(Official Form 1) (4/10)

United States Bankruptcy Court
District of Delaware

Voluntary Petition

Name of Debtor (if individual, enter Last, First, Middle): Name of Joint Debtor (Spouse) (Last, First, Middle):

SSI Group Holding Corp.

All Other Names used by Debtor in the last 8 years All Other Names used by the Joint Debtor in the last 8 years
(include married, maiden and trade names): (include married, maiden and trade names):

Last four digits of Soc. Sec. or Individual Taxpayer 1.D. (TTIN)/Complete Last four digits of Soc. Sec. or Individual Taxpayer 1.D. (TTIN)/Complete EIN (if more than

EIN (if more than one, state all): 26-2750158 one, state all):
Street Address of Debtor (No. & Street, City, and State): Street Address of Joint Debtor (No. & Street, City, and State):
4004 Belt Line Rd, Suite 160
Addison, TX 75001 ZIP CODE ZIP CODE
County of Residence or of the Principal Place of Business: County of Residence or of the Principal Place of Business:
Dallas County
Mailing Address of Debtor (if different from street address): Mailing Address of Joint Debtor (if different from street address):
l ZIP CODE I ZIP CODE
Location of Principal Assets of Business Debtor (if different from street address above):
| ZIP CODE
Type of Debtor (Form of Organization) Nature of Business Chapter or Section of Bankruptcy Code Under Which
(Check one box) (Check all boxes that the Petition is Filed (Check one box)
O Individual (includes Joint Debtors) apply)
See Exhibit D on page 2 of this . O Chapter 7 O Chapter 15 Petition for
form. O Health Care Business O Chapter 9 Recognition of a Foreign Main
Corporation (includes LLC and O Single Asset Real Estate Proceeding
LLp) as defined in 11 US.C. X Chapter 11 O Chapter 15 Petition for
O Partnership § 101 (51B) O Chapter 12 Recognition of a Foreign
[0  Other (if debtor is not one of the 0O Railroad Nonmain Proceeding
above entities, check this box and O  Stockholder O] Chapter 13
state type of entity below.) O Commodity Broker
O Clearing Bank
X] Other
Tax-Exempt Entity Nature of Debts (Check one box)
heck box, if applicabl L .
(check box, if applicable) [0 Debts are primarily consumer debts, X Debts are primarily business debts.
O  Debtor is a tax-exempt defined in 11 U.S.C. § 101(8) as
organization under “incurred by an individual primarily for
Title 26 of the United a personal, family, or house-hold
States Code (the purpose.”
Internal Revenue
Code).
Filing Fee (Check one box) Chapter 11 Small Debtors
] Full Filing Fee attached Check one box:

O Filing Fee to be paid in instaliments (Applicable to individuals only)
Must attach signed application for the court's consideration certifying
that the debtor is unable to pay fee except in installments. Rule Check if:
1006(b). See Official Form No. 3A.

O  Debtor is a small business debtor as defined in 11 U.S.C. § 101(51D)
X Debtor is not a small business debtor as defined in 11 U.S.C. § 101(51D)

O Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to insiders or

O Filing Fee waiver requested (Applicable to chapter 7 individual only). affiliates) are less than $2,343,300 (amount subject to adjustment on 4/01/13 and every three
Must attach signed application for the court’s consideration. See years thereafter).
Official Form3B. | eeeemeeemecm s Mmoo eeeommooosacsaoaoooo- .

Check all applicable boxes:
[0 A plan is being filed with this petition

in accordance with 11 U.S.C. § 1126(b).

[0  Acceptances of the plan were solicited prepetition from one or more classes of creditors,

Statistical/Administrative Information
[X] Debtor estimates that funds will be available for distribution to unsecured creditors.

[0 Debtor estimates that, after any exempt property is excluded and administrative expenses paid,
there will be no funds available for distribution to unsecured creditors.

