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FEDERAL COMMUNICATIONS COMMISSION
Washington, D. C. 20554

OFFICE OF FEB 3 zp4
MANAGING DIRECTOR

Mark J. Tauber

Tashir J. Lee

Piper Rudnick LLP

1200 19" Street, N.W., Suite 700

Washington, DC 20036-2412 .

Re:  Petition for Waiver of Application Fees
Yorkshire Global Restaurants, Inc.
Fee Control No. 0204168994165001

Dear Counsel:

This letter responds to your petition for waiver and refund of the application fees dated

November 21, 2003, in the amount of $28,800 for transfer of control of 576 business
radio licenses from Long John Silver’s, Inc. (Debtor in Possession) (LISDP) to Yorkshlre
Global Restaurants, inc. (Yorkshire).

You state that in 1998, Long John Silver’s Restaurants, Inc. (LJS), on its own behalf and
on behalf of all of its subsidiaries, filed a petition in the United States Bankruptcy Court
for the District of Delaware to reorganize the company under Chapter 11 of the United
States Bankruptcy Code. Yorkshire purchased LIS out of bankruptcy in 1999. You
recite that you subsequently learned in the course of negotiations for the sale of LIS that
Commission consent to assign the licenses to LISDP at the time of the bankruptcy filing
and later to transfer control of the licenses from LISDP to Yorkshire was never obtained.

After consulting the Commission’s staff regarding these matters and being advised to file
the requisite applications, on April 9, 2002, LISDP filed an apphcatlon for consent to
transfer control of the licenses to Yorkshire and paid the filing fees." You request a
waiver and refund of these fees on the basis of financial hardship.

Section 1.1117 of the Commission’s rules, 47 C.F.R. § 1.1117, provides that filing fees
may be waived upon a showing of good cause and a finding that the public interest will
be served thereby. See Establishment of a Fee Collection Program To Implement the

Provisions of the Consolidated Omnibus Budget Reconciliation Act of 1985, 3 FCC Red
3558, 3572-73 (1990). Section 1.1117 further provides that an applicant seeking a waiver

of the filing fee requirement include the applicable fee with its waiver request, and also
provides that the fee will be returned if the waiver is granted. Id.

' On March 22, 2002 LIS filed an application for pro forma assignment of the licenses to LYSDP and
thereafier paid the filing fees. On May 10, 2002, the Commission granted a waiver and refund of the fees
on the basis of financial hardship.



Mark J. Tauber
Tashir J. Lee 2.

In light of the Commission’s stated policy in this regard, we find that the bankruptcy
filing involving LIS demonstrates good cause for waiver and refund of the filing fees
subsequently paid in connection with the subject application for transfer of control to
Yorkshire. See MobileMedia Corporation, 14 FCC Red 8017, 8027 (1999) (bankruptcy
establishes good cause for waiver of filing fee).

A check, made payable to the maker of the original check and drawn in the amount of
$28,800, will be sent to you at the earliest practicable time. If you have any questions
concerning this refund, please contact the Revenue and Receivables Operations Group at
(202) 418-1995.

Sincerely,

Chief Financial Officer
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" -MAILROOM

Washington, D.C. 20036-2412
in 202.861.3900 fax 202.223.2085

MARY ASHWORTH

mary.ashworth@piperrudnick.com
direct 202.689.7289 fax 202.689.7416

November 21, 2003

Tom Putnam

Federal Communications Commission
Office of Managing Director

445 12th Street, N.W, 3

Room 1A 842 <

Washington, DC 20554 ok

Re:  Yorkshire Global Restaurants, Inc. Tl _:

Dear Mr. Putnam: ~z

——

In response to our telephone conversations, I am sending to you a copy of the April 15,
2002 date stamp-in Petition for Waiver of filing fees for transfer of control of 576 business radio

licenses from Long John Silver’s, Inc. (Debtor in Possession{“LISDP) to Yorkshire Global
Restaurants, Inc. (*“Yorkshire”) (File No.000842187).

At the time the Petition was filed, the Commission had not acted on the Petition for

Waiver of filing fees for the pro forma assignment of license application (File No. 000821516)

of 577 business radio licenses from Long John Silver’s Inc. “(LJS™) to Long John Silver’s Inc.
(Debtor in Possession) (“LISDP).

Thank you for your assistance in tracking the status of the refunds to our client.

Sincerely,
ﬂ/ Ceod corerTL_
Mary Asliworth
Paralegal
/ma
Enclosure
Piper Rudnick LLP
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DATE STAMP
Before the AND RETURN

FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. RECEIVED

APR
In the Matter of ) 15 2002
) Naau:
Request for Waiver of ) Docket No. CFIE OF TS e
Section 1.1102 of the )
Commission’s Rules )
To: Office of Managing Director '
PETITION FOR WAIVER K

Yorkshire Global Restaurants, Inc. (“Yorkshire”), on its behalf and on behalf of Long
John Silver’s, Inc. (Debtor in Possession) (“LISDP”), pursuant to Sections 1.3 and 1.1117(e) of
the Commission's rules, hereby requests that the Commission waive Section 1.1102 of its rules,
which imposes a fifty dollar ($50) regulatory fee on an applicant for consent to transfer control
of a private mobile radio service license.' On April 9, 2002, LISDP filed with the Commission
an application for consent to transfer control of 576 business radio licenses (the “Licenses) to
Yorkshire.. The fee for this transfer of control would otherwise be $ 28,800. However, it is the

Commission’s policy to “waive the regulatory fees for licensees whose stations are bankrupt,

I As required by Section 1.1117(e) of the rules, this petition 1s being submitted simultaneously with LIS’s Form
159 and the associated filing fee.

