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CONSENT AGREEMENT TO ASSIGNMENT OF SUBLEASE AND ASSUMPTION
AGREEMENT

The City of San Diego ("City"), as LESSOR under that certain Lease Agreement dated
December 28, 1973 and filed in the office of the City Clerk as Document No. 745923 ("Master
Lease") entered into with James R. Simpson, and subsequently amended and assigned to

SPORTS ARENA VILLAGE, LTD.

("LESSEE"), consented to that certain standard retail lease ("Sublease") between the above
LESSEE ("SUBLESSOR") and

OCB RESTAURANT COMPANY, LLC, a Minnesota limited liability company

("OCB") dated October 27, 1999, pursuant to a Consent to Sublease Agreement and
subsequently consented to a subsublease to PHIL'S BBQ POINT LaMA, INC., pursuant to a
Consent to Subsublease Agreement June 23, 2006.

OCB filed a petition for relief under Chapter II of title II of the United States Bankruptcy Code
and on March 27, 2008 the Bankruptcy Court ordered the termination of the sublease and
authorized the Assignment of Sublease and Assumption Agreement ("Agreement").

The CITY hereby consents to the Agreement. Said Agreement shall be subordinate to the Master
Lease in all respects. The CITY is merely approving the Agreement and the proposed use, and
all terms and conditions of the Master Lease shall control and supersede any inconsistent or
contrary provisions in the Agreement. The CITY is not bound by any term or condition in the
Agreement which in any way conflicts with or is additional to the provisions of the Master
Lease.

In addition, this consent is subject to the following conditions:

ASSIGNMENT AND SUBLEASING: SUBLESSEE shall not assign the Sublease or sublet the
premises or any part thereof without the prior written consent of LESSEE and the CITY. An
assignment by operation oflaw shall automatically terminate thislease.

HOLD HARMLESS: SUBLESSEE shall assume the defense of indemnify and hold harmless
LESSEE and CITY from all claims, expenses and liability of every nature, directly or indirectly
arising from, or alleged to have arisen from the operations conducted on the leased premises, the
condition of the premises or from any act or omission of SUBLESSEE, his agents and invitees;
provided; however, SUBLESSEE'S duty to indemnify and hold harmless shall not include any
claims or liability arising from the established active negligence, sole negligence, or sole willful
misconduct of the CITY, its agents, officers, 01' employees.

INSURANCE: SUBLESSEE shall be insured by an insurance carrier acceptable to the LESSEE
and CITY against loss from public liability arising from the use or condition of or operation



conducted on the leased premises. Minimum coverage shall be two million dollars ($2,000,000)
COMBINED SINGLE LIMIT LIABILITY. A copy of the policy of insurance shall be filed with
CITY and shall name "The City of San Diego, its elected officials, officers, representative,
agents, and employees" as additional insureds. Said policy shall specify that the policy may not
be terminated, altered or canceled without thirty (30) days prior written notice to CITY by the
insurance company. Prior to each insurance renewal period, LESSEE or SUBLESSEE shall
submit to CITY a copy of the new insurance policy.

LEGAL PROCEEDINGS: Should it become necessary for LESSEE, SUBLESSEE or CITY to
commence legal proceedings to collect rent, to recover possession or enforce any other provision
of this consent, the prevailing party shall be entitled to an award of reasonable legal costs,
including court and attorney fees.

[The remainder of this page intentionally left blank.]
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SUBORDINA TION: The Sublease is in effect a sublease of a portion of the premises covered
by the Master Lease between the SUBLESSOR herein and the CITY. This agreement and the
Sublease are subject and subordinate to the covenants and conditions of said Master Lease
notwithstanding any provision hereof contrary to or in conflict"with this agreement or the
Sublease.

LESSOR: THE CITY OF SAN DIEGO

Dated:.alil.....O 5(&.--_ By:
N arne: ----.T.:"::=~,,----_';_==::==-~
Title:

SUBLESSOR: SPORTS ARENA VILLAGE, LTD.,
a California limited partnership

By J{,~
Name: ~
Title: Vice president

ASSIGNOR:

Dated: _

SUBLESSEE: PHIL'S BBQ POINT LOMA, INC.,
a California corporation

Dated: _
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Dated: 7(8\ <vi'

.APPROVED AS TO FORM AND
LEGALITY:

Michael J. Aguirre, City Attorney

By: c: ~
Nam~_ ~ W>.:::;;tA.....
Title: Deputy City Attorney
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CONSENT AGREEMENT TO ASSIGNMENT OF SUBLEASE AND ASSUMPTION
AGREEMENT

The City of San Diego ("City"), as LESSOR under that certain Lease Agreement dated
December 28, 1973 and filed in the office of the City Clerk as Document No. 745923 ("Master
Lease") entered into with James R. Simpson, and subsequently amended and assigned to

SPORTS ARENA VILLAGE, LTD.