THIS SPACE
IS FOR
COURT USE
ONLY

Estimated Number of Creditors

1- 50- 100-  200- 1,000- 5,001- 10,001- 25,001- 50,001~ OVER
49 99 199 999 5,000 10,000 25,000 50,000 100,000 100,000
3] O O O (] m] m] O O m]
Estimated Assets
$0to  $50,001to $100,001 to $500,001to $1,000,001to  $10,000,001tc  $50,000,001 to  $100,000,001to  $500,000,001 More than
$50,000 $100,000 $500,000  $1 million  $10 million $50 million $100 million $500 million to $1 billion $1 billion
0 O O a X O u] O ] a
Estimated Debts
$0to  $50,001to $100,001to $500,001to $1,000,001t0  $10,000,001 to $50,000,001to  $100,000,001 to $500,000,001 More than
$50,000 $100,000 $500,000 $1 million $10 million $50 million $100 million $500 million to $1 billion $1 billion
0 m] =] O ] X O [m]m] O jm}




(Official Form 1) (4/10) FORM B, Page 2

Voluntary Petition Name of Debtor(s):
(This page must be completed and filed in every case) SSI Group Holding Corp.
All Prior Bankruptcy Case Filed Within Last 8 Years (if more than two, attach additional sheet)
Location Case Number: Date Filed:
Where Filed:
Location Case Number: Date Filed:
Where Filed;
Pending Bankruptcy Case Filed by any Spouse, Partner, or Affiliate of this Debtor (if more than one, attach additional sheet)
Name of Debtor: Case Number Date
See Annex A Filed:
District: Relationship: Judge:
Exhibit A Exhibit B
. . . (To be completed if debtor is an individual
(To be completed if debtor is required to file periodic reports (e.g., forms 10K whose debts are primarily consumer debts.)

and 10Q) with the Securities and Exchange Commission pursuant to Section 13
or 15(d) of the Securities Exchange Act of 1934 and is requesting relief under
chapter 11)

1, the attorney for the petitioner named in the foregoing petition, declare that I have
informed the petitioner that [he or she] may proceed under chapter 7, 11, 12, or 13 of
the title 11, United States Code, and have explained the relief available under each
such chapter. I further certify that I delivered to the debtor the notice required by 11
U.S.C. § 342(b).

O Exhibit A is attached and made a part of this petition X

Signature of Attorney for Debtor(s) Date

Exhibit C
Does the debtor own or have possession of any property that poses or is alleged to pose a threat of imminent and identifiable harm to public health or safety?

O Yes, and Exhibit C is attached and made a part of this petition.

X No

Exhibit D
(To be completed by every individual debtor. If a join petition is filed, each spouse must complete and attach a separate Exhibit D.

O Exhibit D completed and signed by the debtor is attached and made a part of this petition.
If this is a joint petition:
a Exhibit D also completed and signed by the joint debtor is attached and made a part of this petition.

Information Regarding the Debtor - Venue
(Check any applicable box)
Xl Debtor has been domiciled or has had a residence, principal place of business, or principal assets in this District for 180 days immediately preceding the
date of this petition or for a longer part of such 180 days than in any other District.

[0 There is a bankruptcy case concerning debtor’s affiliate, general partner, or parinership pending in this District.

O Debtor is a debtor in a foreign proceeding and has its principal place of business or principal assets in the United States in this District, or has no principal
place of business or assets in the United States but is a defendant in an action or proceeding [in a federal or state court] in this District, or the interests of
the parties will be served in regard to the relief sought in this District.

Certification by a Debtor Who Resides as a Tenant of Residential Property
(Check all applicable boxes.)

O Landlord has a judgment against the debtor for possession of debtor’s residence. (If box checked, complete the following)

(Name of landlord that obtained judgment)

(Address of landlord)

O Debtor claims that under applicable nonbankruptcy law, there are circumstances under which the debtor would be permitted to cure the entire monetary
default that gave rise to the judgment for possession, after the judgment for possession was entered, and

O Debtor has included with this petition the deposit with the court of any rent that would become due during the 30-day period after the filing of the petition.

Debtor certifies that he/she has served the Landlord with this certification (11 U.S.C. § 362(1)).




(Official Form 1) (4/10)

FORM Bl, Page 3

Voluntary Petition
(This page must be completed and filed in every case)

Name of Debtor(s): -
SSI Group Holding Corp.

Signatures

Signature(s) of Debtors(s) (Individual/Joint)

1 declare under penalty of perjury that the information provided in this petition is true
and correct.

[If petitioner is an individual whose debts are primarily consumer debts and has
chosen to file under chapter 7] 1 am aware that 1 may proceed under chapter 7, 11, 12
or 13 of'title 11, United States Code, understand the relief available under each such
chapter, and choose to proceed under chapter 7.

[If no attorney represents me and no bankruptey petition preparer signs the petition] |
have obtained and read the notice required by 11 U.S.C. § 342(b).

1 request relief in accordance with the chapter of title 11, United States Code,
specified in this petition.