? Application file number 0000842187,



undergoing Chapter 11 reorganizations or in n:c:civership.”3 As set forth in more detail below,
Yorkshire requests that the Commission waive the regulatory fees in this instance and refund the

accompanying payment in accordance with Section 1.1113(a)(5) of its rules.

DISCUSSION

In 1998, Long John Silver’s Restaurants, Inc., on its own behalf and on behalf of all of its
subsidiaries, filed a petition in the United States Bankruptcy Court for the District of Delaware
seeking to reorganize the company under Chapter 11 of the United States Bankruptcy Code. As
part of the disposition of that matter, Yorkshire purchased Long John Silver’s, Inc. (“LJS™) out
of bankruptcy in 1999.° Under the Commission’s rules and jurisprudence, the act of filing
bankruptcy and the emergence from bankruptcy each results in a change of licensee ownership
that requires prior Commission consent. Thus, the Commission’s consent was required both for
the assignment of the Licenses to LISDP (i.e., entering bankruptcy) and for the transfer of
control of the Licenses to Yorkshire (i.e., emerging from bankruptcy). Due diligence recently
conducted by Yorkshire in the context of negotiating an agreement to sell LIS revealed that the
Commission’s consent was not obtained in either instance.

Yorkshire immediately contacted the Commission when it discovered the LIS licensing

deficiencies. On March 8, 2002, counsel for Yorkshire met with Commission Staff to attempt to

‘ Implementation of Section 9 of the Communications Act Assessment and Collection of Regulatory Fees for the
1994 Fiscal Year, MD Docket No. 94-19, Memorandum Opimion and Order, ¥ 14, FCC 95-257, 10 FCC Red
12759 (rel. June 22, 1995}, (“MO&O")

) In Re: Long John Silver’s Restaurants, Inc., et al , Case Nos. 98-1164-69.

* Attached as Exhibit A is a copy of the LIS bankruptcy order.



resolve the licensing matters.” Staff instructed Yorkshire to recreate the required licensing
“regulatory trail” by, first, filing an application for consent to the pro forma assignment of the
Licenses to LISDP, and then, after Commission action on the first application, to file a second
application for consent to transfer control of the Licenses from LISDP to Yorkshire. Yorkshire
filed the first application on March 22, 2002. At the same time, Yorkshire paid the fee, but filed
a Petition for Waiver of the fee, The application was granted on April 5, 2002, The Petition for
Waiver is still pending.T

Yorkshire hereby requests that the Commission waive the fees assessed for the transfer of
control of the Licenses from LISDP to Yorkshire. Imposing a regulatory fee for the assignment
or transfer of control of a license held by a bankrupt licensee can have a significant chilling
effect on that licensee’s ability to transfer its assets out of bankruptcy. The Commission
recognized this negative effect, noting recently that, “where a bankruptcy trustee, receiver, or
debtor in possession is negotiating a possible transfer of a license, the regulatory fee could act as
an impediment to the negotiations and the transfer of the station to a new licensee,” and holding
that it “wiil waive the regulatory fees for licensees whose stations are bankrupt, undergoing

Chapter 11 reorganization or in recc:ive:rship.”Ez The fee imposed on this particular transaction —

° Undersigned counsel were present for Yorkshire. John Borkowski (WTB), Jeff Tobias (WTB), Michael Wilhelm
(WTB/Enforcement), Mary Schultz (WTB), Annette Rutchie (WTB), and Sandra Danner (WTB) were present for
the Commission.

"A copy of the April 1, 2002 Petition for Waiver is attached hereto as Exhibit B and all of the arguments contained

therein are incorporated herein by reference, as they apply equally to the second application filed by Yorkshire
simultanecusly herewith,

? See MO&O at 1 14.



approaching $30,000 — certainly fits squarely within the Commission’s expressed concern. It
should be waived.

Wherefore, in light of the foregoing, Yorkshire respectfully requests that the Commission
grant this request for waiver and refund to Yorkshire the $ 28,800 application fee filed

simultaneously herewith.

Respectfully submitted,
YORKSH GLOBAL RESTAURANTS, INC.

Mark J. Taufi&”

Tashir J. Lee

Piper Rudnick LLP

1200 19th Street, N.-W.
Suite 700

Washington, D.C. 20036
(202) 861-3900

Its Attorneys

Date: April 15, 2002
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ORIGINAL

UNITED BTATES BANKRUPYCY COURT

DISTRICT OF DELAWARE
x \:
Inve: \
Chapter 11 \
LONG JOIN SILVER'S ! Case Nog. 98-1164 10 ~
RESTAURANTS, INC., et ui,, : 98-1169 (MFW) ﬁ ?
H x
Debtors, : (Jointly Adminitrered) 8 §
: FI
=30 “
FINNINGS OF FACT, CONCILISIONS OF LAW. AND w. F \ 4
ORDER UNDER SECTION 112%(x) OF THE BANKRUPTCY S :
CODE AND RULE 3020 OF THE BANKRUPTCY RULES 8§ g = ¥
CONFIRMING DEBTORS' AMENDLLD JOINT PLAN OF 2o Aa
REQRGANIZATION DATED JUNE 28, 1999 ﬁg & .
I 0e
H -
RECITALS i