("LESSEE"), consented to that certain standard retail lease ("Sublease") between the above
LESSEE ("SUBLESSOR") and

OCB RESTAURANT COMPANY, LLC, a Minnesota limited liability company

("OCB") dated October 27, 1999, pursuant to a Consent to Sublease Agreement and
subsequently consented to a subsublease to PHIL'S BBQ POINT LaMA, INC., pursuant to a
Consent to Subsublease Agreement June 23, 2006.

OCB filed a petition for relief under Chapter II of title 11 ofthe United States Bankruptcy Code
and on March 27,2008 the Bankruptcy Court ordered the termination of the sublease and
authorized the Assignment of Sublease and Assumption Agreement ("Agreement").

The CITY hereby consents to the Agreement. Said Agreement shall be subordinate to the Master
Lease in all respects. The CITY is merely approving the Agreement and the proposed use, and
all terms and conditions of the Master Lease shall control and supersede any inconsistent or
contrary provisions in the Agreement. The CITY is not bound by any term or condition in the
Agreement which in any way conflicts with or is additional to the provisions of the Master
Lease.

In addition, this consent is subject to the following conditions:

ASSIGNMENT AND SUBLEASING: SUBLESSEE shall not assign the Sublease or sublet the
premises or any part thereof without the prior written consent of LESSEE and the CITY. An
assignment by operation oflaw shall automatically terminate this lease.

HOLD HARMLESS: SUBLESSEE shall assume the defense of indemnify and hold harmless
LESSEE and CITY from all claims, expenses and liability of every nature, directly or indirectly
arising from, or alleged to have arisen from the operations conducted on the leased premises, the
condition of the premises or from any act or omission of SUBLESSEE, his agents and invitees;
provided; however, SUBLESSEE'S duty to indemnify and hold harmless shall not include any
claims or liability arising from the established active negligence, sole negligence, or sole willful
misconduct of the CITY, its agents, officers, or employees.

INSURANCE: SUBLESSEE shall be insured by an insurance carrier acceptable to the LESSEE
and CITY against loss from public liability arising from the use or condition of or operation



conducted on the leased premises. Minimum coverage shall be two million dollars ($2,000,000)
COMBINED SINGLE LIMIT LIABILITY. A copy ofthe policy of insurance shall be filed with
CITY and shall name "The City of San Diego, its elected officials, officers, representative,
agents, and employees" as additional insureds. Said policy shall specify that the policy may not
be terminated, altered or canceled without thirty (30) days prior written notice to CITY by the
insurance company. Prior to each insurance renewal period, LESSEE or SUBLESSEE shall
submit to CITY a copy of the new insurance policy.

LEGAL PROCEEDINGS: Should it become necessary for LESSEE, SUBLESSEE or CITY to
commence legal proceedings to collect rent, to recover possession or enforce any other provision
of this consent, the prevailing party shall be entitled to an award of reasonable legal costs,
including court and attorney fees.

[The remainder of this page intentionall y left blank.]
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SUBORDINA TION: The Sublease is in effect a sublease of a portion of the premises covered
by the Master Lease between the SUBLESSOR herein and the CITY. This agreement and the
Sublease are subject and subordinate to the covenants and conditions of said Master Lease
notwithstanding any provision hereof contrary to or in conflict with this agreement or the
Sublease.

LESSOR: THE CITY OF SAN DIEGO

Dated: By: h~~
Name: DavlA:S8JId(iV8f,CCIM
Title: Deputy Director. Real Estate Asset,

SUBLESSOR: SPORTS ARENA VILLAGE, LTD.,
a California limited partnership

Dated: 4e:3tJ- p'i!' By: _~===~:>
N,ame: KURT SUlLIVAN
Title: Vice president

ASSIGNOR:

Dated: _

SUBLESSEE: PHIL'S BBQ POINT LOMA, INC.,
a California corporation

Dated: _ By C3;edz-
Name: /#//,IJ t" ~~
Title: ,P~
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Dated:~

APPROVED AS TO FORM AND
LEGALITY:

Michael 1. Aguirre, City Attorney

By: ~
Name. ~~
Title: Deputy City Attorney
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11
In re:

Case No. 08-10141 (MFW)
-BUFFETS HOLDINGS, INC.,

I
a Delaware corporation, .!2! al., Jointly Administered

Debtors. Ref, Docket No. 417

x

ORDER APPROVING THE DEBTORS' (I) ASSUMPTION AND
ASSIGNMENT OF THE UNEXPIRED LEASE OF NON-RESIDENTIAL
REAL PROPERTY, AND (If) CONSENSUAL TERMINATION OF THE
UNEXPIRED SUBLEASE OF NON-RESIDENTIAL REAL PROPERTY

