authorizing Use of Cash Collateral; (IV) Modifying the 
Automatic Stay; and (V) Granting Related Relief [Docket No. 110] in the Chapter 11 Cases as may 
be amended, modified or supplemented from time to time. 

“Former Employees” means all individuals who have been employed by the Sellers (or any 
of their predecessors) who are not Current Employees. 

“Governmental Entity” means any United States federal, state or local or non-United States 
governmental or regulatory authority, agency, commission, court, body or other governmental 
entity. 

“Hazardous Substance” means any toxic or hazardous material, substance or waste as to 
which Liability or standards of conduct may be imposed under any Environmental Laws. 

“Health and Welfare Plans” means all health and welfare plans of Sellers including, but 
not limited to, medical, dental, life, disability and long-term care insurance.  

“Information Presentation” has the meaning set forth in Section 4.9. 

“Insurance Policy” means each primary, excess and umbrella insurance policy, bond and 
other forms of insurance owned or held by or on behalf, or providing insurance coverage to the 
Business, Sellers and their operations, properties and assets, including, without limitation, all stop-
loss insurance policies with respect to Sellers’ self-insured medical and/or dental insurance 
programs. 

“Intellectual Property” means any and all rights, title and interest in or relating to 
intellectual property of any type, which may exist or be created under the Laws of any jurisdiction 
throughout the world, including: (a) patents and patent applications, together with all reissues, 
continuations, continuations-in-part, divisionals, extensions and reexaminations in connection 
therewith; (b) trademarks, service marks, trade dress, logos, slogans, trade names, service names, 
brand names, Internet domain names and all other source or business identifiers and general 
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intangibles of a like nature, along with all applications, registrations and renewals in connection 
therewith, and all goodwill associated with any of the foregoing; (c) rights associated with works 
of authorship, including exclusive exploitation rights, mask work rights, copyrights, database and 
design rights, whether or not registered or published, all registrations and recordations thereof and 
applications in connection therewith, along with all extensions and renewals thereof; (d) trade 
secrets; and (e) all other intellectual property rights related to the Business. 

“Intellectual Property Assignments” has the meaning set forth in Section 2.8(a)(iii). 

“Inventory” means all of Sellers’ consumable food, alcoholic beverages, and other 
beverages and raw materials and work-in-process therefor and all of Sellers’ tangible property 
used in the preparation of, serving, and cleaning up from, food and drinks, including napkins, 
silverware, plates and dining ware, cups, glassware, mugs, cooking and cleaning utensils, 
packaging materials, paper products, ingredients, miscellaneous consumables, materials, supplies, 
inventories and other related items or that are otherwise included in the Purchased Assets and are 
permitted to be sold and transferred under applicable Law. 

“IRC” means the United States Internal Revenue Code of 1986, as amended. 

“Law” means any federal, state, provincial, local, municipal, foreign or international, 
multinational or other law, statute, legislation, constitution, principle of common law, resolution, 
ordinance, code, edict, decree, proclamation, treaty, convention, rule, regulation, ruling, directive, 
pronouncement, determination, decision, opinion or requirement issued, enacted, adopted, 
promulgated, implemented or otherwise put into effect by or under the authority of any 
Governmental Entity. 

“Leased Real Property” means all leasehold or sub-leasehold estates and other rights to use 
or occupy any land, buildings, structures, improvements, fixtures or other interest in real property 
of Sellers which is used in the Business. 

“Leases” means all leases, subleases, licenses, concessions and other Contracts, including 
all amendments, extensions, renewals, guaranties and other agreements with respect thereto, in 
each case pursuant to which any Seller holds any Leased Real Property. 

“Liability” means, as to any Person, any debt, adverse claim, liability (including any 
liability that results from, relates to or arises out of tort or any other product liability claim), duty, 
responsibility, obligation, commitment, assessment, cost, expense, loss, expenditure, charge, fee, 
penalty, fine, contribution, or premium of any kind or nature whatsoever, whether known or 
unknown, asserted or unasserted, absolute or contingent, direct or indirect, accrued or unaccrued, 
liquidated or unliquidated, or due or to become due, and regardless of when sustained, incurred, 
or asserted or when the relevant events occurred or circumstances existed. 

“Lien” means any lien (as defined in Section 101(37) of the Bankruptcy Code), 
encumbrance, claim (as defined in Section 101(5) of the Bankruptcy Code), charge, mortgage, 
deed of trust, option, pledge, security interest or similar interests, title defects, hypothecations, 
easements, rights of way, encroachments, judgments, conditional sale or other title retention 
agreements and other similar impositions, imperfections or defects of title or restrictions on 
transfer or use. 
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“Liquor Licenses” shall have the meaning set forth in Section 3.12(b). 

“Liquor License Approvals” shall have the meaning set forth in Section 6.11. 

“Litigation” means any action, cause of action, suit, claim, investigation, mediation, audit, 
grievance, demand, hearing or proceeding, whether civil, criminal, administrative or arbitral, 
whether at law or in equity and whether before any Governmental Entity or arbitrator. 

“Material Adverse Effect” means any change, event, effect, development, condition, 
circumstance or occurrence (when taken together with all other changes, events, effects, 
developments, conditions, circumstances or occurrences), that (a) is materially adverse to the 
financial condition or results of operations of the Purchased Assets (taken as a whole);  provided, 
however, that no change, event, effect, development, condition, circumstance or occurrence related 
to any of the following shall be deemed to constitute, and none of the following shall be taken into 
account in determining whether there has been a Material Adverse Effect: (i) national or 
international business, economic, political or social conditions, including the engagement by the 
United States of America in hostilities, affecting (directly or indirectly) the industry in which the 
Business operates, whether or not pursuant to the declaration of a national emergency or war, or 
the occurrence of any military, cyber or terrorist attack upon the United States of America or any 
of its territories, possessions or diplomatic or consular offices or upon any military installation, 
equipment or personnel of the United States of America, except to the extent that such change has 
a materially disproportionate adverse effect on the Business relative to the adverse effect that such 
changes have on other companies in the industry in which the Business operates; (ii) financial, 
banking or securities markets (including any disruption thereof or any decline in the price of 
securities generally or any market or index), except to the extent that such change has a materially 
disproportionate adverse effect on Business relative to the adverse effect that such changes have 
on other companies in the industry in which the Business operates; (iii) compliance with this 
Agreement or any Related Agreement, including the taking of any action required hereby or 
thereby or the failure to take any action that is not permitted hereby or thereby; (iv) any changes 
attributable to or arising from or relating to (A) the taking of any action permitted or contemplated 
by this Agreement or at the request of Buyer or its Affiliates, (B) the failure to take any action if 
such action is prohibited by this Agreement, or (C)  the negotiation, announcement or pendency 
of this Agreement or the transactions contemplated hereby or the identity, nature or ownership of 
Buyer, including the impact thereof on the relationships, contractual or otherwise, of the business 
of the Sellers with employees, customers, lessors, suppliers, vendors or other commercial partners; 
(v) arising from or relating to any existing event, occurrence, or circumstance with respect to which 
Buyer has knowledge as of the date hereof, including any matter set forth in the schedules hereto, 
(vi) arising from or relating to changes in Laws or other binding directives or determinations issued 
or made by or agreements with or consents of any Governmental Entity, (vii) resulting from any 
act of God or other force majeure event (including natural disasters, disease, epidemic, pandemic 
or famine); (viii) in the case of Sellers or the Business, (A) the failure to meet or exceed any 
projection or forecast or (B) changes in the business or operations of Sellers or any of their 
respective Affiliates (including changes in credit terms offered by suppliers or financing sources) 
resulting from the announcement, filing or pendency of the Chapter 11 Cases or Sellers’ and their 
respective Affiliates’ financial condition or Sellers’ and certain of their respective Affiliates’ status 
as debtors under Chapter 11 of the Bankruptcy Code; (ix) seasonal changes in the results of 
operations (provided that such seasonal changes are consistent with the historic experience of the 
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Business); (x) changes in Law or in GAAP or interpretations thereof; or (xi) inaction by Sellers 
due to Buyer’s refusal to consent to a request for consent by Seller under Section 5.4 hereof; or (b) 
would reasonably be expected to prevent, materially delay or materially impair to the ability of 
any Seller to consummate the transactions contemplated by this Agreement or the Related 
Agreements on the terms set forth herein and therein. 

“Non-Real Property Contracts” means the Contracts to which any Seller is a party other 
than the Leases. 

“Offeree” has the meaning set forth in Section 6.4(a). 

“Ordinary Course of Business” means the ordinary course of business of Sellers taken as a 
whole consistent with past custom and practice and taking into account the commencement of the 
Chapter 11 Cases. 

“Outside Date” has the meaning set forth in Section 8.1(c). 

“PACA/PASA Claims” means any valid claims against the Sellers under the Perishable 
Agricultural Commodities Act of 1930 or any similar state statutes of similar effect or the Packers 
and Stockyards Act of 1921, as amended, 7 U.S.C. § 181, et seq. timely filed and served pursuant 
to an order of the Bankruptcy Court issued in the Chapter 11 Cases. 

“Parties” has the meaning set forth in the preamble. 

“Permit” means any franchise, approval, permit, license, order, registration, certificate, 
certification, variance, Consent, exemption or similar right issued, granted, given or otherwise 
obtained from or by any Governmental Entity, under the authority thereof or pursuant to any 
applicable Law. 

“Permitted Liens” means the Liens set forth on Schedule 1.2. 

“Person” means an individual, a partnership, a corporation, a limited liability company, an 
association, a joint stock company, a trust, a joint venture, an unincorporated organization or any 
other entity, including any Governmental Entity or any group or syndicate of any of the foregoing. 

“Petition Date” means the date of the filing of the Chapter 11 Cases. 

“PII” has the meaning set forth in Section 6.12. 

“Plan” means the Joint Chapter 11 Plan of Sustainable Restaurant Holdings, Inc. and its 
Debtor Affiliates [Docket No. 70] filed by the Sellers in the Chapter 11 Cases as may be amended, 
modified or supplemented from time to time. 

“Professional Services” means any legal services, accounting services, financial advisory 
services, investment banking services or any other professional services provided by the Sellers’ 
advisers obtained pursuant to any order of the Bankruptcy Court. 

“Projections” has the meaning set forth in Section 6.8(b). 
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“Purchase Price” has the meaning set forth in Section 2.5. 

“Purchased Assets” has the meaning set forth in Section 2.1. 

“Purchased Avoidance Actions” means all causes of action, lawsuits, claims, rights of 
recovery and other similar rights of any Seller, whether direct or derivative, including avoidance 
claims or causes of action under Chapter 5 of the Bankruptcy Code relating to the Business and 
the Purchased Assets, including any claims against any Seller “insiders” (as such term is defined 
in the Bankruptcy Code), but specifically excluding any of the foregoing released in the Chapter 
11 Cases and any such  claims against Kristofor Lofgren. 

“Qualified Bid” means competing bids qualified for the Auction in accordance with the 
Bidding Procedures Order. 

“Records” means the books, records, information, ledgers, files, invoices, documents, work 
papers, correspondence, lists (including customer lists, supplier lists and mailing lists), plans 
(whether written, electronic or in any other medium), drawings, designs, specifications, creative 
materials, advertising and promotional materials, marketing plans, studies, reports, data and 
similar materials related to the Business.  

“Registered” means issued by, registered with, renewed by or the subject of a pending 
application before any Governmental Entity or domain name registrar. 

“Related Agreements” means the Bill of Sale, the Assignment and Assumption Agreement 
and the Intellectual Property Assignments and any other instruments of transfer and conveyance 
as may be required under applicable Law to convey valid title of the Purchased Assets to Buyer. 

“Representative” of a Person means such Person’s Subsidiaries and the officers, directors, 
managers, employees, advisors, representatives (including its legal counsel and its accountants) 
and agents of such Person or its Subsidiaries. 

“Restaurant Petty Cash” means any petty cash of Sellers on the premise of any Continuing 
Restaurant, other than Excluded Petty Cash. 

“Seller” or “Sellers” has the meaning set forth in the preamble. 

“Seller Subsidiaries” has the meaning set forth in the preamble. 

“Sellers’ Accounts” has the meaning set forth in Section 2.8(b)(ii). 

“Sellers’ Knowledge” (or words of similar import) means the actual knowledge of Matthew 
Park.  

“SR Holdings” has the meaning set forth in the preamble. 

“Subsidiary” means, with respect to any Person, any corporation, limited liability company, 
partnership, association or other business entity of which (a) if a corporation, a majority of the 
total voting power of shares of stock entitled (without regard to the occurrence of any contingency) 
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to vote in the election of directors, managers or trustees thereof (or other persons performing 
similar functions with respect to such corporation) is at the time owned or controlled, directly or 
indirectly, by that Person or one or more of the other Subsidiaries of that Person or a combination 
thereof, or (b) if a limited liability company, partnership, association or other business entity (other 
than a corporation), a majority of partnership or other similar ownership interest thereof is at the 
time owned or controlled, directly or indirectly, by that Person or one or more Subsidiaries of that 
Person or a combination thereof and for this purpose, a Person or Persons owns a majority 
ownership interest in such a business entity (other than a corporation) if such Person or Persons 
shall be allocated a majority of such business entity’s gains or losses or shall be or control any 
managing director, managing member, or general partner of such business entity (other than a 
corporation). The term “Subsidiary” shall include all Subsidiaries of such Subsidiary. 

“Tax” or “Taxes” means any United States federal, state or local or non-United States 
income, gross receipts, license, payroll, employment, excise, severance, stamp, occupation, 
premium, windfall profits, environmental (including taxes under Section 59A of the IRC), customs 
duties, capital stock, franchise, profits, withholding, social security (or similar), unemployment, 
real property, personal property, ad valorem, sales, use, liquor, cigarette, transfer, value added, 
alternative or add-on minimum, estimated or other tax of any kind whatsoever, whether computed 
on a separate or consolidated, unitary or combined basis or in any other manner, including any 
interest, penalty or addition thereto, whether or not disputed. 

“Tax Return” means any return, declaration, report, claim for refund or information return 
or statement relating to Taxes, including any schedule or attachment thereto, and including any 
amendment thereof. 

“Transfer Tax” has the meaning set forth in Section 6.6. 

“Transferred Employees” has the meaning set forth in Section 6.4(a). 

ARTICLE II 
 

PURCHASE AND SALE 

Section 2.1 Purchase and Sale of Purchased Assets. Pursuant to sections 105, 363 and 
365 of the Bankruptcy Code, on the terms and subject to the conditions set forth in this Agreement, 
at the Closing, Buyer shall purchase, acquire and accept from Sellers, on an “as is, where is” basis 
and without any representation or warranty on the part of Sellers as to fitness, merchantability or 
otherwise, and Sellers shall sell, transfer, assign, convey and deliver to Buyer, all of the Purchased 
Assets, free and clear of all Liens (other than Permitted Liens and any Liens relating to or included 
in the Assumed Liabilities), for the consideration specified in Section 2.5. “Purchased Assets” 
shall mean all of the, direct or indirect, right, title and interest of Sellers in and to the tangible and 
intangible assets, properties, rights, claims and Contracts used, useful, or held for use in, or related 
to, the Business (but excluding Excluded Assets) as of the Closing, including: 

(a) Restaurant Petty Cash; 

(b) all Accounts Receivable of Sellers as of the Closing; 
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(c) all Inventory of Sellers as of the Closing, including all rights of Sellers to 
receive such Inventory, supplies and materials which are on order as of the Closing, 
including alcoholic beverage Inventory in jurisdictions where the Law does not permit 
Buyer to take title to such Inventory until it obtains the requisite Liquor License Approvals 
from the pertinent Governmental Entity, provided that such alcoholic beverage Inventory 
in such jurisdictions shall only be transferred, assigned, conveyed and delivered to Buyer 
in each instance upon issuance of the relevant Liquor License Approval from the relevant 
Governmental Entity, provided, further, Sellers’ obligations to so transfer, assign, convey 
and deliver such alcoholic beverage Inventories shall only continue until the Chapter 11 
Cases are closed or dismissed; but excluding Inventory, including alcoholic beverage 
Inventories, located at a restaurant that is covered by a Real Property Lease that does not 
constitute an Assumed Contract; 

(d) without duplication of the above, all deposits (including, without limitation, 
deposits in transit, customer deposits and security deposits for rent, electricity, telephone, 
utilities or otherwise, but excluding the Deposit, deposits that are not transferable to Buyer 
or deposits that constitute Excluded Utility Deposits) and other prepaid charges and 
expenses of Sellers that relate to the Purchased Assets; 

(e) all Assumed Contracts that have been assumed by and assigned to Buyer 
pursuant to Section 2.6; 

(f) all Intellectual Property owned by Sellers; 

(g) all open purchase orders with suppliers related to the Continuing 
Restaurants; 

(h) all items of machinery, equipment, supplies, furniture, fixtures, leasehold 
improvements (to the extent of Sellers’ rights to any leasehold improvements under the 
Leases that are Assumed Contracts) owned by Sellers as of the Closing and related to the 
Continuing Restaurants; 

(i) all Records, including Records related to Taxes paid or payable by any 
Seller related to the Continuing Restaurants (provided that Sellers are entitled to retain 
copies of all Records and Buyer will make all such Records available to Sellers upon 
request and at no charge for a reasonable period after the Closing), but excluding (i) 
personnel files for Current Employees and Former Employees of Sellers who are not hired 
by Buyer as of the Closing Date and (ii) any materials exclusively related to any Excluded 
Assets; 

(j) all goodwill associated with the Business or the Purchased Assets, including 
all goodwill associated with the Intellectual Property owned by Sellers and all rights under 
any confidentiality agreements executed by any third party for the benefit of any of Sellers 
to the extent relating to the Business, the Purchased Assets and/or the Assumed Liabilities 
(or any portion thereof);  

(k) all rights of Sellers under non-disclosure or confidentiality, noncompete, or 
nonsolicitation agreements with Current or Former Employees, directors, consultants, 
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independent contractors and agents of any of Sellers to the extent relating to Transferred 
Employees, the Purchased Assets and/or the Assumed Liabilities (or any portion thereof);  

(l) all of the Assumed Permits or all of the rights and benefits accruing under 
any Permits relating to the Continuing Restaurants, including all Liquor Licenses to the 
extent transferrable and held by Sellers, other than alcohol permits (including Liquor 
Licenses) in jurisdictions where the Law does not permit Buyer to take title to such Permits 
until it obtains the requisite approvals from the pertinent Governmental Entity in which 
case Sellers shall transfer, assign convey and deliver to Buyer such permits in each instance 
upon issuance of the requisite approvals from the relevant Governmental Entity; 

(m) the amount of, and all rights to any, insurance proceeds received by any of 
Sellers after the date hereof in respect of (i) the loss, destruction or condemnation of any 
Purchased Assets of a type set forth in Section 2.1(c), Section 2.1(f) or Section 2.1(h), 
occurring prior to, on or after the Closing; or (ii) any Assumed Liabilities; 

(n) all other rights, demands, claims, credits, allowances (including any tenant 
improvement allowances), rebates or other refunds (excluding any vendor or supplier 
rebates) and rights in respect of promotional allowances or rights of setoff and rights of 
recoupment of every kind and nature (whether or not known or unknown or contingent or 
non-contingent), other than against Sellers, arising out of or relating to the Continuing 
Restaurants as of the Closing, including all deposits (including customer deposits and 
security deposits (whether maintained in escrow or otherwise) for rent, electricity, 
telephone or otherwise) advances and prepayments; 

(o) except for the Excluded Claims, all causes of action, lawsuits, judgments, 
claims, refunds, rights of recovery, rights of set-off, counterclaims, defenses, demands, 
warranty claims, rights to indemnification, contribution, advancement of expenses or 
reimbursement, or similar rights of any Seller (at any time or in any manner arising or 
existing, whether choate or inchoate, known or unknown, now existing or hereafter 
acquired, contingent or noncontingent), including, without limitation, the Purchased 
Avoidance Actions; 

(p) all rights under or pursuant to all warranties, representations and guarantees 
made by suppliers, manufacturers, contractors and any other Person to the extent relating 
to equipment purchased, products sold, or services provided, to Sellers or to the extent 
affecting any Purchased Assets and/or Assumed Liabilities; 

(q) all of the Sellers’ telephone numbers, fax numbers, e-mail addresses, 
websites, URLs and internet domain names related to the Continuing Restaurants; and 

(r) all the equity interest that SR Holdings owns in the Seller Subsidiaries set 
forth on Schedule I (collectively, the “Acquired Subsidiaries”), and all the equity interest 
that any Acquired Subsidiary owns in any other Acquired Subsidiary; and 

(s) all other assets that are related to or used in connection with the Purchased 
Assets or the Business (but excluding all of the Excluded Assets). 
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Section 2.2 Excluded Assets. Notwithstanding Section 2.1, Buyer expressly 
understands and agrees that Buyer is not purchasing or acquiring, and Seller is not selling or 
assigning, any of the following assets, properties and rights of Sellers (the “Excluded Assets”): 

(a) all cash, cash equivalents, bank deposits and similar cash items of Sellers 
other than Restaurant Petty Cash and all accounts receivable other than the Accounts 
Receivable;  

(b) all Credit Card Receivables; 

(c) all bank accounts of Sellers;  

(d) [Reserved];  

(e) Inventory located at a restaurant that is covered by a Real Property Lease 
that does not constitute an Assumed Contract, including alcoholic beverage Inventories; 

(f) all deposits that are not transferable to Buyer and deposits that constitute 
Excluded Utility Deposits; 

(g) all of Sellers’ certificates of formation and other organizational documents, 
qualifications to conduct business as a foreign entity, arrangements with registered agents 
relating to foreign qualifications, taxpayer and other identification numbers, seals, minute 
books, stock transfer books, unit certificates and other documents relating to the 
organization, maintenance and existence of any Seller as a corporation, limited liability 
company or other entity, except for such documents, records and materials related to the 
Acquired Subsidiaries;; 

(h) except for the Acquired Subsidiaries, all equity securities of any Seller or 
securities convertible into, exchangeable, or exercisable for any such equity securities and 
all net operating losses of any Seller (other than those of the Acquired Subsidiaries); 

(i) all Leases (and related Leased Real Property) and Contracts, in each case, 
other than the Assumed Contracts; 

(j) the Excluded Claims; 

(k) any loans or notes payable to any Seller or any of its Affiliates from any 
employee of any Seller or any of its Affiliates (other than Ordinary Course of Business 
employee advances and other than loans or notes from any Transferred Employees);  

(l) any (1) Records containing confidential personal private information 
including confidential personnel and medical Records pertaining to any Current Employees 
or Former Employees to the extent the disclosure of such information is prohibited by 
applicable Law, (2) other Records that Sellers are required by Law to retain and (3) any 
Records or other documents relating to the Chapter 11 Cases that are protected by the 
attorney-client privilege; provided that Buyer shall have the right to make copies of any 
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portions of such retained Records (other than the Records referenced in subsection (3)) to 
the extent that such portions relate to the Business or any Purchased Asset; 

(m) all liquor licenses associated with any Excluded Restaurants or which the 
Sellers presently hold in safe keeping; 

(n) all Permits other than the Permits set forth in Section 2.1(l); 

(o) all of Sellers’ right, title and interest in and to all of the assets primarily 
related to the Excluded Restaurants;  

(p) all (i) directors’ and officers’ liability insurance policies including any tail 
insurance policies, and (ii) business interruption insurance policies relating to claims prior 
to the Closing Date, and in each case, all rights of any nature with respect to any such 
insurance policies, including any recoveries thereunder and any rights to assess claims 
seeking any such recoveries;  

(q) all assets, rights and claims arising from or with respect to Taxes of any 
Seller, including all rights arising from any refunds due from federal, state and/or local 
Governmental Entities with respect to Taxes paid by Sellers, all deferred tax assets, Tax 
deposits, Tax prepayments and estimated Tax payments;  

(r) any assets expressly excluded from Purchased Assets pursuant to Section 
2.1; 

(s) the assets listed on Schedule 2.2(s); and 

(t) the rights of Sellers under this Agreement and the Related Agreements and 
all cash and non-cash consideration payable or deliverable to Sellers under this Agreement. 

