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to the Debtor’s plan of reorganization filed on June 26, 2009 and amended as of July 30, 2009
(the “Plan”); adequate and sufficient notice of the hearing to approve the Disclosure
Statement having been provided to all creditors and parties in interest in accordance with Rule
2002(b) of the Federal Rules of Bankruptcy Procedure and Bankruptcy Local Rule 3017-1;
and the Court finding that the Disclosure Statement contains adequate information as required
by section 1125 of the Bankruptcy Code; and good cause appearing therefor, it is hereby:
ORDERED, and notice is hereby given, that:
1. The objection to the Disclosure Statement is overruled,
2. The Disclosure Statement as revised by the Debtor’s amendments of
July 28, 2009, a copy of which is attached hereto as Exhibit A and in which the Debtor may
make only minor revisions and date as of July 30, 2009, is approved;
3. The Record Date for determination of the holder of a Claim for the
purpose of Rule 3018 of the Federal Rules of Bankruptcy Procedure is June 30, 2009;
4. On or prior to August 21, 2009, the Debtor shall send by first class mail,
and as provided in Rule 3017(d) of the Federal Rules of Bankruptcy Procedure:
(@  To the United States Trustee and all creditors of the Debtor in a
class of creditors designated as impaired, a copy of the Plan, a
copy of the Disclosure Statement, and the appropriate ballot, in
substantially the form set forth on Exhibit B hereto; and
(b)  To all creditors of the Debtor in a class of creditors designated as
unimpaired or deemed to reject the Plan and not entitled to
receive ballots, and other parties in interest, a notice of the
Disclosure Statement, the Plan, the hearing on confirmation of
the Plan, and related confirmation deadlines in substantially the
form set forth on Exhibit C hereto;
5. September 11, 2009 at 5:00 p.m. is fixed as the last day and time for
submitting written acceptances or rejections of the Plan;
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6. The Debtor need not send a ballot, copy of the Plan, or copy of the
Disclosure Statement to the holders of claims in an unimpaired class or class deemed to reject
the Plan so long as the Debtor sends such holders a copy of the Notice in substantially the
form attached hereto as Exhibit C;

7. September 17, 2009 is fixed as the last day for filing and serving written
objections to confirmation of the Plan;

8. The hearing on confirmation of the Plan shall be set on September 24,
2009 at 2:30 p.m.;

9. The Debtor may cause any documents transmitted pursuant to this order
to be printed single-space and double-sided, and may pay all reasonable costs incurred in the
printing and mailing thereof;

10.  Intabulating the ballots, the Debtor shall use the amount set forth on a
filed proof of claim or, in the absence of such proof of claim, the amount set forth on the
Debtor’s schedules;

11.  Ballots received that are signed but do not indicate acceptance or
rejection of the Plan will not be counted;

12.  Ballots that are not signed will not be counted; and

13.  Only original ballots will be counted.

APPROVED AS TO FORM:
FREMONT BANK

/s/Terrance L. Stinnett
Terrance L. Stinnett
General Counsel
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FRIEDMAN DUMAS & SPRINGWATER LLP
CECILY A. DUMAS (S.B. NO. 111449)

M. ELAINE HAMMOND (S.B. NO. 197444)
150 Spear Street, Suite 1600

San Francisco, CA 94105

Telephone Number: (415) 834-3800

Facsimile Number: (415) 834-1044

Attorneys for Debtors
R. Ring Enterprises, Inc., et al.

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF CALIFORNIA
OAKLAND DIVISION

Inre Chapter 11

R. RING ENTERPRISES, INC. Case No. 08-44903 EDJ
Debtor.

DISCLOSURE STATEMENT FOR

PLAN OF REORGANIZATION

(JULY 30, 2009)

THIS DISCLOSURE STATEMENT FOR PLAN OF REORGANIZATION
(“DISCLOSURE STATEMENT”) HAS BEEN APPROVED BY THE BANKRUPTCY
COURT FOR THE NORTHERN DISTRICT OF CALIFORNIA AS CONTAINING
ADEQUATE INFORMATION AS REQUIRED BY THE BANKRUPTCY CODE FOR
SOLICITATION OF ACCEPTANCES OF THE PLAN OF REORGANIZATION DATED
JULY 30, 2009 (“PLAN”). DISTRIBUTION OF THIS DISCLOSURE STATEMENT TO
CREDITORS, SHAREHOLDERS, AND OTHER PARTIES IN INTEREST WAS
AUTHORIZED BY THE BANKRUPTCY COURT ON . THE COURT HAS
MADE NO INDEPENDENT INVESTIGATION OR DETERMINATION OF ANY
FACTUAL STATEMENT OR DOLLAR VALUE SET FORTH IN THE PLAN OR THE
DISCLOSURE STATEMENT.
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ARTICLE I.
INTRODUCTION

1.1 The Disclosure Statement Purpose.

This Disclosure Statement has been prepared by R. Ring Enterprises, Inc.
(“Debtor”), and is being distributed to creditors and other parties in interest of the Debtor for
the purpose of soliciting acceptances of the Plan. The purpose of this Disclosure Statement
is to provide holders of Claims against, and Interests in, the Debtor with adequate
information to enable them to make informed judgments about the Plan before exercising
their right to vote for acceptance or rejection of the Plan. This Disclosure Statement
describes the business background and operating history of the Debtor before the filing of
this Chapter 11 Case. It also summarizes certain significant events that have taken place
during this Chapter 11 Case and describes the terms of the Plan, which divides creditor
Claims and the Interests of shareholders into classes and provides for the treatment of

Allowed Claims and Interests.