RELATED TO PROPERTY LOCATED AT 3750 SPORTS ARENA
BOULEVARD, STE. 11, SAN DIEGO, CA 92110 PURSUANT TO SECTIONS

105,363 AND 365 OF THE BANKRUPTCY CODE

Upon consideration of the motion (the "Motion") of the above-captioned debtors and

debtors-in-possession (collectively, the "Debtors"), for an order pursuant to sections 105, 363

and 365(a) of the Bankruptcy Code and Bankruptcy Rules 6004(h) and 6006(d) authorizing the

•
Debtor to (i) assume and assign the Lease pursuant to the terms of the Assumption and

Assignment Agreement, a copy of which is annexed hereto as Exhibit A, and (ii) terminate the

Sublease pursuant to the terms of the LTA, a copy of which is annexed hereto as ExhibitB; and

it appearing that the Court has jurisdiction to consider the Motion pursuant to 28 U.S.C.

The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification
number, arc: Buffets Holdings, Inc. (4018); Buffets, Inc. (2294); HomeTown Buffet, Inc. (3002); OCB Restaurant
Company, LLC (7607); DCB Purchasing Co. (7610); Buffets Leasing Company, LLC (8138); Ryan's Restaurant
Group. Inc. (7895); Buffets Franchise Holdings, LLC (8759); Tahoe Joe's, Inc. (7129); HomeTown Leasing
Company, LLC (8142); OCB Leasing Company, LLC (8147); Big R Procurement Company, LLC (S 198); Ryan's
Restaurant Leasing Company, LLC (7405); Fire Mountain Restaurants, LLC (8003); Ryan's Restaurant
Management Group, I.J.C (6739): Tahoe Joe's Leasing Company, LLC (8145); Fire Mountain Leasing Company,
LLC (7452); Fire Mountain Management Group, LLC (7299). The address for all of the Debtors is 1460 Buffet
Way, Eagan, MN 55121.
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§ 157(b)(2); and the Court having determined that good business reasons justify the Debtors' .

entry into and performance of the Agreements; and the Court having determined that good

business reasons justify the reliefrcquested in the Motion and that such relief is in the best

interests of the Debtors, their estates and their creditors; and it appearing that due and adequate

- . notice of the Motion has been given. and that no other Or further notice need be given; and after

due deliberation and sufficient cause appearing therefor, it is

ORDERED that the Motion is granted; and it is further

ORDERED that the Agreements are hereby approved; and it is further

ORDERED that the Debtors have satisfied their obligations pursuant to, inter alia, 11

U.S.C. §§ 365(b) and (f) in that the Landlord and Subtenant have consented to the relief

requested in the Motion with no further cure or adequate assurance requirements; and it is further

ORDERED that the Debtors are authorized to assume and assign the Lease to the

Subtenant pursuant to section 365(a) of the Bankruptcy Code and the terms of the Assumption

and Assignment Agreement; and it is further

ORDERED that the Sublease shall be, and hereby is, terminated pursuant to the terms of
• the LTA; and it is further

ORDERED that the provisions of Bankruptcy Rules 6004(h) or 6006(d) are hereby

waived and this Order shall take effect and be immediately enforceable upon execution hereof;

and it is further

ORDERED that the Debtors are authorized to take any action necessary to effectuate the

terms of this Order and the Agreements without further order of the Court; and it is further

2
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ORDERED that this Court shall retain jurisdiction regarding the implementation or

interpretation of this Order or the Agreements.

Dated: Wilmington, Delaware
\'\\o,CS>b "ri-') _,2008

CHIEF UNITED STATES BANKRUPTCY JUDGE

•

3



.j

,
i

i
I

ExhjbitA
i
tI -
I

I
I
I



WITNESSETH:

ASSIGNMENT OF LEASE AND
ASSUMPTION AGREEMENT

. nons ASSIGNMENT OF LEASE AND ASSUMPTION AGREEMENT eoAssignment'')
is made and entered into on the ~ 3.P/;, day of ftlj~~Jb(Lj , 2008, by and between
OCB RESTAURANT COMPANY, LLC, IIMinnesota limited liability company baving II

malling address of 1460 Buffet Way, Eagan, MN 55121 ("As~ignor"), SPORTS ARENA
VILLAGE LID, a California limited partnership, having IImailing address 00760 Sports Arena
Boulevard, Ste 14, San Diego. CA 92110 ("Landlord"); and PHIL'S B.B.Q. POINT LaMA,
INC., a California corporation, whose address is 3750 Sporn Arena Boulevard, Building D.
Suites 11-14, San Diego, CA 92110 ("Assipcc" or "Sublessee"). If there is hereafter more thaIi
one plU"tyliable as Assignee, the obligations hereunder imposed shall be joint and several.