Section 2.3 Assumption of Assumed Liabilities. On the terms and subject to the 
conditions of this Agreement, at the Closing (or, with respect to Assumed Liabilities under 
Assumed Contracts or Assumed Permits that are assumed by Buyer after the Closing, such later 
date of assumption as provided in Sections 2.6), Buyer shall assume from Sellers (and from and 
after the Closing pay, perform, discharge, or otherwise satisfy in accordance with their respective 
terms), and Sellers shall irrevocably convey, transfer, and assign to Buyer, the following 
Liabilities, without duplication and only to the extent not paid prior to the Closing and no other 
Liabilities (collectively, the “Assumed Liabilities”):  

(a) all Cure Amounts under any and all Assumed Contracts (Buyer shall be 
responsible for obtaining any Consents from landlords with respect to the Leases); 

(b) Liabilities under the Assumed Contracts and the Assumed Permits from and 
after the Closing Date as well as any Liabilities arising out of the conduct of the business 
or the ownership of the Purchased Assets, in each case, by Buyer from and after the Closing 
Date;  
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(c) all Liabilities relating to trade payables and accrued expenses of Sellers 
incurred in the Ordinary Course of Business (including, for the avoidance of doubt, (i) 
invoiced accounts payable, (ii) accrued but uninvoiced accounts payable and (iii) any open 
purchase orders), to the extent arising and related to the period following the Petition Date 
other than those owing for Professional Services for retained professionals in the Chapter 
11 Cases; 

(d) all accrued payroll, accrued and unused vacation, and accrued payroll 
Taxes, in each case, as of the Closing Date (and not paid by Sellers prior thereto) to the 
extent arising and related to the period following the Petition Date; 

(e) to the extent required by applicable law, Liabilities relating to continuation 
of health care coverage, to the extent required by COBRA, to Current Employees and 
Former Employees of the Sellers (and their qualified beneficiaries) who left employment 
or otherwise experienced a COBRA qualifying event on or prior to the Closing Date; 

(f) allowed PACA/PASA Claims; 

(g) allowed 503(b)(9) Claims;  

(h) allowed mechanic’s lien claims; 

(i) all gift card obligations of Sellers as of the Closing Date (including any 
escheatment claims); 

(j) Liabilities expressly assumed by Buyer under this Agreement; 

(k) Other employee Liabilities including for (i) employee claims for accrued 
vacation, (ii) accrued bonuses for restaurant managers, (iii) garnishments, and (iv) worker’s 
compensation,; provided that Buyer shall not assume any Liabilities relating to the 
termination of employment of Sellers “insiders” (as such term is defined in the Bankruptcy 
Code) and any such Liabilities shall be deemed Excluded Liabilities. 

(l) all Taxes incurred for the period from and after the Petition Date through 
the Closing Date to the extent such Taxes are Administrative Claims; 

(m) sponsorship of, and obligations under, the Health and Welfare Plans, 
provided that Sellers pay all Liabilities and obligations described in this item as and when 
due through the Closing Date consistent with Sellers’ past practices; 

(n) all administrative expense claims under Section 503(b) of the Bankruptcy 
Code incurred prior to the Closing Date to the extent allowed by order of the Bankruptcy 
Court or agreed to (in writing) by Buyer, provided that the administrative expense of any 
estate professionals, including any fees relating to Professional Services, shall not exceed 
the amount budgeted therefor in the Approved Budget (as defined in the Final DIP Order) 
and to the extent such fees and expenses exceed such budgeted amount, Buyer shall not 
assume such excess amount, and provided further that Buyer shall have standing to object 
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to the allowance of such administrative expense claims, except that Buyer shall not have 
standing to object to fees relating to Professional Services. 

(o) claims for stub-rent allowed pursuant to section 503(b) of the Bankruptcy 
Code (it being understood that Buyer shall pay such amounts no later than the later of (i) 10 
days following Closing and (ii) the last day of the month in which the Closing occurs, if 
undisputed, or else within ten (10) days after entry of a final, non-appealable order allowing 
such claims, if disputed; 

(p) Liabilities for CAM, CAM reconciliation and percentage rent under any 
Leases included in Assumed Contracts; 

(q) all Liabilities and obligations for sales, use, withholding, trust fund or other 
employment related taxes for which officers and directors may have personal liability for 
non-payment under applicable Law to the extent accrued post-petition; 

(r) all Transfer Taxes in accordance with Section 6.6; 

(s) all obligations of Sellers owed to Oregon Venture Fund; 

(t) allowed claims of Shrader & Martinez Construction LLC up to the amount 
of $1,068,100.29; and 

(u) allowed claims of Bargreen Ellingson up to the amount of $98,917.64. 

Section 2.4 Excluded Liabilities. Notwithstanding anything herein to the contrary, the 
Parties expressly acknowledge and agree that Buyer shall not assume, be obligated to pay, perform 
or otherwise discharge or in any other manner be liable or responsible for any Liabilities of Sellers, 
whether existing on the Closing Date or arising thereafter, other than the Assumed Liabilities (all 
such Liabilities that Buyer is not assuming being referred to collectively as the “Excluded 
Liabilities”), and that Excluded Liabilities shall include, but not be limited to: 

(a) Liabilities relating to or arising out of the Acquired Assets or the Business 
prior to the Closing Date except as specifically included in the definition of Assumed 
Liabilities;  

(b) Liabilities relating to or arising out of the Excluded Assets; 

(c) all Taxes incurred prior to the Closing Date to the extent such Taxes are not 
Administrative Claims;  

(d) Liabilities with respect to the termination of employment of Sellers’ 
“insiders” (as such term is defined under the Bankruptcy Code); 

(e) Liabilities relating to any Health and Welfare Plan (including all assets, 
trusts, insurance policies and administration service contracts related thereto); 
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(f) Liabilities of Sellers to their equity holders respecting dividends, 
distributions in liquidation, redemptions of interests, option payments or otherwise; 

(g) Liabilities relating to litigation, claims, actions, suits, arbitrations, litigation 
matters, proceedings or investigations (in each case whether involving private parties, 
governmental authorities, or otherwise) involving, against, or affecting any Acquired 
Asset, the Business, Sellers or any assets or properties of Sellers, commenced, filed, 
initiated or threatened before the Closing and relating to facts, events or circumstances 
arising or occurring before the Closing; 

(h) Liabilities arising under Environmental Laws relating to facts, events or 
circumstances arising or occurring before the Closing; and 

(i) Liabilities of Sellers or its predecessors arising out of any contract, 
agreement, permit, franchise or claim that is not transferred to Buyer as part of the Acquired 
Assets or is not transferred to Buyer because of any failure to obtain any third-party or 
Governmental Entity’s Consent required for such transfer. 

Section 2.5 Consideration. The aggregate consideration for the sale and transfer of the 
Purchased Assets (the “Purchase Price”) shall be composed of the following:   

(a) the payment of an amount in cash (the “Cash Payment”) equal to (i) an 
amount sufficient to satisfy the DIP Obligations (as defined in the Final DIP Order) at 
Closing (unless otherwise agreed by the DIP Secured Parties (as defined in the Final DIP 
Order)), in an amount not to exceed  an aggregate principal amount of $1,900,000 (plus 
earned and unpaid fees (including attorneys’ fees to the extent permitted under the debtor-
in-possession financing documents) and accrued interest),  plus (ii) $100,000; and 

(b) the assumption by Buyer of the Assumed Liabilities. 

Section 2.6 Assumption and Assignment of Contracts. 

(a) Schedule 2.6(a) of the Disclosure Schedule (the “Assumed Contract List”) 
sets forth a list of all Contracts and Leases to which a Seller is a party and which Buyer has 
designated to be included as an Assumed Contract, together with estimated Cure Amounts 
for each Assumed Contract.  

(b) In connection with the assumption and assignment to Buyer of any 
Assumed Contract pursuant to this Section 2.6, (i) the cure amounts, if any, necessary under 
Section 365(b)(1)(A)-(B) to cure all defaults, if any, and to pay all actual or pecuniary 
losses that have resulted from such defaults under the Assumed Contracts (such amounts, 
the “Cure Amounts”), shall be paid by Buyer at the Closing, and not by Sellers and Sellers 
shall have no Liability therefor, and neither the Cure Amounts paid by Buyer nor any other 
expense or obligation set forth in this Section 2.6(b) shall reduce, directly or indirectly, any 
consideration payable to or received by Sellers hereunder and (ii) Buyer shall provide 
sufficient adequate assurance of future performance as of the signing of this Agreement 
necessary to satisfy the conditions contained in Sections 365(b)(1)(C) and 365(f) of the 
Bankruptcy Code with respect to Assumed Contracts. 
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(c) Sellers shall use their respective commercially reasonable efforts to obtain 
an order of the Bankruptcy Court to assign the Assumed Contracts to Buyer (the 
“Assumption Approval”) on the terms set forth in this Section 2.6. In the event Sellers are 
unable to assign any such Assumed Contract to Buyer pursuant to an order of the 
Bankruptcy Court, then the Parties shall use their commercially reasonable efforts to 
obtain, and to cooperate in obtaining, all Consents from Governmental Entities and third 
parties necessary to assume and assign such Assumed Contracts to Buyer, including, in the 
case of Buyer, paying any applicable Cure Amounts; provided, however, that (i) Sellers 
shall not incur any costs associated with the obligations hereunder (including with respect 
to the Cure Amounts) and (ii) Sellers’ obligations hereunder shall only continue until the 
Chapter 11 Cases are closed or dismissed.  

(d) Notwithstanding the foregoing, a Contract shall not be an Assumed 
Contract hereunder and shall not be assigned to, or assumed by, Buyer to the extent that 
such Contract (i) is rejected by a Seller or terminated by a Seller in accordance with the 
terms hereof or by the other party thereto, or terminates or expires by its terms, on or prior 
to the Closing and is not continued or otherwise extended upon assumption, or (ii) requires 
a Consent of any Governmental Entity or other third party (except as permitted by the 
Bankruptcy Code) in order to permit the sale or transfer to Buyer of Sellers’ rights under 
such Contract, and no such Consent has been obtained prior to the Closing; provided that 
Sellers shall use their commercially reasonable efforts to obtain such Consents and to 
transfer such Contracts after Closing in accordance with Section 2.6(c).  In addition, a 
Permit (including any Liquor License) shall not be assigned to, or assumed by, Buyer to 
the extent that such Permit requires a Consent of any Governmental Entity or other third 
party (other than, and in addition to, that of the Bankruptcy Court) in order to permit the 
sale or transfer to Buyer of Sellers’ rights under such Permit, and no such Consent has been 
obtained prior to the Closing; provided that Sellers shall use their commercially reasonable 
efforts to obtain such Consents and to transfer such Permits after Closing in accordance 
with Section 2.6(c). 

Section 2.7 Closing. The closing of the transactions contemplated by this Agreement 
(the “Closing”) shall take place remotely by electronic exchange of counterpart signature pages 
commencing at 10:00 a.m. local time on the date (the “Closing Date”) that is the first Business 
Day after the date on which all conditions to the obligations of Sellers and Buyer to consummate 
the Contemplated Transactions set forth in Article VII (other than conditions with respect to 
actions Sellers and/or Buyer will take at the Closing itself, but subject to the satisfaction or waiver 
of those conditions) have been satisfied or waived, or at such other time or on such other date as 
shall be mutually agreed upon by Sellers and Buyer prior thereto. The Closing shall be deemed to 
have occurred at 12:01 p.m. (prevailing Eastern Time) on the Closing Date. 

Section 2.8 Deliveries at Closing. 

(a) At the Closing, Sellers shall deliver to Buyer the following documents and 
other items, duly executed by Sellers, as applicable: 

i one or more Bills of Sale substantially in the form of Exhibit A 
attached hereto (“Bill of Sale”); 
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ii one or more Assignment and Assumption Agreements substantially 
in the form of Exhibit B attached hereto (“Assignment and Assumption 
Agreement”); 

iii instruments of assignment substantially in the forms of Exhibit C, 
and Exhibit D attached hereto for each registered trademark and domain name, 
respectively, transferred or assigned hereby and for each pending application 
therefor (collectively, the “Intellectual Property Assignments”);  

iv instruments of assignment transferring and assigning the Bamboo 
Sushi trademark, serial number 77594877, to Buyer; 

v to the extent applicable, a non-foreign affidavit from each Seller, 
dated as of the Closing Date, sworn under penalty of perjury and in form and 
substance required under Treasury Regulations issued pursuant to Section 1445 of 
the IRC stating that such Seller is not a “foreign person” as defined in Section 1445 
of the IRC;  

vi possession of all of the Purchased Assets and the Business;  

vii with respect to each Acquired Subsidiary, evidence of ownership of 
the equity interests of such Acquired Subsidiary together with an executed 
agreement or instrument effective to transfer such equity interests; and 

viii all necessary building permits for the Valley Fair location; and  

ix such other duly executed documents, instruments and certificates as 
may be necessary to be delivered by Sellers pursuant to this Agreement or the other 
Related Agreements or as may be reasonably requested by Buyer.  

(b) At the Closing, Buyer shall deliver to Sellers the following documents, cash 
amounts and other items, duly executed by Buyer, as applicable: 

i the Assignment and Assumption Agreement(s); and 

ii the Cash Payment, less the Deposit, by wire transfer of immediately 
available funds to one or more bank accounts designated by Sellers in writing to 
Buyer (the “Sellers’ Accounts”). 

Section 2.9 Allocation. Within sixty (60) calendar days after the Closing Date, Buyer 
shall in good faith prepare an allocation of the Purchase Price (and all capitalized costs and other 
relevant items) among the Purchased Assets in accordance with Section 1060 of the IRC and the 
Treasury Regulations thereunder (and any similar provision of United States state or local or non 
United States Law, as appropriate). Sellers shall have sixty (60) calendar days following receipt of 
Buyer’s proposed allocation to review and comment on such proposed allocation and Buyer shall 
consider such comments in good faith. Thereafter, Buyer shall provide Sellers with Buyer’s final 
allocation schedule. Sellers shall also retain the right to dispute Buyer’s proposed and final 
allocations, with any unresolved dispute to be determined by the Bankruptcy Court. Buyer and 
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Sellers shall report, act and file Tax Returns (including Internal Revenue Service Form 8594) in 
all respects and for all purposes consistent with such allocation. Neither Buyer nor Sellers shall 
take any position (whether in audits, Tax Returns or otherwise) which is inconsistent with such 
allocation unless required to do so by applicable Law.  

Section 2.10 Excluded Locations. 

(a) Any of Sellers’ restaurant locations with respect to which the associated 
Leases have not been designated by Buyer as Assumed Contracts in accordance with 
Section 2.6(a) shall be deemed to have been classified as Excluded Restaurants. 

(b) Buyer shall indemnify and hold each Seller and its Representatives harmless 
from and against all Liability or damage to the extent arising from or relating to the 
operation of any of the Continuing Restaurants by Buyer from and after the Closing Date, 
including, without limitation, reasonable attorneys’ fees and expenses, resulting from, or 
related to: (i) Buyer’s breach of or failure to comply with any of its agreements, covenants, 
representations or warranties contained in this Agreement and the Related Agreements, any 
Assumed Contract or applicable Law; (ii) the gross negligence (including omissions) or 
willful misconduct of Buyer, its officers, directors, employees, agents or representatives; 
and (iii) any Assumed Liabilities. 

Section 2.11 Deposit.  On or prior to the date hereof, Buyer made, or shall make 
concurrently with the execution hereof, a cash deposit in the amount of $220,000.00 (the 
“Deposit”) by wire transfer of immediately available funds and is being held by Klehr Harrison 
Harvey Branzburg LLP (the “Escrow Agent”) in escrow (the “Escrow Account”). The Deposit 
shall not be subject to any lien, attachment, trustee process, or any other judicial process of any 
creditor of any of Sellers or Buyer.  In the event that the Closing occurs, the Deposit will be applied 
to satisfy an equal portion of the Cash Payment, and Buyer shall direct the Escrow Agent in writing 
to release the Deposit to Sellers at the Closing. In any other event, the Deposit shall be released by 
the Escrow Agent to the Party entitled thereto in accordance with Section 8.4, and the Parties shall 
promptly direct the Escrow Agent in writing to release the Deposit accordingly. The Deposit shall 
only constitute property of the Sellers’ bankruptcy estates in the event that the Deposit is required 
to be released to Sellers by the Escrow Agent in accordance with the terms of this Agreement. 

ARTICLE III 
 

SELLERS’ REPRESENTATIONS AND WARRANTIES 

Sellers hereby represent and warrant to Buyer as of the date hereof and as of the Closing 
Date that, except as set forth in the disclosure schedule accompanying this Agreement (the 
“Disclosure Schedule”), the statements contained in this Article III are true and correct.  

Section 3.1 Organization of Sellers; Good Standing. 

(a) Each Seller is duly incorporated or organized, validly existing and in good 
standing under the Laws of its state of incorporation or formation and has all necessary 
power and authority to own, lease and operate its properties and to conduct its business in 
the manner in which its Business is currently being conducted. Each Seller has all requisite 
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corporate, limited liability company or similar power and authority to own, lease and 
operate its assets and to carry on the Business as currently conducted. 

(b) Except as a result of the commencement of the Chapter 11 Cases, each 
Seller is duly authorized to do business and is in good standing as a foreign corporation in 
each jurisdiction where the ownership or operation of the Purchased Assets or the conduct 
of the Business requires such qualification, except for failures to be so authorized or be in 
such good standing, as would not, individually or in the aggregate, have a Material Adverse 
Effect. 

(c) None of the Sellers has any Subsidiaries (other than other Sellers, if 
applicable). 

Section 3.2 Authorization of Transaction. Subject to the Confirmation Order having 
been entered and still being in effect and not subject to any stay pending appeal at the time of 
Closing: 

(a) each Seller has all requisite corporate or limited liability company power 
and authority to execute and deliver this Agreement and all Related Agreements to which 
it is a party and to perform its obligations hereunder and thereunder; the execution, delivery 
and performance of this Agreement and all Related Agreements to which a Seller is a party 
have been duly authorized by such Seller and no other company action on the part of any 
Seller is necessary to authorize this Agreement or the Related Agreements to which it is 
party or to consummate the Contemplated Transactions; and  

(b) this Agreement has been duly and validly executed and delivered by each 
Seller, and, upon their execution and delivery in accordance with the terms of this 
Agreement, each of the Related Agreements to which any Seller is a party will have been 
duly and validly executed and delivered by each such Seller, as applicable. Assuming that 
this Agreement constitutes a valid and legally-binding obligation of Buyer, this Agreement 
constitutes the valid and legally-binding obligations of Sellers, enforceable against Sellers 
in accordance with its terms and conditions, subject to applicable bankruptcy, insolvency, 
moratorium or other similar Laws relating to creditors’ rights and general principles of 
equity. Assuming, to the extent that it is a party thereto, that each Related Agreement 
constitutes a valid and legally-binding obligation of Buyer, each Related Agreement to 
which any Seller is a party, when executed and delivered, constituted or will constitute the 
valid and legally-binding obligations of such Seller, as applicable, enforceable against 
Sellers, as applicable, in accordance with their respective terms and conditions, subject to 
applicable bankruptcy, insolvency, moratorium or other similar Laws relating to creditors’ 
rights and general principles of equity. 

Section 3.3 Noncontravention; Consents and Approvals.  

(a) Neither the execution and delivery of this Agreement, nor the 
consummation of the Contemplated Transactions (including the Related Agreements), will, 
subject to the Confirmation Order having been entered and still being in effect and not 
subject to any stay pending appeal at the time of Closing, (i) conflict with or result in a 
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breach of the certificate of incorporation, certificate of formation, operating agreement or 
other organizational documents of any Seller, (ii) violate any Law to which any Seller is, 
or its respective assets or properties are, subject, or (iii) subject to the entry of the 
Confirmation Order, conflict with, any Assumed Contract, and, in the case of clause (ii) or 
(iii), for such conflicts, breaches, defaults, accelerations, rights or failures to give notice as 
would not, individually or in the aggregate, have a Material Adverse Effect.  

(b) Except as set forth in Schedule 3.3(b) of the Disclosure Schedule, subject 
to the Confirmation Order having been entered and still being in effect (and not subject to 
any stay pending appeal at the time of Closing), no Consent, notice or filing is required to 
be obtained by any Seller from, or to be given by any Seller to, or made by any Seller with, 
any Governmental Entity in connection with the execution, delivery and performance by 
any Seller of this Agreement or any Related Agreement. After giving effect to the 
Confirmation Order and any applicable order of the Bankruptcy Court authorizing the 
assignment and assumption of any Contract that is an Assumed Contract hereunder, no 
Consent, notice or filing is required to be obtained by any Seller from, or to be given by 
any Seller to, or made by any Seller with, any Person that is not a Governmental Entity in 
connection with the execution, delivery and performance by any Seller of this Agreement 
or any Related Agreement, except where the failure to give notice, file or obtain such 
authorization, consent or approval would not, individually or in the aggregate, have a 
Material Adverse Effect. 

Section 3.4 Compliance with Laws. Sellers are in compliance with all Laws applicable 
to the Business or the Purchased Assets, except in any such case where the failure to be in 
compliance would not have a Material Adverse Effect.  

Section 3.5 Title to Purchased Assets. Sellers, as of immediately prior to the Closing, 
have good and valid title to, or, in the case of leased assets, have good and valid leasehold interests 
in, all property used in the operation of the Business and the Purchased Assets, free and clear of 
all Liens (except for Permitted Liens), subject to entry of the Confirmation Order. At the Closing 
or such time as title is conveyed under Section 2.6, Sellers will convey, subject to the Confirmation 
Order having been entered and still being in effect and not subject to any stay pending appeal at 
the time of Closing, good and valid title to, or valid leasehold interests in, all of the Purchased 
Assets, free and clear of all Liens (except for Permitted Liens), to the fullest extent permissible 
under section 363(f) of the Bankruptcy Code and subject to the rights of licensees under section 
365(n) of the Bankruptcy Code.  

Section 3.6 Contracts. Schedule 3.6 of the Disclosure Schedule sets forth an accurate 
list, as of the date hereof, of all material Contracts to which a Seller is a party with respect to the 
Business as of the date hereof (and Sellers have made available, or within five (5) days of the date 
hereof shall make available, to Buyer true and complete copies of all such Contracts).  

Section 3.7 Intellectual Property. 

(a) Schedule 3.7 of the Disclosure Schedule sets forth a true and complete list 
of (i) all Registered Intellectual Property that is owned by any Seller and used in or related 
to the Business, (ii) all material Contracts pursuant to which any Seller obtains the right to 
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use any Intellectual Property, and (iii) all material Contracts pursuant to which any Seller 
grants to any other Person the right to use any Intellectual Property. Sellers own all such 
Registered Intellectual Property free and clear of all Liens (except for Permitted Liens and 
subject to entry of the Confirmation Order), and all such Registered Intellectual Property 
is valid, subsisting and, to Sellers’ Knowledge, enforceable, and is not subject to any 
outstanding Decree adversely affecting Sellers’ use thereof or rights thereto. 

(b) To Sellers’ Knowledge and except as set forth on Schedule 3.7 of the 
Disclosure Schedule, none of the use of the Intellectual Property included in the Purchased 
Assets, the conduct of the Business as currently conducted, nor any of the products sold or 
services provided by Sellers or any of their Affiliates in connection therewith, infringes 
upon or otherwise violates the Intellectual Property of any other Person. To Sellers’ 
Knowledge, no third party is infringing any Intellectual Property owned by any Seller and 
included in the Purchased Assets, except as would not reasonably be expected to have a 
Material Adverse Effect. 

Section 3.8 Litigation. Other than the Chapter 11 Cases, Schedule 3.8 of the Disclosure 
Schedule sets forth all unresolved material Litigation brought by or against any Seller, and to 
Sellers’ Knowledge, there is no other material Litigation threatened in writing, before any 
Governmental Entity against any Seller which is reasonably likely to have a Material Adverse 
Effect or which in any manner challenges or seeks to prevent, enjoin, alter or materially delay the 
Contemplated Transactions. 

Section 3.9 Employees and Employment Matters. No Seller is a party to or bound by 
any collective bargaining agreement covering the Current Employees (as determined as of the date 
of this Agreement), nor is any Seller aware of any ongoing strike, walkout, work stoppage, or other 
material collective bargaining dispute affecting any Seller with respect to the Business. To Sellers’ 
Knowledge, there is no organizational effort being made or threatened by or on behalf of any labor 
union with respect to the Current Employees (as determined as of the date of this Agreement). 
Within five (5) days of the date hereof, Sellers shall make available to Buyer a list of all Current 
Employees. 

Section 3.10 Employee Benefit Plans. 

(a) Schedule 3.10 of the Disclosure Schedule lists each material Employee 
Benefit Plan that Sellers maintain or to which Sellers contribute. With respect to each such 
Employee Benefit Plan: 

i such Employee Benefit Plan, if intended to meet the requirements 
of a “qualified plan” under Section 401(a) of the IRC, has received a favorable 
determination letter from the United States Internal Revenue Service or may rely 
on a favorable opinion letter issued by the United States Internal Revenue Service 
or is comprised of a master or prototype plan that has received a favorable opinion 
letter issued by the United States Internal Revenue Service; and 

ii Sellers have made available to Buyer accurate summaries of all such 
Employee Benefit Plans. 
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(b) To the Knowledge of Sellers, each Employee Benefit Plan has been 
established, funded, maintained and administered, in each case, in all material respects, in 
accordance with its terms and all applicable Laws. As of the date hereof, there is no material 
pending or, to Sellers’ Knowledge, threatened in writing, Litigation relating to the 
Employee Benefit Plans. 

(c) Schedule 3.10 of the Disclosure Schedule sets forth all of Sellers’ 
obligations with respect to (i) “Retiree Benefits” within the meaning of Section 1114(e)(2) 
of the Bankruptcy Code, (ii) accrued payroll,  (iii) accrued vacation, (iv) accrued payroll 
taxes, and (v) accrued bonuses to restaurant managers.   

Section 3.11 Real Property. 

(a) Sellers do not own any real property.  

(b) Schedule 3.11(b) of the Disclosure Schedule sets forth the address of each 
Leased Real Property, and a true and complete list of all Leases for such Leased Real 
Property. Sellers have made available to Buyer true and complete copies of such Leases, 
as amended through the date hereof.  

Section 3.12 Permits. 