1.2 \Voting on the Plan.

For an acceptance or rejection of the Plan, mail to:

Friedman Dumas & Springwater LLP
150 Spear Street, Suite 1600
San Francisco, California 94105

Attn: Katherine Hollander
In order for your vote to be counted, your completed Ballot must be received by mail or
personal delivery no later than September 11, 2009. Ballots will not be accepted by fax or
email.

After the Ballots have been tabulated, the Bankruptcy Court will decide
whether the Debtor has met the necessary legal requirements for Confirmation of the Plan.
Upon Confirmation, the Plan will be binding upon all creditors regardless of whether an

individual creditor has voted in favor of the Plan.

DISCLOSURE STATEMENT FOR PLAN OF 1
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1.3 The Debtor’s Plan Summary.

The Reorganized Debtor will make payments on Allowed Claims entitled to
receive Distributions under the Plan. The Plan, which is described in greater detail in Article
V of this Disclosure Statement, provides that the Debtor will make initial Distributions of
approximately $362,000 on account of administrative claims, Allowed Claims entitled to
priority and secured Allowed Claims. The Reorganized Debtor will succeed to the interests
of the Debtor under the Plan and will make Distributions on secured Allowed Claims and
Non-Classified Allowed Claims priority taxes during the Plan Term. The Reorganized
Debtor will discontinue operations on February 1, 2011 at the expiration of its remaining
restaurant lease. Holders of general unsecured claims and interests of the Debtor will not
receive any Distributions.

THE PROJECTED FINANCIAL INFORMATION HEREIN REFLECTS
VARIOUS ASSUMPTIONS BY THE DEBTOR THAT MAY OR MAY NOT PROVE TO
BE CORRECT. IN ADDITION, ESTIMATES OF ALLOWED CLAIMS MAY VARY
FROM THE FINAL AMOUNTS OF ALLOWED CLAIMS.

ARTICLE II.
DEFINITIONS

Unless the context requires otherwise, all capitalized terms used but not
defined herein shall have the meanings ascribed to such terms in the Plan or the Bankruptcy
Code, as the case may be. Certain definitions that apply to this Disclosure Statement are
included in Exhibit A, attached hereto.

References to a code section are references to a section of the Bankruptcy
Code, except as otherwise stated. The summaries of the Plan and other documents provided
in this Disclosure Statement are qualified in their entirety by reference to the actual terms of

the Plan and all documents described therein.
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ARTICLE Il1.
OPERATIONS PRIOR TO AND FACTORS LEADING TO THE CHAPTER 11
FILINGS

3.1 Formation and Growth of the Debtor.

Founded in 1990, the Debtor is a restaurant and hotel food and beverage
management group that operates restaurants in Embassy Suite Hotels in the western United
States.

At its peak in 2002, the Debtor operated eight restaurants. The Debtor
operated restaurants in hotels in Bakersfield, Brea, Burlingame, Milpitas, Napa, San Rafael,
and Walnut Creek, California. In 2004, following the dot-com crash in Silicon Valley, the
Debtor closed the restaurants in Milpitas and Bakersfield when declining occupancy at the
related hotel made operation of the restaurants no longer feasible. In 2005 and 2006, when
two 15-year leases ended, the Debtor ended its operations in Brea and Walnut Creek,
California.

Before the bankruptcy filing, the Debtor operated only four restaurants in
hotels in California (Burlingame, Napa and San Rafael) and in Washington (Tukwila, located

in the Seattle area), and provided food and beverage operations at the Marin Civic Center.

3.2 Need for Restructuring and Chapter 11 Relief.

Prior to the Filing Date, the Debtor incurred additional losses as a result of a
former employee’s embezzlement, the closing of the Brea restaurant, and the costs of
litigation in labor-related lawsuits. The general decline in business and leisure travel and the
increased costs of food made it impossible for the Debtor to operate its remaining restaurants
at a break-even level.

The largest unsecured Claims against the Debtor arise out of a wage and hour
class action suit, which the Debtor disputes, and vendor claims. The Debtor also owes

approximately $392,000 in priority tax claims.
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The Debtor could not generate the cash flow needed to pay on-going legal
costs and taxes as well as trade debt in full. For this reason, the Debtor sought Chapter 11
protection in order to reduce its non-operational costs and implement a plan of
reorganization.
ARTICLE IV.
CHAPTER 11 EVENTS

4.1 Business Reorganization.

Since the Filing Date, the continued decline in the United States economy, and
the hospitality industry in particular, has required the Debtor to reduce operations further
with a resulting loss of profitability. As of October 31, 2008, the Debtor discontinued its
operations at the Embassy Suites Hotel in San Rafael/ Marin. Following contentious
litigation with the DJONT Operations, LLC (“DJONT?”), the landlord for two of the Debtor’s
remaining locations, the Embassy Suites Hotels in Burlingame and Napa, California, the
Debtor entered into a Lease Termination and Settlement Agreement (the “DJONT Settlement
Agreement”). In connection with the DJONT Settlement Agreement, the Debtor
discontinued its operations at the Burlingame and Napa locations, as of June 28, 2009, in
exchange for a termination payment from DJONT of $300,000. The litigation with DJONT
is discussed more fully below.

Having now reduced its operating expenses significantly, the Debtor can focus
operations on its one remaining lease for the food and beverage operations at the Embassy
Suites Hotel in Tukwila, Washington through the end of that lease term, February 1, 2011.
The Reorganized Debtor will be dissolved at the end of the Tukwila lease term.