WHEREAS, by written lease between Landlord as landlord and Assignor as tenant dated
October 27, 1999 (as assumed and amended from time-to-time, the "Lease"), Landlord did lease
and demise unto Assignor certain premises more particularly described therein, located at 3750
Sports Arena Boulevard, Ste II, San Diego, CA 92110 ("Premises"): and

WHEREAS, by written sublease dated June 1,2006 between Assignor and Sublessee, as
assumed and amended by an Agreement Regarding Lease Assumption and Extension dated June
1,2006 between Assignor, Landlord and Sublessee (as. assumed and amended from time-to-time,
the "Sublease"), Assignor did sublease and demise the Premises unto the Sublessee; and

WHEREAS Assignor has filed a petition for relief under Chapter 11 of title 11 of the
United States Code (the "Bankrnptey Code") in the United Stales Bankruptcy Court for the
District of Delaware (the "Bankruptcy Courf') and is required to obtain. approval from the
Bankruptcy Court to consummate the transections contemplated by this Agreement; and

,
. !

WHEREAS, Assignor desires to assign to Assignee all of Assignor's right, title and
interest as lessee in, to and under the Lease; and in and to all obligations as lessee thereunder,
provided Assignee agrees to assume all obligations of Assignor under the Lease, and

WlffiREAS, Assignee is willing to assume all responsibilities and obligations as tenant
under the Lease, and Assignee and Landlord consent to this Assignment provided that Assignee
assumes and agrees to perform all obligations of Assignor as lessee under the Lease;

NOW, TIIEREFORE, in consideration of the premises and the mutual covenants,
conditions and promises set forth herein, the legal sufficiency of which is hereby acknowledged,
the parties agree as follows:

0002:6530024.7
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2. ASSUMPTION. As of the Effective Date, Assignee hereby assumes and agrees
to perform all duties, responsibilities, agreements, covenants and obligations of Assignor under
the Lease. '

1. ASSIGNMENT. Assignor hereby transfers, assigns and conveys unto Assignee
pursuant to section 365 of the Bankruptcy Code all of Assignor's right, title and interest as lessee
in, to and under the Lease, and grants and conveys unto Assignee all of Assignor's right, title and
intercrrt in the leasehold improvements, furniture, fixtures and equipment (UFF&E") (if any) at
the Premises as of the Effective Date (as defined below).

3. ASSIGNEE AND SUBLESSEE INDEMNIFICADON. Assignee (its successors
and assigns) and Landlord (its successors and assigns) hereby covenant and agree to protect, to
indemnify and to hold harmless Assignor from and against all direct or indirec1liability and loss
of whatsoever nature, including, but not limited to, any claims, losses, liabilities, demands,
judgments, executions, damages and awards (including court costs and reasonable attorneys'
fees), regardless ofwbether such liability or obligation is expressed or implied, absolute or
contingent, liquidated or unliquidated, known or unknown, accrued, due or to become due in
conjunction with: (i) the injury or death to any person and damage to any property which shall
occur, or is alleged to have occurred, on, in or about the Premises, or any portion thereof,
resulting from Assignee's or Landlord's use, occupation or control oftbe Premises, or any
portion thereof, hom and after the Effective Date set forth herein, or (ii) the non-performance or
improper performance of the lessor obligations, liabilities and responsibilities under the Lease,
from and after the Effective Date, Assignee and Landlord shall defend any claims against
Assignor and hold Assignor harmless and shall pay, sati!.fy and discharge any judgments, orders
and decrees which may be recovered against Assignor as a result of the foregoing indemnity
resulting from acts or omissions from and after the Effective Date.

4. EFFECTIVE DATE. Subject to approval of the Bankruptcy Court, the Effective
Date of this Assignment by Assignor and Assumption by Assignee shall be February I, 200g, at
which time Assignee shall assume all obligations of sublessor under the Sublease,

5. "AS IS" ASSIGNMENT. The delivery of tile Premises and any property located
therein including without limitation, any FF&E, is on an "AS IS AND WHERE IS" basis with no
representations !I11dwarranties express or implied, as to any such matters, and with no
responsibility of Assignor as to its condition. Assignee represents that it has had the opportunity
to inspect all aspects of the Premises and the property located therein prior to execution of this
Assignment Including its physical condition and usability for Assignee's use, and all other
aspects of the Premises, and its compliance with building codes, ADA, and other governmental
requirements, and Assignee is not relying upon any representation by Assignor, its agents or
employees or representatives, whether oral or in writing, as to any such mattc:rs.