(a) Schedule 3.12(a) of the Disclosure Schedule contains a list of all material 
Permits that Sellers hold as of the date hereof in connection with the operations of the 
Business. As of the date hereof, there is no Litigation pending or, to Sellers’ Knowledge, 
threatened in writing that seeks the revocation, cancellation, suspension, failure to renew 
or adverse modification of any material Assumed Permits, except where a failure of this 
representation and warranty to be so true and correct could not reasonably be expected to 
have a Material Adverse Effect. To Sellers’ Knowledge, all required filings with respect to 
the Assumed Permits have been made and all required applications for renewal thereof 
have been filed, except where a failure of this representation and warranty to be so true and 
correct could not reasonably be expected to have a Material Adverse Effect. 

(b) Schedule 3.12(b) of the Disclosure Schedule sets forth a complete and 
correct list as of the date of this Agreement of all liquor licenses (including, without 
limitation, beer and wine licenses) held or used by each Seller, including the Person in 
whose name such license is issued, date of issuance and renewal date (collectively, the 
“Liquor Licenses”). Each of the Sellers is in compliance in all material respects with all 
applicable state, municipal and other governmental laws, regulations and rules with respect 
to the sale of liquor and all alcoholic beverages and has the right to sell liquor at retail for 
consumption within each of the restaurant locations of such Seller where the Real Property 
Leases constitute Assumed Contracts, subject to and in accordance with all applicable 
provisions of the Liquor Licenses. To the Knowledge of Sellers, except as set forth in 
Schedule 3.12(b) of the Disclosure Schedule, since December 31, 2018, (i) there has been 
no material Litigation brought or threatened in writing to be brought by or before a 
Governmental Entity in respect of any such Liquor License or the activities of such Seller 
in connection with any such Liquor License (or in connection with any other liquor licenses 
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previously held or used by such Seller), (ii) no such Liquor License is subject to any due 
but unpaid Tax obligation owed to a Governmental Entity, the outstanding nature of which 
would preclude transfer of such Liquor License from any of the Sellers to Buyer, and (iii) 
no such Liquor License has been threatened by a Governmental Entity to be revoked, 
limited or not renewed. 

Section 3.13 Environmental Matters.  Except as set forth in Schedule 3.13 of the 
Disclosure Schedule: 

(a) Each Seller is, and has been during the prior two (2) years, in compliance 
in all material respects with all applicable Environmental Laws, which compliance has 
included obtaining and maintaining all permits, licenses and authorizations required under 
applicable Environmental Laws that are material to the operations of the Business taken as 
a whole as currently conducted; 

(b) No Seller has received during the prior two (2) years written notice from 
any Governmental Entity regarding any actual or alleged violation of or Liability under 
Environmental Laws that is material to the Business taken as a whole; 

(c) To Sellers’ Knowledge, no Hazardous Substance has been released at any 
Leased Real Property by Sellers in violation of any Environmental Law, except for such 
release or violation that is not material to the Business taken as a whole; and 

(d) Sellers have made available to Buyer copies of all material environmental 
audits, assessments and reports in its possession relating to Sellers, and the Leased Real 
Property. 

(e) This Section 3.13 contains the sole and exclusive representations and 
warranties of Sellers with respect to any environmental, health or safety matters, including 
any arising under any Environmental Law or with respect to any Hazardous Substance. 

Section 3.14 Brokers’ Fees. Except for amounts due to SSG Capital Advisors, LLC 
(which amounts are to be paid from the Purchase Price), no Seller has entered into any Contract to 
pay any fees or commissions to any broker, finder or agent with respect to the transactions 
contemplated by this Agreement for which Buyer could become liable or obligated to pay. 

Section 3.15 No Other Representations or Warranties. EXCEPT FOR THE 
REPRESENTATIONS AND WARRANTIES CONTAINED IN THIS ARTICLE III (AS 
QUALIFIED, AMENDED, SUPPLEMENTED AND MODIFIED BY THE DISCLOSURE 
SCHEDULE), NEITHER A SELLER NOR ANY OTHER PERSON MAKES (AND BUYER IS 
NOT RELYING UPON) ANY OTHER EXPRESS OR IMPLIED REPRESENTATION OR 
WARRANTY WITH RESPECT TO SELLERS, THE BUSINESS, THE PURCHASED ASSETS 
(INCLUDING THE VALUE, CONDITION OR USE OF ANY PURCHASED ASSET), THE 
ASSUMED LIABILITIES OR THE TRANSACTIONS CONTEMPLATED BY THIS 
AGREEMENT, AND SELLERS DISCLAIM ANY OTHER REPRESENTATIONS OR 
WARRANTIES, WHETHER MADE BY SELLERS, ANY AFFILIATE OF SELLERS OR ANY 
OF THEIR RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, AGENTS OR 
REPRESENTATIVES. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES 
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CONTAINED IN THIS ARTICLE III (AS QUALIFIED, AMENDED, SUPPLEMENTED AND 
MODIFIED BY THE DISCLOSURE SCHEDULE), EACH SELLER (I) EXPRESSLY 
DISCLAIMS AND NEGATES ANY REPRESENTATION OR WARRANTY, EXPRESS OR 
IMPLIED, AT COMMON LAW, BY STATUTE OR OTHERWISE, RELATING TO THE 
CONDITION OF THE PURCHASED ASSETS (INCLUDING ANY IMPLIED OR 
EXPRESSED WARRANTY OF TITLE, MERCHANTABILITY OR FITNESS FOR A 
PARTICULAR PURPOSE, OR OF THE PROBABLE SUCCESS OR PROFITABILITY OF 
THE OWNERSHIP, USE OR OPERATION OF THE BUSINESS OR THE PURCHASED 
ASSETS BY BUYER AFTER THE CLOSING), AND (II) DISCLAIMS ALL LIABILITY AND 
RESPONSIBILITY FOR ANY REPRESENTATION, WARRANTY, PROJECTION, 
FORECAST, STATEMENT OR INFORMATION MADE, COMMUNICATED OR 
FURNISHED (ORALLY OR IN WRITING) TO BUYER OR ITS AFFILIATES OR 
REPRESENTATIVES (INCLUDING ANY OPINION, INFORMATION, PROJECTION OR 
ADVICE THAT MAY HAVE BEEN OR MAY BE PROVIDED TO BUYER BY ANY 
DIRECTOR, OFFICER, EMPLOYEE, AGENT, CONSULTANT OR REPRESENTATIVE OF 
ANY SELLER OR ANY OF THEIR AFFILIATES). THE DISCLOSURE OF ANY MATTER 
OR ITEM IN THE DISCLOSURE SCHEDULE SHALL NOT BE DEEMED TO CONSTITUTE 
AN ACKNOWLEDGMENT THAT ANY SUCH MATTER IS REQUIRED TO BE DISCLOSED 
OR IS MATERIAL OR THAT SUCH MATTER WOULD RESULT IN A MATERIAL 
ADVERSE EFFECT. 

BUYER HAS PERFORMED AN INDEPENDENT INVESTIGATION, ANALYSIS, AND 
EVALUATION OF THE PURCHASED ASSETS. 

THE PROVISIONS OF THIS SECTION 3.15 SHALL SURVIVE THE CLOSING OR EARLIER 
TERMINATION OF THIS AGREEMENT AND SHALL BE INCORPORATED INTO THE 
CLOSING DOCUMENTS TO BE DELIVERED AT CLOSING. 

ARTICLE IV 
 

BUYER’S REPRESENTATIONS AND WARRANTIES 

Buyer represents and warrants to Sellers as follows as of the date hereof and as of the 
Closing Date: 

Section 4.1 Organization of Buyer. Buyer is a corporation duly incorporated, validly 
existing and in good standing under the Laws of the State of Delaware and has all requisite 
corporate power and authority to own, lease and operate its assets and to carry on its business as 
now being conducted. 

Section 4.2 Authorization of Transaction. 

(a) Buyer has full corporate power and authority to execute and deliver this 
Agreement and all Related Agreements to which it is a party and to perform its obligations 
hereunder and thereunder. 

(b) The execution, delivery and performance of this Agreement and all other 
Related Agreements to which Buyer is a party have been duly authorized by Buyer, and no 
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other corporate action on the part of Buyer is necessary to authorize this Agreement or the 
Related Agreements to which it is a party or to consummate the Contemplated 
Transactions. 

(c) This Agreement has been duly and validly executed and delivered by Buyer, 
and, upon their execution and delivery in accordance with the terms of this Agreement, 
each of the Related Agreements to which Buyer is a party will have been duly and validly 
executed and delivered by Buyer. Assuming that this Agreement constitutes a valid and 
legally-binding obligation of Sellers, this Agreement constitutes a valid and legally-
binding obligation of Buyer, enforceable against Buyer in accordance with its terms and 
conditions, subject to applicable bankruptcy, insolvency, moratorium or other similar Laws 
relating to creditors’ rights and general principles of equity. Assuming, to the extent that 
they are a party thereto, that each Related Agreement constitutes a valid and legally-
binding obligation of Sellers, each Related Agreement to which Buyer is a party, when 
executed and delivered, constituted or will constitute the valid and legally-binding 
obligations of Buyer, enforceable against Buyer in accordance with their respective terms 
and conditions, subject to applicable bankruptcy, insolvency, moratorium or other similar 
Laws relating to creditors’ rights and general principles of equity. 

Section 4.3 Noncontravention. Neither the execution and delivery of this Agreement, 
nor the consummation of the Contemplated Transactions (including the assignments and 
assumptions referred to in Section 2.6) will (i) conflict with or result in a breach of the certificate 
of incorporation, bylaws, or other organizational documents, of Buyer, (ii) subject to any consents 
required to be obtained from any Governmental Entity, violate any Law to which Buyer is, or its 
assets or properties are subject, or (iii) conflict with, result in a breach of, constitute a default under, 
result in the acceleration of, create in any party the right to accelerate, terminate, modify or cancel, 
or require any notice under any Contract to which Buyer is a party or by which it is bound, except, 
in the case of either clause (ii) or (iii), for such conflicts, breaches, defaults, accelerations, rights 
or failures to give notice as would not, individually or in the aggregate, reasonably be expected to 
prevent, materially delay or materially impair to the ability of Buyer to consummate the 
transactions contemplated by this Agreement or by the Related Agreements. Buyer is not required 
to give any notice to, make any filing with, or obtain any authorization, consent or approval of any 
Governmental Entity in order for the Parties to consummate the transactions contemplated by this 
Agreement or any of the Related Agreement, except where the failure to give notice, file or obtain 
such authorization, consent or approval would not, individually or in the aggregate, reasonably be 
expected to prevent, materially delay or materially impair to the ability of Buyer to consummate 
the transactions contemplated by this Agreement or by the Related Agreements. 

Section 4.4 Litigation.  There are no Litigation pending or, to Buyer’s knowledge, 
threatened against or affecting Buyer that will adversely affect Buyer’s performance under this 
Agreement or the consummation of the transactions contemplated by this Agreement. 

Section 4.5 Financial Capacity. Buyer has, and will have at the Closing, sufficient 
funds in an aggregate amount necessary to pay the Purchase Price, to perform the Assumed 
Liabilities as they become due in accordance with their terms and to consummate all of the other 
transactions contemplated by this Agreement, including the payment of the Purchase Price and all 
fees, expenses of, and other amounts required to be paid by, Buyer in connection with the 
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transactions contemplated by this Agreement.  As of the Closing and immediately after 
consummating the transactions contemplated by this Agreement, Buyer will not, assuming the 
accuracy of the Sellers’ representations and warranties under this Agreement, (a) be insolvent 
(either because its financial condition is such that the sum of its debts is greater than the fair value 
of its assets or because the present fair value of its assets will be less than the amount required to 
pay its liability on its debts as they become absolute and matured), (b) have unreasonably small 
capital with which to engage in its business, or (c) have incurred or plan to incur debts beyond its 
ability to repay such debts as they become absolute and matured. 

Section 4.6 Adequate Assurances Regarding Executory Contracts. Buyer is and 
shall be capable of satisfying as of the Confirmation Hearing the conditions contained in Sections 
365(b)(1)(C) and 365(f) of the Bankruptcy Code with respect to the Assumed Contracts. 

Section 4.7 Good Faith Purchaser.  Buyer is a “good faith” purchaser, as such term is 
used in the Bankruptcy Code and the court decisions thereunder. Buyer is entitled to the protections 
of section 363(m) of the Bankruptcy Code with respect to all of the Purchased Assets. Buyer has 
negotiated and entered into this Agreement in good faith and without any improper conduct, 
including collusion or fraud of any kind.  

Section 4.8 Brokers’ Fees. Neither Buyer nor any of its Affiliates has entered into any 
Contract to pay any fees or commissions to any broker, finder or agent with respect to the 
transactions contemplated by this Agreement for which any Seller could become liable or obligated 
to pay.  

Section 4.9 No Outside Reliance.  Notwithstanding anything contained in this Section 
4.9 or any other provision of this Agreement to the contrary, Buyer acknowledges and agrees, on 
its own behalf and on behalf of Buyer Group, that the representations and warranties made by the 
Sellers to Buyer in Article III (as qualified by the Schedules and in accordance with the express 
terms and conditions (including limitations and exclusions) of this Agreement) (the “Express 
Representations”) are the sole and exclusive representations, warranties, and statements of any 
kind made to Buyer or any member of Buyer Group and on which Buyer and Buyer Group may 
rely in connection with the transactions contemplated by this Agreement.  Buyer acknowledges 
and agrees, on its own behalf and on behalf of Buyer Group, that all other representations, 
warranties and statements of any kind or nature expressed or implied, whether in written, electronic 
or oral form, including (a) the completeness or accuracy of, or any omission to state or to disclose, 
any information (other than solely to the extent expressly set forth in the Express Representations) 
including in the Confidential Information Memorandum prepared by SSG Capital Advisors, LLC 
(the “Information Presentation”), that certain datasite administered by SmartRoom (the 
“Dataroom”), any Projections, meetings, calls or correspondence with management of Sellers and 
their Representatives, or any other Person on behalf of Sellers or any of their respective Affiliates 
or Representatives and (b) any other statement relating to the historical, current or future business, 
financial condition, results of operations, assets, Liabilities, properties, contracts, and prospects of 
Sellers, or the quality, quantity or condition of Sellers’ assets, are, in each case, specifically 
disclaimed by Sellers and that neither Buyer nor any member of Buyer Group has relied on any 
such representations, warranties or statements.  Buyer acknowledges, on its own behalf and on 
behalf of Buyer Group, that it has conducted to its full satisfaction an independent investigation 
and verification of the business, financial condition, results of operations, assets, Liabilities, 
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properties, contracts and prospects of Sellers, and, in making its determination to proceed with the 
transactions contemplated by this Agreement, Buyer has relied solely on the results of Buyer 
Group’s own independent investigation and verification, and has not relied on, is not relying on, 
and will not rely on, any Seller, the Information Presentation, any information, statements, 
disclosures, documents, Projections, forecasts or other material made available to Buyer or any of 
its Affiliates or Representatives in the Dataroom or otherwise, Projections or any information, 
statements, disclosures or materials, in each case, whether written or oral, made or provided by, or 
as part of, any of the foregoing or Sellers or any of their respective Affiliates or Representatives, 
or any failure of any of the foregoing to disclose or contain any information, except for the Express 
Representations (it being understood that Buyer and Buyer Group have relied only on the Express 
Representations).  Buyer will accept the Purchased Assets and assume the Assumed Liabilities at 
the Closing “AS IS,” “WHERE IS” AND “WITH ALL FAULTS.” 

ARTICLE V 
 

PRE CLOSING COVENANTS 

The Parties agree as follows with respect to the period between the execution of this 
Agreement and the Closing (except as otherwise expressly stated to apply to a different period): 

Section 5.1 Certain Efforts; Cooperation.  

(a) Subject to the terms and conditions of this Agreement, each of the Parties 
shall use its commercially reasonable efforts, subject to the orders of the Bankruptcy Court, 
to make effective the transactions contemplated by this Agreement (including satisfaction, 
but not waiver, of the conditions to the obligations of the Parties to consummate the 
Contemplated Transactions set forth in Article VII), except as otherwise provided in 
Section 5.2; provided, however, Sellers shall be entitled to take such actions as are required 
in connection with the discharge of their fiduciary duties during the Chapter 11 Cases 
(including, soliciting higher or better offers for the Purchased Assets in any Auction).  

(b) On and after the Closing, Sellers and Buyer shall use their commercially 
reasonable efforts to take, or cause to be taken, all appropriate action, to do or cause to be 
done by Sellers and Buyer all things necessary under applicable Law, and to execute and 
deliver such documents, ancillary agreements and other papers as may be required to carry 
out the provisions of this Agreement and consummate and make effective the 
Contemplated Transactions, including in order to more effectively vest in Buyer all of 
Sellers’ right, title and interest to the Purchased Assets, free and clear of all Liens (other 
than Permitted Liens expressly contemplated by the Confirmation Order); provided, 
however, that (i) Sellers shall not incur any costs associated with the obligations hereunder 
and (ii) Sellers’ obligations hereunder shall only continue until the Chapter 11 Cases are 
closed or dismissed. 

Section 5.2 Notices and Consents.  

(a) To the extent required by the Bankruptcy Code or the Bankruptcy Court, 
Sellers shall give any notices to third parties, and each Seller shall use its commercially 
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reasonable efforts to obtain any third party Consents or sublicenses; provided, however, 
that (i) Sellers shall not incur any costs associated with the obligations hereunder and (ii) 
Sellers’ obligations hereunder shall only continue until the Chapter 11 Cases are closed or 
dismissed. 

(b) Sellers and Buyer shall cooperate with one another (i) in promptly 
determining whether any filings are required to be or should be made or consents, 
approvals, permits or authorizations are required to be or should be obtained under any 
applicable Law in connection with this Agreement and the Contemplated Transactions and 
(ii) in promptly making any such filings, furnishing information required in connection 
therewith and seeking to obtain timely any such consents, permits, authorizations, 
approvals or waivers; provided, however, that (A) Sellers shall not incur any costs 
associated with the obligations hereunder and (B) Sellers’ obligations hereunder shall only 
continue until the Chapter 11 Cases are closed or dismissed. 

(c) Subject to the terms and conditions set forth in this Agreement and 
applicable Law, Buyer and Sellers shall (A) promptly notify the other Party of any 
communication to that Party from any Governmental Entity in respect of any filing, 
investigation or inquiry concerning this Agreement or the Contemplated Transactions, (B) 
if practicable, permit the other Party the opportunity to review in advance all the 
information relating to Sellers and their respective Subsidiaries or Buyer and its Affiliates, 
as the case may be, that appears in any filing made with, or written materials submitted to, 
any third party and/or any Governmental Entity in connection with the Agreement and the 
transactions contemplated by this Agreement and incorporate the other Party’s reasonable 
comments, (C) not participate in any substantive meeting or discussion with any 
Governmental Entity in respect of any filing, investigation, or inquiry concerning this 
Agreement and the transactions contemplated by this Agreement unless it consults with the 
other Party in advance, and, to the extent permitted by such Governmental Entity, gives 
the other Party the opportunity to attend, and (D) furnish the other Party with copies of all 
correspondences, filings, and written communications between them and their Subsidiaries 
and Representatives, on the one hand, and any Governmental Entity or its respective staff, 
on the other hand, with respect to this Agreement and the transactions contemplated by this 
Agreement, provided, however, that any materials or information provided pursuant to any 
provision of this Section 5.2(c) may be redacted before being provided to the other Party 
(i) to remove references concerning the valuation of Buyer, Sellers, or any of their 
Subsidiaries, (ii) financing arrangements, (iii) as necessary to comply with contractual 
arrangements, and (iv) as necessary to address reasonable privilege or confidentiality 
issues. Sellers and Buyer may, as each deems advisable and necessary, reasonably 
designate any competitively sensitive material provided to the other under this Section 
5.2(c) as “outside counsel only.” Such materials and the information contained therein shall 
be given only to the outside legal counsel and any retained consultants or experts of the 
recipient and shall not be disclosed by such outside counsel to employees, officers or 
directors of the recipient, unless express written permission is obtained in advance from 
the source of the materials (Sellers or Buyer, as the case may be). Each of Sellers and Buyer 
shall promptly notify the other Party if such Party becomes aware that any third party has 
any objection to the Agreement on antitrust or anti-competitive grounds. 
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Section 5.3 Bankruptcy Actions.  

(a) Sellers have commenced the Chapter 11 Cases. 

(b) The Sellers shall have filed the Plan, which shall seek the Bankruptcy 
Court’s entry of the Confirmation Order by no later than the Confirmation Order Deadline 
that provides the parties, inter alia, consummate the Closing as soon as practicable after the 
entry of the Confirmation Order and no later than three (3) days following the entry of the 
Confirmation Order, subject to the satisfaction of all conditions to the obligations of Sellers 
and Buyer as set forth in Article VII (other than conditions with respect to actions Sellers 
and/or Buyer will take at the Closing itself, but subject to the satisfaction or waiver of those 
conditions). 

(c) Sellers will provide Buyer with a reasonable opportunity to review and 
comment upon all motions, applications, and supporting papers relating to the transactions 
contemplated by this Agreement prepared by Sellers or any Affiliates (including forms of 
orders and notices to interested parties) prior to the filing thereof in the Chapter 11 Cases. 
All motions, applications, and supporting papers prepared by Sellers and relating to the 
transactions contemplated by this Agreement to be filed on behalf of Sellers after the date 
hereof must be reasonably satisfactory in form and substance to Buyer. 

(d) Buyer shall continue to act in good faith and without any improper conduct, 
including collusion or fraud of any kind. 

(e) Each of Buyer and Sellers will promptly take such actions as are reasonably 
requested by the other party to assist in obtaining entry of the Confirmation Order and the 
Bidding Procedures Order, including furnishing affidavits or other documents or 
information for filing with the Bankruptcy Court for purposes, among others, of providing 
necessary assurances of performance by Sellers of their obligations under this Agreement 
and the Related Agreements and demonstrating that Buyer is a good faith buyer under 
section 363(m) of the Bankruptcy Code. 

(f) Pursuant to the terms of the proposed Bidding Procedures Order, Sellers 
will solicit bids from other prospective purchasers for the sale of all or substantially all of 
the Purchased Assets on terms and conditions substantially the same in all respects to this 
Agreement (or more favorable terms to Sellers) or an equity investor as part of the Plan 
and in accordance with the procedures set forth in the proposed Bidding Procedures Order. 

(g) Sellers shall use commercially reasonable efforts to provide appropriate 
notice of the hearings on the Plan to all Persons entitled to notice, including, but not limited 
to, all Persons that have asserted Liens in the Purchased Assets, all parties to the Assumed 
Contracts and all Taxing authorities in jurisdictions applicable to Sellers and as otherwise 
required by the Bankruptcy Code and bankruptcy rules. 

(h) Sellers shall file with the Bankruptcy Court and serve a cure notice (the 
“Cure Notice”) by first class mail on all non-debtor counterparties set forth on Schedule 
2.6(a) (the Assumed Contract List) on or before one Business Day after approval by the 
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Bankruptcy Court of the Bidding Protections Motion and provide a copy of the same to 
Buyer.  

Section 5.4 Conduct of Business. Until the earlier of the termination of this Agreement 
and the Closing, subject to the terms and conditions of any debtor in possession financing or use 
of cash collateral and any approved budget in connection therewith, and except as expressly 
contemplated by this Agreement or as set forth on Schedule 5.4, or required under the Bankruptcy 
Code or other applicable Law and except to the extent waived by Buyer’s prior written consent 
(such consent not to be unreasonably withheld, conditioned, delayed or denied) and except with 
the prior written consent of Buyer (which consent shall not be unreasonably withheld, conditioned, 
or delayed): 

i Sellers shall use commercially reasonable efforts to maintain, 
preserve and protect all of the Purchased Assets in the condition in which they exist 
on the date hereof, except for ordinary wear and tear and except for replacements, 
modifications or maintenance in the Ordinary Course of Business; 

ii Sellers shall use commercially reasonable efforts not to take, or 
agree to or commit to assist any other Person in taking, any action (i) that would 
reasonably be expected to result in a failure of any of the conditions to the Closing 
or (ii) that would reasonably be expected to impair the ability of Sellers or Buyer 
to consummate the Closing in accordance with the terms hereof or to materially 
delay such consummation; 

iii Except as permitted by this Agreement, no Seller shall, directly or 
indirectly, sell or otherwise transfer or dispose, or offer, agree or commit (in writing 
or otherwise) to sell or otherwise transfer or dispose of any of the Purchased Assets 
other than in the Ordinary Course of Business; 

iv No Seller shall, directly or indirectly, permit, offer, agree or commit 
to permit, any of the Purchased Assets to become subject, directly or indirectly, to 
any Lien or Claim except for Permitted Liens; 

v No Seller shall assume, reject or assign any Contract that may 
become an Assumed Contract other than through the assumption and assignment 
of the Assumed Contracts, as contemplated by this Agreement, to Buyer (or to a 
third party in connection with an Alternate Transaction);  

vi No Seller shall enter into new Contracts other than in the Ordinary 
Course of Business; 

vii Sellers shall make all post-petition payments related to Assumed 
Contracts (other than Cure Amounts) that become or became due or payable 
pursuant to the terms thereof to the extent provided in the budget contained in any 
cash collateral or debtor-in-possession financing orders of the Bankruptcy Court; 

viii Sellers shall comply in all material respects with all material Laws 
applicable to them or having jurisdiction over the Business or any Purchased Asset; 
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ix No Seller shall, directly or indirectly, cancel, forgive or compromise 
any material debt or claim or waive or release any material right of any Seller, in 
each case that constitutes a Purchased Asset; 

x Sellers shall maintain in full force and effect each Assumed Permit 
held by any Seller as of the date hereof or otherwise obtained by any Seller prior to 
the Closing (to the extent that such maintenance does not require the Sellers to incur 
any costs or make any payments, except for costs and payments related to renewals 
made in the Ordinary Course of Business and shall comply with the terms of each 
such Permit and no Seller shall permit any such Permit to terminate, expire or lapse 
other than in the Ordinary Course of Business; and 

xi Sellers shall (v) conduct the Business in the Ordinary Course of 
Business, (w) use commercially reasonable efforts to preserve the existing business 
organization and keep management of the Business intact, (x) use commercially 
reasonable efforts to keep available the services of the Current Employees, to the 
extent reasonably feasible, and use commercially reasonable efforts to maintain the 
existing relations with customers, carriers, suppliers, creditors, business partners, 
Employees and others having business dealings with the Business, to the extent 
reasonably feasible. 