X

Signature of Debtor
X

Signature of Joint Debtor

Telephone Number (If not represented by attorney)

Signature of a Foreign Representative

1 declare under penalty of perjury that the information provided in this petition is
true and correct, that 1 am the foreign representative of a debtor in a foreign
proceeding, and that I am authorized to file this petition.

{Check only one box.)

O  1request relief in accordance with chapter 15 of title 11, United States Code.
Certified copies of the documents required by 11 U.S.C. § 1515 are attached.

O Pursuantto 11 U.S.C. § 1515, I request relief in accordance with the chapter
of title 11 specified in this petition, A certified copy of the order granting
recognition of the foreign main proceeding is attached.

X

(Signature of Foreign Representative)

(Printed Name of Foreign Representative)

Date

Date N 4 /?
(/// /7/// Signature of Attorney*
X 4
Signﬁre éf /\ttomc:y(forﬁbﬁ:_[_(_s_)_N

Printed Name of Attorney for Debtor(s)
Cozen O’Connor
Firm Name
hase Manhattan Centre, 1201 North Marl suite 1400
Address

Wilmington, DE 19801
(8881 207-2440

Teleptoxqfumbcr
C\ \ \ L2011

A3 )
Date

*In a case in which § 707(b)}(4)XD) applies, this signature also constitutes a
certification that the attorney has no knowledge after an inquiry that the information
in the schedules is incorrect.

Signature of Debtor (Corporation/Partnership)

1 declare under penalty of perjury that the information provided in this petition is true
and correct, and that [ have been authorized to file this petition on behalf of the

debtor.
The debtor requests relief in accordance with the chapter of title 11, United States

Code, specified in this pz;it;g’ n.
X

Signature of Authorized Individual

Dan Patcl

Printed Name of Authorized Individual
Vice President of Finance

T&c\of Aquthorized Individual
\“—‘ 2011

1 L g
Date

Signature of Non-Attorney Bankruptcy Petition Preparer

I declare under penalty of perjury that: (1) | am a bankruptcy petition preparer as
defined in 11 U.S.C. §110,; (2) I prepared this document for compensation and
have provided the debtor with a copy of this document and the notices and
information required under 11 U.S.C, §§ 110(b), 110(h), and 342(b); and, (3) if
rules or guidelines have been promulgated pursuant to 11 U.S.C. § 110(h) setting
a maximum fee for services chargeable by bankruptcy petition preparers, I have
given the debtor notice of the maximum amount before preparing any document
for filing for a debtor or accepting any fee from the debtor, as required in that
section. Official Form 19B is attached.

Printed Name and title, if any, of Bankruptcy Petition Preparer

Social Security number (If the bankruptey petition preparer is not an individual,
state the Social Security number of the officer, principal, responsible person or
partner of the bankruptey petition preparer.) (Required by 11 US.C. § 110)

Address

X

Date

Signature of Bankruptcy Petition Preparer or officer, principal, responsible
person, or partner whose social security number is provided above.

Names and Social Security numbers of all other individuals who prepared or
assisted in preparing this document unless the bankruptcy petition preparer is not
an individual.

If more than one person prepared this document, attach additional sheets
conforming to the appropriate official form for each person.

A bankrupicy petition preparer’s fuilure to comply with the provisions of title 11
and the Federal Rules of Bankruptcy Procedure any result in fines or
imprisonment or both 11 U.S.C. § 110; 18 US.C. § 156.




ANNEX A
On the date hereof, each of the affiliated entities listed below (including the debtor in this
chapter 11 case) filed in this Court a petition for relief under chapter 11 of title 11 of the United
States Code. Contemporaneously with the filing of the petitions, these entities filed a motion
requesting that the Court administratively consolidate for procedural purposes only and jointly

administer their chapter 11 cases.

1. SSI Group Holding Corp.
2. Souper Salad, Inc.
3. SSI-Grandy’s LL.C

4. Souper Brands, Inc.



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: ) Chapter 11
)
SSI GROUP HOLDING CORP., et al.,’ ) Case No. 11- ()
)
Debtors. )  (Joint Administration Requested)

LIST OF EQUITY SECURITY HOLDERS AND
CORPORATE OWNERSHIP STATEMENT

In accordance with Rules 1007 and 7007.1 of the Federal Rules of Bankruptcy Procedure, SSI
Group Holding Corp. submits the following information:

Corporate Holder of Equity Interest in the Debtor Interest

SBN Soup LLC 39.37%
c/o Summit Investment Management LLC

1700 Lincoln Rd., Suite 2150

Denver, CO 80203

SBGIV LLC 15.63%
¢/o Summit Investment Management LLC

1700 Lincoln Rd., Suite 2150

Denver, CO 80203

SCSF Salad LLC 45%
¢/o Sun Capital Securities Fund, LLC

5200 Tower Center Circle, Suite 470

Boca Raton, FL. 33486

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtors’ federal tax identification
number, are: SSI Group Holding Corp. (0158), Souper Salad, Inc. (0941), SSI-Grandy’s LLC (4554) and Souper
Brands, Inc. (5468). The Debtors’ corporate headquarters and the mailing address for each of the Debtors is 4004
Belt Line Rd., Suite 160, Addison, TX 75001.