2
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7. LANDLORD RELEASE. Landlord and Assignor do hereby and for thti r respective
affiliates, successors, and assigns, release, acquit, and forever jointly and severally discharge one
another !IIld their respective affiliates, agents, servants, successors (not including Assignee), heirs,
executors, and administrators of and from any and all rights (the "Affiliated Parties"), claims or
causes of action which nOW have or which may hereafter accrue, whether known or unknown, inany
way relating to the Lease or Sublease (each, a "Clabn"), including, without limitation, with respect
tothe Landlord, Claims arising from any lease rejection under Section 365 of the Bankruptcy Cude
or claims fol' administrative rent or other claims under Section 503(b) of the Bankruptcy Code.

8. ASSIGNEE RELEASE. Subject to Assignor's return of the deposit as
contemplated in paragraph IO.F. hereof, Assignee does hereby and for its affiliates, successors,
and assigns, release, acquit, and forever jointly and severally discharge Assignor and Landlord
and theirrcspective affiliates, agents, servants, successors (not including Assignee), heirs,
executors, and administrators of and from any and all rights (the "Affiliated Parties"), claims or
causes of action which now have or which may hereafter accrue, Whether known or unknown, in
any way relating to the Lease or Sublease (each, a "Qailll"), including, without limitation,
Claims arising from any lease rejection under Section 365 of the Bankruptcy Code or claims for
administrative rent or other claims under Section 503(b) of the Bankruptcy Code.

9. This Agreement shall not be effective until approved by the Bankruptcy Court.
The parties expressly consent to the jurisdiction of the Bankruptcy Court to interpre; this
Agreement and rcsol ve any and all disputes arising hereunder,

6. ASSIGNOR'S LIABILITY AND RIGHTS. Assignor expressly acknowledges it
IS released and discharged from any liability whatsoever under the Lease and Assignee and
Landlord consent hereto. Assignor and all related guarantors of Assignor's obligations under the
Lease, ifany, are hereby fully and forever released from any and all obligations under the Lease
and any such guarantees accruing after the Effective Date of this Assignment.

10. MISCELLANEOUS.

A. If and to the extent the consent of the City of San Diego is required by thc
Assignee or the Landlord with respect to the assignment of the Lease contemplated hereby, the
Assignor, Assignee and Landlord agree to reasonably cooperate in procuring such consent.
Assignee agrees to reimburse Landlord fol' the cost of procuring such consent and the Assignor
shall have no liability with respect thereto.

B. Successors and Assigns .. This Assignment shall be binding upon and shall
inure to the benefit of the parties and their heirs, successors and assigns.

C. Governing Law. This Assignment shall be governed by and construed in
accordance with the laws of the State that govern the terms of the Lease.

3
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D. Captions. Paragraph headings throughout this Assignment are solely for
the convenience of the parties and ace intended to have no legal meaning in and of themselves.
Where the context requires, the masculine, feminine and neuter genders may be substituted for
one another, as may be singular fur the plural number. and vice versa.

I
II
I II I
~ II i
!

_.
E. Counterparts. This Assignment may be executed in any number of

counterparts, each of which shall be deemed an original, but all of which when taken together
shall constitute one and the same Instnunent. Each coUIrterpart may be delivered by facsimile
transmission. The slgneture page of any counterpart may be detached therefrom without
impairing the legal effect of the signature(s) thereon provided such signature page is attached to
any other counterpart: identical thereto.

F. Security Deposit. Assignor agrees to return the $116,000 security deposit
it holds under the Sublease to Assignee within thirty (30) days of the Effective Date. .

IN WITNESS WHEREOF, Assignor, Assignee and Landlord have each executed this
. Assignment under seal by its respective officers the day and year first above writtcm..

ASSIGNOR:

STATR OF MINNESOTA ) .
) 55.

COUNlY. OF DAKOTA )

ACKNoWLEDGMJ:o:N1'

OnMrun,.l4- 7d ,2008, before me, a Notary Public in and for said State, personally
appearecr. ' l-e.itba.\\ , personally known to me (or

.proved to me on the basis of satisfactory evidence) to be the CrO of oca
RESTAURANT COMPANY, u..c, a Minnesota limited liability company, wb.ose name is
subscribed to the within instrument and acknowledged to me that heJshe executed lhe same in
hislher authorized capacity as such C En •and that by his/ber sigoatuxe on the within
instrument he/she executed the instrument on behalf of such limited liability company as the act
and deed of such limited liability company.

~ , £ ,d Lls.H~·9.~
Notary Public ~;U
My commission ex:pires:_L-.~.~::.JI'--'""tt> _

4
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LANDLORD: SPORTS ARENA VILLAGE LTn,
a California limitedpartnership

By' ~"-,I' tlOlt.•..-tPrint: .
Its:

(SEAL)

'On
--;--------'

8p~~d --,-_-'-_--,--_~---____,;,L---

STATE OF _----".,-- __ )
) 55.