Nothing contained in this Agreement is intended to give Buyer or its Affiliates, directly or 
indirectly, the right to control or direct the business of Sellers prior to the Closing. 

Section 5.5 Notice of Developments. From the date hereof until the Closing Date, each 
of the Sellers (with respect to itself), as the case may be, shall promptly disclose to Buyer, on the 
one hand, and Buyer shall promptly disclose to Sellers, on the other hand, in writing (in the form 
of an updated Disclosure Schedule, if applicable) after attaining knowledge (as applicable to each 
of Sellers and Buyer) of any material failure of any of Sellers or Buyer to comply with or satisfy 
any of their respective covenants, conditions or agreements to be complied with or satisfied by it 
under this Agreement in any material respect; provided, however, that the delivery of any notice 
pursuant to this Section 5.5 shall not limit or otherwise affect the remedies available to the party 
receiving such notice under this Agreement if such party objects to the disclosures contained in 
such notice within five (5) days of receipt of such notice.  

Section 5.6 Access. 

(a) Upon reasonable advance written request by Buyer, Sellers shall permit 
Buyer and its Representatives to have reasonable access during normal business hours, 
subject to the terms of Leases and in a manner so as not to interfere unreasonably with the 
normal business operations of Sellers, to all premises, properties, personnel, Records and 
Contracts related to the Business, in each case, for the sole purpose of evaluating the 
Business; provided, however, that, for avoidance of doubt, the foregoing shall not require 
any Party to waive, or take any action with the effect of waiving, its attorney client privilege 
or any confidentiality obligation to which it is bound with respect thereto or take any action 
in violation of applicable Law.  
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(b) Subject to the terms and conditions of any debtor in possession financing,  
Buyer may receive all financial statements, reports and related documents provided by 
Sellers to the debtor-in-possession lenders, which documents and information shall be 
delivered to Buyer concurrently with the delivery of the same to the debtor-in-possession 
lenders.  Sellers shall notify, and use commercially reasonable efforts to consult with, 
Buyer with respect to any modifications to any debtor-in-possession financing (including 
any amendments or modifications to any existing debtor-in-possession financing 
documents). 

(c) Buyer will not, and will not permit any member of Buyer Group to, contact 
any officer, manager, director, employee, customer, supplier, lessee, lessor, lender, 
noteholder or other material business relation of Sellers prior to the Closing with respect 
to Sellers, the Business or the transactions contemplated by this Agreement without the 
prior consent of Sellers for each such contact (which consent shall not be unreasonably 
withheld, conditioned, or delayed). 

(d) All information obtained pursuant to this Section 5.6 shall be subject to the 
terms and conditions of the Confidentiality Agreement and Buyer, to the extent not a party 
thereto, shall be subject to the same terms and conditions as set forth therein as though an 
original party thereto; provided, that notwithstanding anything in the Confidentiality 
Agreement to the contrary, the Parties agree that the obligations thereunder shall terminate 
no earlier than the Closing Date and not the date hereof. 

Section 5.7 Press Releases and Public Announcements. After notice to and 
consultation with Buyer, Sellers shall be entitled to disclose, if required by applicable Law or by 
order of the Bankruptcy Court, this Agreement and all information provided by Buyer in 
connection herewith to the Bankruptcy Court, the United States Trustee, the Committee, parties in 
interest in the Chapter 11 Cases and other Persons bidding on assets of Sellers. Other than 
statements made in the Bankruptcy Court (or in pleadings filed therein), no Party shall issue (prior 
to, on or after the Closing) any press release or make any public statement or public communication 
without the prior written consent of the other Parties, which shall not be unreasonably withheld or 
delayed; provided, however, (i) Sellers, without the prior consent of Buyer, may (A) issue such 
press release or make such public statement as may, upon the advice of counsel, be required by 
applicable Law or any Governmental Entity with competent jurisdiction and (B) communicate 
with its and its Affiliates’ investors and potential investors relating to the transactions 
contemplated by this Agreement and (ii) Buyer, without the prior consent of Sellers, may issue 
such press release or make such public statement, filing or disclosure as may, upon the advice of 
counsel, be required by applicable Law or any Governmental Entity with competent jurisdiction. 

Section 5.8 Bulk Transfer Laws. Buyer acknowledges that Sellers will not comply 
with the provisions of any bulk transfer Laws of any jurisdiction in connection with the 
transactions contemplated by this Agreement, and hereby waives all claims related to the 
noncompliance therewith. The Parties intend that pursuant to section 363(f) of the Bankruptcy 
Code, the transfer of the Purchased Assets shall be free and clear of any Liens on the Purchased 
Assets (other than Permitted Liens), including any Liens arising out of the bulk transfer Laws, and 
the Parties shall take such steps as may be necessary or appropriate to so provide in the 
Confirmation Order.  
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ARTICLE VI 
 

OTHER COVENANTS 

The Parties agree as follows with respect to the period from and after the Closing, provided 
that (i) Sellers shall not incur any costs associated with the obligations hereunder and (ii) Sellers’ 
obligations hereunder shall only continue until the Chapter 11 Cases are closed or dismissed: 

Section 6.1 Cooperation. Each of the Parties shall cooperate with each other, and shall 
use their commercially reasonable efforts to cause their respective Representatives to cooperate 
with each other, to provide an orderly transition of the Purchased Assets and Assumed Liabilities 
from Sellers to Buyer and to minimize the disruption to the Business resulting from the 
Contemplated Transactions. 

Section 6.2 Further Assurances. In case at any time from and after the Closing any 
further action is necessary or reasonably required to carry out the purposes of this Agreement, 
subject to the terms and conditions of this Agreement and the terms and conditions of the 
Confirmation Order, at any Party’s request and sole cost and expense, each Party shall take such 
further action (including the execution and delivery to any other Party of such other reasonable 
instruments of sale, transfer, conveyance, assignment, assumption and confirmation and providing 
materials and information) as another Party may reasonably request as shall be necessary to 
transfer, convey and assign to Buyer all of the Purchased Assets, to confirm Buyer’s assumption 
of the Assumed Liabilities and to confirm Sellers’ retention of the Excluded Assets and Excluded 
Liabilities. Without limiting the generality of this Section 6.2, to the extent that either Buyer or 
Sellers discovers any additional assets or properties which the parties mutually agree should have 
been transferred or assigned to Buyer as Purchased Assets but were not so transferred or assigned, 
Buyer and Sellers shall cooperate and execute and deliver any instruments of transfer or 
assignment necessary to transfer and assign such asset or property to Buyer.  

Section 6.3 Availability of Business Records. From and after the Closing, Buyer shall 
promptly provide to Sellers and their respective Representatives (after reasonable notice and 
during normal business hours and without charge to Sellers) access to all Records included in the 
Purchased Assets for periods prior to the Closing and reasonable access to Transferred Employees 
to the extent such access is necessary in order for Sellers (as applicable) to comply with applicable 
Law or any contract to which it is a party, for liquidation, winding up, Tax reporting or other proper 
purposes and so long as such access is subject to an obligation of confidentiality, and shall preserve 
such Records until the latest of (i) seven years after the Closing Date, (ii) the required retention 
period for all government contact information, records or documents, (iii) the conclusion of all 
bankruptcy proceedings relating to the Chapter 11 Cases or (iv) in the case of Records related to 
Taxes, the expiration of the statute of limitation applicable to such Taxes.  Such access shall 
include access to any information in electronic form to the extent reasonably available. Buyer 
acknowledges that Sellers have the right to retain originals or copies of all Records included in the 
Purchased Assets for periods prior to the Closing. Prior to destroying any Records included in the 
Purchased Assets for periods prior to the Closing, Buyer shall notify Sellers thirty (30) days in 
advance of any such proposed destruction of its intent to destroy such Records, and Buyer shall 
permit Sellers to retain such Records, at Sellers’ cost and expense. With respect to any Litigation 
and claims that are Excluded Liabilities, Buyer shall render all reasonable assistance that Sellers 
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may request in defending or prosecuting such Litigation or claim and shall make available to 
Sellers such personnel as are most knowledgeable about the matter in question, all without charge. 
Without limitation of any of the foregoing, such assistance by Buyer to Sellers shall include 
reasonable assistance to Sellers by the Transferred Employees after the Closing with respect to the 
wind down of the Chapter 11 Cases, which shall include (x) maintaining and overseeing the 
Excluded Bank Account, and (y) during the pendency of the Chapter 11 Cases, maintaining the 
accounting infrastructure and assisting in the compilation of the Monthly and Quarterly Operating 
Reports and other reporting required to be filed with the Bankruptcy Court and the preparation and 
filing of local, state and federal tax returns. 

Section 6.4 Employee Matters. 

(a) Each Seller shall, effective as of the day prior to the Closing Date, discharge 
all Current Employees. Prior to the Closing, Buyer shall offer (or cause a designee of Buyer 
to offer), by written offer letter outlining the terms and conditions of the offer of 
employment, to employ those Current Employees desired to be employed by Buyer (i) to 
operate the Continuing Restaurants, with employment commencing as of the Closing Date 
or (ii) to be employed in the Buyer’s head office with employment commencing on the 
Closing Date. For purposes of this Agreement, each Current Employee who receives such 
an offer of employment shall be collectively referred to as an “Offeree.” Prior to the 
Closing Date, Buyer will provide Sellers with a schedule setting forth a list of the names 
of all Offerees. Each Offeree who accepts such offer prior to the Closing shall be referred 
to herein as a “Transferred Employee.” Except to the extent Sellers fail to comply in any 
material respects with Section 6.4(d)(i) and Section 6.4(d)(iii), Buyer hereby agrees that 
the written offer to an Offeree shall include a level of base salary, wages and benefits that 
are substantially comparable in the aggregate to the base salary, wages and benefits 
provided to such Offeree by Sellers as of the Closing Date. 

(b) Each Current Employee of Sellers who is not a Transferred Employee shall 
be referred to herein as an “Excluded Employee.” 

(c) [Reserved]. 

(d) Following the date of this Agreement: 

i Sellers shall allow Buyer or any of its Representatives reasonable 
access upon reasonable advance notice to meet with and interview the Current 
Employees who are members of executive management and other employees 
reasonably requested during normal business hours; 

ii Sellers shall not, nor shall any Seller authorize or direct or give 
express permission to any Affiliate, officer, director or employee of any Seller or 
any Affiliate, to (A) interfere with Buyer’s or its Representatives’ rights under 
Section 6.4(a) to make offers of employment to any Offeree, or (B) solicit or 
encourage any Offeree not to accept, or to reject, any such offer of employment;  

iii Sellers shall provide reasonable cooperation and information to 
Buyer or the relevant Representative as reasonably requested by Buyer or such 
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Representative with respect to its determination of terms and conditions of 
employment for any Offeree; 

iv Sellers shall process the payroll for and pay, or cause to be paid, the 
base wages, base salary and benefits that are due and payable on or prior to the 
Closing Date with respect to all employees of Sellers. Seller shall withhold and 
remit all applicable payroll taxes as required by Law on or prior to the Closing Date 
with respect to all employees of Sellers as of such date; and  

v Buyer shall process the payroll for and shall pay, or cause to be paid, 
base wages, base salary and benefits that accrue after the Closing Date with respect 
to all Transferred Employees. Buyer shall withhold and remit all applicable payroll 
taxes as required by Law after the Closing Date with respect to Transferred 
Employees. In addition, Buyer shall (or shall cause its designee to) process all 
employee and Tax reporting covering the periods prior to the Closing in connection 
with the Transferred Employees that will be required to be prepared and delivered 
after the Closing; provided, that the foregoing shall not be construed as requiring, 
and neither Sellers nor any of their Affiliates shall take any affirmative action that 
would have the effect of requiring, Buyer to continue any specific employee benefit 
plan or to continue the employment of any specific person. Nothing in this 
Agreement is intended to establish, create or amend, nor shall anything in this 
Agreement be construed as establishing, creating or amending, any employee 
benefit plan, practice or program of Buyer, any of its Affiliates or any of Sellers’ 
Employee Benefit Plans, nor shall anything in this Agreement create or be 
construed as creating any contract of employment or as conferring upon any 
Transferred Employee or upon any other person, other than the parties to this 
Agreement in accordance with its terms, any rights to enforce any provisions of this 
Agreement under ERISA or otherwise. 

Section 6.5 Recording of Intellectual Property Assignments. All of the Intellectual 
Property Assignments shall be recorded and filed by Buyer with the appropriate Governmental 
Entities as promptly as practicable following the Closing. 

Section 6.6 Transfer Taxes. To the extent not exempt under section 1146 of the 
Bankruptcy Code, Buyer shall pay any stamp, documentary, registration, transfer, added value or 
similar Tax (each, a “Transfer Tax”) imposed under any applicable Law in connection with the 
transactions contemplated by this Agreement. Sellers and Buyer shall cooperate to prepare and 
timely file any Tax Returns required to be filed in connection with Transfer Taxes described in the 
immediately preceding sentence. 

Section 6.7 Wage Reporting. Buyer and Sellers agree to utilize, or cause their 
respective Affiliates to utilize, the standard procedure set forth in Internal Revenue Service 
Revenue Procedure 2004 53 with respect to wage reporting. 

Case 20-11087-JTD    Doc 112-2    Filed 06/29/20    Page 43 of 78



39 
PHIL1 8984741v.5 

Section 6.8 Acknowledgements.  

(a) Buyer acknowledges and agrees, on its own behalf and on behalf of the 
Buyer Group, that it has conducted to its full satisfaction an independent investigation and 
verification of the business, financial condition, results of operations, assets, Liabilities, 
properties, contracts and prospects of Sellers and the Purchased Assets and the Assumed 
Liabilities, and, in making its determination to proceed with the transactions contemplated 
by this Agreement, Buyer and Buyer Group have relied solely on the results of Buyer 
Group’s own independent investigation and verification and have not relied on, are not 
relying on, and will not rely on, any Sellers, the Information Presentation, any information, 
statements, disclosures, documents, Projections, forecasts or other material made available 
to Buyer or any of its Affiliates or Representatives in the Dataroom, Projections or any 
information, statements, disclosures or materials, in each case, whether written or oral, 
made or provided by, or as part of, any of the foregoing or any failure of any of the 
foregoing to disclose or contain any information, except for the Express Representations 
(it being understood that Buyer and Buyer Group have relied only on the Express 
Representations).  Buyer acknowledges and agrees, on its own behalf and on behalf of 
Buyer Group, that (i) the Express Representations are the sole and exclusive 
representations, warranties and statements of any kind made to Buyer or any member of 
Buyer Group and on which Buyer or any member of Buyer Group may rely in connection 
with the transactions contemplated by this Agreement; and (ii) all other representations, 
warranties and statements of any kind or nature expressed or implied, whether in written, 
electronic or oral form, including (1) the completeness or accuracy of, or any omission to 
state or to disclose, any information (other than solely to the extent expressly set forth in 
the Express Representations) including in the Information Presentation, the Dataroom, 
Projections, meetings, calls or correspondence with management of Sellers or any other 
Person on behalf of Sellers or any of their respective Affiliates or Representatives and (2) 
any other statement relating to the historical, current or future business, financial condition, 
results of operations, assets, Liabilities, properties, contracts, and prospects of Sellers, or 
the quality, quantity or condition of Sellers’ assets, are, in each case, specifically 
disclaimed by Sellers. Buyer, on its own behalf and on behalf of Buyer Group: (x) disclaims 
reliance on the items in clause (ii) in the immediately preceding sentence and (y) 
acknowledges and agrees that it has relied on, is relying on and will rely on only the items 
in clause (i) in the immediately preceding sentence. Without limiting the generality of the 
foregoing, Buyer acknowledges and agrees, on its own behalf and on behalf of Buyer 
Group, that neither Sellers nor any other Person, has made, is making or is authorized to 
make, and Buyer, on its own behalf and on behalf of Buyer Group, hereby waive, all rights 
and claims it or they may have against any Seller with respect to the accuracy of, any 
omission or concealment of, or any misstatement with respect to, (A) any potentially 
material information regarding the Sellers or any of their respective assets (including the 
Purchased Assets), Liabilities (including the Assumed Liabilities) or operations and (B) 
any warranty or representation (whether in written, electronic or oral form), express or 
implied, as to the quality, merchantability, fitness for a particular purpose, or condition of 
Sellers’ business, operations, assets, Liabilities, prospects or any portion thereof, except, 
in each case, solely to the extent expressly set forth in the Express Representations. 
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(b) Without limiting the generality of the foregoing, in connection with the 
investigation by Buyer Group of Sellers, Buyer and the members of Buyer Group, and the 
Representatives of each of the foregoing, have received or may receive, from or on behalf 
of Sellers, certain projections, forward-looking statements, and other forecasts (whether in 
written, electronic, or oral form, and including in the Information Presentation, Dataroom, 
management meetings, etc.) (collectively, “Projections”).  Buyer acknowledges and agrees, 
on its own behalf and on behalf of Buyer Group, that (i) such Projections are being provided 
solely for the convenience of Buyer to facilitate its own independent investigation of 
Sellers, (ii) there are uncertainties inherent in attempting to make such Projections, (iii) 
Buyer is familiar with such uncertainties, and (iv) Buyer is taking full responsibility for 
making its own evaluation of the adequacy and accuracy of all Projections (including the 
reasonableness of the assumptions underlying such Projections). 

(c) Buyer acknowledges and agrees, on its own behalf and on behalf of Buyer 
Group, that it will not assert, institute, or maintain, and will cause each member of Buyer 
Group not to assert, institute or maintain, any Litigation that makes any claim contrary to 
the agreements and covenants set forth in this Section 6.8, including any such action with 
respect to the distribution to Buyer or any member of Buyer Group, or Buyer’s or any 
member of Buyer Group’s use, of the Information Presentation, the Dataroom, Projections, 
or any other information, statements, disclosures, or materials, in each case whether written 
or oral, provided by Sellers or any failure of any of the foregoing to disclose any 
information. 

Section 6.9 Insurance Policies.  Buyer acknowledges that, upon Closing, all insurance 
coverage provided in relation to Sellers and the Purchased Assets that is maintained by any Seller 
or its Affiliates (whether such policies are maintained with third party insurers or with such Seller 
or its Affiliates) shall cease to provide any coverage to Buyer and the Purchased Assets and no 
further coverage shall be available to Buyer or the Purchased Assets under any such policies. 

Section 6.10 Collection of Accounts Receivable.  

(a) As of the Closing Date, each Seller hereby (i) authorizes Buyer to open any 
and all mail addressed to any Seller relating to the Business or the Purchased Assets and 
delivered to the offices of the Business or otherwise to Buyer if received on or after the 
Closing Date and (ii) appoints Buyer or its attorney-in-fact to endorse, cash and deposit 
any monies, checks or negotiable instruments received by Buyer after the Closing Date 
with respect to Accounts Receivable that are Purchased Assets or accounts receivable 
relating to work performed by Buyer after the Closing, as the case may be, made payable 
or endorsed to any Seller or Sellers’ order, for Buyer’s own account. 

(b) As of the Closing Date, each Seller agrees that any monies, checks or 
negotiable instruments received by any Seller after the Closing Date with respect to 
Accounts Receivable that are Purchased Assets or accounts receivable relating to work 
performed by Buyer after the Closing, as the case may be, shall be held in trust by such 
Seller for Buyer’s benefit and account, and promptly upon receipt by a Seller of any such 
payment (but in any event within five (5) Business Days of such receipt), such Seller shall 
pay over to Buyer or its designee the amount of such payments. In addition, Buyer agrees 

Case 20-11087-JTD    Doc 112-2    Filed 06/29/20    Page 45 of 78



41 
PHIL1 8984741v.5 

that, after the Closing, it shall hold and shall promptly transfer and deliver to Sellers, from 
time to time as and when received by Buyer or its Affiliates, any cash, checks with 
appropriate endorsements, or other property that Buyer or its Affiliates may receive on or 
after the Closing which properly belongs to Sellers hereunder, including any Excluded 
Assets. 

(c) As of the Closing Date, Buyer shall have the sole authority to bill and collect 
Accounts Receivable that are Purchased Assets and accounts receivable relating to work 
performed by Buyer after the Closing. 

Section 6.11 Liquor License Approvals. Sellers shall reasonably cooperate with Buyer 
in connection with Buyer’s filings with any Governmental Entity or third party with respect to the 
transfer and/or issuance of any of the Liquor Licenses to Buyer (“Liquor License Approvals”); 
provided, however, that (i) Sellers shall not incur any costs associated with the obligations 
hereunder and (ii) Sellers’ obligations hereunder shall only continue until the Chapter 11 Cases 
are closed or dismissed.  

Section 6.12 Data Privacy Protection. Buyer acknowledges that the Purchased Assets 
include personally identifiable information (“PII”) within the meaning of section 363(b) of the 
Bankruptcy Code, along with associated personal information about the Sellers’ customers. In 
connection with the same, Buyer agrees to: (i) employ appropriate security controls and procedures 
(technical, operational and managerial) to protect PII and personal information, (ii) abide by all 
applicable Laws and regulations with respect to PII and (iii) take such further actions with respect 
to PII as may be agreed between the Parties. Buyer agrees that it shall, absent a customer’s express 
consent received after adequate notice: (a) abide by the Sellers’ privacy policies and privacy-
related covenants made in Sellers’ terms of service that were in effect as of the Petition Date, (b) 
respect prior requests of customers to opt out of receipt of marketing messages (to the extent Sellers 
make Buyer aware of such requests; provided that Buyer shall seek to obtain such information 
from Sellers), and (c) use personal information only for the purposes of continuing Business 
operations and continuing to provide similar goods and services to customers, including marketing 
the products and services related to Purchased Assets. Buyer shall require express consent of a 
customer for any additional use of PII or personal information or before making material changes 
to the privacy policies that weaken a customer’s consumer protection. Furthermore, to the extent 
PII includes any social security numbers, Buyer shall limit such use to tax reporting purposes, and 
shall purge such information from its databases when such information is no longer required for 
that purpose. 

Section 6.13 Alternate Transactions.  Notwithstanding any provision herein to the 
contrary, nothing in this Agreement shall restrict Sellers’ right to pursue one or more Alternate 
Transactions, including but not limited to marketing the Sellers’ assets or providing due diligence 
materials. 

Section 6.14 Covenant Not to Sue. Buyer hereby covenants and agrees that it shall not 
bring suit or otherwise assert (a) any claims against Seller “insiders” (as such term is defined in 
the Bankruptcy Code) or (b) any claims against Sellers’ current or former officers and directors 
which constitute Purchased Assets before any court, arbitrator, mediator or administrative agency 
anywhere in the world. Buyer further covenants and agrees that it shall not assign any claims or 
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Purchased Avoidance Actions against Seller “insiders” or claims against Sellers’ current or former 
officers and directors to any third party. 

Section 6.15 DIP Financing. Sellers shall not request authorization from the Bankruptcy 
Court to increase their borrowing authority under any debtor-in-possession financing facilities 
without the Buyer’s prior written consent.  Sellers shall utilize the proceeds of any debtor-in-
possession financing facilities to the fullest extent permitted by the Final DIP Order to satisfy any 
allowed PACA/PASA Claims and allowed administrative expense claims under Section 503(b) of 
the Bankruptcy Code arising prior to the Closing Date. 

ARTICLE VII 
 

CONDITIONS TO CLOSING 

Section 7.1 Conditions to Buyer’s Obligations.  Subject to Section 7.3, Buyer’s 
obligation to consummate the Contemplated Transactions in connection with the Closing is subject 
to satisfaction or waiver of the following conditions: 

(a) as of the date hereof and as of the Closing (in each case, except for any 
representation or warranty that is expressly made as of a specified date, in which case as 
of such specified date), (i) each representation or warranty contained in Section 3.1, Section 
3.2 or Section 3.3 shall be true and correct in all respects other than de minimis exceptions, 
and (ii) each other representation or warranty set forth in Article III shall be true and correct 
in all respects, except where the failure of such representations and warranties referred to 
in this clause (ii) to be true and correct, individually or in the aggregate with other such 
failures, has not had, and would not reasonably be expected to have, a Material Adverse 
Effect; provided, however, that for purposes of determining the accuracy of representations 
and warranties referred to in clause (ii) for purposes of this condition, all qualifications as 
to “materiality” and “Material Adverse Effect” contained in such representations and 
warranties shall be disregarded; 

(b) Sellers shall have performed and complied with their covenants and 
agreements hereunder to the extent required to be performed prior to the Closing in all 
material respects, and Sellers shall have caused the documents and instruments required by 
Section 2.8(a) to be delivered to Buyer (or tendered subject only to Closing); 

(c) no Governmental Entity of competent jurisdiction shall have enacted, 
issued, promulgated, enforced or entered any Decree that is in effect and that has the effect 
of making the Closing illegal or otherwise prohibiting the consummation of the Closing; 

(d) the Confirmation Order shall have been entered by the Bankruptcy Court 
and shall not be subject to a stay pending appeal; 

(e) from the date of this Agreement until the Closing Date, there shall not have 
occurred and be continuing any Material Adverse Effect;  
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(f) in the event there were no other Qualified Bids, Sellers shall have used 
reasonable efforts to obtain Bankruptcy Court approval to conduct a sale hearing on or 
before July 10, 2020; and 

(g) Sellers shall have delivered a certificate from an authorized officer of 
Sellers to the effect that each of the conditions specified in Section 7.1(a), Section 7.1(b) 
and Section 7.1(e) has been satisfied. 