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: ) Chapter 11
)
SSI GROUP HOLDING CORP., et al.,! )  CaseNo. 11- ()
)
Debtors. ) (Joint Administration Requested)

DECLARATION REGARDING
LIST OF EQUITY SECURITY HOLDERS AND
CORPORATE OWNERSHIP STATEMENT

I, Dan Patel, Vice President of Finance of SSI Group Holding Corp., as an

authorized representative of each of the debtors in these chapter 11 cases, declare under penalty

of perjury that I have reviewed the list and that it is true and correct as o&g:_ﬂ; 2011, to

the best of my knowledge, information and belief.

Signature: /ﬁ%

Dan Patel
Vice President of Finance

Date: September j&, 2011

' The Debtors in these chapter 11 cases, along with the last four digits of each Debtors’ federal tax identification
number, are: SSI Group Holding Corp. (0158), Souper Salad, Inc. (0941), SSI-Grandy’s LLC (4554) and Souper
Brands, Inc. (5468). The Debtors’ corporate headquarters and the mailing address for each of the Debtors is 4004
Belt Line Rd., Suite 160, Addison, TX 75001.



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: ) Chapter 11
)
SSI GROUP HOLDING CORP., et al.,! )  CaseNo. 11- ()
)
Debtors. ) (Joint Administration Requested)

CONSOLIDATED LIST OF CREDITORS HOLDING
TWENTY LARGEST UNSECURED CLAIMS

Set forth below is a list of creditors holding the 20 largest unsecured claims against SSI
Group Holding Corp. (“SSI”) and its subsidiaries and affiliates as of approximately September 1,
2011. The list has been prepared on a consolidated basis from the books and records of SSI and
its subsidiaries and affiliates that have contemporaneously commenced chapter 11 cases in this
Court (collectively, the “Debtors™). The information in this list shall not constitute an admission
by, nor is it binding on, the Debtors.”

The list is prepared in accordance with Fed. R. Bankr. P. 1007(d) for filing in this chapter
11 case. The list does not include (1) persons who come within the definition of an “insider” set
forth in 11 U.S.C. § 101 or (2) secured creditors unless the value of the collateral is such that the
unsecured deficiency places the creditor among the holders of the largest unsecured claims.

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtors’ federal tax identification
number, are: SSI Group Holding Corp. (0158), Souper Salad, Inc. (0941), SSI-Grandy’s LLC (4554) and Souper
Brands, Inc. (5468). The Debtors’ corporate headquarters and the mailing address for each of the Debtors is 4004
Belt Line Rd., Suite 160, Addison, TX 75001.

2 The Debtors will file schedules of assets and liabilities (the “Schedules”) in accordance with 11 U.S.C. § 521 and
Fed. R. Bankr. P. 1007. The information contained in the Schedules may differ from that set forth below.
Furthermore, the Debtors have not yet identified which of their largest unsecured claims, if any, are contingent,
unliquidated, disputed and/or subject to setoff as appropriate. Inclusion of a claim on this consolidated list is not an
admission that the amounts are or are not contingent, unliquidated, disputed and/or subject to setoff nor an
admission that the amounts listed are owed by more than one of the Debtors.



Nature of Indicate if Claim is
Claim (trade, Contingent,
debt, bank unliquidated, Amount
Name of Creditor and Complete loan, disputed, of Claim (if secured
Mailing Address Including Zip government or subject to also state value of
Code contract, etc.) set-off security)