A.  LongJohn Silver's Restaurants, Ing, ("LISR™ or the “Company™),
Abbott Adverticing Apency, Inc., Florenz, Inc,, Long John Silver's Properties, Inc:., Q3C,
Inc. ("QSC*) and Loug Joulin Silvers, l;rc (“LTS™), the above-captioncd debters and
debtory in posscssion {each 2 "Debtor.” and collecdvely, the “Debiors*), filed the
Debtors' Amended Joint Plan Of Reorganication. dated June 28, 1999 (the "Plan") and
the Debtory' Amended Disclosure Statement Pursusmt 10 Section 1125 of the Bankruptcy
Code for the Amended Joint Plan OF Reorgunization, dated June 28, 1999 [the
"Disclosure Stetcment™). All capitalized words containcd herein and not otherwise
defined herein shall be defined for purposes hereof ns defined in the Plan.

B.  OnMay28. 1999, the Debtors filad a motion secking the cntry of

an Order (§) approving the Joint Disclosure Statement of Debtors In Connection with

Suficistion of Balluis with Respect 10 Joinut Plau of Reorgaadzation Under Chapter 11 ol
the Bankruptoy Code. dated May 38. 1999, {ii) npproving the Nehiuet’ prapused / a\ }



solicitation puckage reiating ta Debtors’ Joint Plan of Reorganizarion, dated Muy 28,
199%, (ili} approving the form and manner of notice of the hearing on confirmation of the
Debtors’ Plan. (iv) establishing u record date and aprraving procedures for distribution of
solictution packeges. v) appraving forms of betlots, (v1) estblishing the last daue for the
meceipt of hallots, (vi1) approving procedures for tabulating seceptances and rejections of
the Plan. (viil) establishing a deadline and procedures for filing objertions to
confirmation of the Plan, (ix) establishing a bar dote for administrative clatms, {x)
approving the procedure for and form of notice of the amount vl ¢ure paymeats under
executory contracts and unexpired leases, and (xi) granting related relief. Notice of the
hearlng to consider ajyaoval of the Disclosure Statement and the last day for filing
nhjections to the Disclosure Statement was sear on or abont May 28, 1999, by first class
raail, posage prepaid, w adl of the Debtors’ knawn creditars, equity security holders, thy
ulfiezs of the United States trustee and the Disirior Direcror of Internad Revesiue for the
District of Delaware, Affidavits of service anesting to the fuct that such ndtice was given
have been filed with the Coun.

C,  OnJune 28, 1999 a1 2:00 p.m., this Court held « hewring 1o
consider the adequacy of the Misclocure Statement. On Jung 30, 1999, this Court entered
an Order () Approving Amended Disclosure Statament. (if} Approving Solicitation
Package and Form and Manner of Notice of Conflirmation Hearing, (ifl) Scheduling
Confirmation Hearing, (iv) Fstablishing Record Datcs aad Approving Procedures for
Distribution of Solicitation Packsges. (v) Approving Forms of Ballots; {vi) Establishing
Lust Date for Receipt of hallats. (vii) Approving Procedures for Vote Tabulation,

(viii) Establishing Deadliné and Procedures (or Filing Objections ro Contirmation of the

Pl gix) Establishing a Rar Date for Adminssirauve Claims. (X} Approving Procedurey

-
-




Related to. and Approving Form and Manner of Notice of, Cure Payment Amounts, and

txi) Granting Related Relief (the "Disclosure Statement Order").

D. On or about July 6, 1999, pursuant to the terms of the Disclosure
Statement Order. the Debtors caused Apple Dire-'t Mail Services Ltd. (the "Mailing

Agent”) to timely mail:

@) to holders of Class | Claims, Class 4 Claims and Class § Claims
entitled to vote on the Plan, (A) the Disclosure Statement (with the Plan attached
as an exhibit), (B) a notice of the confinuation hearing substantially in the form
attached as Exhibit A to the Disclosure Statement Order, (C)a ballot, (D)a
recommendation letter from the Debtors' Chicf Executive Officer, (E) o
recommendation Jetter from the Creditors' Commitiee and (F) & notice of the last
date for filing proofs of administrative claims apainst the Debtors, substantially in
the form attached as Exhibit G to the Disclosure Statement Order (the
¥Administrative Bar Date Notice");

(i)  toholders of Class 2 Claims and Class 3 Claims (A) 2 notice of the
confirmation hearing substantially in the form attached as Exhibit C to the
Disclosure Statement Order and (B) an Administrative Bar Date Notice; and

@ll) 1o holders of Class 6 Interests and Class 7 Interests (A) the
Disclosure Statement (with the Plan attached as an exhibit). (B) a notice of the
confirmation hearing substantially in the form ertached as Exhibit E to the
Disclosure Statement Order and (C) an Administrative Bar Date Notice.

The iteins listed in clauses (§), (ii) and (iii) of this paragraph D collectively are referred to
herein as the "Solicitation Packages." The Mailing Agent has filed with the Court an
Affidavit of Mailing of the Solicitation Packages (the “Affidavit of Mailing™).