County of ~-)

Notary Pl1blic'-- ~:---------

My commission expires: __ .~~_~ _

s
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I
ACKN()WI-f:OGM.ENT

State of California
County of San Diego 1ss,

On February ·22. 2008. before me, ·Julie· Ann Staner, Notary Public, personally
appeared O· las 01 red ,who proved to me on the basis of satlllfactory ·evldElnce to
be. fhe· person . whose name(.S:} i.S/aM. subscribed to the wit"'ln instrUment and
acknowledg·ed to me that helBl<eltltay executed the same lnhisltrer/tlfeir authorized
capacity(i!'lS,); .and that by. hi~r-Itl'\i3i~ slgria~ures·~ on the instr\.imr;irifthe Pftlrson(~. or
the entity upon behalf. of which the person(i:L ..cted, ~ecutedthe instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Califomia "that the
foregoing paragraph is t~e and correot,

WITNESS my hand and offiCial seaL

~. A;?C.... -~:v
Signature

OPTIONAL INFORMA TlON

•••••••••••••••••••••••••• ~ ••••••••• ~••••••••••••••••• ~.M •••••• ~M•• ~.M •••

D~te of Documem.

Type or Title of Docum ent

Thumbprint of Signer

Assignm !lnt of Lease and
AssumDt!()n Agreement

Number of Pagee ·iri Document

Document in a Foreign Language

Type of Sallsractory Evidence:
. __ Personally Known with f'9per ldenlilicati~n

__ Paper Identification
_ Credible Wiiness(esj

Capacity of Signer:
__ Trustee ..
__ Power of Attorney
__ CEO/CFO/COO .
__ Presidenll Vice-President / Secretary! Treasurer

Other; _

o Chl!ci: heie n
00 lhumbprlnt
or fi"Perprinl
is aoJBllable.

Other Inf()rmallon: _

. -,
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ASSIGNEE: ~rPrInt
Its:

(SEAL)

STATE OF )
) s!L.

County of >
ACKNOWLEDGMENT

On •2008, before me, a Notary Public in and for said Stan:, personally
appeared • persomilly known to me (or
proved to me on the basis ofsatisfactoIy evideDi:e).to be the of PHIL'S
B.B.Q. POINT LOMA, JIilC., a Califomia corporatioll, whose name is sublioribed to the within
instrument and acknowledged to me that he/she .executed ihe same inhisIher authori2.ed capacity
as such • end that by hislher signature On the within instrlll11errt heishe ex8mrii:id the .
instrumcmt on behalf of l>1lCh limi1l::d partnership as the act and deed of liuoh limited parincrsbip.

Notary Public _
My commission expiJes:,-'- _

,,
j

I
I
I
I
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CAUFORNIA ALL-PURPOSE ACKNOWLEDGMENT
.. a: 2m I

who p/tlWld to rnt'l on \hili basis
be the peraonld whO&B I'lWlIe

n lru'l'lrumellt WId ac:kn
'M/i~1hfN lIXB('.uIed the e ell' authorlz.ed

city, ), and 1hlIt isJgnaturellJYon !he
lnl5tI'L1mant B pa • or the entitY upon b'bhalf of
which the person(s) acted, executed the inSll'lJJT\ent

I certify under PENAl.TY OF PERJURY under the taWi
of the Slate of caJiIorniB that the fol'ei,lolng paragraph III
true and correot.

::S~B~~at'ff~
"'-NOlerylloallllJonl ~~h4~~~Jp,;;...~_~~~~E2~:&!~~'"

_________ - OPTIONAL ---=-----....£,.---
T1lOlI9h 1M lnf<Jml;rrlDn btIIuw iIJ not TBqU/rSd by /Silt It ",.yptPYo V!J/UfJbhl II> pemoflll nrqiIIg tJ(I Ih/iI document

fIIld CIJUId prrwent ftaJJriukJllt nmJO'JlI/ ond l'/JBIIad1/f11lm of /his b'm to anoIhBr dDoUm!lTll.

DeacrlpUOn or Attached Docl,dTlllm ~ LL/ /J h .~_Z..J~~~:..::~-
S~~)~~I1~ ~a~~~ l4Ute#k Lr/UAld c2tA .

. c~'bYSlgner(S) ..

Slgne~s Naln": ~ _

l:.I Individulll
o Corporate Olllcer -ll\IEI(s):
o Partner- n Umlted 0 General
o Attorney in FaoI
o Tl'IJStue
o Guardian or COIISGl\IaIOr
LJ Other: __ -----

SIgnaI'D Name; .~ __ -_- __ -_

DlndMduIllo C~tpot~ OIlicet -TlIla(e): _

Cl Partner- 0 Llmlt"ll 0 GllIllll1lf

[I AtIllmsy In Fillet
o rrustae
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SUBLEASE TERMINATION AGREEMENT

This Sublease Termination Agreement (the "Agree..,ent'), entered into as of the date indicated
below, between SPORTS ARENA VILLAGE LTD, a Caliiornia limited partnership having a
mailing address of 3760 Sports Arena Boulevard, Ste 14, San Diego, CA 9211 0 ("Landlord"),
PIIlL's B.B.Q_ ,POINT LOMA, lNC., a California corporation, whose address is 3750 Sports
Arena Boulevard, Building D, Suites 11-14, Sall Diego, CA 9211 0 (~ "Sublessee" or
"Assignee") and OCB RESTAURANT COMPANY, LLC'., a Minnesota limited liability
company, having its principal office address at 1460 Buffet Way, Eagan, MN 55l2J ("Tenant"
Or "Assigner"). Landlord, Sublessee and Tenant may hereafter, be collectively referred to as
"Parties" or singularly as "Party."