Section 7.2 Conditions to Sellers’ Obligations. Subject to Section 7.3, Sellers’ 
obligation to consummate the Contemplated Transactions in connection with the Closing are 
subject to satisfaction or waiver of the following conditions: 

(a) as of the date hereof and as of the Closing (in each case, except for any 
representation or warranty that is expressly made as of a specified date, in which case as 
of such specified date), (i) each representation or warranty contained in Section 4.1, Section 
4.2 or Section 4.3 shall be true and correct in all respects other than de minimis exceptions, 
and (ii) each other representation or warranty set forth in Article IV shall be true and correct 
in all material respects, except where the failure of such representations and warranties 
referred to in this clause (ii) to be true and correct, individually or in the aggregate with 
other such failures, would not reasonably be expected to materially prevent, restrict or 
delay the consummation of the Contemplated Transactions or by any Related Agreement; 
provided, however, that for purposes of determining the accuracy of representations and 
warranties referred to in clause (ii) for purposes of this condition, all qualifications as to 
“materiality” and “Material Adverse Effect” contained in such representations and 
warranties shall be disregarded; 

(b) Buyer shall have performed and complied with its covenants and 
agreements hereunder to the extent required to be performed prior to the Closing in all 
material respects, and Buyer shall have caused the documents, instruments and payments 
required by Section 2.8(b) to be delivered to Sellers (or tendered subject only to Closing); 

(c) no Governmental Entity of competent jurisdiction shall have enacted, 
issued, promulgated, enforced or entered any Decree that is in effect and that has the effect 
of making the Closing illegal or otherwise prohibiting the consummation of the Closing; 

(d) the Confirmation Order shall have been entered by the Bankruptcy Court, 
which such Confirmation Order shall provide for the purchase, transfer and sale of all of 
the capital stock of SR Holdings to Buyer as of the Closing and all assets that are assumed 
by SR Holdings pursuant to the Plan, and shall not be subject to a stay pending appeal; and 

(e) Buyer shall have delivered a certificate from an authorized officer of Buyer 
to the effect that each of the conditions specified in Section 7.2(a) and Section 7.2(b) has 
been satisfied. 

Section 7.3 No Frustration of Closing Conditions. Neither Buyer nor Sellers may rely 
on the failure of any condition to its obligation to consummate the Contemplated Transactions set 
forth in Section 7.1 or Section 7.2, as the case may be, to be satisfied if such failure was caused by 
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such Party’s failure to use its commercially reasonable efforts with respect to those matters 
contemplated by the applicable Sections of this Agreement to satisfy the conditions to the 
consummation of the Contemplated Transactions or other breach of a representation, warranty or 
covenant hereunder. 

Section 7.4 Waiver of Conditions.  Upon the occurrence of the Closing, any condition 
set forth in this Article VII that was not satisfied as of the Closing will be deemed to have been 
waived for all purposes by the Party having the benefit of such condition as of and after the 
Closing.   

ARTICLE VIII 
 

TERMINATION 

Section 8.1 Termination of Agreement. This Agreement may be terminated in 
accordance with this Article VIII and the Contemplated Transactions abandoned at any time prior 
to the Closing: 

(a) by the mutual written consent of Buyer, on the one hand, and Sellers, on the 
other hand; 

(b) by written notice of either Buyer or Sellers, upon the issuance by any 
Governmental Entity of a Decree restraining, enjoining, or otherwise prohibiting the 
consummation of the transactions contemplated by this Agreement or declaring unlawful 
the transactions contemplated by this Agreement, and such Decree having become final, 
binding and non-appealable; provided that no termination may be made by a Party under 
this Section 8.1(b) if the issuance of such Decree was caused by the breach or action or 
inaction of such Party; 

(c) by written notice of either Buyer or Sellers, if the Closing shall not have 
occurred on or before July 31, 2020 (the “Outside Date”); provided that a Party shall not 
be permitted to terminate this Agreement pursuant to this Section 8.1(c) if the failure of the 
Closing to have occurred by the Outside Date was caused by the breach or action or inaction 
of such Party; 

(d) by written notice of either Buyer or Sellers, if the Chapter 11 Cases is 
dismissed or converted to a case or cases under Chapter 7 of the Bankruptcy Code, or if a 
trustee or examiner with expanded powers to operate or manage the financial affairs or 
reorganization of the Sellers is appointed in the Chapter 11 Cases; 

(e) by Buyer by giving written notice to Sellers at any time prior to Closing (i) 
in the event Sellers have breached any material covenant contained in this Agreement in 
any material respect, Buyer has notified Sellers of the breach, and the breach has continued 
without cure for a period of thirty (30) days after the notice of the breach, or (ii) in the 
event that any condition set forth in Section 7.1 shall become incapable of being satisfied 
by the Closing, unless such failure shall be due to the failure of Buyer to perform or comply 
with any of the covenants hereof to be performed or complied with by it prior to the 
Closing, and such condition is not waived by Buyer;  
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(f) by Sellers by giving written notice to Buyer at any time prior to Closing (i) 
in the event Buyer has breached any material covenant contained in this Agreement in any 
material respect, Sellers have notified Buyer of the breach, and the breach has continued 
without cure for a period of thirty (30) days after the notice of the breach, or (ii) in the 
event that any condition set forth in Section 7.2 shall become incapable of being satisfied 
by the Closing, unless such failure shall be due to the failure of Sellers to perform or comply 
with any of the covenants hereof to be performed or complied with by them prior to the 
Closing, and such condition is not waived by Sellers; 

(g) by written notice from Sellers to Buyer, if all of the conditions set forth in 
Section 7.1 have been satisfied (other than conditions that by their nature are to be satisfied 
at the Closing, but subject to the satisfaction or waiver of such conditions at the Closing) 
or waived and Buyer fails to complete the Closing at the time required by Section 2.7; 

(h) by written notice from Buyer to Sellers, if all of the conditions set forth in 
Section 7.2 have been satisfied (other than conditions that by their nature are to be satisfied 
at the Closing, but subject to the satisfaction or waiver of such conditions at the Closing) 
or waived and Sellers fails to complete the Closing at the time required by Section 2.7; 

(i) by written notice from Sellers to Buyer, if any Seller or the board of 
managers (or similar governing body) of any Seller determines that proceeding with the 
transactions contemplated by this Agreement or failing to terminate this Agreement would 
be inconsistent with its or such Person’s or body’s fiduciary duties; or 

(j) automatically and without any action or notice by Sellers to Buyer, or Buyer 
to Sellers, immediately upon: 

i approval by the Bankruptcy Court of an Alternate Transaction, 
unless Buyer is designated a “back-up bidder” under the Confirmation Order; or 

ii the consummation of an Alternate Transaction. 

Notwithstanding anything to the contrary contained herein, in no event may Buyer terminate this 
Agreement under Section 8.1(e) on account of Buyer’s failure to satisfy the conditions contained 
in Sections 365(b)(1)(C) and 365(f)(2)(B) of the Bankruptcy Code with respect to any proposed 
Assumed Contract. 

Section 8.2 Procedure upon Termination. In the event of termination and 
abandonment by Buyer, on the one hand, or Sellers, on the other hand, or both, pursuant to Section 
8.1, written notice thereof shall forthwith be given to the other Party or Parties, and this Agreement 
shall terminate and the Contemplated Transactions shall be abandoned, without further action by 
Buyer or Sellers.  

Section 8.3 Breakup Fee and Expense Reimbursement. 

(a) Upon the date Sellers consummate an Alternate Transaction, Sellers shall 
immediately pay to Buyer a breakup fee equal to three percent (3.0%) of the Cash Payment 
component of the Purchase Price (the “Breakup Fee”) and an expense reimbursement of 
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actual, necessary and documented out of pocket expenses associated with this Agreement 
up to a maximum amount of $100,000 (the “Expense Reimbursement”); provided, 
however, that the Breakup Fee and Expense Reimbursement shall not be due and payable 
if Buyer has committed a material breach of this Agreement prior to the consummation of 
such Alternate Transaction.  

(b) Sellers’ obligation to pay the Breakup Fee and Expense Reimbursement 
pursuant to this Section 8.3 shall be subject to subject to Bankruptcy Court approval and 
entry of the Bidding Protections Order, and shall survive termination of this Agreement 
and shall constitute an administrative expense of Sellers under section 503(b) of the 
Bankruptcy Code.  

(c) If the Agreement is terminated by Sellers pursuant to Sections 8.1(f) or (g), 
then Sellers and Buyer shall jointly instruct the Escrow Agent to, and the Escrow Agent 
shall, pay the Deposit to Sellers within one (1) Business Day following the date of such 
termination. If Buyer is entitled to receipt of the Breakup Fee and Expense Reimbursement 
(together with Buyer’s receipt of the Deposit from the Escrow Agent) pursuant to Section 
8.3, the receipt of the Breakup Fee and Expense Reimbursement shall be the liquidated 
damages of Buyer and Buyer’s sole and exclusive remedy for the breach by Sellers of this 
Agreement. 

(d) In addition to any rights Buyer may have to the Breakup Fee and Expense 
Reimbursement as set forth herein, in the event this Agreement is terminated for any reason 
other than termination by Sellers pursuant to Sections 8.1(f) or (g), then Buyer shall receive 
a return of the Deposit upon such termination (and Sellers and Buyer shall jointly instruct 
the Escrow Agent to, and the Escrow Agent shall, pay the Deposit to Buyer within one (1) 
Business Day of delivery of such instruction) and neither Party shall have any Liability 
under this Agreement.  

Section 8.4 Effect of Termination. 

(a) Except as otherwise expressly set forth in this Agreement, nothing herein 
shall relieve any Party from Liability for any breach of covenant occurring prior to any 
termination of this Agreement.  

(b) Notwithstanding anything to the contrary in the Confidentiality Agreement, 
the Confidentiality Agreement shall survive any termination of this Agreement and nothing 
in this Section 8.4 shall relieve Buyer or Sellers of their respective obligations under the 
Confidentiality Agreement, and Buyer, to the extent not a party thereto, shall be subject to 
the same terms and conditions as set forth therein as though an original party thereto. 

(c) No termination of this Agreement pursuant to Section 8.1 shall be effective 
until written notice thereof is given to the non-terminating Party specifying the provision 
hereof pursuant to which such termination is made. If the transactions contemplated hereby 
are not consummated (i) this Agreement shall become null and void and of no further force 
and effect (except that Article I (Definitions), Section 2.11 (Deposit), Article IX 
(Miscellaneous), and this Article VIII (Termination) shall survive any such termination); 
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and (ii) if this Agreement is terminated by Buyer pursuant to a termination right set forth 
in this Article VIII or by Sellers for any reason other than under Sections 8.1(f) or (g), 
Sellers shall not be entitled to any damages, losses, or payment from Buyer, and Buyer 
shall have no further Liability of any kind to Sellers, any of its Affiliates, or any third party 
on account of this Agreement. The Parties hereby agree that it is impossible to determine 
accurately the amount of damages that Sellers would suffer if the transactions contemplated 
hereby were not consummated as a result of a breach of this Agreement by Buyer. As a 
result, notwithstanding anything in this Agreement to the contrary, Sellers hereby agrees 
that, in the event of a termination of this Agreement by Sellers under Sections 8.1(f) or (g), 
(A) the Deposit shall be delivered to Sellers as liquidated damages against Buyer for all 
Liabilities of Buyer under this Agreement and (B) such liquidated damages shall be the 
sole and exclusive remedy, at Law and equity, of Sellers against Buyer for Buyer’s breach 
and such termination and Buyer shall have no further Liability of any kind to Sellers, any 
of their Affiliates, or any third party on account of this Agreement. 

(d) Nothing herein shall preclude the Sellers from exercising their remedies 
under Section 9.1. 

ARTICLE IX 
 

MISCELLANEOUS 

Section 9.1 Remedies.  Buyer recognizes that if Buyer breaches or refuses to perform 
any covenant set forth in this Agreement, monetary damages alone would not be adequate to 
compensate Sellers for their injuries. Sellers shall therefore be entitled, in addition to any other 
remedies that may be available, to obtain specific performance of, or to enjoin the violation of, the 
terms of such covenants. If any Litigation is brought by Sellers to enforce such covenants, Buyer 
shall waive the defense that there is an adequate remedy at Law. Buyer agrees to waive any 
requirement for the security or posting of any bond in connection with any Litigation seeking 
specific performance of, or to enjoin the violation of, such covenants. Buyer agrees that the only 
permitted objection that it may raise in response to any action for specific performance of such 
covenants is that it contests the existence of a breach or threatened breach of such covenants. 

Section 9.2 Expenses. Except as otherwise provided in this Agreement or a Related 
Agreement, Sellers and Buyer shall bear their own expenses, including attorneys’ fees, incurred in 
connection with the negotiation and execution of this Agreement, the Related Agreements and 
each other agreement, document and instrument contemplated by this Agreement and the 
consummation of the Contemplated Transactions. Notwithstanding the foregoing, in the event of 
any action or proceeding to interpret or enforce this Agreement, the prevailing Party in such action 
or proceeding (i.e., the Party who, in light of the issues contested or determined in the action or 
proceeding, was more successful) shall be entitled to have and recover from the non-prevailing 
Party such costs and expenses (including, but not limited to, all court costs and reasonable 
attorneys’ fees) as the prevailing Party may incur in the pursuit or defense thereof. 

Section 9.3 Entire Agreement. This Agreement and the Related Agreements constitute 
the entire agreement among the Parties and supersede any prior understandings, agreements or 
representations (whether written or oral) by or among the Parties, written or oral, with respect to 
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the subject matter hereof, except for the Confidentiality Agreement (as modified pursuant to 
Section 5.6(c)). 

Section 9.4 Incorporation of Schedules, Exhibits and Disclosure Schedule. The 
schedules, appendices and exhibits to this Agreement, and the documents and other information 
made available in the Disclosure Schedule are incorporated herein by reference and made a part 
hereof. 

Section 9.5 Amendments and Waivers. No amendment of any provision of this 
Agreement shall be valid unless the same shall be in writing and signed by each Party except as 
expressly provided herein. No waiver of any breach of this Agreement shall be construed as an 
implied amendment or agreement to amend or modify any provision of this Agreement. No waiver 
by any Party of any default, misrepresentation or breach of warranty or covenant hereunder, 
whether intentional or not, shall be valid unless the same shall be in writing and signed by the 
Party making such waiver, nor shall such waiver be deemed to extend to any prior or subsequent 
default, misrepresentation or breach of warranty or covenant hereunder or affect in any way any 
rights arising by virtue of any prior or subsequent default, misrepresentation or breach of warranty 
or covenant. No conditions, course of dealing or performance, understanding or agreement 
purporting to modify, vary, explain or supplement the terms or conditions of this Agreement shall 
be binding unless this Agreement is amended or modified in writing pursuant to the first sentence 
of this Section 9.5 except as expressly provided herein. Except where a specific period for action 
or inaction is provided herein, no delay on the part of any Party in exercising any right, power or 
privilege hereunder shall operate as a waiver thereof. 

Section 9.6 Succession and Assignment. This Agreement shall be binding upon and 
inure to the benefit of the Parties and their respective successors and permitted assigns. None of 
the Parties may assign either this Agreement or any of its rights, interests or obligations hereunder 
without the prior written approval of all Parties; provided, however, that Buyer shall be permitted 
to assign any of its rights hereunder to one or more of its Affiliates, as designated by Buyer in 
writing to Sellers; provided, however, Buyer shall remain liable for all of its obligations under this 
Agreement after any such assignment; provided, further, that Sellers shall be permitted to assign 
any of their rights hereunder pursuant to a confirmed chapter 11 plan or pursuant to an order of the 
Bankruptcy Court. 

Section 9.7 Notices. All notices, requests, demands, claims and other communications 
hereunder shall be in writing except as expressly provided herein. Any notice, request, demand, 
claim or other communication hereunder shall be deemed duly given (i) when delivered personally 
to the recipient; (ii) one (1) Business Day after being sent to the recipient by reputable overnight 
courier service (charges prepaid); (iii) when sent by email (with written confirmation of 
transmission); or (iv) three (3) Business Days after being mailed to the recipient by certified or 
registered mail, return receipt requested and postage prepaid, and addressed to the intended 
recipient as set forth below: 

If to any Sellers, then to: 
 
Sustainable Restaurant Holdings, Inc. 
920 SW 6th Avenue, Suite 1200,  
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Portland, OR 97204 
Attention: Matthew Park, President and Interim CEO 
Email: mpark@sustainablerestaurantgroup.com 

with a copy to: 
 
Klehr Harrison Harvey Branzburg LLP 
919 North Market Street, Suite 1000 
Wilmington, DE 19801 
Attention: Domenic E. Pacitti, Esquire 
Email: dpacitti@klehr.com 

If to Buyer, then to: 
 
SRG Reloaded, Inc. 
c/o Sortis Holdings Inc. 
9 SE 3rd Avenue, Suite 100 
Portland, Oregon 97214, USA 
Attention: Paul Brenneke 
Email: paul.brenneke@sortis.com 

with copies (which shall not constitute notice) to: 
 
Faegre Drinker Biddle & Reath LLP  
222 Delaware Ave., Suite 1410 
Wilmington, Delaware 19801, USA 
Attention: Patrick A. Jackson, Esquire 
patrick.jackson@faegredrinker.com 

Any Party may change the mailing address or email address to which notices, requests, demands, 
claims and other communications hereunder are to be delivered by giving the other Party notice in 
the manner set forth in this Section 9.7. 

Section 9.8 Governing Law; Jurisdiction. This Agreement shall in all aspects be 
governed by and construed in accordance with the internal Laws of the State of Delaware without 
giving effect to any choice or conflict of law provision or rule (whether of the State of Delaware 
or any other jurisdiction) that would cause the application of the Laws of any jurisdiction other 
than the State of Delaware, and the obligations, rights and remedies of the Parties shall be 
determined in accordance with such Laws. The Parties agree that any Litigation one Party 
commences against any other Party pursuant to this Agreement shall be brought exclusively in the 
Bankruptcy Court and each of the Parties hereby irrevocably consents to the jurisdiction of the 
Bankruptcy Court (and of the appropriate appellate courts therefrom) in any such suit, action or 
proceeding and irrevocably waives, to the fullest extent permitted by Law, any objection that it 
may now or hereafter have to the laying of the venue of any such suit, action or proceeding in the 
Bankruptcy Court or that any such suit, action or proceeding which is brought in the Bankruptcy 
Court has been brought in an inconvenient forum; provided that if the Bankruptcy Court is 
unwilling or unable to hear any such Litigation, then the courts of the State of Delaware, sitting in 
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New Castle County, Delaware, and the federal courts of the United States of America sitting in 
New Castle County, Delaware, shall have exclusive jurisdiction over such Litigation. 

Section 9.9 Consent to Service of Process. Each of the Parties hereby consents to 
process being served by any Party, respectively, in any suit, action or proceeding by delivery of a 
copy thereof in accordance with the provisions of Section 9.7. 

Section 9.10 WAIVERS OF JURY TRIAL. EACH OF THE PARTIES 
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A 
TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY 
ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT, THE 
RELATED AGREEMENTS OR THE CONTEMPLATED TRANSACTIONS OR THEREBY. 

Section 9.11 Severability. The provisions of this Agreement shall be deemed severable, 
and the invalidity or unenforceability of any provision of this Agreement shall not affect the 
validity or enforceability of any other provisions of this Agreement. If any provision of this 
Agreement, or the application thereof to any Person or any circumstance, is invalid or 
unenforceable, (a) a suitable and equitable provision shall be substituted therefor in order to carry 
out, so far as may be valid and enforceable, the intent and purpose of such invalid or unenforceable 
provision, and (b) the remainder of this Agreement and the application of such provision to other 
Persons or circumstances shall not be affected by such invalidity or unenforceability, nor shall 
such invalidity or unenforceability in any one jurisdiction affect the validity or enforceability of 
such provision, or the application thereof, in any other jurisdiction. 

Section 9.12 No Third Party Beneficiaries. This Agreement shall not confer any rights 
or remedies upon any Person other than the Parties and their respective successors and permitted 
assigns. 

Section 9.13 No Survival of Representations, Warranties and Agreements. Each of 
the representations and warranties and the covenants and agreements (to the extent such covenant 
or agreement contemplates or requires performance by such party prior to the Closing) of the 
Parties set forth in this Agreement or in any other document contemplated hereby, or in any 
certificate delivered hereunder or thereunder, will terminate effective immediately as of the 
Closing such that no claim for breach of any such representation, warranty, covenant or agreement, 
detrimental reliance or other right or remedy (whether in contract, in tort or at law or in equity) 
may be brought with respect thereto after the Closing.  Each covenant and agreement that explicitly 
contemplates performance after the Closing, will, in each case and to such extent, expressly survive 
the Closing in accordance with its terms, and if no term is specified, then for twenty (20) years 
following the Closing Date, and nothing in this Section 9.13 will be deemed to limit any rights or 
remedies of any Person for breach of any such surviving covenant or agreement.  Buyer and Sellers 
acknowledge and agree, on their own behalf and, with respect to Buyer, Buyer Group, that the 
agreements contained in this Section 9.13 (a) require performance after the Closing to the 
maximum extent permitted by applicable Law and will survive the Closing for twenty (20) years; 
and (b) are an integral part of the transactions contemplated hereby and that, without the 
agreements set forth in this Section 9.13, none of the Parties would enter into this Agreement. 
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Section 9.14 Non-Recourse. This Agreement may only be enforced against, and any 
Litigation based upon, arising out of or related to this Agreement may only be brought against, the 
Persons that are expressly named as parties to this Agreement. Except to the extent named as a 
party to this Agreement, and then only to the extent of the specific obligations of such parties set 
forth in this Agreement, no past, present or future shareholder, member, partner, manager, director, 
officer, employee, Affiliate, agent or representative of any party to this Agreement will have any 
Liability (whether in contract, tort, equity or otherwise) for any of the representations, warranties, 
covenants, agreements or other obligations or Liabilities of any of the parties to this Agreement or 
for any Litigation based upon, arising out of or related to this Agreement. 

Section 9.15 No Right of Set-Off. Buyer, on its own behalf and on behalf of Buyer 
Group and its and their respective successors and permitted assigns, hereby waives any rights of 
set-off, netting, offset, recoupment, or similar rights that Buyer, any member of Buyer Group or 
any of its or their respective successors and permitted assigns has or may have with respect to the 
payment of the Purchase Price or any other payments to be made by Buyer pursuant to this 
Agreement or any other document or instrument delivered by Buyer in connection herewith. 

Section 9.16 Construction. The definitions contained in this Agreement are applicable 
to the singular as well as the plural forms of such terms. Whenever the context may require, any 
pronouns used herein shall include the corresponding masculine, feminine or neuter forms, and the 
singular form of names and pronouns shall include the plural and vice versa. The word “including” 
and “include” and other words of similar import shall be deemed to be followed by the phrase 
“without limitation.” The words “herein,” “hereto” and “hereby,” and other words of similar 
import refer to this Agreement as a whole and not to any particular Article, Section or other 
subdivision of this Agreement. Unless expressly stated in connection therewith or the context 
otherwise requires, the phrase “relating to the Business” and other words of similar import shall 
be deemed to mean “relating to the operation of the Business as conducted as of the date hereof.” 
Except as otherwise provided herein, references to Articles, Sections, clauses, subclauses, 
subparagraphs, Schedules, Exhibits, Appendices and the Disclosure Schedule herein are references 
to Articles, Sections, clauses, subclauses, subparagraphs, Schedules, Appendices, Exhibits and the 
Disclosure Schedule of this Agreement. Any reference herein to any Law (or any provision 
thereof) shall include such Law (or any provision thereof) and any rule or regulation promulgated 
thereunder, in each case, including any successor thereto, and as it may be amended, modified or 
supplemented from time to time. Any reference herein to “dollars” or “$” means United States 
dollars. 

Section 9.17 Computation of Time. In computing any period of time prescribed by or 
allowed with respect to any provision of this Agreement that relates to Sellers or the Chapter 11 
Cases, the provisions of rule 9006(a) of the Federal Rules of Bankruptcy Procedure shall apply. 