4.2 Payroll and Other Administrative Orders.

4.2.1 Order Directing Joint Administration of Cases. On September 9, 2008, the
Bankruptcy Court entered its order authorizing the Joint Administration of the Debtor’s
Chapter 11 Case with the Chapter 11 Cases of Restaurant Concepts, LLC, Case No. 08-
44907 and Oryan, Inc., Case No. 08-44910. However, each of the debtors is filing a separate

DISCLOSURE STATEMENT FOR PLAN OF 4
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plan of reorganization. The Plan of Reorganization for Restaurant Concepts, LLC was
confirmed on April 16, 20009.

4.2.2 Order Designating Responsible Individual. On September 16, 2008, the
Bankruptcy Court entered its order designating Richard Ring as the individual responsible
for the duties and obligations of the Debtor during the pendency of the Chapter 11 Case.

4.2.3 Order Maintaining Payroll Accounts. On September 19, 2008, the
Bankruptcy Court entered its order authorizing the Debtor to maintain its prepetition payroll
accounts, thereby allowing payroll checks to clear the bank.

4.2.4 Orders Authorizing Payment of Prepetition Wages and Related Tax
Obligations. On September 12, 2008, the Debtor filed its motion seeking authorization to
pay prepetition wages and related tax obligations nunc pro tunc to the Filing Date. On
September 19, 2008, the Court entered an emergency order authorizing payment of
prepetition wages for hourly employees and on September 29, 2008 entered a further order
granting the relief requested in the motion.

4.2.5 Order Establishing Limited Notice and Motion Procedures for Special
Notice Matters. On November 20, 2008, the Bankruptcy Court entered its order directing
that notice of (i) motions to use, sell or lease property of the Debtor’s estate outside of the
ordinary course of business, (ii) motions for approval of compromises or settlements of
controversies, and (iii) applications for compensation or reimbursement of expenses totaling
more than $1,000.00, be limited to (A) the Office of the United States Trustee, (B) Debtor’s
counsel, (C) any official committee appointed in the Debtor’s Chapter 11 Case (of which
none was ever appointed), and (E) those persons who formally request that they receive all
notices given in the Debtor’s Chapter 11 Case. The order further directs that notice of a
given motion or application also be served on any parties specifically affected by the motion
or application.

4.3  Use of Cash Collateral.
On October 17, 2008, the Bankruptcy Court entered its order approving the

Debtor’s amended stipulation with Fremont Bank for use of cash collateral during the
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Chapter 11 Case. The Order authorized the Debtor to grant Fremont Bank replacement liens
on postpetition assets of the Debtor. The Bankruptcy Court approved a first amendment to
the cash collateral stipulation on April 9, 2009.

The stipulation provides that creditors had until December 15, 2008 to object
to the validity, priority or avoidability of Fremont Bank’s liens, subject to an extension for
cause. DJONT filed the only objection to the partially-secured claim of Fremont Bank,
asserting that the secured value of Fremont Bank’s claim should be calculated in accordance
with Section 506 of the Bankruptcy Code. The claim has since been allocated as

approximately $475,000 secured, with the remainder as unsecured.

4.4 Rejection of Restaurant L ease.

On November 13, 2008, the Bankruptcy Court entered its order approving the
Debtor’s rejection of the lease with DJONT/ EPT Leasing, LLC (“DJONT/EPT?”) for the
restaurant and food and beverage operations at the San Rafael hotel and a stipulation
addressing numerous issues related to the transition of this property back to DJONT/EPT.
The San Rafael restaurant was the least profitable of the Debtor’s restaurants and the Debtor
rejected it two months prior to the end of the lease term.

4.5  Disputes with DJONT.
DJONT, the landlord of the properties for the Debtor’s food, beverage and

restaurant operations at the Embassy Suites Hotels in Burlingame and Napa, California, did
not support the Debtor’s efforts to reorganize and continue operations at these locations. The
following is a summary of the litigated issues and the ultimate DJONT Settlement
Agreement.

45.1 DJONT’s Motion to Compel Surrender and related litigation.

On January 14, 2009, DJONT filed a motion to compel surrender by the

Debtor of the Burlingame and Napa, California leaseholds, based on DJONT’s assertion that,
following the 2005 amendments to the Bankruptcy Code, the Debtor’s failure to file a motion
to assume the Burlingame and Napa leases resulted in a deemed surrender of the leases 120

days following the Filing Date. The Debtor asserted that its filing of a plan of reorganization
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satisfied the Bankruptcy Code pursuant to applicable Ninth Circuit precedent. The
Bankruptcy Court denied the motion and DJONT appealed the decision to the Bankruptcy
Appellate Panel for the Ninth Circuit and the parties prepared briefs on the appeal.

The Debtor then filed a motion to recover attorneys’ fees and costs incurred by
the Debtor in defending the motion based upon the terms of the lease agreements. The
Bankruptcy Court denied the motion without prejudice as the underlying motion to compel
surrender remained on appeal.

On April 17, 2009, DJONT filed a second motion to compel surrender of the
leaseholds, based on DJONT’s assertion that the leaseholds were deemed rejected on the
basis that the leases had not been assumed nor the plan confirmed within 210 days of the
Filing Date. The Debtor filed an objection and this matter was resolved by the DJONT
Settlement Agreement.