WHEREAS, Landlord and Tenant entered into that certain lease (the "Lease") dated
October 27, 1999, with respect to the use and possession of the premises (the "Premises")
located at 3750 Sports Arena Boulevard, Ste 11, San Diego, CA 92110 to conduct operations
through a restaurant ("Restaurant Number 333"); and

WHEREAS, Tenant has discontinued operations at Restaurant Number 333 to streamline
its overall operations and shed underperforming restaurants; and

WHEREAS, by written sublease dated JlIDe 1,2006 between Tenant and Sublessee, as
assumed and amended by an Agreement Regarding Lease Assumption and Extension dated June
I, 2006 between Landlord, Tenant and Sublessee (as assumed and amended from time-to-time,
the "SUblease"), Tenant did sublease and demise the Premises unto Sublessee; and

WHEREAS, Tenant has filed a petition for relief under Chapter 11 of title 11 of the
United States Code (the "Bankruptcy Code") in the United States Bankruptcy Court for the
District of Delaware (the "Bankruptcy Court") and is required to obtain approval from the
Bankruptcy Court to consummate the transactions contemplated by this Agreement; and

WHEREAS, immediately prior hereto Tenant has assigued all of Tenant's right. title and
interest as lessee in, to and under the Lease to Sublessee, pursuant to an Assignment of Lease

. and Assumption Agreement (the "Lease Assil1;tunent Agreement").

WHl:!REAS, Landlord, Sublessee and Tenant now desire to terminate the Sublease,
without terminating or otherwise impairing the Lease.

NOW, THEREFORE, IN CONSIOERA nON OF THE fOREGOING, IT IS HEREBY
AGREED:
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2 Consideration. TeDllDtshall assume the Lease pursuant to section 365 of the
Bankruptcy code and assign the Lease to Sublessee on the Effective Date. Landlord shall
release Tenant from its obligations under the Lease and Sublessee shall release Tenant from its
obligation under the Sublease.

3 Lans!lord Release. Landlord and Assignor do hereby and for their respective
affiliates, successors, and assigns, release, acquit, IU1d forever jointly and severally discharge
one another and their respective affiliates, agents, servants, successors (not including Assignee),
heirs, executors, and administrators of and from any and all rights (the "Affiliated Parties"),
claims or causes of action which now have or which may hereafter accrue, whether known or
unknown, in any way relating to the Lease or Sublease (each, a "Claim"), inchidmg, without
limitation, with respect to the Landlord, Claims arishlg from any lease rejection under Section
365 of the Bankruptcy Code or claims for administrtltive rent or other claims under Section
503(b) of the Bankruptcy COde.

1 Terminatigg of Sublease. 'The Parties agree that the Sublease will be terminated
effective upon the later of (1) the time immediately after the effectiveness of the Lease
Assignment Agreement, on the effective date of the Lease Assignment Agreement (as defined
therein) and (2) the Bankruptcy Court's approval of this Agreement (the "Effective Date").
From the Effective Date, the Parties, are accordingly discharged from future performance to
each other of any and all obligations under the Sublease.

4 Assignee Release. Assignee does hereby and for its affiliates, successors, and
assigns, release, acquit, and forever jointly and severally discharge Assignor and Landlord and
their respective affiliates, agents, servants, successors (not including Assignee), heirs, executors,
!U1dadministrators of and from any and all rights (the "Affiliated Parnes''), claims or causes of
action which now have Orwhich may 'hereafter accrue, Whether known or unknown, in any way
relating to the Lease or Sublease (each, a "Claim"), including, without limitation, Claims
arising from any lease rejection under Section 365 of the Bankruptcy Code or claims for
administrative rent or oilier claims under Section 503(b) of the Bankruptcy Code.

5 Tenant shall convey all of Tenant's rights; title and interest in the Lease on the
Premises to Sublessee in its "AS IS" condition without representation or wan:anty of any kind
from Tenant in full and final satisfaction of claims released under the Agreement.

6 The parties shall execute any additional documents req-uested by Tenant to
effectuate the foregoing, if necessary.

7 This Agreement constitutes the entire agreement of the parties and supersedes all
prior, agreements, representations. warranties, and understandings, whether written or oral,
between the parties relating to the subject matter hereof.