Glazier Foods Company Inc Trade $470,476.85
11303 Antoine
Houston, TX 77066
Valassis Lockbox Service Trade $181,614.03
235 Great Pond Drive
Windsor, CT 06095
Vistar Corporation Trade $126,119.05
8001 East 88" Avenue
Henderson, CO 80640
Pyro Brand Development LLC Trade $95,683.96
8750 N Central Expwy, Ste 1050
Dallas, TX 75231
CNL APF Partners LP Trade $89,408.87
450 South Orange Avenue, 11"
Floor
Orlando, FL 32801
Brothers Produce Of Dallas Trade $79,335.13
11411 Hillguard
Dallas, TX 75243
Infosync Services Trade $66,550.00
2601 NW Expressway
Oklahoma City, OK 73112
Brothers Produce Inc Trade $65,261.23
3173 Produce Row
Houston, TX 77023
SLM Waste & Recycling Serv Trade $50,302.89
5000 Commerce Drive
Green Lane, Pa 18054
Jason Edwards Trade $43,365.54
1800 E Spring Creek Parkway
Plano, TX 75074
Fishbowl Inc Trade $36,998.64
44 Canal Center Plaza, Suite #500
Alexandria, VA 22314
River City Produce Trade $36,249.21
1616 S Laredo St
San Antonio, TX 78207
Ecolab Inc Trade $36,065.78
655 Lone Oak Drive - Bldg Al
Eagan, MN 55121
Crowe Horwath LLP Auditors $35,100.00

105 Continental Place, Suite 200
Brentwood, TN 37027




Accel Networks LLC
One Rockefeller Plz, Ste 1427
New York, NY 10020

Trade

$33,895.58

Epicurean Foods
246 S. Robson
Mesa, AZ 85210

Trade

$33,025.38

Quality Fruit
10 Zane Grey
El Paso, TX 79906

Trade

$32,639.37

Montgomery Coscia Greilich
2500 Dallas Parkway, Ste 300
Plano, TX 75093

Trade

$27,442.98

Radiant Systems, Inc.
3925 Brookside Parkway
Alpharetta, GA 30022

Trade

$27,419.75

Arsenal Security Group, Inc.
1600 Tysons Blvd., 8" Floor
McLean, VA 22102

$25,593.90

TOTAL:

$1,592,548.14




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: ) Chapter 11
)
SSI GROUP HOLDING CORP., et al.,' )  CaseNo. 11- ()
)
Debtors. ) (Joint Administration Requested)

DECLARATION REGARDING THE CONSOLIDATED LIST OF CREDITORS
HOLDING THE TWENTY LARGEST UNSECURED CLAIMS
AGAINST THE DEBTORS

I, Dan Patel, Vice President of Finance of SSI Group Holding Corp., as an
authorized representative of each of the debtors in these chapter 11 cases, declare under penalty
of perjury that I have reviewed the list and that it is true and correct as of September 1“'201 1,to

the best of my knowledge, information and belief.

Date: September \i", 2011 W’

Signature: -
Dan Patel
Vice President of Finance

' The Debtors in these chapter 11 cases, along with the last four digits of each Debtors’ federal tax identification
number, are: SSI Group Holding Corp. (0158), Souper Salad, Inc. (0941), SSI-Grandy’s LLC (4554) and Souper
Brands, Inc. (5468). The Debtors’ corporate headquarters and the mailing address for each of the Debtors is 4004
Belt Line Rd., Suite 160, Addison, TX 75001,



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: ) Chapter 11
)
SSI GROUP HOLDING CORP., et al.,° )  CaseNo. 11- ()
)
Debtors. )  (Joint Administration Requested)

OFFICER’S CERTIFICATE AS TO
RESOLUTIONS ADOPTED BY THE BOARD OF DIRECTORS OF
SSI GROUP HOLDING CORP.

I, Dan Patel, the undersigned Vice President of Finance of SSI Group Holding
Corp., a Delaware corporation (the “Corporation”), do hereby certify that the following is a true
and correct copy of resolutions duly adopted by the Board of Directors of the Corporation on
ﬁge \‘:\: , 2011, and that the said resolutions have not been modified or rescinded and are
still in full force and effect on the date hereof:

WHEREAS, after due consideration, the members of the board of
directors (the “Board”) of the Corporation believes it to be in the
best interests of the Corporation, its creditors, and other parties in
interest, that the Corporation pursue a restructuring of the
Corporation and each of its direct or indirect wholly-owned
subsidiaries (collectively, the “Subsidiaries”).

WHEREAS, after due consideration and in furtherance of the
Corporation’s restructuring efforts, the Board believes it to be in
the best interest of the Corporation, its creditors, and other parties
in interest, that voluntary petitions for relief be filed by the
Corporation and the Subsidiaries seeking relief under the
provisions of Chapter 11 of Title 11, United States Code, 11
U.S.C. §§ 101 et seq. (the “Bankruptcy Code”).