4.5.2 Napa Adversary Proceeding (Adv. No. 08-04331).

On October 31, 2008, DJONT sued the Debtor over its Restaurant Sublease
Agreement (the “Napa Lease”) for food and beverage operations at the Napa hotel. DJONT
alleged that the Napa Lease expired on July 31, 2006, and that the Debtor continued to use
the premises on a month-to-month basis. The Debtor asserted that it exercised the renewal
option under the Napa Lease by executing and delivering the amendment on July 28, 2006,
and that DJONT waived a lease provision requiring prior notice of the lease renewal.
Further, the Debtor expended significant funds on capital improvements at the Napa location
after exercise of the lease renewal. This litigation was resolved by the DJONT Settlement
Agreement.

4.5.3 Burlingame Adversary Proceeding (Adv. No. 09-04123).

On March 5, 2009, the Debtor sued DJONT seeking a determination that the
Debtor had satisfied its insurance obligations under the Burlingame lease to DJONT, that the
Debtor had no indemnity obligations due to DJONT arising from an accidental death

occurring at the Burlingame hotel in 2006 and that any indemnity obligations due were owed
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by DJONT to the Debtor. DJONT filed an answer denying the Debtor’s allegations. This
litigation was resolved by the DJONT Settlement Agreement.
4.5.4 Objection to DJONT’s Proofs of Claim.

On March 5, 2009, the Debtor filed an objection to the proofs of claim filed by
DJONT on December 23, 2008. The Debtor asserted that the proofs of claim overstated the
claim amounts; in particular the costs associated with any repair, restoration and maintenance
requirements, and asserted claims for amounts that were not yet due. The Debtor and
DJONT reconciled portions of the claims. The Debtor engaged a professional, Ron Charyn
of Charyn Auctions, to provide an expert appraisal of the costs associated with the Debtor’s
repair and restoration obligations at the Burlingame and Napa hotels. The Debtor’s response
and expert report was filed on May 1, 2009. This matter was resolved by the DJONT
Settlement Agreement.

455 The DJONT Settlement Agreement.

The Debtor and DJONT negotiated a global resolution of issues of all of their
disputes on May 15, 2009. The Bankruptcy Court approved the DJONT Settlement
Agreement pursuant to an order entered June 10, 20009.

The DJONT Settlement Agreement provides for (1) the termination of the
Debtor’s operations at the Burlingame and Napa hotels as of the end of June 2009, (2)
DJONT’s termination payment of $300,000 to the Debtor and (3) mutual releases and the

withdrawal or dismissal of litigation.

4.6 Obijection to Secured Claim of First Sierra Financial, Inc. and 10S Capital.

On May 27, 2009, the Debtor filed objections to any secured Claim of First
Sierra Financial, Inc. or 10S Capital on the basis that the Debtor satisfied any debt to these
parties prior to the Filing Date. On June 25, 2009, the Bankruptcy Court entered orders

disallowing any secured claim that may be asserted by these parties.

4.7 Sale of Marin Center Liquor License.

On the Filing Date, the Debtor operated the food and beverage concessions at

the Marin Center. The Debtor’s concessionaire agreement for this facility expired on June
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30, 2009. Epicurean Group, the new concessionaire for this location, purchased the Debtor’s

retail alcoholic beverage license for the Marin Center for $7,000.

4.8  Amendment of Schedule E Regarding Employee Claims.
On October 24, 2009, the Debtor filed an amended Schedule E asserting

certain claims due to employees for wages earned immediately before the Filing Date. As
provided in subsection 4.2.4, the Court authorized the Debtor’s payment of these wages
postpetition and these Claims have been satisfied.

On July 30, 2009, the Debtor filed a second amended Schedule E asserting
priority Claims due to former employees for vacation accrued in the 180 days prior to the
Filing Date. These Claims remain outstanding and are the basis for the Class 1 Claims,

described in subsection 5.4.2.1.

4.9 Claims Bar Dates.

4.9.1 Prepetition Claims. The deadline for filing most Claims against the Debtor
arising prior to the Filing Date was January 4, 2009.

4.9.2 Other Claims. Claims arising after the Filing Date are entitled to full payment
and are treated as Non-Classified Claims under the Plan. The Plan provides for an additional
deadline for filing administrative Claims incurred after the Filing Date, and that deadline is
expected to be 30 days after the Effective Date.

4.9.3 Professional Fees and Costs. Claims of attorneys, accountants and other
professionals for fees and costs incurred after the Filing Date but prior to the Effective Date
will be determined by order of the Bankruptcy Court after Confirmation. The professionals
entitled to compensation from the Debtor’s estate and the estimated amount of such

compensation is set forth below.

4.10 Professionals Engaged and their Estimated Compensation.

During the pendency of the Chapter 11 Case, the professionals listed below
have represented the Debtor and have been awarded compensation from the estate as
provided. Professional fees awarded to these firms are subject to further review of the Court

before final allowance.
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4.10.1 Friedman Dumas & Springwater LLP. Pursuant to the Bankruptcy Court’s
order filed on September 29, 2008, the Debtor engaged the law firm of Friedman Dumas &
Springwater LLP (“FDS”) as reorganization counsel during the Chapter 11 Case. On April
17, 2009, the Bankruptcy Court allowed, on an interim basis, fees and expenses of
$91,870.41 incurred by FDS from the Filing Date through January 31, 2009. As of the date
of this Disclosure Statement, FDS has incurred additional fees and expenses of
approximately $100,000. FDS expects to incur approximately $10,000 more prior to
Confirmation.

4.10.2 Beverly G. Hagan CPA. Pursuant to the Bankruptcy Court’s order filed on
October 27, 2008, the Debtor engaged Beverly G. Hagan CPA (“Hagan”) to prepare federal
and state tax returns for the Debtor during the Chapter 11 Case. As of the date of this
Disclosure Statement, the Bankruptcy Court has allowed fees and expenses of $6,000 to
Hagan on an interim basis. The Debtor does not anticipate that Hagan will incur additional
fees and expenses prior to Confirmation.