8 nus Agreement shall be binding upon and inure to the benefit of the parties
hereto and their respective successors, assigns, heirs, and legal representatives including any
subsequent trustee that may be appointed in Tenant's chapter 11 case or subsequent proceedings

'commenced under chapter 7 of the Bankruptcy Code.

2
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By; CSEAL)
Print:
Its:

,.

f

9 This Agreement may be executed in my number of counterparts, each of which
shall be deemed an original.

10 Each party to this' Agreement shall :pay all of the expenses incurred by it in
connection with this Agreement including, without limitation, its legal and accounting fees and
expenses, commissions, fees and expenses of any person employed by it to bring about; or to
represent it in, the transactioas contemplated hereby.

11 The parties hereto may, amend, modify and supplement this Agreement only in
such IrulIJDeI as may be agreed upon by them in writing.

12' , This Agreement shall not be effective until approved by "the Bankruptcy Court.
The parties expressly consent to .the jurisdiction of 'the Bankrnptcy Com to interpret this
Agreement and resolve any and all disputes arising hereunder.

I,
j
i .
! i

i,
I i
j I
t III

I
,

13 This Agreement shall be interpreted in accordance with the laws of the laws of the
State that govern the terms of the Sublease.

AGREED this _th day of __ --->, 2008:

LANDLORD: SPORTS ARENA VILLAGE Lro,
a California limited partnership

By:, ~(SEAL)
Print
Its:

TENANT:

S013U1SSEE: PlUL'S B.B.Q. POINT LOMA, INC.
a California corporation
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TENANT: OCB RESTAURANT COMPANY. LLC.
a Minnesota limited liability company

j
, i

'.,

'.

9 Thill Agteelllellt may be executed in my number of counterparts, eacll of Wbic:b
shall be deemed 1m orlginal.

10 Eacll pllIty to this Agreement sball PllY Ill1 of the expenses mcU!!'ild by 1~ in
cOlJl1C\ltionwith this Agrcemcmt includlng, witb.o\lt 1inilill1ion, its lega1and. a~unting fbes and
expl:IlJClI. COl.lImissions, fees and expllllSllS of any per&On employed by it IrI brin~ about, Of to
r~lUf!nt it in, the transac!ian8 CQnten1plllted hereby.

11 The parties hereto ma)' mnend. modl1Y aDd S1.lpplemen~ this Acreement Oll1y in
sueh maaner as ma)' be agreed lIpon by them in wrltiJIg.

12 This Agreement sball not be effeolive until apPrQvel! by tho BaD1a'uptcy Coun.
The parties eXprlllllily consent to the jurisdictiDn of th: Bankruptcy Court to intmpret tbl.9
Agreement and resetve Illy and all dispu1es lIiis'ing !=eW:lller.

13 This Agreement mall be interpreted In accordance wilh !he laws oftb.e laWi oftbc
State tbllt govem the tenn8 of t:Qe Sublease.

AGREED tbi~ day of *" 12008:

LANDLORD: SPORTSARENAVlLLAGELTD,
& CB1ifomia limited pmnershlp

~: ~~)prJnt'-:------------!

Its:

By:, (SEAL)

Prim:
!Il;;

SUBLBSSEE:

(SEAL)
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9 This Agreement may be executed in any number of COUJ;lteJl1~, each of which
shall be deeill<:d an original.

10 Eac! party 10 this Agreement shall pay all of the expenses incurred by 11 in
connection with this Agreement including, without limitation, its 'legal and aeceunting fees and
expenses, commissions, fees .and expenses 'of any person employed by it to bring about. or to
represent it in, the transactions co.ntemplatcd hereby,

11 The parties hereto may amend, modify lind supplement this Agreement only in
such manner as may he agreed upon by themin writing.

12 This Agreement shall not be effective until approved by the Baiikrujitcy Court
The parties expressly consent to the jurisdiction of the. Bankruptcy Court to interpret tills
Agreement and resolve any and all disputes arising hereunder.

1.3 This Agreement shall beinterpreted in accordance with the laws ofllie Jaws or the
State mat govern the terms of the Sublease,

AGREED this _th day of • 2008:

LANDLORD: SPORTS ARENA VILLAGE LTD,
B California limited partnership
'C"-"" '-' ..

B~¥ 7 L\:..i:..D.:....=}"._.
Pnnt: , .
Its:

(SEAL)

TENANT: OCB RESTAURANT COMPANY, LL~,
11. Minnesota limited liabilitY company

By: (SEAL)
Print:
Its:

SUBLESSEF.: l'HlVSB.B.Q.POINT LOMA,INC.
a California corporation

I3y: (SEAL}
Print:
Its:
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