E. On August 4, 1999, the Court held 2 hearing to consider approval
of the Stipulation and Agreed Order Resolving Objections to Proofs of Claim Filed By
the Official Committee of Franchisees and Individual Franchisees Party Hereto (the
“Franchisec Stipulation™. On the record at such hearing. counsel for the Debtors and the

Fronchisee Committee stated that additional franchisees of the Debtors could become

Consenting Franchisees (as defined in the Franchisee Stipulation) at or priot to the



Confirmation Hearing. The Franchisee Supulation was approved by the Bankauptey
Court on Augt [10], 1989

F.  OnAugust6. 1999, the Deblors filed with the Court the “Trust
Agreemen: for LJS Plan Liquidating Trust™ (a5 the form of such agreement may be
amended ar mnditied from time to prior la the Effective Date or as such agreement may
be modified in agcordance with its terms efter the Effactive Date, the “Successor
Agreement”™). Belisle & Associates L1LC {the “Trustee™) is named as the trusiec of the
Successor Entity.

G. On August 16, 1999, the Debiors fited the Affidavit of Laurs
Cumpbel] Cerifying the Ballots Accepting Or Rejecting the Debtors' Amended Joint
Plan of Reotpanization Dated June 28, 1999 (ths *Vating Repont™), siesting to and
certifying the method and results of the ballot 1abulation for the Classes of Clulms sl
Interests (Clasacs 1, 4, and 5) vating ta accept or reject the Plen,

H.  OnAugust 16, 1999, the Debtors filed with the Court the material
docurnents to be entered into in connection with the Financing "Itansactions (collectively,
the “Finansing Tranesetion Documenis™).

L Oa July 28, 1999 and pursuant to Scction 92 of the Plan, the
Debtors filed and served on each party 10 an executary contract and unexpired lense to be
wounnied s of he Rffedive Date w notice of the proposed smount uf the cure payment
due and owing to guch party on secount of such ¢ontraet or lease under scction 165 of the
Bankmipicy Code. The Lillowing parties lu an exsouiony cuntruct wnd poexpired beuse -
have filed an objection to the proposed amount of such cure payment:

1 Rennetl Managermemn Corporation:

2. Austin Texac Rersl] Ineo
Fl



Kmart Corporation:

bt

4. New Plan Realty Trust;

5. Robin Realty & Management Company;

4. Albert Ropfogel:

7. Excondide Mart Company

8.  LBL, L.

9 The Klawsoik Living Trast:

10.  Bank Unc lexns, N.AG

1.  First Sweet Limited Punnenhip;

12 Simon Property Group; and

t3.  USFleet Leating,
In addition, the Dcbtors have received natice from ather partics that dispute the propascd
amount of the cure payment due and owing to such panty on aceount of such conract or
lease under such section 365 of'the Banlaupicy Code.

). The Debtors received objections 1o confirmution {the
~Objections™) of the Plan from the following entities:

l. Angelina County, Bee County, Brown C.AD., Brewnsville 18.D.,
Cameron Couvnty, Corsicana LS.D,, City of De] Rio. Ector County, Ellis County, City of
El Paso, Erath County, Gray County, Gregg County, Harlingen CLB.D,, City of
Huglingen, Hidalgo County, Hood County, Ksufman County, Kingsville 1.S.D.. Kleberg
County, Lamar C.A.D.. McLennan County, Midland County, Nacogdoches County
C.A.D.. Navaro County. Navarro C.T.0., Musces County, Parker County C.A.D.
Round Rock L5.D. . Son Felipe-Del Rio €1.5.D.. Seith Caunty, City of Stepheaville.
Swephenville | 8 N.. Tom Green C.A.D . Vul Verde Counry and Vierorja County
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L Travis County, Texas, Austin Independent School District. City of

Auslin, Austin Comnaunity Coflege.

3 City of Clute, Deer Patk independent School District, Fort Bend
County~State of Texss, Fort Bend Independent Schoal District, Harris CountyesStatc of
Texas. City of Houston, Houston Independent Schoel Distriet, Katy Independent School
Distrler, Matagords County-State of Texus, Moutgomery Connty-State of Texas, North
Forest Independent School Dastrict and City of Pearland.

4, County of Anderson, City of Palestine, Palestine Independent
Schuul Distrivt, Tax Appeaisal District of Bell Coanty, Cotnty of Brazoa, City of Bryan,
City of College Station. College Station Independent School District, Bryan lndependent
School District, County of Camal, County of Dentan, County of Erath, Longview
Independent Schoot District, County of Guadnlupe, County of Harmrison, Mrmshsl)
Independent Schoo! District, County of Henderson, Kemrville ladependent School
District, City of Waco, Waca Independent School District, Midland Central Appraisal
Disttict. County of Taylor, City of Abllene, Abilene Independent School District, Coumy
of Victoria, County of Williamson, Williamson County Emergency Service District #1
and Williamson Counry RFM (such entities and the entities referred to in subparagnephs
1.2 and 3 of this paragraph J collectively are referred to as the *Toxas Tax Authorities.”).

s Simon Property Group, L.P.

[ The Intemal Reveriwe Service (the *TRR™).