ARTICLE V.
PLAN OF REORGANIZATION

5.1 Plan Objectives.

The Plan provides for the payment in full of priority, secured and Non-

Classified Allowed Claims. The holders of general unsecured Claims and Interests in the
Debtor will not receive any Distribution under the Plan. The Plan provides that within 30
days of the Effective Date, the Reorganized Debtor will pay in full all Allowed Claims then
payable to (1) holders of general administrative expense Non-Classified Claims, (2) holders
of Class 1 priority Claims, and (3) the secured Allowed Claim of Sysco in Class 2-B. On the
Effective Date, the Reorganized Debtor will pay Fremont Bank $100,000 based on its
Allowed Class 2-A Claim. During the Plan Term, the Reorganized Debtor will make
additional monthly payments to Fremont Bank and will make installment payments to the

holders of Non-Classified Allowed Claims for priority taxes.
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5.2 Sources of Creditor Payments Under the Plan.

5.2.1 Operations of the Reorganized Debtor. The Debtor received a termination
payment of $300,000 as a part of the DJONT Settlement Agreement. A portion of these
funds will be used to fund Plan payments, in particular the Effective Date Payments. Prior to
the Effective Date, the Debtor will accrue additional funds from operations, obligations due
to the Debtor and a transfer from Restaurant Concepts, LLC. During the Plan Term, the
Reorganized Debtor will provide food and beverage operations pursuant to the Restaurant
Lease by and between KOAR-SEATAC Partners, L.P. and R. Ring Enterprises, Inc. (the
“Tukwila Lease”). The Tukwila Lease expires on February 1, 2011. The Debtor projects
revenues of $3,320,000 over the Plan Term arising from operations pursuant to the Tukwila
Lease. After satisfaction of overhead and expenses, the Debtor anticipates that funds from
these operations will be sufficient to pay priority Allowed Claims, Non-Classified Allowed
Claims and the secured Allowed Claims of Fremont Bank and Sysco.

5.2.2 Recoveries from Capurro Judgment. Through February 1, 2011, the
Reorganized Debtor will apply recoveries from the judgment entered April 24, 2008 against
Cindy and Steven Capurro (the “Capurro Judgment”) to Plan Distributions, subject to costs
and expenses associated with post-confirmation operations of the Reorganized Debtor. The
Debtor will receive recovery on the Capurro judgment through wage garnishments. The
Capurro Judgment is jointly held by the Debtor and Restaurant Concepts, LLC, and through
the Plan Term seventy percent (70%) of the total recoveries will be allocated to the Debtor.
After February 1, 2011, any recoveries on the Capurro Judgment will be the sole property of
Restaurant Concepts, LLC.

5.2.3 Recoveries Under Avoiding Powers. Under the Bankruptcy Code, if a
transfer was made to or for the benefit of a creditor on account of an antecedent debt while
the debtor was insolvent and within ninety days of the filing of the debtor’s bankruptcy
petition, then the Bankruptcy Code allows the recovery of the transfer for the benefit of the
estate, subject to certain defenses. The Debtor has reviewed possible preference recoveries

and reserves the right to pursue potential claims against Boyd Coffee Company, Pan-O-
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Rama Baking, Inc. and Windsor Capital Group, Inc. In addition, the Debtor reserves the
right to recover outstanding receivables due from RSLS, LLC. Any recoveries, after
repayment of fees and costs of collection, will be applied to Plan Distributions.

53 Claims Against the Debtor.
NOTICE TO ALL PERSONS ASSERTING CLAIMS AGAINST THE

DEBTOR, OR ITS PROPERTY OR INTERESTS IN ITS PROPERTY: The Plan expressly
reserves all claims, defenses, powers and interests of the Debtor for the benefit of the
Reorganized Debtor for the purposes of objecting to the allowance of Claims, the
subordination of Claims, avoid transfers of property or interests in property of the Debtor,
determine the extent, validity, or priority of any lien, and for the purpose of seeking recovery

of property, damages, or equitable relief.

5.4  Specification and Treatment of Claims and Interests.

The treatment of Claims described below applies only to Allowed Claims.
Claims that are asserted but are subject to a pending objection, to an estimation order of the
Bankruptcy Court, or to a requirement of Bankruptcy Court review or approval (such as
requests for payment of professional fees) will be paid only if they become Allowed Claims.
No Distributions will be made on account of Claims that are not Allowed Claims at the time
of such Distributions, although the Plan provides for reserves for Disputed Claims, and any
such Claims will receive Distributions in accordance with the Plan provisions for such class
of Claim if and when the Claim becomes an Allowed Claim. The Reorganized Debtor, as
well as any other party in interest, may dispute any asserted Claim after the Effective Date of
the Plan.

5.4.1 Non-Classified Claims. Section 1123(a)(1) of the Bankruptcy Code provides
that certain Claims, including professional fees and Claims for goods or services arising out
of the ordinary course of business of the Debtor after the Filing Date and Claims for taxes,
shall not be classified under the Plan. The Debtor estimates its administrative Non-Classified
Claims to be approximately $653,000 at Confirmation, including the cure amounts associated

with the proposed assumption of executory contracts and unexpired leases. The Debtor
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estimates its Non-Classified Claims for professional fees to be approximately $166,550 due
at Confirmation. The Debtor further estimates its Non-Classified Claims for priority taxes to
be approximately $392,000 at Confirmation.