NOW, THEREFORE, IT IS HEREBY

RESOLVED, that any and all officers of the Corporation be, and
each of them acting individually hereby is, authorized and
empowered, in the name and on behalf of the Corporation, in its
own capacity and in its capacity as direct or indirect sole
stockholder or member of the Subsidiaries, to execute and verify
voluntary petitions for relief under Chapter 11 of the Bankruptcy
Code (such voluntary petitions of the Corporation and the

¢ The Debtors in these chapter 11 cases, along with the last four digits of each Debtors’ federal tax identification
number, are: SSI Group Holding Corp. (0158), Souper Salad, Inc. (0941), SSI-Grandy’s LLC (4554) and Souper
Brands, Inc. (5468). The Debtors’ corporate headquarters and the mailing address for each of the Debtors is 4004
Belt Line Rd., Suite 160, Addison, TX 75001.



voluntary petitions to be filed by the Subsidiaries, the “Chapter 11
Cases”), and to cause the same to be filed with the United States
Bankruptcy Court for the District of Delaware (the “Bankruptcy
Court”) at such time as the officer executing the petitions on behalf
of the Corporation shall determine; and it is

FURTHER RESOLVED, that any and all of the officers of the
Corporation be, and each of them acting individually hereby is,
authorized and empowered, in the name and on behalf of the
Corporation, to execute and file all petitions, schedules, lists and
other motions, papers or documents, and to take any and all actions
which they may deem necessary or appropriate in the Chapter 11
Cases; and it is

FURTHER RESOLVED, that in connection with the Chapter 11
Cases, (a) the Board authorizes and approves: (i) the execution,
delivery and performance of a Debtor-in-Possession Credit
Agreement among the Corporation and the Subsidiaries, as
Borrowers, SSI Group Holding Corp, as Guarantor, Wells Fargo
Capital Finance, LLC, as Arranger and Administrative Agent, and
the other lenders party thereto (the “Credit Agreement”),
substantially on the terms of the draft credit agreement which has
been provided to the Board and with such changes thereto as the
officers of the Corporation executing the same shall approve, and
any security agreements, guarantee agreements, other agreements,
notes, consents, certificates amendments, assignments and
instruments to be entered into or executed in connection with the
Credit Agreement (collectively, the “Credit Documents’™ and
together with the Credit Agreement, the “Financing Documents”),
(ii) the granting of a security interest in any assets of the
Corporation as collateral and/or, as applicable, the guaranty of the
obligations of the Borrowers under the Credit Agreement, and (iii)
any transactions effected or to be effected pursuant to the terms
and provisions of the Financing Documents, and (b) any officer of
the Corporation be, and hereby is, authorized to negotiate, execute,
deliver, and perform or cause the performance of the Financing
Documents, as such officers of the Corporation executing the same
considers necessary, appropriate, proper, or desirable in the interest
of the Corporation in connection with the Chapter 11 Cases, such
determination to be conclusively evidenced by such execution or
taking of such action; and it is

FURTHER RESOLVED, that in connection with the Chapter 11
Cases, (a) the Board authorizes and approves the execution,
delivery and performance by the Subsidiaries of an asset purchase
agreement (the “Asset Purchase Agreement”), among the
Subsidiaries, as Sellers, and Captain D’s, LLC, as Purchaser (the




“Asset Purchase Agreement”), substantially on the terms of the
draft asset purchase agreement which has been provided to the
Board and with such changes thereto as the officers of the
Corporation executing the same shall approve, and any other
agreements, consents, certificates, amendments, assignments and
instruments to be entered into or executed in connection therewith
(together with the Asset Purchase Agreement, the “Purchase
Documents™), all subject to higher and better bids as authorized by
the Bankruptcy Court, (b) any officer of the Corporation be, and
hereby is, authorized and empowered, in the name and on behalf of
the each Corporation, to negotiate, execute, deliver, and perform or
cause the performance of the Purchase Documents, as such officers
of the Corporation executing the same considers necessary,
appropriate, proper, or desirable in the interest of the Corporation
in connection with the Chapter 11 Cases, such determination to be
conclusively evidenced by such execution or taking of such action,
and (c) the Board authorizes the Corporation and the Subsidiaries,
as applicable, to commence a sale process with respect to the
business and assets of Souper Salad, Inc. in accordance with and
subject to any requisite authorization of the Bankruptcy Court, and
any and all officers of the Corporation be, and each hereby is,
authorized and empowered to execute all such documents, and take
all such actions, in connection therewith as such officers of the
Corporation considers necessary, appropriate or desirable in the
interest of the Corporation, such determination to be conclusively
evidenced by such execution or taking of such action; and it is