Section 9.18 Mutual Drafting. Each of the Parties has participated jointly in the 
negotiation and drafting of this Agreement. In the event an ambiguity or question of intent or 
interpretation arises, this Agreement shall be construed as if drafted jointly by the Parties and no 
presumption or burden of proof shall arise favoring or disfavoring any Party by virtue of the 
authorship of any of the provisions of this Agreement. 
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Section 9.19 Disclosure Schedule. The Disclosure Schedule has been arranged for 
purposes of convenience in separately numbered sections corresponding to the sections of this 
Agreement; however, each section of the Disclosure Schedule will be deemed to incorporate by 
reference all information disclosed in any other section of the Schedules, and any disclosure in the 
Disclosure Schedule will be deemed a disclosure against any representation or warranty set forth 
in this Agreement. Capitalized terms used in the Disclosure Schedule and not otherwise defined 
therein have the meanings given to them in this Agreement. The specification of any dollar amount 
or the inclusion of any item in the representations and warranties contained in this Agreement, the 
Disclosure Schedule or the attached exhibits is not intended to imply that the amounts, or higher 
or lower amounts, or the items so included, or other items, are or are not required to be disclosed 
(including whether such amounts or items are required to be disclosed as material or threatened) 
or are within or outside of the Ordinary Course of Business or consistent with past practice, and 
no party will use the fact of the setting of the amounts or the fact of the inclusion of any item in 
this Agreement, the Disclosure Schedule or exhibits in any dispute or controversy between the 
Parties as to whether any obligation, item or matter not set forth or included in this Agreement, the 
Disclosure Schedule or exhibits is or is not required to be disclosed (including whether the amount 
or items are required to be disclosed as material or threatened) or are within or outside of the 
Ordinary Course of Business. In addition, matters reflected in the Disclosure Schedule are not 
necessarily limited to matters required by this Agreement to be reflected in the Disclosure 
Schedule. Such additional matters are set forth for informational purposes only and do not 
necessarily include other matters of a similar nature. No information set forth in the Disclosure 
Schedule will be deemed to broaden in any way the scope of the parties’ representations and 
warranties. Any description of any agreement, document, instrument, plan, arrangement or other 
item set forth on any Disclosure Schedule is a summary only and is qualified in its entirety by the 
terms of such agreement, document, instrument, plan, arrangement, or item which terms will be 
deemed disclosed for all purposes of this Agreement. The information contained in this 
Agreement, in the Disclosure Schedule and exhibits hereto is disclosed solely for purposes of this 
Agreement, and no information contained herein or therein will be deemed to be an admission by 
any Party to any third party of any matter whatsoever, including any violation of Law or breach of 
contract. 

Section 9.20 Headings; Table of Contents. The section headings and the table of 
contents contained in this Agreement and the Disclosure Schedule are inserted for convenience 
only and shall not affect in any way the meaning or interpretation of this Agreement. 

Section 9.21 Counterparts; Facsimile and Email Signatures. This Agreement may be 
executed in one or more counterparts, each of which shall be deemed an original but all of which 
together shall constitute one and the same instrument. This Agreement or any counterpart may be 
executed and delivered by facsimile or email with scan attachment copies, each of which shall be 
deemed an original. 

Section 9.22 Time of Essence. Time is of the essence of this Agreement. 

[END OF PAGE] 
[SIGNATURE PAGES FOLLOW]  
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SIGNATURE PAGE TO 

ASSET PURCHASE AGREEMENT 

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date 

first above written.  

SELLERS: 

SUSTAINABLE RESTAURANT HOLDINGS,  

INC.,  

QUICKFISH LLC,  

SRG OPERATIONS, LLC,  

BAMBOO SUSHI, LLC,  

QUICKFISH PEARL DISTRICT LLC 

QUICKFISH SW STARK, LLC, 

QUICKFISH SLABTOWN LLC,  

BAMBOO SUSHI AVANTI, LLC,  

BAMBOO SUSHI NE ALBERTA, LLC, 

BAMBOO SUSHI LAKE OSWEGO, LLC 

BAMBOO SUSHI SW 12TH, LLC 

BAMBOO SUSHI DENVER LO-HI, LLC, 

BAMBOO SUSHI NW 23RD, LLC,  

BAMBOO SUSHI SEATTLE CAP HILL, LLC,  

BAMBOO SUSHI U VILLAGE SEATTLE LLC, 

BAMBOO SUSHI EMBARCADERO SF LLC, 

BAMBOO SUSHI BISHOP RANCH, LLC, 

BAMBOO SUSHI KIERLAND SCOTTSDALE,  

LLC,   

BAMBOO SUSHI COMMISSARY KITCHEN,  

LLC, 

BAMBOO SUSHI BILTMORE PHOENIX,  

LLC,  

BAMBOO SUSHI VALLEY FAIR, LLC  

BAMBOO SUSHI WASHINGTON SQUARE,  

LLC 

By: 

      Name: 

      Title: 

BUYER: 

SRG RELOADED, INC. 

By: 

     Name:  

     Title:  

Paul Brenneke

Executive Chairman
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SCHEDULE I 

Schedule of Additional Seller Entities 

1. Quickfish LLC, an Oregon limited liability company; 

2. SRG Operations, LLC, an Oregon limited liability company; 

3. Bamboo Sushi, LLC, an Oregon limited liability company; 

4. Quickfish Pearl District LLC, an Oregon limited liability company; 

5. Quickfish SW Stark, LLC, an Oregon limited liability company; 

6. Quickfish Slabtown LLC, an Oregon limited liability company; 

7. Bamboo Sushi Avanti, LLC, an Oregon limited liability company; 

8. Bamboo Sushi NE Alberta, LLC, an Oregon limited liability company; 

9. Bamboo Sushi Lake Oswego, LLC, an Oregon limited liability company; 

10. Bamboo Sushi SW 12th, LLC, an Oregon limited liability company; 

11. Bamboo Sushi Denver Lo-Hi, LLC, an Oregon limited liability company; 

12. Bamboo Sushi NW 23rd, LLC, an Oregon limited liability company; 

13. Bamboo Sushi Seattle Cap Hill, LLC, an Oregon limited liability company; 

14. Bamboo Sushi U Village Seattle LLC, a Delaware limited liability company; 

15. Bamboo Sushi Embarcadero SF LLC, a Delaware limited liability company; 

16. Bamboo Sushi Bishop Ranch, LLC, a Delaware limited liability company; 

17. Bamboo Sushi Kierland Scottsdale, LLC, a Delaware limited liability company; 

18. Bamboo Sushi Commissary Kitchen, LLC, an Oregon limited liability company; 

19. Bamboo Sushi Biltmore Phoenix, LLC, a Delaware limited liability company; 

20. Bamboo Sushi Valley Fair, LLC, a Delaware limited liability company; and 

21. Bamboo Sushi Washington Square, LLC, an Oregon limited liability company. 
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EXHIBIT A 

Form of Bill of Sale 
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BILL OF SALE 

This Bill of Sale, dated as of July [__], 2020 (this “Bill of Sale”), is made and entered into 
by and among Sustainable Restaurant Holdings, Inc., a Delaware corporation (“SR Holdings”), 
each of the Seller Subsidiaries (together with SR Holdings, “Sellers”), and SRG Reloaded, Inc., a 
Delaware corporation (together with its permitted successors, designees and assigns, “Buyer”).  
Capitalized terms used but not defined herein shall have the meaning ascribed to such terms in the 
Asset Purchase Agreement, dated as of June [__], 2020 (the “Asset Purchase Agreement”), by and 
among Buyer and Sellers. 

WHEREAS, pursuant to sections 105, 363, 365 and/or 1123 of the Bankruptcy Code and 
the Asset Purchase Agreement, Sellers have, among other things, agreed to sell, transfer, assign, 
convey and deliver to Buyer and Buyer has agreed to purchase, acquire and accept from Sellers, 
upon the terms and conditions set forth in the Asset Purchase Agreement, all of the right, title and 
interest of Sellers in and to the Purchased Assets, free and clear of all Liens (other than Permitted 
Liens); and 

WHEREAS, Sellers desire to deliver to Buyer such instruments of sale, transfer 
assignment, conveyance and delivery as are required to vest in Buyer all of Sellers’ right, title and 
interest in and to the Purchased Assets. 

NOW, THEREFORE, in consideration of the premises and the mutual covenants and 
agreements contained herein, and for other good and valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged, and pursuant to the Asset Purchase Agreement, the 
parties hereto, intending to be legally bound, hereby agree as follows: 

1. Each Seller hereby sells, transfers, assigns, conveys and delivers to Buyer all of its 
right, title and interest in and to the Purchased Assets, free and clear of all Liens (other than 
Permitted Liens). 

2. From time to time after the Closing Date, each party shall, upon the reasonable 
request of the other, execute and deliver or cause to be executed and delivered such further 
instruments of sale, conveyance, assignment, transfer and assumption, and take such further action, 
as may reasonably be requested in order to more effectively carry out the purposes and intent of 
the Asset Purchase Agreement and this Bill of Sale. 

3. This Bill of Sale is being executed by Sellers and Buyer and shall be binding upon 
each of Sellers and Buyer, their respective successors and assigns, for the respective uses and 
purposes herein set forth and referred to, and shall be effective as of the date hereof. 

4. No provision of this Bill of Sale, express or implied, is intended or shall be 
construed to confer upon or give to any Person, other than the parties hereto and their respective 
successors and permitted assigns, any remedy or claim under or by reason of this Bill of Sale or 
any term, covenant or condition hereof, and all of the terms, covenants, conditions, promises and 
agreements contained in this Bill of Sale shall be for the sole and exclusive benefit of each of 
Sellers and Buyer, their respective successors and permitted assigns. 
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5. None of the provisions of this Bill of Sale may be amended or waived except if 
such amendment or waiver is in writing and is signed, in the case of an amendment, by Sellers and 
Buyer, or in the case of a waiver, by the party(ies) against whom the waiver is to be effective.   

6. This Bill of Sale is subject in all respects to the terms and conditions of the Asset 
Purchase Agreement.  Nothing contained in this Bill of Sale shall be deemed to supersede, enlarge 
or modify any of the representations, warranties, covenants or other agreements contained in the 
Asset Purchase Agreement, all of which survive the execution and delivery of this Bill of Sale as 
provided by, and subject to the limitations set forth in, the Asset Purchase Agreement.  To the 
extent any provision of this Bill of Sale is inconsistent with the Asset Purchase Agreement, the 
provisions of the Asset Purchase Agreement shall govern and control. 

7. EXCEPT AS AND TO THE EXTENT PROVIDED IN THE ASSET PURCHASE 
AGREEMENT, SELLERS EXPRESSLY AND SPECIFICALLY DISCLAIM ANY AND ALL 
REPRESENTATIONS AND WARRANTIES, WHETHER EXPRESS OR IMPLIED, 
WHETHER ORAL OR WRITTEN, AND WHETHER GIVEN OR MADE OR DEEMED TO 
HAVE BEEN GIVEN OR MADE AT ANY TIME OR TIMES IN THE PAST, PRESENT OR 
FUTURE, OF, AS TO, OR CONCERNING THE NATURE OR CONDITION OF THE 
PURCHASED ASSETS, INCLUDING WITHOUT LIMITATION ANY AND ALL 
WARRANTIES AS TO THE MERCHANTABILITY OF THE PURCHASED ASSETS OR THE 
SUITABILITY OR FITNESS OF THE PURCHASED ASSETS FOR ANY PARTICULAR 
PURPOSE OR FOR ANY PURPOSE. 

8. This Bill of Sale shall in all aspects be governed by and construed in accordance 
with the internal Laws of the State of Delaware without giving effect to any choice or conflict of 
law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause 
the application of the Laws of any jurisdiction other than the State of Delaware, and the obligations, 
rights and remedies of the parties shall be determined in accordance with such Laws. 

9. This Bill of Sale may be executed in one or more counterparts, each of which shall 
be deemed an original but all of which together shall constitute one and the same instrument.  This 
Bill of Sale or any counterpart may be executed and delivered by facsimile or email with scan 
attachment copies, each of which shall be deemed an original. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the parties have caused this Bill of Sale to be duly executed by 
their respective authorized officers as of the date first above written. 

SELLERS: 
 
SUSTAINABLE RESTAURANT 
HOLDINGS, INC. [and 
THE SELLER SUBSIDIARIES] 
 
 
By:       
 Name:  
 Title:  
 
 
BUYER: 
 
SRG RELOADED, INC. 
 
 
By:       
 Name: 
 Title: 
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EXHIBIT B 

Form of Assignment and Assumption Agreement 
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ASSIGNMENT AND ASSUMPTION AGREEMENT 

This Assignment and Assumption Agreement, dated as of July [__], 2020 (this 
“Agreement”), is made and entered into by and among Sustainable Restaurant Holdings, Inc., a 
Delaware corporation (“SR Holdings”), each of the Seller Subsidiaries (together with SR 
Holdings, “Sellers”), and SRG Reloaded, Inc., a Delaware corporation (together with its permitted 
successors, designees and assigns, “Buyer”).  Capitalized terms used but not defined herein shall 
have the meaning ascribed to such terms in the Asset Purchase Agreement, dated as of June [__], 
2020 (the “Asset Purchase Agreement”), by and among Buyer and Sellers. 

WHEREAS, pursuant to sections 105, 363, 365 and/or 1123 of the Bankruptcy Code and 
the Asset Purchase Agreement, Sellers have, among other things, agreed to sell, transfer, assign, 
convey and deliver to Buyer and Buyer has agreed to purchase, acquire and accept from Sellers, 
upon the terms and conditions set forth in the Asset Purchase Agreement, all of the right, title and 
interest of Sellers in and to the Purchased Assets including, without limitation, the Assumed 
Contracts, free and clear of all Liens (other than Permitted Liens); and 

WHEREAS, pursuant to Section 2.3 of the Asset Purchase Agreement, Buyer has agreed 
to assume, effective as of the Closing, the Assumed Liabilities. 

NOW, THEREFORE, in consideration of the premises and the mutual covenants and 
agreements contained herein, and for other good and valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged, and pursuant to the Asset Purchase Agreement, the 
parties hereto, intending to be legally bound, hereby agree as follows: 

1. Sellers hereby assign and delegate the Assumed Contracts and the Assumed 
Liabilities to Buyer and Buyer hereby accepts assignment and delegation of and assumes the 
Assumed Contracts and the Assumed Liabilities as set forth in the Asset Purchase Agreement.  
Buyer assumes none of the Excluded Liabilities and the parties agree that all such Excluded 
Liabilities remain the responsibility of Sellers. 

2. From time to time after the Closing Date, each party shall, upon the reasonable 
request of the other, execute and deliver or cause to be executed and delivered such further 
instruments of sale, conveyance, assignment, transfer and assumption, and take such further action, 
as may reasonably be requested in order to more effectively carry out the purposes and intent of 
the Asset Purchase Agreement and this Agreement. 

3. This Agreement is being executed by Sellers and Buyer and shall be binding upon 
each of Sellers and Buyer, their respective successors and assigns, for the respective uses and 
purposes herein set forth and referred to, and shall be effective as of the date hereof. 

4. No provision of this Agreement, express or implied, is intended or shall be 
construed to confer upon or give to any Person, other than the parties hereto and their respective 
successors and permitted assigns, any remedy or claim under or by reason of this Agreement or 
any term, covenant or condition hereof, and all of the terms, covenants, conditions, promises and 
agreements contained in this Agreement shall be for the sole and exclusive benefit of each of 
Sellers and Buyer, their respective successors and permitted assigns. 
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5. None of the provisions of this Agreement may be amended or waived except if such 
amendment or waiver is in writing and is signed, in the case of an amendment, by Sellers and 
Buyer, or in the case of a waiver, by the party(ies) against whom the waiver is to be effective. 

6. This Agreement is subject in all respects to the terms and conditions of the Asset 
Purchase Agreement.  Nothing contained in this Agreement shall be deemed to supersede, enlarge 
or modify any of the representations, warranties, covenants or other agreements contained in the 
Asset Purchase Agreement, all of which survive the execution and delivery of this Agreement as 
provided and subject to the limitations set forth in the Asset Purchase Agreement.  To the extent 
any provision of this Agreement is inconsistent with the Asset Purchase Agreement, the provisions 
of the Asset Purchase Agreement shall govern and control. 

7. This Agreement shall in all aspects be governed by and construed in accordance 
with the internal Laws of the State of Delaware without giving effect to any choice or conflict of 
law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause 
the application of the Laws of any jurisdiction other than the State of Delaware, and the obligations, 
rights and remedies of the parties shall be determined in accordance with such Laws. 

8. This Agreement may be executed in one or more counterparts, each of which shall 
be deemed an original but all of which together shall constitute one and the same instrument.  This 
Agreement or any counterpart may be executed and delivered by facsimile or email with scan 
attachment copies, each of which shall be deemed an original. 

[Signature page follows] 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed by 
their respective authorized officers as of the date first above written. 

SELLERS: 
 
SUSTAINABLE RESTAURANT 
HOLDINGS, INC. and 
THE SELLER SUBSIDIARIES  
 
 
By:       
 Name:  
 Title:  
 
 
BUYER: 
 
SRG RELOADED, INC. 
 
 
By:       
 Name: 
 Title: 
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EXHIBIT C 

Form of Trademark Assignment Agreement 
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TRADEMARK ASSIGNMENT AGREEMENT 

This Trademark Assignment Agreement (“Assignment”), dated as of July [__], 2020, is 
made and entered into by and among Sustainable Restaurant Holdings, Inc., a Delaware 
corporation (“SR Holdings”), each of the Seller Subsidiaries (together with SR Holdings, 
“Sellers”), and SRG Reloaded, Inc., a Delaware corporation (together with its permitted 
successors, designees and assigns, “Buyer”).  Capitalized terms used but not defined herein shall 
have the meaning ascribed to such terms in the Asset Purchase Agreement, dated as of June [__], 
2020 (the “Asset Purchase Agreement”), by and among Buyer and Sellers. 

WHEREAS, pursuant to sections 105, 363, 365 and/or 1123 of the Bankruptcy Code and 
the Asset Purchase Agreement, Sellers have, among other things, agreed to sell, transfer, assign, 
convey and deliver to Buyer and Buyer has agreed to purchase, acquire and accept from Sellers, 
upon the terms and conditions set forth in the Asset Purchase Agreement, all of the right, title and 
interest of Sellers in and to the Purchased Assets including, without limitation, Sellers’ rights and 
benefits with respect to all trademarks and trademark applications owned by Sellers, each of which 
are set forth on Exhibit A attached hereto (collectively, the “Marks”), free and clear of all Liens 
(other than Permitted Liens); and 

WHEREAS, Sellers desire to deliver to Buyer such instruments of sale, transfer, 
assignment, conveyance and delivery as are required to vest in Buyer all of Sellers’ right, title and 
interest in and to the Purchased Assets, including the Marks. 

NOW, THEREFORE, in consideration of the premises and the mutual covenants and 
agreements contained herein, and for other good and valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged, and pursuant to the Asset Purchase Agreement, the 
parties hereto, intending to be legally bound, hereby agree as follows: 

1. Each Seller hereby sells, transfers, assigns, conveys and delivers to Buyer all of its 
right, title and interest in and to the Marks, together with the goodwill of the business symbolized 
by the Marks, the right to sue for past infringement of such Marks and the registrations thereof 
free and clear of all Liens (other than Permitted Liens), and hereby instructs, authorizes and directs 
the United States Patent and Trademark Office, and the corresponding entity or agency in any 
applicable foreign country, to record Buyer as assignee and owner of the Marks. 

2. From time to time after the Closing Date, each party shall, upon the reasonable 
request of the other, execute and deliver or cause to be executed and delivered such further 
instruments of sale, conveyance, assignment, transfer and assumption, and take such further action, 
as may reasonably be requested in order to more effectively carry out the purposes and intent of 
the Asset Purchase Agreement and this Assignment. 

3. This Assignment is being executed by Sellers and Buyer and shall be binding upon 
each of Sellers and Buyer, their respective successors and assigns, for the respective uses and 
purposes herein set forth and referred to, and shall be effective as of the date hereof. 

4. No provision of this Assignment, express or implied, is intended or shall be 
construed to confer upon or give to any Person, other than the parties hereto and their respective 
successors and permitted assigns, any remedy or claim under or by reason of this Assignment or 
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any term, covenant or condition hereof, and all of the terms, covenants, conditions, promises and 
agreements contained in this Assignment shall be for the sole and exclusive benefit of each of 
Sellers and Buyer, their respective successors and permitted assigns. 

5. None of the provisions of this Assignment may be amended or waived except if 
such amendment or waiver is in writing and is signed, in the case of an amendment, by Sellers and 
Buyer, or in the case of a waiver, by the party(ies) against whom the waiver is to be effective.   

6. This Assignment is subject in all respects to the terms and conditions of the Asset 
Purchase Agreement.  Nothing contained in this Assignment shall be deemed to supersede, enlarge 
or modify any of the representations, warranties, covenants or other agreements contained in the 
Asset Purchase Agreement, all of which survive the execution and delivery of this Assignment as 
provided by, and subject to the limitations set forth in, the Asset Purchase Agreement.  To the 
extent any provision of this Assignment is inconsistent with the Asset Purchase Agreement, the 
provisions of the Asset Purchase Agreement shall govern and control. 

7. This Assignment shall in all aspects be governed by and construed in accordance 
with the internal Laws of the State of Delaware without giving effect to any choice or conflict of 
law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause 
the application of the Laws of any jurisdiction other than the State of Delaware, and the obligations, 
rights and remedies of the parties shall be determined in accordance with such Laws. 

8. This Assignment may be executed in one or more counterparts, each of which shall 
be deemed an original but all of which together shall constitute one and the same instrument.  This 
Assignment or any counterpart may be executed and delivered by facsimile or email with scan 
attachment copies, each of which shall be deemed an original. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the parties have caused this Assignment to be duly executed 
by their respective authorized officers as of the date first above written. 

SELLERS: 
 
SUSTAINABLE RESTAURANT 
HOLDINGS, INC. and 
THE SELLER SUBSIDIARIES 
 
 
By:       
 Name:  
 Title: 
 
 
BUYER: 
 
SRG RELOADED, INC. 
 
 
By:       
 Name: 
 Title: 
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Exhibit A to Trademark Assignment Agreement 

MARKS 
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EXHIBIT D 

Form of Domain Name Assignment Agreement 
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DOMAIN NAME ASSIGNMENT AGREEMENT 

This Domain Name Assignment Agreement (“Assignment”), dated as of July [__], 2020, 
is made and entered into by and among Sustainable Restaurant Holdings, Inc., a Delaware 
corporation (“SR Holdings”), each of the Seller Subsidiaries (together with SR Holdings, 
“Sellers”), and SRG Reloaded, Inc., a Delaware corporation (together with its permitted 
successors, designees and assigns, “Buyer”).  Capitalized terms used but not defined herein shall 
have the meaning ascribed to such terms in the Asset Purchase Agreement, dated as of June [__], 
2020 (the “Asset Purchase Agreement”), by and among Buyer and Sellers. 

WHEREAS, pursuant to sections 105, 363, 365 and/or 1123 of the Bankruptcy Code and 
the Asset Purchase Agreement, Sellers have, among other things, agreed to sell, transfer, assign, 
convey and deliver to Buyer and Buyer has agreed to purchase, acquire and accept from Sellers, 
upon the terms and conditions set forth in the Asset Purchase Agreement, all of the right, title and 
interest of Sellers in and to the Purchased Assets including, without limitation, Sellers’ rights and 
benefits with respect to all domain names (including all sub-domain names and extensions thereof 
and thereto) owned by Sellers, each of which are set forth on Exhibit A attached hereto 
(collectively, the “Domain Names”), free and clear of all Liens (other than Permitted Liens); and 

WHEREAS, Sellers desire to deliver to Buyer such instruments of sale, transfer 
assignment, conveyance and delivery as are required to vest in Buyer all of Sellers’ right, title and 
interest in and to the Purchased Assets, including the Domain Names. 

NOW, THEREFORE, in consideration of the premises and the mutual covenants and 
agreements contained herein, and for other good and valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged, and pursuant to the Asset Purchase Agreement, the 
parties hereto, intending to be legally bound, hereby agree as follows: 

1. Each Seller hereby sells, transfers, assigns, conveys and delivers to Buyer all of its 
right, title and interest in and to the Domain Names, free and clear of all Liens (other than Permitted 
Liens), hereby instructs, authorizes and directs any and all registrars thereof to transfer the Domain 
Names to Buyer, and has delivered to Buyer on the Closing Date the login and password of the 
applicable registrar that maintains the domain name registrations,. 

2. From time to time after the Closing Date, each party shall, upon the reasonable 
request of the other, execute and deliver or cause to be executed and delivered such further 
instruments of sale, conveyance, assignment, transfer and assumption, and take such further action, 
as may reasonably be requested in order to more effectively carry out the purposes and intent of 
the Asset Purchase Agreement and this Assignment. 

3. This Assignment is being executed by Sellers and Buyer and shall be binding upon 
each of Sellers and Buyer, their respective successors and assigns, for the respective uses and 
purposes herein set forth and referred to, and shall be effective as of the date hereof. 

4. No provision of this Assignment, express or implied, is intended or shall be 
construed to confer upon or give to any Person, other than the parties hereto and their respective 
successors and permitted assigns, any remedy or claim under or by reason of this Assignment or 
any term, covenant or condition hereof, and all of the terms, covenants, conditions, promises and 
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agreements contained in this Assignment shall be for the sole and exclusive benefit of each of 
Sellers and Buyer, their respective successors and permitted assigns. 