5.4.2 Classified Claims. The Plan divides Claims of creditors and holders of
Interests in the Debtor into classes, some of which are designated as impaired (meaning that
creditors’ and shareholders’ rights are changed by the Plan). The classes, and their
treatment, are as described below. The following information is only an estimate.
Recoveries on Claims paid over the Plan Term could be significantly different, depending
upon the success of ongoing operations, post-Confirmation litigation recoveries, and the
costs of administration of the estate.

54.2.1 Class 1. Class 1 consists of certain priority Claims of employees and
other unsecured Claims entitled to priority pursuant to the Bankruptcy Code. These Claims
are based on accrued vacation owed to employees terminated during the pendency of the
Chapter 11 Case. The holders of Allowed Claims in Class 1 shall receive Cash in the amount
of such Allowed Claims, without interest, on the Effective Date. The Debtor expects its
liability for Allowed Claims in Class 1 to be approximately $26,000.

5422 Class 2-A — Fremont Bank. Class 2 consists of the secured claim of
Fremont Bank. Fremont Bank has filed a Claim for $952,467. The Debtor has provided
Fremont Bank with adequate protection payments during the pendency of the Chapter 11
case in accordance with the terms of the Amended Cash Collateral Stipulation. Additionally,
the Reorganized Debtor will provide Fremont Bank with the following Distributions on
account of its secured Allowed Claim: (i) On the Effective Date, the Reorganized Debtor
will provide Fremont Bank with a Distribution of $100,000; (ii) During the Plan Term, the
Reorganized Debtor will distribute to Fremont Bank $5,000 per month; and (iii) At the
conclusion of the Plan Term, the Debtor will distribute to Fremont Bank all remaining funds
(if any) following the payment of outstanding post-confirmation obligations and the
satisfaction of any remaining Non-Classified Allowed Claims for priority taxes. Fremont

Bank will have a continuing security interest in and liens upon assets of the Debtor, as
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provided in its prepetition loan agreements to the Debtor. The remainder of Fremont Bank’s
Claim shall be a Class 3 - general unsecured Claim.

The proposed treatment of this Claim is based upon Fremont Bank’s
continuing security interest in the accounts receivable that will be generated through
continued operations by the Debtor and Reorganized Debtor. In addition, the remaining
amounts due to Fremont Bank shall be satisfied by Restaurant Concepts, LLC executing a
new promissory note in favor of Fremont Bank to be paid by Restaurant Concepts, LLC over
a 5 year period. In consideration for the execution of the new promissory note and the
Effective Date payment Fremont Bank will also provide Restaurant Concepts, LLC with a
separate line of credit in the sum of $100,000. The agreement of Fremont Bank to grant to
Restaurant Concepts, LLC the line of credit is conditioned upon the payment due on the

Effective Date being made by the Debtor.
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54.2.3 Class 2-B — Sysco. Class 2-B consists of the secured Claim of Sysco.
The Debtor will pay Sysco a Cash Distribution in the amount of its secured Allowed Claim
within thirty (30) days of the Effective Date. The Debtor and Sysco have stipulated to a
secured Allowed Claim in the amount of $2,730.95. The remainder of Sysco’s claim will be
classified as a Class 3 general unsecured claim.

54.2.4 Class 2-C — Other Secured Claims. Class 2-C consists of any secured
Claims secured by security interests in, and liens upon, specific property of the Debtor
unknown at Confirmation and, therefore, otherwise excluded from specific treatment in Class
2. The Reorganized Debtor will have the option of (a) continuing to pay the holder of such
secured Allowed Claim in accordance with the terms of the agreement between such holder
and the Debtor in effect at the time of Confirmation, (b) paying the holder of the secured
Allowed Claim monthly Distributions during the Plan Term in the amount of the secured
Allowed Claim with interest at 3% per year until paid with the balance of the Claim as a
general unsecured Claim in Class 3, or (c) returning the collateral securing the Allowed
Claim to the holder, whereby the Allowed Claim of such holder will be reduced by the fair
treatment option, and inform the holder of the Allowed Claims in Class 2-C of the election
within thirty (30) days of the Effective Date. The Debtor estimates that it has no liability in
Class 2-B.

54.25 Class 3. Class 3 consists of all general unsecured Claims. The holders
of Allowed Claims in Class 3 will not receive any Distribution on account of such Claims.

5.4.2.6 Class 4. Class 4 consists of all Interests in the Debtor. The holders of
shares of Common Stock in the Debtor will not receive any Distribution. At the end of the
Plan Term all Interests in the Debtor will be cancelled without requirement of any further
undertaking by the Reorganized Debtor.

55 Conditions to Confirmation.

Confirmation of the Plan is conditioned upon the Debtor’s assumption of the
restaurant lease for the Tukwila, Washington restaurant.

5.6 Means for Implementation of the Plan.
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5.6.1 Distribution by Reorganized Debtor. The Plan contemplates that the
Reorganized Debtor will make the Distributions to holders of Allowed Claims in Classes 1
and 2 and Non-Classified Allowed Claims. The Reorganized Debtor is not required to make
a Distribution to a holder of an Allowed Claim if the amount of the Distribution is less than
$10.

Any holder of an Allowed Claim that fails to claim a Distribution within sixty
(60) days of the Distribution will be deemed to have waived its rights to such Distribution
and to any other future Distributions under the Plan. At that point, such holder’s share of
Unclaimed Property is restored to the Reorganized Debtor and becomes available for
Distribution to other holders of Allowed Claims.