FURTHER RESOLVED, that the Corporation retain the law firm
of Proskauer Rose LLP as bankruptcy and reorganization counsel
in connection with the Chapter 11 Cases and for all other relevant
purposes, and in connection therewith, any and all officers of the
Corporation be, and each of them acting individually hereby is,
authorized and directed to execute appropriate retention
agreements, pay appropriate retainers, and to cause to be filed
appropriate pleadings for authority to retain the services of
Proskauer Rose LLP; and it is

FURTHER RESOLVED, that the Corporation retain the law firm
of Cozen O’Connor as local bankruptcy and reorganization counsel
in connection with the Chapter 11 Cases and for all other relevant
purposes, and in connection therewith, any and all of the officers
of the Corporation be, and each of them acting individually hereby
is, authorized and directed to execute appropriate retention
agreements, pay appropriate retainers, and to cause to be filed
appropriate pleadings for authority to retain the services of Cozen
O’Connor; and it is



FURTHER RESOLVED, that the Corporation retain the firm of
Morgan Joseph TriArtisan LLC as financial advisors in connection
with the Chapter 11 Cases and for all other relevant purposes, and
in connection therewith, any and all of the officers of the
Corporation be, and each of them acting individually hereby is,
authorized and directed to execute appropriate retention
agreements, pay appropriate retainers, and to cause to be filed
appropriate pleadings for authority to retain the services of Morgan
Joseph TriArtisan LLC; and it is

FURTHER RESOLVED, that the Corporation retain Epiq
Bankruptcy Solutions, LLC as noticing and claims agent to the
Corporation in connection with the Chapter 11 Cases and for all
other relevant purposes, and in connection therewith, any and all of
the officers of the Corporation be, and each of them acting
individually hereby is, authorized and directed to execute
appropriate retention agreements, pay appropriate retainers, and to
cause to be filed appropriate pleadings for authority to retain the
services of Epiq Bankruptcy Solutions, LLC; and it is

FURTHER RESOLVED, any and all of the officers of the
Corporation be, and each of them acting individually hereby is,
authorized and directed to employ any other professionals to assist
the Corporation in carrying out its duties under the Bankruptcy
Code or as otherwise necessary or appropriate in connection with
the Corporation’s business operations, and in connection therewith,
any and all of the officers of the Corporation be, and each of them
acting individually hereby is, authorized and directed to execute
appropriate retention agreements, pay appropriate retainers, and to
cause to be filed appropriate pleadings for authority to retain the
services of any other professionals as necessary; and it is

FURTHER RESOLVED, that any and all officers of the
Corporation be, and each of them acting individually hereby is,
authorized, in the name and on behalf of the Corporation, to
negotiate, execute, deliver, file and record such agreements,
instruments or documents, to take such actions and to pay such
fees, expenses and charges, as any of them may approve as
necessary, appropriate or convenient to carry out the intent of the
foregoing resolutions, the execution and delivery of any such
agreements, instruments or documents and the taking of any such
actions to be conclusive evidence of such approval; and it is

FURTHER RESOLVED, that all acts lawfully done or actions
lawfully taken by any and all of the officers of the Corporation to
seek relief on behalf of the Corporation under Chapter 11 of the
Bankruptcy Code, or in connection with the Chapter 11 cases, or



any matter related thereto or contemplated by these resolutions, be,
and they hereby are, adopted, ratified, confirmed and approved in
all respects as the acts and deeds of the Corporation.

IN WITNESS WHEREOF, I have hereunto set my hand this 1)
day of September, 2011.

Signature:

Dan Patel
Vice President of Finance



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: ) Chapter 11
)
SSI GROUP HOLDING CORP., et al.,’ ) Case No. 11-12917 ()
)
Debtors. )  (Joint Administration Requested)

DECLARATION OF DAN PATEL, VICE PRESIDENT OF FINANCE OF SOUPER
SALAD AND GRANDY’S, IN SUPPORT OF THE
DEBTORS’ CHAPTER 11 PETITIONS AND FIRST DAY MOTIONS

I, Dharmeshbhai (“Dan”) Patel, solely in my representative capacity as Vice President of
Finance, hereby declare under penalty of perjury:

1. I am the Vice President of Finance for the above-captioned debtors and debtors in
possession (the “Debtors”). In my capacity as Vice President of Finance, I am necessarily
familiar with the Debtors’ operations, business affairs, and books and records.