5. None of the provisions of this Assignment may be amended or waived except if 
such amendment or waiver is in writing and is signed, in the case of an amendment, by Sellers and 
Buyer, or in the case of a waiver, by the party(ies) against whom the waiver is to be effective.   

6. This Assignment is subject in all respects to the terms and conditions of the Asset 
Purchase Agreement.  Nothing contained in this Assignment shall be deemed to supersede, enlarge 
or modify any of the representations, warranties, covenants or other agreements contained in the 
Asset Purchase Agreement, all of which survive the execution and delivery of this Assignment as 
provided by, and subject to the limitations set forth in, the Asset Purchase Agreement.  To the 
extent any provision of this Assignment is inconsistent with the Asset Purchase Agreement, the 
provisions of the Asset Purchase Agreement shall govern and control. 

7. This Assignment shall in all aspects be governed by and construed in accordance 
with the internal Laws of the State of Delaware without giving effect to any choice or conflict of 
law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause 
the application of the Laws of any jurisdiction other than the State of Delaware, and the obligations, 
rights and remedies of the parties shall be determined in accordance with such Laws. 

8. This Assignment may be executed in one or more counterparts, each of which shall 
be deemed an original but all of which together shall constitute one and the same instrument.  This 
Assignment or any counterpart may be executed and delivered by facsimile or email with scan 
attachment copies, each of which shall be deemed an original. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the parties have caused this Assignment to be duly executed 
by their respective authorized officers as of the date first above written. 

SELLERS: 
 
SUSTAINABLE RESTAURANT 
HOLDINGS, INC. and 
THE SELLER SUBSIDIARIES 
 
 
By:       
 Name  
 Title:  
 
 
BUYER: 
 
SRG RELOADED, INC. 
 
 
By:       
 Name:  
 Title:   
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Exhibit A to Domain Name Assignment Agreement 

DOMAIN NAMES 
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	Executed Stalking Horse APA (Sortis)(8991170.2).pdf
	Article I   DEFINITIONS
	Article II   PURCHASE AND SALE
	Section 2.1 Purchase and Sale of Purchased Assets. Pursuant to sections 105, 363 and 365 of the Bankruptcy Code, on the terms and subject to the conditions set forth in this Agreement, at the Closing, Buyer shall purchase, acquire and accept from Sell...
	(a) Restaurant Petty Cash;
	(b) all Accounts Receivable of Sellers as of the Closing;
	(c) all Inventory of Sellers as of the Closing, including all rights of Sellers to receive such Inventory, supplies and materials which are on order as of the Closing, including alcoholic beverage Inventory in jurisdictions where the Law does not perm...
	(d) without duplication of the above, all deposits (including, without limitation, deposits in transit, customer deposits and security deposits for rent, electricity, telephone, utilities or otherwise, but excluding the Deposit, deposits that are not ...
	(e) all Assumed Contracts that have been assumed by and assigned to Buyer pursuant to Section 2.6;
	(f) all Intellectual Property owned by Sellers;
	(g) all open purchase orders with suppliers related to the Continuing Restaurants;
	(h) all items of machinery, equipment, supplies, furniture, fixtures, leasehold improvements (to the extent of Sellers’ rights to any leasehold improvements under the Leases that are Assumed Contracts) owned by Sellers as of the Closing and related to...
	(i) all Records, including Records related to Taxes paid or payable by any Seller related to the Continuing Restaurants (provided that Sellers are entitled to retain copies of all Records and Buyer will make all such Records available to Sellers upon ...
	(j) all goodwill associated with the Business or the Purchased Assets, including all goodwill associated with the Intellectual Property owned by Sellers and all rights under any confidentiality agreements executed by any third party for the benefit of...
	(k) all rights of Sellers under non-disclosure or confidentiality, noncompete, or nonsolicitation agreements with Current or Former Employees, directors, consultants, independent contractors and agents of any of Sellers to the extent relating to Trans...
	(l) all of the Assumed Permits or all of the rights and benefits accruing under any Permits relating to the Continuing Restaurants, including all Liquor Licenses to the extent transferrable and held by Sellers, other than alcohol permits (including Li...
	(m) the amount of, and all rights to any, insurance proceeds received by any of Sellers after the date hereof in respect of (i) the loss, destruction or condemnation of any Purchased Assets of a type set forth in Section 2.1(c), Section 2.1(f) or Sect...
	(n) all other rights, demands, claims, credits, allowances (including any tenant improvement allowances), rebates or other refunds (excluding any vendor or supplier rebates) and rights in respect of promotional allowances or rights of setoff and right...
	(o) except for the Excluded Claims, all causes of action, lawsuits, judgments, claims, refunds, rights of recovery, rights of set-off, counterclaims, defenses, demands, warranty claims, rights to indemnification, contribution, advancement of expenses ...
	(p) all rights under or pursuant to all warranties, representations and guarantees made by suppliers, manufacturers, contractors and any other Person to the extent relating to equipment purchased, products sold, or services provided, to Sellers or to ...
	(q) all of the Sellers’ telephone numbers, fax numbers, e-mail addresses, websites, URLs and internet domain names related to the Continuing Restaurants; and
	(r) all the equity interest that SR Holdings owns in the Seller Subsidiaries set forth on Schedule I (collectively, the “Acquired Subsidiaries”), and all the equity interest that any Acquired Subsidiary owns in any other Acquired Subsidiary; and
	(s) all other assets that are related to or used in connection with the Purchased Assets or the Business (but excluding all of the Excluded Assets).

	Section 2.2 Excluded Assets. Notwithstanding Section 2.1, Buyer expressly understands and agrees that Buyer is not purchasing or acquiring, and Seller is not selling or assigning, any of the following assets, properties and rights of Sellers (the “Exc...
	(a) all cash, cash equivalents, bank deposits and similar cash items of Sellers other than Restaurant Petty Cash and all accounts receivable other than the Accounts Receivable;
	(b) all Credit Card Receivables;
	(c) all bank accounts of Sellers;
	(d) [Reserved];
	(e) Inventory located at a restaurant that is covered by a Real Property Lease that does not constitute an Assumed Contract, including alcoholic beverage Inventories;
	(f) all deposits that are not transferable to Buyer and deposits that constitute Excluded Utility Deposits;
	(g) all of Sellers’ certificates of formation and other organizational documents, qualifications to conduct business as a foreign entity, arrangements with registered agents relating to foreign qualifications, taxpayer and other identification numbers...
	(h) except for the Acquired Subsidiaries, all equity securities of any Seller or securities convertible into, exchangeable, or exercisable for any such equity securities and all net operating losses of any Seller (other than those of the Acquired Subs...
	(i) all Leases (and related Leased Real Property) and Contracts, in each case, other than the Assumed Contracts;
	(j) the Excluded Claims;
	(k) any loans or notes payable to any Seller or any of its Affiliates from any employee of any Seller or any of its Affiliates (other than Ordinary Course of Business employee advances and other than loans or notes from any Transferred Employees);
	(l) any (1) Records containing confidential personal private information including confidential personnel and medical Records pertaining to any Current Employees or Former Employees to the extent the disclosure of such information is prohibited by app...
	(m) all liquor licenses associated with any Excluded Restaurants or which the Sellers presently hold in safe keeping;
	(n) all Permits other than the Permits set forth in Section 2.1(l);
	(o) all of Sellers’ right, title and interest in and to all of the assets primarily related to the Excluded Restaurants;
	(p) all (i) directors’ and officers’ liability insurance policies including any tail insurance policies, and (ii) business interruption insurance policies relating to claims prior to the Closing Date, and in each case, all rights of any nature with re...
	(q) all assets, rights and claims arising from or with respect to Taxes of any Seller, including all rights arising from any refunds due from federal, state and/or local Governmental Entities with respect to Taxes paid by Sellers, all deferred tax ass...
	(r) any assets expressly excluded from Purchased Assets pursuant to Section 2.1;
	(s) the assets listed on Schedule 2.2(s); and
	(t) the rights of Sellers under this Agreement and the Related Agreements and all cash and non-cash consideration payable or deliverable to Sellers under this Agreement.

	Section 2.3 Assumption of Assumed Liabilities. On the terms and subject to the conditions of this Agreement, at the Closing (or, with respect to Assumed Liabilities under Assumed Contracts or Assumed Permits that are assumed by Buyer after the Closing...
	(a) all Cure Amounts under any and all Assumed Contracts (Buyer shall be responsible for obtaining any Consents from landlords with respect to the Leases);
	(b) Liabilities under the Assumed Contracts and the Assumed Permits from and after the Closing Date as well as any Liabilities arising out of the conduct of the business or the ownership of the Purchased Assets, in each case, by Buyer from and after t...
	(c) all Liabilities relating to trade payables and accrued expenses of Sellers incurred in the Ordinary Course of Business (including, for the avoidance of doubt, (i) invoiced accounts payable, (ii) accrued but uninvoiced accounts payable and (iii) an...
	(d) all accrued payroll, accrued and unused vacation, and accrued payroll Taxes, in each case, as of the Closing Date (and not paid by Sellers prior thereto) to the extent arising and related to the period following the Petition Date;
	(e) to the extent required by applicable law, Liabilities relating to continuation of health care coverage, to the extent required by COBRA, to Current Employees and Former Employees of the Sellers (and their qualified beneficiaries) who left employme...
	(f) allowed PACA/PASA Claims;
	(g) allowed 503(b)(9) Claims;
	(h) allowed mechanic’s lien claims;
	(i) all gift card obligations of Sellers as of the Closing Date (including any escheatment claims);
	(j) Liabilities expressly assumed by Buyer under this Agreement;
	(k) Other employee Liabilities including for (i) employee claims for accrued vacation, (ii) accrued bonuses for restaurant managers, (iii) garnishments, and (iv) worker’s compensation,; provided that Buyer shall not assume any Liabilities relating to ...
	(l) all Taxes incurred for the period from and after the Petition Date through the Closing Date to the extent such Taxes are Administrative Claims;
	(m) sponsorship of, and obligations under, the Health and Welfare Plans, provided that Sellers pay all Liabilities and obligations described in this item as and when due through the Closing Date consistent with Sellers’ past practices;
	(n) all administrative expense claims under Section 503(b) of the Bankruptcy Code incurred prior to the Closing Date to the extent allowed by order of the Bankruptcy Court or agreed to (in writing) by Buyer, provided that the administrative expense of...
	(o) claims for stub-rent allowed pursuant to section 503(b) of the Bankruptcy Code (it being understood that Buyer shall pay such amounts no later than the later of (i) 10 days following Closing and (ii) the last day of the month in which the Closing ...
	(p) Liabilities for CAM, CAM reconciliation and percentage rent under any Leases included in Assumed Contracts;
	(q) all Liabilities and obligations for sales, use, withholding, trust fund or other employment related taxes for which officers and directors may have personal liability for non-payment under applicable Law to the extent accrued post-petition;
	(r) all Transfer Taxes in accordance with Section 6.6;
	(s) all obligations of Sellers owed to Oregon Venture Fund;
	(t) allowed claims of Shrader & Martinez Construction LLC up to the amount of $1,068,100.29; and
	(u) allowed claims of Bargreen Ellingson up to the amount of $98,917.64.

	Section 2.4 Excluded Liabilities. Notwithstanding anything herein to the contrary, the Parties expressly acknowledge and agree that Buyer shall not assume, be obligated to pay, perform or otherwise discharge or in any other manner be liable or respons...
	(a) Liabilities relating to or arising out of the Acquired Assets or the Business prior to the Closing Date except as specifically included in the definition of Assumed Liabilities;
	(b) Liabilities relating to or arising out of the Excluded Assets;
	(c) all Taxes incurred prior to the Closing Date to the extent such Taxes are not Administrative Claims;
	(d) Liabilities with respect to the termination of employment of Sellers’ “insiders” (as such term is defined under the Bankruptcy Code);
	(e) Liabilities relating to any Health and Welfare Plan (including all assets, trusts, insurance policies and administration service contracts related thereto);
	(f) Liabilities of Sellers to their equity holders respecting dividends, distributions in liquidation, redemptions of interests, option payments or otherwise;
	(g) Liabilities relating to litigation, claims, actions, suits, arbitrations, litigation matters, proceedings or investigations (in each case whether involving private parties, governmental authorities, or otherwise) involving, against, or affecting a...
	(h) Liabilities arising under Environmental Laws relating to facts, events or circumstances arising or occurring before the Closing; and
	(i) Liabilities of Sellers or its predecessors arising out of any contract, agreement, permit, franchise or claim that is not transferred to Buyer as part of the Acquired Assets or is not transferred to Buyer because of any failure to obtain any third...

	Section 2.5 Consideration. The aggregate consideration for the sale and transfer of the Purchased Assets (the “Purchase Price”) shall be composed of the following:
	(a) the payment of an amount in cash (the “Cash Payment”) equal to (i) an amount sufficient to satisfy the DIP Obligations (as defined in the Final DIP Order) at Closing (unless otherwise agreed by the DIP Secured Parties (as defined in the Final DIP ...
	(b) the assumption by Buyer of the Assumed Liabilities.

	Section 2.6 Assumption and Assignment of Contracts.
	(a) Schedule 2.6(a) of the Disclosure Schedule (the “Assumed Contract List”) sets forth a list of all Contracts and Leases to which a Seller is a party and which Buyer has designated to be included as an Assumed Contract, together with estimated Cure ...
	(b) In connection with the assumption and assignment to Buyer of any Assumed Contract pursuant to this Section 2.6, (i) the cure amounts, if any, necessary under Section 365(b)(1)(A)-(B) to cure all defaults, if any, and to pay all actual or pecuniary...
	(c) Sellers shall use their respective commercially reasonable efforts to obtain an order of the Bankruptcy Court to assign the Assumed Contracts to Buyer (the “Assumption Approval”) on the terms set forth in this Section 2.6. In the event Sellers are...
	(d) Notwithstanding the foregoing, a Contract shall not be an Assumed Contract hereunder and shall not be assigned to, or assumed by, Buyer to the extent that such Contract (i) is rejected by a Seller or terminated by a Seller in accordance with the t...

	Section 2.7 Closing. The closing of the transactions contemplated by this Agreement (the “Closing”) shall take place remotely by electronic exchange of counterpart signature pages commencing at 10:00 a.m. local time on the date (the “Closing Date”) th...
	Section 2.8 Deliveries at Closing.
	(a) At the Closing, Sellers shall deliver to Buyer the following documents and other items, duly executed by Sellers, as applicable:
	i one or more Bills of Sale substantially in the form of Exhibit A attached hereto (“Bill of Sale”);
	ii one or more Assignment and Assumption Agreements substantially in the form of Exhibit B attached hereto (“Assignment and Assumption Agreement”);
	iii instruments of assignment substantially in the forms of Exhibit C, and Exhibit D attached hereto for each registered trademark and domain name, respectively, transferred or assigned hereby and for each pending application therefor (collectively, t...
	iv instruments of assignment transferring and assigning the Bamboo Sushi trademark, serial number 77594877, to Buyer;
	v to the extent applicable, a non-foreign affidavit from each Seller, dated as of the Closing Date, sworn under penalty of perjury and in form and substance required under Treasury Regulations issued pursuant to Section 1445 of the IRC stating that su...
	vi possession of all of the Purchased Assets and the Business;
	vii with respect to each Acquired Subsidiary, evidence of ownership of the equity interests of such Acquired Subsidiary together with an executed agreement or instrument effective to transfer such equity interests; and
	viii all necessary building permits for the Valley Fair location; and
	ix such other duly executed documents, instruments and certificates as may be necessary to be delivered by Sellers pursuant to this Agreement or the other Related Agreements or as may be reasonably requested by Buyer.

	(b) At the Closing, Buyer shall deliver to Sellers the following documents, cash amounts and other items, duly executed by Buyer, as applicable:
	i the Assignment and Assumption Agreement(s); and
	ii the Cash Payment, less the Deposit, by wire transfer of immediately available funds to one or more bank accounts designated by Sellers in writing to Buyer (the “Sellers’ Accounts”).


	Section 2.9 Allocation. Within sixty (60) calendar days after the Closing Date, Buyer shall in good faith prepare an allocation of the Purchase Price (and all capitalized costs and other relevant items) among the Purchased Assets in accordance with Se...
	Section 2.10 Excluded Locations.
	(a) Any of Sellers’ restaurant locations with respect to which the associated Leases have not been designated by Buyer as Assumed Contracts in accordance with Section 2.6(a) shall be deemed to have been classified as Excluded Restaurants.
	(b) Buyer shall indemnify and hold each Seller and its Representatives harmless from and against all Liability or damage to the extent arising from or relating to the operation of any of the Continuing Restaurants by Buyer from and after the Closing D...

	Section 2.11 Deposit.  On or prior to the date hereof, Buyer made, or shall make concurrently with the execution hereof, a cash deposit in the amount of $220,000.00 (the “Deposit”) by wire transfer of immediately available funds and is being held by K...

	Article III   SELLERS’ REPRESENTATIONS AND WARRANTIES
	Section 3.1 Organization of Sellers; Good Standing.
	(a) Each Seller is duly incorporated or organized, validly existing and in good standing under the Laws of its state of incorporation or formation and has all necessary power and authority to own, lease and operate its properties and to conduct its bu...
	(b) Except as a result of the commencement of the Chapter 11 Cases, each Seller is duly authorized to do business and is in good standing as a foreign corporation in each jurisdiction where the ownership or operation of the Purchased Assets or the con...
	(c) None of the Sellers has any Subsidiaries (other than other Sellers, if applicable).

	Section 3.2 Authorization of Transaction. Subject to the Confirmation Order having been entered and still being in effect and not subject to any stay pending appeal at the time of Closing:
	(a) each Seller has all requisite corporate or limited liability company power and authority to execute and deliver this Agreement and all Related Agreements to which it is a party and to perform its obligations hereunder and thereunder; the execution...
	(b) this Agreement has been duly and validly executed and delivered by each Seller, and, upon their execution and delivery in accordance with the terms of this Agreement, each of the Related Agreements to which any Seller is a party will have been dul...

	Section 3.3 Noncontravention; Consents and Approvals.
	(a) Neither the execution and delivery of this Agreement, nor the consummation of the Contemplated Transactions (including the Related Agreements), will, subject to the Confirmation Order having been entered and still being in effect and not subject t...
	(b) Except as set forth in Schedule 3.3(b) of the Disclosure Schedule, subject to the Confirmation Order having been entered and still being in effect (and not subject to any stay pending appeal at the time of Closing), no Consent, notice or filing is...

	Section 3.4 Compliance with Laws. Sellers are in compliance with all Laws applicable to the Business or the Purchased Assets, except in any such case where the failure to be in compliance would not have a Material Adverse Effect.
	Section 3.5 Title to Purchased Assets. Sellers, as of immediately prior to the Closing, have good and valid title to, or, in the case of leased assets, have good and valid leasehold interests in, all property used in the operation of the Business and ...
	Section 3.6 Contracts. Schedule 3.6 of the Disclosure Schedule sets forth an accurate list, as of the date hereof, of all material Contracts to which a Seller is a party with respect to the Business as of the date hereof (and Sellers have made availab...
	Section 3.7 Intellectual Property.
	(a) Schedule 3.7 of the Disclosure Schedule sets forth a true and complete list of (i) all Registered Intellectual Property that is owned by any Seller and used in or related to the Business, (ii) all material Contracts pursuant to which any Seller ob...
	(b) To Sellers’ Knowledge and except as set forth on Schedule 3.7 of the Disclosure Schedule, none of the use of the Intellectual Property included in the Purchased Assets, the conduct of the Business as currently conducted, nor any of the products so...

	Section 3.8 Litigation. Other than the Chapter 11 Cases, Schedule 3.8 of the Disclosure Schedule sets forth all unresolved material Litigation brought by or against any Seller, and to Sellers’ Knowledge, there is no other material Litigation threatene...
	Section 3.9 Employees and Employment Matters. No Seller is a party to or bound by any collective bargaining agreement covering the Current Employees (as determined as of the date of this Agreement), nor is any Seller aware of any ongoing strike, walko...
	Section 3.10 Employee Benefit Plans.
	(a) Schedule 3.10 of the Disclosure Schedule lists each material Employee Benefit Plan that Sellers maintain or to which Sellers contribute. With respect to each such Employee Benefit Plan:
	i such Employee Benefit Plan, if intended to meet the requirements of a “qualified plan” under Section 401(a) of the IRC, has received a favorable determination letter from the United States Internal Revenue Service or may rely on a favorable opinion ...
	ii Sellers have made available to Buyer accurate summaries of all such Employee Benefit Plans.

	(b) To the Knowledge of Sellers, each Employee Benefit Plan has been established, funded, maintained and administered, in each case, in all material respects, in accordance with its terms and all applicable Laws. As of the date hereof, there is no mat...
	(c) Schedule 3.10 of the Disclosure Schedule sets forth all of Sellers’ obligations with respect to (i) “Retiree Benefits” within the meaning of Section 1114(e)(2) of the Bankruptcy Code, (ii) accrued payroll,  (iii) accrued vacation, (iv) accrued pay...

	Section 3.11 Real Property.
	(a) Sellers do not own any real property.
	(b) Schedule 3.11(b) of the Disclosure Schedule sets forth the address of each Leased Real Property, and a true and complete list of all Leases for such Leased Real Property. Sellers have made available to Buyer true and complete copies of such Leases...

	Section 3.12 Permits.
	(a) Schedule 3.12(a) of the Disclosure Schedule contains a list of all material Permits that Sellers hold as of the date hereof in connection with the operations of the Business. As of the date hereof, there is no Litigation pending or, to Sellers’ Kn...
	(b) Schedule 3.12(b) of the Disclosure Schedule sets forth a complete and correct list as of the date of this Agreement of all liquor licenses (including, without limitation, beer and wine licenses) held or used by each Seller, including the Person in...

	Section 3.13 Environmental Matters.  Except as set forth in Schedule 3.13 of the Disclosure Schedule:
	(a) Each Seller is, and has been during the prior two (2) years, in compliance in all material respects with all applicable Environmental Laws, which compliance has included obtaining and maintaining all permits, licenses and authorizations required u...
	(b) No Seller has received during the prior two (2) years written notice from any Governmental Entity regarding any actual or alleged violation of or Liability under Environmental Laws that is material to the Business taken as a whole;
	(c) To Sellers’ Knowledge, no Hazardous Substance has been released at any Leased Real Property by Sellers in violation of any Environmental Law, except for such release or violation that is not material to the Business taken as a whole; and
	(d) Sellers have made available to Buyer copies of all material environmental audits, assessments and reports in its possession relating to Sellers, and the Leased Real Property.
	(e) This Section 3.13 contains the sole and exclusive representations and warranties of Sellers with respect to any environmental, health or safety matters, including any arising under any Environmental Law or with respect to any Hazardous Substance.

	Section 3.14 Brokers’ Fees. Except for amounts due to SSG Capital Advisors, LLC (which amounts are to be paid from the Purchase Price), no Seller has entered into any Contract to pay any fees or commissions to any broker, finder or agent with respect ...
	Section 3.15 No Other Representations or Warranties. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES CONTAINED IN THIS ARTICLE III (AS QUALIFIED, AMENDED, SUPPLEMENTED AND MODIFIED BY THE DISCLOSURE SCHEDULE), NEITHER A SELLER NOR ANY OTHER PERSON MAKES...

	Article IV   BUYER’S REPRESENTATIONS AND WARRANTIES
	Section 4.1 Organization of Buyer. Buyer is a corporation duly incorporated, validly existing and in good standing under the Laws of the State of Delaware and has all requisite corporate power and authority to own, lease and operate its assets and to ...
	Section 4.2 Authorization of Transaction.
	(a) Buyer has full corporate power and authority to execute and deliver this Agreement and all Related Agreements to which it is a party and to perform its obligations hereunder and thereunder.
	(b) The execution, delivery and performance of this Agreement and all other Related Agreements to which Buyer is a party have been duly authorized by Buyer, and no other corporate action on the part of Buyer is necessary to authorize this Agreement or...
	(c) This Agreement has been duly and validly executed and delivered by Buyer, and, upon their execution and delivery in accordance with the terms of this Agreement, each of the Related Agreements to which Buyer is a party will have been duly and valid...

	Section 4.3 Noncontravention. Neither the execution and delivery of this Agreement, nor the consummation of the Contemplated Transactions (including the assignments and assumptions referred to in Section 2.6) will (i) conflict with or result in a brea...
	Section 4.4 Litigation.  There are no Litigation pending or, to Buyer’s knowledge, threatened against or affecting Buyer that will adversely affect Buyer’s performance under this Agreement or the consummation of the transactions contemplated by this A...
	Section 4.5 Financial Capacity. Buyer has, and will have at the Closing, sufficient funds in an aggregate amount necessary to pay the Purchase Price, to perform the Assumed Liabilities as they become due in accordance with their terms and to consummat...
	Section 4.6 Adequate Assurances Regarding Executory Contracts. Buyer is and shall be capable of satisfying as of the Confirmation Hearing the conditions contained in Sections 365(b)(1)(C) and 365(f) of the Bankruptcy Code with respect to the Assumed C...
	Section 4.7 Good Faith Purchaser.  Buyer is a “good faith” purchaser, as such term is used in the Bankruptcy Code and the court decisions thereunder. Buyer is entitled to the protections of section 363(m) of the Bankruptcy Code with respect to all of ...
	Section 4.8 Brokers’ Fees. Neither Buyer nor any of its Affiliates has entered into any Contract to pay any fees or commissions to any broker, finder or agent with respect to the transactions contemplated by this Agreement for which any Seller could b...
	Section 4.9 No Outside Reliance.  Notwithstanding anything contained in this Section 4.9 or any other provision of this Agreement to the contrary, Buyer acknowledges and agrees, on its own behalf and on behalf of Buyer Group, that the representations ...