THE FOREGOING IS A SUMMARY OF THE DETAILED PROCEDURES
CONTAINED IN THE PLAN FOR CALCULATION AND ISSUANCE OF
DISTRIBUTIONS TO HOLDERS OF ALLOWED CLAIMS. CREDITORS ARE URGED
TO CONSULT THE TERMS OF THE PLAN TO REVIEW THESE PROCEDURES.

5.7 Management of Reorganized Debtor and Employment of Insiders.

Richard Ring will continue as the President and CEO of the Reorganized
Debtor through the Plan Term. As president, Mr. Ring will continue to receive a salary from
the Reorganized Debtor. The wife of Mr. Ring, Debra Ring, will continue to be employed
and paid a salary during the Plan Term by the Reorganized Debtor.

5.8 Indemnification of Designated Responsible Individual.

The Reorganized Debtor will indemnity Richard R. Ring, the Designated
Responsible Individual for the Debtor, for claims arising out of or related to his activities in
connection with the Chapter 11 Case, provided that no indemnification shall be required for
negligence, willful misconduct or fraud.

59 Payments and Reports to the Office of the United States Trustee.

The Reorganized Debtor will submit quarterly reports to the Office of the

United States Trustee summarizing the Distribution activity and will make quarterly
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payments in accordance with 28 U.S.C. §1930(a)(6) based upon disbursements that are
Distributions under the Plan until entry of the order for final decree.

5.10 Post-Confirmation Administration and Retention of Professionals.

All fees and costs incurred after Confirmation in relation to the
implementation of the Plan, the making of Distributions under the Plan, the determination of
Claims, the enforcement of the obligations and rights of the Reorganized Debtor under the
Plan, and appeals, if any, shall be paid in full by the Reorganized Debtor, without further
review by, or order of, the Bankruptcy Court.

5.11 Treatment of Executory Contracts and Unexpired Leases.

The Plan provides that the Debtor will reject all executory contracts and
unexpired leases to which it was a party on the Filing Date except for certain executory
contracts and unexpired leases listed on Exhibit A to the Plan. Contracts and leases on
Exhibit A to the Plan will be assumed by the Debtor and assigned as provided on Exhibit A.
One unexpired lease for a Ford Econoline VVan will be assumed to Restaurant Concepts,
LLC. The remainder of the executory contracts and unexpired leases will be assigned to the
Reorganized Debtor. As set forth in Section 5.5, confirmation of the Plan is conditioned
upon assumption of the unexpired restaurant leases for the Tukwila location. In addition, the
Reorganized Debtor will succeed to the Debtor’s rights and obligations under contracts
entered into by the Debtor on or after the Filing Date. All Allowed Claims for defaults under
executory contracts and unexpired leases assumed and assigned at Confirmation will be paid
as Non-Classified General Administrative Claims under the Plan.

Claims for damages resulting from the Debtor’s rejection of executory
contracts and unexpired leases at Confirmation must be filed with the Bankruptcy Court
within thirty (30) days after Confirmation and, will be Class 3 Claims under the Plan.

ARTICLE VL.
PLAN FEASIBILITY

The Debtor submits that the Plan is feasible based upon the projections

attached hereto as Exhibits B and C. The attached financial projections were prepared by the
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Debtor and illustrate the Reorganized Debtor’s projected cash flow during the prior to the
Effective Date and during the Plan Term.

The spreadsheet attached as Exhibit B provides the means by which the Debtor
will accrue funds due upon the Effective Date or shortly thereafter. The Debtor anticipates
that the Effective Date will be December 30, 2009. Prior to the Effective Date, counsel for
the Debtor will hold in its trust account funds to be used for payments due on the Effective
Date in the Plan. The Debtor will deposit into this account additional funds from operations
and special revenues as detailed on Exhibit B.

The financial projections attached as Exhibit C provide a conservative estimate
of the Reorganized Debtor’s anticipated cash flow from future operations. The Debtor is
projecting revenue of $3,320,000 from its operations in Tukwila, Washington during the Plan
Term. The projections take into account significant reductions in expenses and overhead
made by the Debtor during the Chapter 11 Case. The Distributions to be made in the Plan to
Fremont Bank and on account of Non-Classified Allowed Claims for priority taxes are
included as overhead line items in the projections. The Debtor believes these projections are
reasonable based on its fifteen years of experience at the Tukwila hotel.

In addition, the Distributions will be funded by the Reorganized Debtor’s
portion of recoveries on the Capurro Judgment and litigation recoveries. The Capurro
Judgment recovery is based on the current monthly wage garnishments. The availability of
these funds is conditioned upon the ongoing employment of the Capurros at their current
wages and at their current garnishments. The Debtor anticipates recovering a portion of the
receivable due from RSLS, LLC, as well as potential recoveries on preferences.

ARTICLE VII.
LIQUIDATION ANALYSIS

Section 1129(a)(7)(A)(ii) of the Bankruptcy Code permits the Bankruptcy
Court to confirm the Plan only if each member of an impaired class of Claims or Interests

who has voted to reject the Plan receives or retains at least the amount or value that he or she
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would receive if the Debtor were liquidated in a case under Chapter 7 of the Bankruptcy
Code.