A Now Mexico Taxation and Revenue Deparmmer {“WNew Mexico™),

K On August 16. 1989, the Debior filed 2 memnrandusm of law {the

“Contirmausen Memorandum™) in support of confitmation ¢f the Plan.



L. On August 16, 1999, the Company (subject 1o the approval of this
Coun) and Yorkshire Global Restaurants, Inc. {the "Purchaser™ entered into the
“Amendment e Amended and Restated Stack Purchase Agreament” in subatantially the
form of Exhibil A hereto (the “Amendment™). On August |6, 1999, the Debtors* filed
with the Court cenain modifications to the Plan. as set forth in pamgraph 39 below.

VM. OnAuogust 13, 1999, the Debtors scnt: {a) a lctter in the form
attached herewo as Exhibit B hereto 10 each holder of a Class ! Claim and (b) a lesterin
the farm attached hereto as Exhibit C hereto to each holder of a Class § Claim, in each
case informing such holdets of the modifications 1o the Plan and the Stock Purchase
Agreement. Based on the revord of the Confimmation Heariug, the Creditors’ Commitiee
has determined that such modifications da not moterially or adversely affect the
Distribations w be made to holders of Allowed Class 4 Claims.

N. The Confimmetion Hearing was bield on August 13, 999 at #:30
am. .

NOW, THEREFORE, based upon the Court’s revicw of the Confirmation
Memerandum, Affidavit of Mailing, and the Voting Report previously filed with the
Court and upan (i) 2l &f the evidence proffared or adduced and arguments of counsel
mads at the Conflrmation Hearing and (3i) the entire record of these chaprer 1 cases (the
*"Chagter 11 Cases™), and after due deliheration theienn and gond cause appearing

therefor;



FIDINGS OF FACT AND CONCLTUISIONS O 1.AW!

IT IS HEREBY FOUND AND DETERMINED THAT

. Exclusive Jurisdiction; Venue: Con Proceeding (28 GS.C,
46157, 1134(a) 1408 and 1409). This Court has juriadiction over the Chapter 11 Cases

pursuant 16 38 U.5.C. §8 137 and 1334, Venue is proper before the Coun pursuant 1o 28
US.C. §§ 1408 and 1409. Confirmation of the Plan ix a core proceeding undec 28 U.S.C.
§ 157(b)2), and this Court has exclusive jurisdiction to determine whether the Pian
complies with the upplicable provigians of the Bankrptey Code and should be
confirmed.

2. Judicigl Notice. This Court takes judicial notice of the docket of
the Chapicr 11 Cascs maintained by the Clerk of the Court and/or its duly appointed
agent including, without limitation, all pleadings and other documents filed, all ordess
entensd. and all evidence and arpuments made, proffered or adduced at, the hearings held
befors the Court during the pendency of the Chapter 11 Cases, including, without
limitation, the hearing to consider the adeqmacy of the Disclosmse Strement,

3. Buorden of Propf. The Debtors, as proponents of the Plan, have the
hunden of jraving the elements of saction 1129(x) hy » prepuderace ol the evidemer,

4 (ransmittel and Mailine of Materinls, Notice, "The Bolicitation
Packages weve transmitted and served fn compliance with tie Disclosure Stdenat Onder
and the Bankruptcy Rules, and such transmittal and serviee were adequate and sufficicnt,
Adequate and sufficient motice oof the Confinmation Hearing and the other dases and

hearings deseribed in the Disclosure Statement Order was given in compliance with the

! Findings ot {act shall be construed a5 conclusions of law gad conelusions of law shali
be construed as findings of fact when epproprimte. S¢¢ Fed. K. Bankr, P, 7051

8



Bankrupicy Rutes and the Disclosure Statement Ordee, and no other or further notlee is

o shall he required.

5. lan Compllance w le Pro o ey
Code (11 USC 8§ 1126(n ). As sct forth below, the Plun complics with the spplicable

provisions of the Bankruptey Code, thereby catisfying section 1129(a)1) of the

Bankruptey Code.

{&)  Proner Classification of Claims and Interests (11 U.8.C,
$£8 1122, 1123(2¥1)). Inaddition 10 Administrative Claims 20d Priority Tax (laims,
which need not be elassified, the Plan designates seven Classes of Claims and Interests.
The Claims or [merests placed in each Class are substantially similar to other Claims or
Interests, as the case may be, in such Class. Valid huslness, factual and begal s
exict for separately classifying the various Classes of Claims and Interests ereated under
the Pl=n, 2nd such Classes do not unfaiily discriminate among bolders of Claims or
Intcrests. Thus, the Plan setisfics scctions 1122 and 1123(a)(1) of the Bankauptey Code,

®)  Seecification of Unimpaired Clasyes (11 USC,

§ 11231a}2)}, Ihe Plon specifies that Classea 2 and 3 are not impaired under the Plan,
shereby satisfying section 1323(a)(2) uf the Bunbruptcy Cude.,

© ificat J
§1123(a)3)). Aricle IV of the Plan designaies Classes 1. 4, 5, 6 and 7 as impalred aud
specifies the treatment of Cloims and Lutcrests in thoase Classes. therchy satiafying section
1123(aX3) of the Banknmpicy Code.