	Article V   PRE CLOSING COVENANTS
	Section 5.1 Certain Efforts; Cooperation.
	(a) Subject to the terms and conditions of this Agreement, each of the Parties shall use its commercially reasonable efforts, subject to the orders of the Bankruptcy Court, to make effective the transactions contemplated by this Agreement (including s...
	(b) On and after the Closing, Sellers and Buyer shall use their commercially reasonable efforts to take, or cause to be taken, all appropriate action, to do or cause to be done by Sellers and Buyer all things necessary under applicable Law, and to exe...

	Section 5.2 Notices and Consents.
	(a) To the extent required by the Bankruptcy Code or the Bankruptcy Court, Sellers shall give any notices to third parties, and each Seller shall use its commercially reasonable efforts to obtain any third party Consents or sublicenses; provided, howe...
	(b) Sellers and Buyer shall cooperate with one another (i) in promptly determining whether any filings are required to be or should be made or consents, approvals, permits or authorizations are required to be or should be obtained under any applicable...
	(c) Subject to the terms and conditions set forth in this Agreement and applicable Law, Buyer and Sellers shall (A) promptly notify the other Party of any communication to that Party from any Governmental Entity in respect of any filing, investigation...

	Section 5.3 Bankruptcy Actions.
	(a) Sellers have commenced the Chapter 11 Cases.
	(b) The Sellers shall have filed the Plan, which shall seek the Bankruptcy Court’s entry of the Confirmation Order by no later than the Confirmation Order Deadline that provides the parties, inter alia, consummate the Closing as soon as practicable af...
	(c) Sellers will provide Buyer with a reasonable opportunity to review and comment upon all motions, applications, and supporting papers relating to the transactions contemplated by this Agreement prepared by Sellers or any Affiliates (including forms...
	(d) Buyer shall continue to act in good faith and without any improper conduct, including collusion or fraud of any kind.
	(e) Each of Buyer and Sellers will promptly take such actions as are reasonably requested by the other party to assist in obtaining entry of the Confirmation Order and the Bidding Procedures Order, including furnishing affidavits or other documents or...
	(f) Pursuant to the terms of the proposed Bidding Procedures Order, Sellers will solicit bids from other prospective purchasers for the sale of all or substantially all of the Purchased Assets on terms and conditions substantially the same in all resp...
	(g) Sellers shall use commercially reasonable efforts to provide appropriate notice of the hearings on the Plan to all Persons entitled to notice, including, but not limited to, all Persons that have asserted Liens in the Purchased Assets, all parties...
	(h) Sellers shall file with the Bankruptcy Court and serve a cure notice (the “Cure Notice”) by first class mail on all non-debtor counterparties set forth on Schedule 2.6(a) (the Assumed Contract List) on or before one Business Day after approval by ...

	Section 5.4 Conduct of Business. Until the earlier of the termination of this Agreement and the Closing, subject to the terms and conditions of any debtor in possession financing or use of cash collateral and any approved budget in connection therewit...
	i Sellers shall use commercially reasonable efforts to maintain, preserve and protect all of the Purchased Assets in the condition in which they exist on the date hereof, except for ordinary wear and tear and except for replacements, modifications or ...
	ii Sellers shall use commercially reasonable efforts not to take, or agree to or commit to assist any other Person in taking, any action (i) that would reasonably be expected to result in a failure of any of the conditions to the Closing or (ii) that ...
	iii Except as permitted by this Agreement, no Seller shall, directly or indirectly, sell or otherwise transfer or dispose, or offer, agree or commit (in writing or otherwise) to sell or otherwise transfer or dispose of any of the Purchased Assets othe...
	iv No Seller shall, directly or indirectly, permit, offer, agree or commit to permit, any of the Purchased Assets to become subject, directly or indirectly, to any Lien or Claim except for Permitted Liens;
	v No Seller shall assume, reject or assign any Contract that may become an Assumed Contract other than through the assumption and assignment of the Assumed Contracts, as contemplated by this Agreement, to Buyer (or to a third party in connection with ...
	vi No Seller shall enter into new Contracts other than in the Ordinary Course of Business;
	vii Sellers shall make all post-petition payments related to Assumed Contracts (other than Cure Amounts) that become or became due or payable pursuant to the terms thereof to the extent provided in the budget contained in any cash collateral or debtor...
	viii Sellers shall comply in all material respects with all material Laws applicable to them or having jurisdiction over the Business or any Purchased Asset;
	ix No Seller shall, directly or indirectly, cancel, forgive or compromise any material debt or claim or waive or release any material right of any Seller, in each case that constitutes a Purchased Asset;
	x Sellers shall maintain in full force and effect each Assumed Permit held by any Seller as of the date hereof or otherwise obtained by any Seller prior to the Closing (to the extent that such maintenance does not require the Sellers to incur any cost...
	xi Sellers shall (v) conduct the Business in the Ordinary Course of Business, (w) use commercially reasonable efforts to preserve the existing business organization and keep management of the Business intact, (x) use commercially reasonable efforts to...

	Section 5.5 Notice of Developments. From the date hereof until the Closing Date, each of the Sellers (with respect to itself), as the case may be, shall promptly disclose to Buyer, on the one hand, and Buyer shall promptly disclose to Sellers, on the ...
	Section 5.6 Access.
	(a) Upon reasonable advance written request by Buyer, Sellers shall permit Buyer and its Representatives to have reasonable access during normal business hours, subject to the terms of Leases and in a manner so as not to interfere unreasonably with th...
	(b) Subject to the terms and conditions of any debtor in possession financing,  Buyer may receive all financial statements, reports and related documents provided by Sellers to the debtor-in-possession lenders, which documents and information shall be...
	(c) Buyer will not, and will not permit any member of Buyer Group to, contact any officer, manager, director, employee, customer, supplier, lessee, lessor, lender, noteholder or other material business relation of Sellers prior to the Closing with res...
	(d) All information obtained pursuant to this Section 5.6 shall be subject to the terms and conditions of the Confidentiality Agreement and Buyer, to the extent not a party thereto, shall be subject to the same terms and conditions as set forth therei...

	Section 5.7 Press Releases and Public Announcements. After notice to and consultation with Buyer, Sellers shall be entitled to disclose, if required by applicable Law or by order of the Bankruptcy Court, this Agreement and all information provided by ...
	Section 5.8 Bulk Transfer Laws. Buyer acknowledges that Sellers will not comply with the provisions of any bulk transfer Laws of any jurisdiction in connection with the transactions contemplated by this Agreement, and hereby waives all claims related ...

	Article VI   OTHER COVENANTS
	Section 6.1 Cooperation. Each of the Parties shall cooperate with each other, and shall use their commercially reasonable efforts to cause their respective Representatives to cooperate with each other, to provide an orderly transition of the Purchased...
	Section 6.2 Further Assurances. In case at any time from and after the Closing any further action is necessary or reasonably required to carry out the purposes of this Agreement, subject to the terms and conditions of this Agreement and the terms and ...
	Section 6.3 Availability of Business Records. From and after the Closing, Buyer shall promptly provide to Sellers and their respective Representatives (after reasonable notice and during normal business hours and without charge to Sellers) access to a...
	Section 6.4 Employee Matters.
	(a) Each Seller shall, effective as of the day prior to the Closing Date, discharge all Current Employees. Prior to the Closing, Buyer shall offer (or cause a designee of Buyer to offer), by written offer letter outlining the terms and conditions of t...
	(b) Each Current Employee of Sellers who is not a Transferred Employee shall be referred to herein as an “Excluded Employee.”
	(c) [Reserved].
	(d) Following the date of this Agreement:
	i Sellers shall allow Buyer or any of its Representatives reasonable access upon reasonable advance notice to meet with and interview the Current Employees who are members of executive management and other employees reasonably requested during normal ...
	ii Sellers shall not, nor shall any Seller authorize or direct or give express permission to any Affiliate, officer, director or employee of any Seller or any Affiliate, to (A) interfere with Buyer’s or its Representatives’ rights under Section 6.4(a)...
	iii Sellers shall provide reasonable cooperation and information to Buyer or the relevant Representative as reasonably requested by Buyer or such Representative with respect to its determination of terms and conditions of employment for any Offeree;
	iv Sellers shall process the payroll for and pay, or cause to be paid, the base wages, base salary and benefits that are due and payable on or prior to the Closing Date with respect to all employees of Sellers. Seller shall withhold and remit all appl...
	v Buyer shall process the payroll for and shall pay, or cause to be paid, base wages, base salary and benefits that accrue after the Closing Date with respect to all Transferred Employees. Buyer shall withhold and remit all applicable payroll taxes as...


	Section 6.5 Recording of Intellectual Property Assignments. All of the Intellectual Property Assignments shall be recorded and filed by Buyer with the appropriate Governmental Entities as promptly as practicable following the Closing.
	Section 6.6 Transfer Taxes. To the extent not exempt under section 1146 of the Bankruptcy Code, Buyer shall pay any stamp, documentary, registration, transfer, added value or similar Tax (each, a “Transfer Tax”) imposed under any applicable Law in con...
	Section 6.7 Wage Reporting. Buyer and Sellers agree to utilize, or cause their respective Affiliates to utilize, the standard procedure set forth in Internal Revenue Service Revenue Procedure 2004 53 with respect to wage reporting.
	Section 6.8 Acknowledgements.
	(a) Buyer acknowledges and agrees, on its own behalf and on behalf of the Buyer Group, that it has conducted to its full satisfaction an independent investigation and verification of the business, financial condition, results of operations, assets, Li...
	(b) Without limiting the generality of the foregoing, in connection with the investigation by Buyer Group of Sellers, Buyer and the members of Buyer Group, and the Representatives of each of the foregoing, have received or may receive, from or on beha...
	(c) Buyer acknowledges and agrees, on its own behalf and on behalf of Buyer Group, that it will not assert, institute, or maintain, and will cause each member of Buyer Group not to assert, institute or maintain, any Litigation that makes any claim con...

	Section 6.9 Insurance Policies.  Buyer acknowledges that, upon Closing, all insurance coverage provided in relation to Sellers and the Purchased Assets that is maintained by any Seller or its Affiliates (whether such policies are maintained with third...
	Section 6.10 Collection of Accounts Receivable.
	(a) As of the Closing Date, each Seller hereby (i) authorizes Buyer to open any and all mail addressed to any Seller relating to the Business or the Purchased Assets and delivered to the offices of the Business or otherwise to Buyer if received on or ...
	(b) As of the Closing Date, each Seller agrees that any monies, checks or negotiable instruments received by any Seller after the Closing Date with respect to Accounts Receivable that are Purchased Assets or accounts receivable relating to work perfor...
	(c) As of the Closing Date, Buyer shall have the sole authority to bill and collect Accounts Receivable that are Purchased Assets and accounts receivable relating to work performed by Buyer after the Closing.

	Section 6.11 Liquor License Approvals. Sellers shall reasonably cooperate with Buyer in connection with Buyer’s filings with any Governmental Entity or third party with respect to the transfer and/or issuance of any of the Liquor Licenses to Buyer (“L...
	Section 6.12 Data Privacy Protection. Buyer acknowledges that the Purchased Assets include personally identifiable information (“PII”) within the meaning of section 363(b) of the Bankruptcy Code, along with associated personal information about the Se...
	Section 6.13 Alternate Transactions.  Notwithstanding any provision herein to the contrary, nothing in this Agreement shall restrict Sellers’ right to pursue one or more Alternate Transactions, including but not limited to marketing the Sellers’ asset...
	Section 6.14 Covenant Not to Sue. Buyer hereby covenants and agrees that it shall not bring suit or otherwise assert (a) any claims against Seller “insiders” (as such term is defined in the Bankruptcy Code) or (b) any claims against Sellers’ current o...
	Section 6.15 DIP Financing. Sellers shall not request authorization from the Bankruptcy Court to increase their borrowing authority under any debtor-in-possession financing facilities without the Buyer’s prior written consent.  Sellers shall utilize t...

	Article VII   CONDITIONS TO CLOSING
	Section 7.1 Conditions to Buyer’s Obligations.  Subject to Section 7.3, Buyer’s obligation to consummate the Contemplated Transactions in connection with the Closing is subject to satisfaction or waiver of the following conditions:
	(a) as of the date hereof and as of the Closing (in each case, except for any representation or warranty that is expressly made as of a specified date, in which case as of such specified date), (i) each representation or warranty contained in Section ...
	(b) Sellers shall have performed and complied with their covenants and agreements hereunder to the extent required to be performed prior to the Closing in all material respects, and Sellers shall have caused the documents and instruments required by S...
	(c) no Governmental Entity of competent jurisdiction shall have enacted, issued, promulgated, enforced or entered any Decree that is in effect and that has the effect of making the Closing illegal or otherwise prohibiting the consummation of the Closing;
	(d) the Confirmation Order shall have been entered by the Bankruptcy Court and shall not be subject to a stay pending appeal;
	(e) from the date of this Agreement until the Closing Date, there shall not have occurred and be continuing any Material Adverse Effect;
	(f) in the event there were no other Qualified Bids, Sellers shall have used reasonable efforts to obtain Bankruptcy Court approval to conduct a sale hearing on or before July 10, 2020; and
	(g) Sellers shall have delivered a certificate from an authorized officer of Sellers to the effect that each of the conditions specified in Section 7.1(a), Section 7.1(b) and Section 7.1(e) has been satisfied.

	Section 7.2 Conditions to Sellers’ Obligations. Subject to Section 7.3, Sellers’ obligation to consummate the Contemplated Transactions in connection with the Closing are subject to satisfaction or waiver of the following conditions:
	(a) as of the date hereof and as of the Closing (in each case, except for any representation or warranty that is expressly made as of a specified date, in which case as of such specified date), (i) each representation or warranty contained in Section ...
	(b) Buyer shall have performed and complied with its covenants and agreements hereunder to the extent required to be performed prior to the Closing in all material respects, and Buyer shall have caused the documents, instruments and payments required ...
	(c) no Governmental Entity of competent jurisdiction shall have enacted, issued, promulgated, enforced or entered any Decree that is in effect and that has the effect of making the Closing illegal or otherwise prohibiting the consummation of the Closing;
	(d) the Confirmation Order shall have been entered by the Bankruptcy Court, which such Confirmation Order shall provide for the purchase, transfer and sale of all of the capital stock of SR Holdings to Buyer as of the Closing and all assets that are a...
	(d) the Confirmation Order shall have been entered by the Bankruptcy Court, which such Confirmation Order shall provide for the purchase, transfer and sale of all of the capital stock of SR Holdings to Buyer as of the Closing and all assets that are a...
	(e) Buyer shall have delivered a certificate from an authorized officer of Buyer to the effect that each of the conditions specified in Section 7.2(a) and Section 7.2(b) has been satisfied.

	Section 7.3 No Frustration of Closing Conditions. Neither Buyer nor Sellers may rely on the failure of any condition to its obligation to consummate the Contemplated Transactions set forth in Section 7.1 or Section 7.2, as the case may be, to be satis...
	Section 7.4 Waiver of Conditions.  Upon the occurrence of the Closing, any condition set forth in this Article VII that was not satisfied as of the Closing will be deemed to have been waived for all purposes by the Party having the benefit of such con...

	Article VIII   TERMINATION
	Section 8.1 Termination of Agreement. This Agreement may be terminated in accordance with this Article VIII and the Contemplated Transactions abandoned at any time prior to the Closing:
	(a) by the mutual written consent of Buyer, on the one hand, and Sellers, on the other hand;
	(b) by written notice of either Buyer or Sellers, upon the issuance by any Governmental Entity of a Decree restraining, enjoining, or otherwise prohibiting the consummation of the transactions contemplated by this Agreement or declaring unlawful the t...
	(c) by written notice of either Buyer or Sellers, if the Closing shall not have occurred on or before July 31, 2020 (the “Outside Date”); provided that a Party shall not be permitted to terminate this Agreement pursuant to this Section 8.1(c) if the f...
	(d) by written notice of either Buyer or Sellers, if the Chapter 11 Cases is dismissed or converted to a case or cases under Chapter 7 of the Bankruptcy Code, or if a trustee or examiner with expanded powers to operate or manage the financial affairs ...
	(e) by Buyer by giving written notice to Sellers at any time prior to Closing (i) in the event Sellers have breached any material covenant contained in this Agreement in any material respect, Buyer has notified Sellers of the breach, and the breach ha...
	(f) by Sellers by giving written notice to Buyer at any time prior to Closing (i) in the event Buyer has breached any material covenant contained in this Agreement in any material respect, Sellers have notified Buyer of the breach, and the breach has ...
	(g) by written notice from Sellers to Buyer, if all of the conditions set forth in Section 7.1 have been satisfied (other than conditions that by their nature are to be satisfied at the Closing, but subject to the satisfaction or waiver of such condit...
	(h) by written notice from Buyer to Sellers, if all of the conditions set forth in Section 7.2 have been satisfied (other than conditions that by their nature are to be satisfied at the Closing, but subject to the satisfaction or waiver of such condit...
	(i) by written notice from Sellers to Buyer, if any Seller or the board of managers (or similar governing body) of any Seller determines that proceeding with the transactions contemplated by this Agreement or failing to terminate this Agreement would ...
	(j) automatically and without any action or notice by Sellers to Buyer, or Buyer to Sellers, immediately upon:
	i approval by the Bankruptcy Court of an Alternate Transaction, unless Buyer is designated a “back-up bidder” under the Confirmation Order; or
	ii the consummation of an Alternate Transaction.


	Section 8.2 Procedure upon Termination. In the event of termination and abandonment by Buyer, on the one hand, or Sellers, on the other hand, or both, pursuant to Section 8.1, written notice thereof shall forthwith be given to the other Party or Parti...
	Section 8.3 Breakup Fee and Expense Reimbursement.
	(a) Upon the date Sellers consummate an Alternate Transaction, Sellers shall immediately pay to Buyer a breakup fee equal to three percent (3.0%) of the Cash Payment component of the Purchase Price (the “Breakup Fee”) and an expense reimbursement of a...
	(b) Sellers’ obligation to pay the Breakup Fee and Expense Reimbursement pursuant to this Section 8.3 shall be subject to subject to Bankruptcy Court approval and entry of the Bidding Protections Order, and shall survive termination of this Agreement ...
	(c) If the Agreement is terminated by Sellers pursuant to Sections 8.1(f) or (g), then Sellers and Buyer shall jointly instruct the Escrow Agent to, and the Escrow Agent shall, pay the Deposit to Sellers within one (1) Business Day following the date ...
	(d) In addition to any rights Buyer may have to the Breakup Fee and Expense Reimbursement as set forth herein, in the event this Agreement is terminated for any reason other than termination by Sellers pursuant to Sections 8.1(f) or (g), then Buyer sh...

	Section 8.4 Effect of Termination.
	(a) Except as otherwise expressly set forth in this Agreement, nothing herein shall relieve any Party from Liability for any breach of covenant occurring prior to any termination of this Agreement.
	(b) Notwithstanding anything to the contrary in the Confidentiality Agreement, the Confidentiality Agreement shall survive any termination of this Agreement and nothing in this Section 8.4 shall relieve Buyer or Sellers of their respective obligations...
	(c) No termination of this Agreement pursuant to Section 8.1 shall be effective until written notice thereof is given to the non-terminating Party specifying the provision hereof pursuant to which such termination is made. If the transactions contempl...
	(d) Nothing herein shall preclude the Sellers from exercising their remedies under Section 9.1.


	Article IX   MISCELLANEOUS
	Section 9.1 Remedies.  Buyer recognizes that if Buyer breaches or refuses to perform any covenant set forth in this Agreement, monetary damages alone would not be adequate to compensate Sellers for their injuries. Sellers shall therefore be entitled, ...
	Section 9.2 Expenses. Except as otherwise provided in this Agreement or a Related Agreement, Sellers and Buyer shall bear their own expenses, including attorneys’ fees, incurred in connection with the negotiation and execution of this Agreement, the R...
	Section 9.3 Entire Agreement. This Agreement and the Related Agreements constitute the entire agreement among the Parties and supersede any prior understandings, agreements or representations (whether written or oral) by or among the Parties, written ...
	Section 9.4 Incorporation of Schedules, Exhibits and Disclosure Schedule. The schedules, appendices and exhibits to this Agreement, and the documents and other information made available in the Disclosure Schedule are incorporated herein by reference ...
	Section 9.5 Amendments and Waivers. No amendment of any provision of this Agreement shall be valid unless the same shall be in writing and signed by each Party except as expressly provided herein. No waiver of any breach of this Agreement shall be con...
	Section 9.6 Succession and Assignment. This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and permitted assigns. None of the Parties may assign either this Agreement or any of its rights, inter...
	Section 9.7 Notices. All notices, requests, demands, claims and other communications hereunder shall be in writing except as expressly provided herein. Any notice, request, demand, claim or other communication hereunder shall be deemed duly given (i) ...
	Section 9.8 Governing Law; Jurisdiction. This Agreement shall in all aspects be governed by and construed in accordance with the internal Laws of the State of Delaware without giving effect to any choice or conflict of law provision or rule (whether o...
	Section 9.9 Consent to Service of Process. Each of the Parties hereby consents to process being served by any Party, respectively, in any suit, action or proceeding by delivery of a copy thereof in accordance with the provisions of Section 9.7.
	Section 9.10 WAIVERS OF JURY TRIAL. EACH OF THE PARTIES IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT, THE...
	Section 9.11 Severability. The provisions of this Agreement shall be deemed severable, and the invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other provisions of this Agreement....
	Section 9.12 No Third Party Beneficiaries. This Agreement shall not confer any rights or remedies upon any Person other than the Parties and their respective successors and permitted assigns.
	Section 9.13 No Survival of Representations, Warranties and Agreements. Each of the representations and warranties and the covenants and agreements (to the extent such covenant or agreement contemplates or requires performance by such party prior to t...
	Section 9.14 Non-Recourse. This Agreement may only be enforced against, and any Litigation based upon, arising out of or related to this Agreement may only be brought against, the Persons that are expressly named as parties to this Agreement. Except t...
	Section 9.15 No Right of Set-Off. Buyer, on its own behalf and on behalf of Buyer Group and its and their respective successors and permitted assigns, hereby waives any rights of set-off, netting, offset, recoupment, or similar rights that Buyer, any ...
	Section 9.16 Construction. The definitions contained in this Agreement are applicable to the singular as well as the plural forms of such terms. Whenever the context may require, any pronouns used herein shall include the corresponding masculine, femi...
	Section 9.17 Computation of Time. In computing any period of time prescribed by or allowed with respect to any provision of this Agreement that relates to Sellers or the Chapter 11 Cases, the provisions of rule 9006(a) of the Federal Rules of Bankrupt...
	Section 9.18 Mutual Drafting. Each of the Parties has participated jointly in the negotiation and drafting of this Agreement. In the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted joi...
	Section 9.19 Disclosure Schedule. The Disclosure Schedule has been arranged for purposes of convenience in separately numbered sections corresponding to the sections of this Agreement; however, each section of the Disclosure Schedule will be deemed to...
	Section 9.20 Headings; Table of Contents. The section headings and the table of contents contained in this Agreement and the Disclosure Schedule are inserted for convenience only and shall not affect in any way the meaning or interpretation of this Ag...
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	1. Quickfish LLC, an Oregon limited liability company;
	2. SRG Operations, LLC, an Oregon limited liability company;
	3. Bamboo Sushi, LLC, an Oregon limited liability company;
	4. Quickfish Pearl District LLC, an Oregon limited liability company;
	5. Quickfish SW Stark, LLC, an Oregon limited liability company;
	6. Quickfish Slabtown LLC, an Oregon limited liability company;
	7. Bamboo Sushi Avanti, LLC, an Oregon limited liability company;
	8. Bamboo Sushi NE Alberta, LLC, an Oregon limited liability company;
	9. Bamboo Sushi Lake Oswego, LLC, an Oregon limited liability company;
	10. Bamboo Sushi SW 12th, LLC, an Oregon limited liability company;
	11. Bamboo Sushi Denver Lo-Hi, LLC, an Oregon limited liability company;
	12. Bamboo Sushi NW 23rd, LLC, an Oregon limited liability company;
	13. Bamboo Sushi Seattle Cap Hill, LLC, an Oregon limited liability company;
	14. Bamboo Sushi U Village Seattle LLC, a Delaware limited liability company;
	15. Bamboo Sushi Embarcadero SF LLC, a Delaware limited liability company;
	16. Bamboo Sushi Bishop Ranch, LLC, a Delaware limited liability company;
	17. Bamboo Sushi Kierland Scottsdale, LLC, a Delaware limited liability company;
	18. Bamboo Sushi Commissary Kitchen, LLC, an Oregon limited liability company;
	19. Bamboo Sushi Biltmore Phoenix, LLC, a Delaware limited liability company;
	20. Bamboo Sushi Valley Fair, LLC, a Delaware limited liability company; and
	21. Bamboo Sushi Washington Square, LLC, an Oregon limited liability company.
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	4. No provision of this Bill of Sale, express or implied, is intended or shall be construed to confer upon or give to any Person, other than the parties hereto and their respective successors and permitted assigns, any remedy or claim under or by reas...
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