Attached hereto as Exhibit D is a liquidation analysis for the Debtor. The
liquidation analysis assumes a Chapter 7 in which an appointed trustee would liquidate the
assets of the Debtor. In a Chapter 7, there would be no proceeds from continued operations
over the Plan Term. As a part of the DJONT Settlement Agreement, a portion of the
Debtor’s inventory and equipment was transferred to DJONT. The liquidated value of the
Debtor’s assets estimates that a trustee only would recover 30% of the value of the Debtor’s
remaining inventory and 20% of the value of the Debtor’s remaining restaurant equipment
based on the age and limited market for these items. In addition, the Capurro Judgment is
estimated to have an immediate recovery value of approximately 3%. Prior to the Filing
Date, the Debtor received a partial recovery on funds owed it through a settlement with the
Capurros. At this time, recovery on the judgment is through wage garnishments. The Debtor
potential value of avoidance actions by a trustee is relatively low as the amounts received by
individual creditors are relatively low, subject to statutory defenses and would incur costs of
recovery. The total estimated liquidation value of the Debtor’s assets is approximately
$537,400. The Debtor does not anticipate that general unsecured creditors will receive a
Distribution either under the Plan or through a Chapter 7. In a Chapter 7, the Debtor
anticipates that its assets will be insufficient to pay its priority Claims in full.

The liquidation analysis is based upon a number of estimates and assumptions
that, although developed and considered reasonable by the Debtor, are inherently subject to
significant economic and competitive uncertainties and contingencies beyond the control of
the Debtor. The liquidation analysis is also based upon assumption with regard to liquidation
decisions that are subject to change. Accordingly, there can be no assurance that the value
reflected would be realized if the Debtor were, in fact, to undergo such liquidation.

During the Chapter 7 liquidation period, assets would be sold immediately and
attempts would be made to collect receivables and to recover preference payments and

fraudulent conveyances, if any. Thereafter, estimated liquidation proceeds would be applied
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to Claims pursuant to the priorities established under the Bankruptcy Code. The liquidation
analysis estimates that, in a case under Chapter 7 of the Bankruptcy Code, the Debtor’s
general unsecured creditors would receive nothing and that there would be insufficient funds
to pay priority Claims in full.

ARTICLE VIII.

CONFIRMATION

8.1 Voting.

In order to confirm the Plan, with regard to each impaired class of creditors,
two-thirds in monetary amount and a majority of the number of Allowed Claims of creditors
who vote on the Plan must vote in favor of the Plan. Classes 2-A and 2-B are impaired under
the Plan and will be entitled to vote. Classes 3 and 4 will not receive a Distribution and are
deemed to have rejected the Plan. Only Claims as to which there is no pending objection
will be counted unless the Bankruptcy Court orders otherwise.

If a Class that is impaired under the Plan does not vote in favor of the Plan, or
is deemed to have rejected it, the Debtor must seek Confirmation under section 1129(b) of
the Bankruptcy Code. Requirements for Confirmation under section 1129(b) are discussed
in Section 8.5, below.

An acceptance or rejection of the Plan may be voted by completing and
signing the Ballot that accompanies the Plan and mailing it to Friedman Dumas &
Springwater LLP, 150 Spear Street, Suite 1600, San Francisco, California 94105, Attn:
Katherine Hollander, in an envelope marked “BALLOT” in the lower left hand corner. Only
the Ballot should be mailed and all Ballots must be received by September 11, 2009 at 5:00
p.m., Pacific Time.

BALLOTS RECEIVED THAT ARE SIGNED BUT DO NOT DESIGNATE
ACCEPTANCE OR REJECTION OF THE PLAN WILL NOT BE COUNTED.
UNSIGNED BALLOTS WILL NOT BE COUNTED.
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8.2 Confirmation Standards.

For the Plan to be confirmed and to be binding on all creditors and interest
holders, the Bankruptcy Court must determine that the requirements of section 1129(a) of the
Bankruptcy Code (except with regard to Confirmation under Section 9.5 below) have been
satisfied, including that at least one class of Claims that is impaired under the Plan has

accepted the Plan.

8.3 Classification of Claims and Interests.

The Bankruptcy Code requires that a plan of reorganization place each Claim
and Interest in a class with other Claims or Interests that are “substantially similar.” The
dollar amount of a Claim is usually not a basis upon which to distinguish it from other
Claims. The Debtor believes that the classification system set forth in the Plan meets the
Bankruptcy Code standard.

8.4  Moadification of the Plan.

The Debtor may modify the Plan at any time before Confirmation. In the

event of a modification to the Plan, the Debtor may be required to provide additional
disclosure to creditors and other parties in interest with respect to the Plan as modified. Any
holder of a Claim that has accepted or rejected the Plan will be deemed to have accepted or
rejected, as the case may be, the Plan as modified, unless, within the time fixed by the
Bankruptcy Court, such holder changes his or her previous acceptance or rejection.

8.5  Confirmation Without Acceptance by All Impaired Classes.
Section 1129(b) of the Bankruptcy Code enables the Debtor to confirm the

Plan without the acceptance of one or more classes of Claims. As Classes 3 and 4 are
deemed to have rejected the Plan, the Debtor will seek Confirmation under section 1129(b)
of the Bankruptcy Code.

In order to be confirmed over the deemed rejection of Classes 3 and 4, the Plan
must provide that each holder of an Allowed Claim in such class either receive property of a
value, on the Effective Date, equal to the Allowed Claim or that no junior Claim or Interest

receive or retain anything on account of such Claim or Interest. The Bankruptcy Court must
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also find that no senior class will receive more than 100% on account of its Allowed Claims.

The Debtor asserts that each of these requirements is satisfied by the Plan.

8.6 Effect of Confirmation.

If the Plan is confirmed, its terms and conditions will be binding on the
Debtor, the Reorganized Debtor, and all creditors and Interest holders, whether or not the
Claim or Interest of such creditor or Interest holder is impaired under the Plan, and wh