) 1| i 2
Fhe Flan puovides fir the sseme tremment by the Debigrs for esch Claim or Interest in »
panticular Class unless the hotder of a panicular Claim or Interest in yuch Class has

9



agreed to 2 lcas [avorable treatment of its Claim or Intcrest, thereby satisfying section
1123(a)(4) of the Bankruptey Code.

(e)  Implemantation of Plan (11 US.C. § 1123aXN). The Plun
provides adequata and proper means for implementation of the Plan, thereby satisfying
sectiva 1123{a)X5) of the Banksuptcy Cude,

(0  Chencrrovisons (UL USC. ¢ 1123(a)€)). The
tespective Reorganized Certificure of Incorporation for each of the Reorganized Debtors,
filed with the Court on June 28, 1999 as Fxhibits D-1 2nd D-2, of the Plan, provides that
any non-vodng capital srock shall be issued ja conformity of section 1123(a)6) of the
Rankruptey Code, therehy satisfying section 1123(a)}(6) of the Bankmpicy Code.

(g)  Selection of Officers and Directors (11 US.C.
§11232)7)). The Amended and Restated Certificate of Incowpanstion and the Arnended
and Restared By-Laws for each of the Reorganized Debtors provides that the board of
directors of each Rearganized Dehtar shall manage the husiness and affairs af the
corporation and that the initial board of directors of ench respeciive Reorganized Debtor
will consist of bne or more dirtors, The Asocaded and Resituied By-Laws of cuch of the
Reorganized Debtors pravides that the board of ditectors shall ekeet the officers of each
cespective Reorganized Debtor, and that each Renrpanized Deltoe shall have a Preident,
2 Secretary. a Treasurer and guch ather officers of assistant officers a5 may from time to
tmc be appointed by the baand of directors  Becanse the Plan provides that, on the
Effective Dune, 100% of the issued and outstanding cammon stock of the Reorganized
Company will be distributed 10 thre Puscliaser, und sinee the Purchaser will therby
acquire conwrol of 100%% of the common stoek of each of Lhe other Keorganized Liebtors,

the forepoinz provisions of the Plan lor the aclection of dircetors and officces arc

10



cumsisteut with the interests of creditons and equity security holders and with pubtic
policy, thereby satisfying section 1123(a)7) of the Bankruptcy Code.

¢h)  Rulpg 3016() ufthe Bankrypivy Rules. Tle: Plan is cated
and identifies the entitics submitting it, therehy satiafying Bankruptey Rule 3016(s),

6, Debrorg' liznce with the b v
Bankrupeey Gode (LVUILS.CL 8 1129(a¥21). The Debtors have complicd with the
spplicable provisions of the Bankrupiey Code, thereby satisiying section 1128(a)2) of
the Baokruptcy Code. Specifically:

(@)  the Debtors ore proper debtoss under section 109 of the
Bankruptcy Codc end proper proponents of the Plan under seetion 1121(g) of the

Bankrupicy Code;
\

(b)  the Debtors have complied with applicable provisions of the
Dankruptcy Code. except as otherwise provided or permitied by orders of the
Court; and

(¢)  the Debtors have complied with the applicable provisions of the
Randaqupicy Cods, the Bankruptey Rules, and the Disclosurc Statement and the

Disclosure Statement Order in tsnsmitting the Solicitstion Packages and in
soliciting and wbulating voies on the Plsn,

7. . HanFoopased in Good Paith (1) 11.S.C & 112Ha}3N. The
Debtors have propoced the Plan in good falth and not by any mesns farbidden by taw,
therehy watisfying scctiom 1 129{a)(1) of the Bankruptey Code. In determining that the
Plan has been proposed in good Bilth, the Court has examined the wowlicy of the
cirsumstances sumoundmng the filing of the Chapter 11 Cases. the negotiation and
exceution of the Stock Purchase Agreemern and the formulation of 1be Plan. The
Chepter 11 Cases were filed. the Stock Purchase Apreement was negotiated. md the Plan
was proposed with the legitimate and honest purposes of reorgonizing the Debtors and

expediriousiy moking distributions (o the Debtors’ ereditors, Musthermore, the Plan is the



prodnal of months of exensive, arme’ length negatiations amang the Dehtors, the
Preperltion Lenders, the Creditors’ Committee, the Purohaser and thelr respective counsel

aid financial advisors. The Plan ieflects the resulis of these nepoliations nid is reflectve

of the interests of ull of the astates’ constituencies.

g Puynents for Services or Covui wid Expenses (1] US.C,
§ 12202} Lixcept a8 otherwise provided or permitted by the P'lan, or certain orders
of the Court, any payment made or t be made by the Debtors for services or for cosis
and cxpenscs in or in conneetion with the Chapter 11 Cases, or in connection with the
Plan and incident 1o the Chapter 1 | Cases, has been approved by, or is subject to the
appraval of. the Court as reasonable. therchy satisfying saction 112%eX4) of the
Bankruptcy Code.

9. Directors, Officers, and Insiders (17 11.5.C. § V120(»)5%. The

Debiors have complied with secton 1129(2)(5) of the Bankriprey Code. The Amended
and Restated Certificate of Incorporation and the Ainerded and Restated Ry-Taws for
ezch Reomanized Debior provide that each Reorpanized Debtor ehail have a board of
directars consisting of ane (or in the crse. of QSC and LIS, one or more) members. The
names and affiliations of sach proposed officer and director of each of the Reorganized
Debtors were disclosed to this Court in writing at or before the Confirmution Hearing, In
addidon, the name and affilistions of the Trustee of the Sucsessor Entity were disclosed
to this Court in wriling at or before the Confirmation Hearing. “The appoiatinent 10, o
cuntinuation in, such office of each of the propossd directors and officers of the
Reorpanized Debtors and the appointment of the Trester under the Successor Agr}-cmmt
wre consisient with the interesis of creditors. equity security hoiders. and with public
policy. thereby salisiing section | 12v(a)(5) of the Bankruptey Codc.
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10 NgRate Chanyes {11 U.S.C. §1129)X6)) The Debtowy’ prives
arc not subjeet to pavernmenta! regulation, (hivs, scction | 129(a)(6) of the Bankruptcy
Cude is not applicable in these Chapter 1) Cases.

1. Bestinigrests of Creditors Tes (11 UR.C. § 11 20aYN). The Plan
satisfies section 1129(a)(7) of the Banknupicy Code. The liquidaton analysis contzined
in Exhibit C to the Disclosure Statament and other evidenge proffered or adduced et the
Confirmation Heating, including the testimeny of Kevin Lavin of
PriccWaterhouseCoopers, {.LC ("PWC™), the Debtors' financial advisor, (i) are
persuasive and credible, (ii) have not been controverted by other evidence or ¢hallenged,
and (if) establish that each holder of 2 Claim or Interest in an impa_lzed Class either
(x} has socepted the Plan or (y) will receive or retain under the Plen. an account of such
Claim or lnterest, property of a value, as of the Effective Date of the Plan, that is not Jess
than the amount that it would receive if the Debtors were liquidated under chapter 7 of
the Bankrupcy Onde. )

£2.  Accentance by Certain Clasves (1) 1L.8.C. § 1 J29(a¥E&)), Each
Clusy uf Claimy or biterests (viher than Classes 6 and 7) efther is not Impulned under the
Plon or has duly sceepted the Plan in accordance with section | 126 of the Bankruptey
Coude. With resqrect 1 Clasyes 6 arel 7, the Pluen satisfics the maqpirernents of section
1129(b) of the Bankruptcy Code and thus may ba confirmed without complisnce with
section 1129(a)(8) because the Plan docs not discsimiuate unlhirly against, ard ix fair and
equitable with respect 10, such Classes, each within the meaning of scetion 1 129(b) of the
Bankruptry Cade. The reyuistic halders (in number and doliar amount) of Allowed Class

1 Claims and Allowed Class 5 Cluims have consented 1o the modilications to the Plag



and the Stock Purchase Agreement, and the requirements of section 1127 of the
Bankrupicy Code and Bankruptcy Rule 3019 have been smisficd.

13.  Treatment of Priovity Claims (11 US.C, § 1128(a)X9)). The Plan's
weaunent of Allowed Adminiswative Claims, Allowed Priority Claims and Allowed
Priority Tax Claims satisfies the requirements of sections | L22(a}2XA). (B) and (C) of
the Bankruptey Code, respectively, The Plan nrovides for the payment in full, in cash, on
the later of the Effective Nate ar the date that is 10 Busincay Days after the date an order
of the Bankruptcy Court is entered allowing such Administirative Claim, Priority Clwim or
Priority Tax Cluim (uther thau 2 Federal Administrative/Prionty Tax Claim) becomes a
Final Order, of Allowed Administmtive Claims, Allowed Priority Cleims and Allowed
Priority Tux Cluicus (utlies than Federal Administmtive/Priarity Tax Claims). The Plan
providcs that cach holder of an Allowed Federal Adminisuutive/Priority Tax Claim shall
receive st the: opiion of the Rergare e Debtors either (i) Cash oqual 10 the amount of
such Federal Administrative/Priority Tax Claim upon the 1gter of () the Effective Date
and () the dute thug is 10 Busivess Days after the date an order of the Bankyupicy Court
allowing such Foderal Administrative/Priotity Tex Claim becomes a Final Order, ot
(#) equal seminnnusl Cush pryments in acreaus over a period not exceeding six (6) years
trom the date of assessment of such Claim, with eimple interest at the deficiency rate as
derertnined on the Effective Date under Section 6621(c) of the Tax Code or such other
rates as may be fixed by Final Order of the Bankmpicy Court, until such claim is paid in
full.

14.  Acceptance of gt Least One Impaired Clasc {11 US.C,

S 1129} 100). As et torth in the Vating Repaut. all of the impaired Classes of Clama
vuling wader the Plan (g, Classes |, 4. und 5) have voted 10 sccept the Plun and. 10 the
H



Debtors' knowledge. they have accepted the Plon in requisite numbers and amounts
withour the need to Include any accepuance of the Plun by uay insider.

15.  heasibilitv{ll U.S.C. §112%aX11)) The Plan sotisfies section
1129(a)(11) of the Bankruptey Code because confirmation of the Plan is not tikely to be
followed by liquidatinn ar the nced for further financial reorganization of the
Reorganized Debtors. The Plan is based on the Stock Purchase Apreement whereby the
Purchaser, an experienced operator of quick service restaurants with demonstrated
financial wherewithal, is 10 acquire 100% of the common stock of the Reorganized
Compuny. The Plan presents a workable scheme of rearganization and there is a
reasonsblc probability that the provisions of the Pian will be performed. The Plan is
found and determined 10 be feasible,

16.  Pgymem of Certoin Fees (1] U.S.C. §.1129(c}12]). Al focs
paysble on or before the Effective Date under 28 US.C. § 1930 efther have heen paid or
will be paid on the Effective Date pursuant 1o Section 3,5{¢} of the Plan. In additlon,
Section 3.1(c) of the Plan pruvides that sll such fees jayable after the Effective Date shall
be paid by the Successor kntity. Accordingly. the Plan saticfies caction | 129(a)(12) of
the Banksupicy Code

17,  Lonbnuation of Retirce Benefits (1) U.S.C. § 112%aX 1AM,
Pursuant 10 Scction 7.14 of the Plan, the Reorgenizat Debiors xhall continue each
Astumned Plan ond, to the extent any Assumed Plan includes distinet sxecutory contracts
with individusl emplovees. assume sueh contracts subject w the same rights as the
Debtors or Reorganized Debtors held or hold prior to. on or afier the Petition Date to
wudify und/ur benninuie sud: Assuined Plans under applicable nua-hankiuptey law.

Thus. the Plan sadsfies section £129(a) 13) of the Banknuptey Code.
13



18,  Modificauons to Plan. The modifications to the Plan set forth in

paragraph 39 bereof, do not ramenally oc advertely affect or change the treatment of any
Claum or Interest, except with respect to any holder of a Claxs | Claim that has agreed 1o
such modifiextion in writng pursusnt 1o Bankruprcy Rule 3019, Accordingly, pursuant
to Rulc 3019 of the Bankrupicy Rules, these modifications da not require additiona!
digclosure under section 1125 of the Bankeuptcy Coda ar the resslicitation of acceptatoes
o sejections undes section 1126 of the Baukiuptcy Code (except as have been ubtuined in
waling), nor do they require that hoiders of Linms Or Interests b attoracd an
opportunity 10 chanpe previausly cast screprances or rejectons of the Plan a5 filed with

tie Banknpicy Court.

19.  Gopod Fpith Solicimtion {1} US C § 1125(e}). Based upuvu the

record before the Court, the Debtoes and their agents, counscl and financinl advisors have
solicited vates on the Plan in good falth and in compliance with the applicable provistons
of the Bankruptey Code and arc catitled to the protections affarded by saction 1125(e) of
the Baokruptcy Code and the exculpatory und injunctive provisions set forth in Asticle
Xl of the Plan.

20.  NoObjectipns to Assnmed Contracys and Leasss. Notwithstanding
the objections to the cure payments described in paragraph [ sbove, no non-Debior party
to any of the vuniniy, uaexplired leases and erployment ngreements asgumed pursusnt
16 Anlels IX of the Plan (collectively, the “Asyumed Contraets and Lonses™) has objected
(0 its assumption. Pursuant to the werus of e Franchisee Stipulation, Consenting
Franchisees (as defined in the Franchisee Stipulation} have. inlcr alip. consented to the
assumption of the Feanchise Agreaineno and otwr Assumed Contracts (each as defined
in the Frauchisee Stipulation). Upon the ey ot this Ordar. (a} the franchisces of LIS

16



Asted on Exhibit L hereto shall have become Consenuing Franchisees under the
Franchisee Stipulation and (b) Schedule IV to the Franchises Stipulation {i.e.. the
schedule of Conserting Landers) shal) be amended in its entirety hy the Schedule
anached as Exhibit E hereto. LIS Is aurhorized, as of the Effective Date, 1o: (w) easume
the lease agieciment, dated as of June 4, 1976 (as snended fronn fime ki fime), with
IPF/Washington, L.P. and assign such agreement to BR Associates, Inc.; (X) assume the
lease agreerent, dated as of March 26, 1987 (as anseuded Lo tivue 10 Gie) with
Glimeher Properties Limited Partnership and 2ssign such agreement to Radcliff Co., Inc.
and (y) assume the lease agreement dawed as of September 6, 1983 with PAT Village
Market Orange, Limtted Partncrship and assign such agrecment to Syed and Ramin
Rahael, and LISR is suthorizsd, as of the Effective Daic, v wssume the laase sgreements,
dated of March 12, {976 (28 amended from time to time) with Skyline Enterprises and
ussign such ayrecments (o BR Assaciates, Inc.; provided, that the assumption and
assignment of each of the forcgoing agrecraents sre eonditlionadz(i‘)j Kc‘mnum ofthe
non-Debior panty thereto 1o the avsignment to the applicable as;lguce and (Ii) the
acceptance by the applicable assignee of the terms of such assignment, in each casc on or
befure the Effective Date,

2l. Substentive Congolidption of Debtors iz in the Pt Interogts of the
Debtors’ Eytatey. Creditors of the Debiors dealt with the Debitors s a gingle sconemale
unit and did not rely on the scporate identitics of the Deblors in extending credit thereto.
The Debions have cownnun manugement, employees, books, records and businesses,
share 3 tath manapement Sysiem and are subjeet 1o common ovwmership and cnterprisc
contrel. The substantive ennsnlidaiion of the Debiors” estates pursuant w Section 7,11 of

tlw Plun Is in the best interests of the Debtars. their eatates, thorr ereditors and other
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