2. On the date hereof (the “Petition Date”), the Debtors each filed a voluntary
petition for relief under chapter 11 of title 11 of the United States Code, 11 U.S.C. §§ 101 et seq.

(the “Bankruptcy Code”). The Debtors continue to operate their business and manage their

properties as debtors in possession pursuant to sections 1107 and 1108 of the Bankruptcy Code.
Concurrently herewith, the Debtors filed a motion seeking joint administration of these chapter
11 cases for procedural purposes only pursuant to Rule 1015(b) of the Federal Rules of
Bankruptcy Procedure.

3. I submit this declaration (the “First Day Declaration”) to provide an overview of

the Debtors and their chapter 11 cases, and to support the Debtors’ chapter 11 petitions and “first

day” motions filed contemporaneously herewith (each, a “First Day Motion, and collectively,

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtors’ federal tax identification
number, are: SSI Group Holding Corp. (0158), Souper Salad, Inc. (0941), SSI-Grandy’s LLC (4554) and Souper
Brands, Inc. (5468). The Debtors’ corporate headquarters and the mailing address for each of the Debtors is 4004
Belt Line Rd., Suite 160, Addison, TX 75001.



the “First Day Motions”).> Except as otherwise indicated herein, all facts set forth in this First

Day Declaration are based upon my personal knowledge of the Debtors’ operations and finances,
information learned from my review of relevant documents or reported to me in the ordinary
course of business, information supplied to me by other members of the Debtors’ management
and the Debtors’ advisors, or my opinion based on my experience, knowledge, and information
concerning the Debtors’ operations and financial condition. I am authorized to submit this First
Day Declaration on behalf of the Debtors, and, if called upon to testify, I could and would testify
competently to the facts set forth herein.

PRELIMINARY STATEMENT

4, The Debtors own, operate and franchise two distinct restaurant concepts in 14
states across the United States. The Debtors’ brands include (i) Souper Salad, a fresh and
healthy buffet style restaurant offering salads, soups, bakery items and hot entrees, and (ii)
Grandy’s, a quick casual “comfort food” restaurant known for its chicken, vegetables and rolls.
As of January 3, 2011, the Debtors had a total of 146 restaurants across both brands (72 company
operated and 8 franchised Souper Salad locations, and 3 company operated and 63 franchised
Grandy’s locations).

5. Over the last several years, a combination of factors, including, among others, the
overall difficult economic environment persisting in the restaurant industry from 2008 through
2011, led to a deterioration of the Debtors’ cash flow resulting in increasingly constrained
liquidity and reduced profitability. The Debtors have also been operating, for a significant
period of time, without access to a working capital facility, which has compounded their cash

flow problems. As a result of their financial difficulties, the Debtors have been unable to comply

2 All capitalized terms used but not otherwise defined herein shall have the meanings set forth in the relevant First
Day Motion.



with obligations arising under their pre-petition senior secured loan facility (approximately
$3,694,382 million in principal amount outstanding plus $290,000 of outstanding letters of
credit) and under their subordinated secured loan facility (approximately $37 million in principal
amount outstanding).

6. To address their financial and operational issues, the Debtors implemented several
initiatives, discussed in more detail below, to reduce overhead and operating expenses (including
closing underperforming locations), while also improving restaurant performance and
profitability. = Within the past several weeks, the company closed an additional 24
underperforming Souper Salad locations, with the Debtors’ projecting that the remaining
locations (both Souper Salad and Grandy’s) will in the aggregate produce positive EBITDA.
Notwithstanding these efforts, the Debtors’ financial difficulties and resulting cash drain have
continued.

7. For several months, the Debtors have also explored various out of court sale or
restructuring alternatives, including attempting to secure replacement financing or other sources
of liquidity. However, because of the Debtors’ financial circumstances and capital structure, no
such out of court transaction proved viable.

8. In June 2011, following the expiration of the then extant forbearance agreement,
the Debtors’ prepetition senior secured lenders declared an event of default under the pre-petition
senior secured credit facility. More recently, the Debtors have been faced with a number of
threatened and filed lawsuits relating to closed restaurant locations. Given these circumstances,
and faced with increasingly diminished cash flow, the Debtors, in consultation with their legal
and financial advisors, determined that the best option to maximize the value of their assets for

all stakeholders was to commence these Chapter 11 cases.



9. To sustain operations during bankruptcy, the Debtors require access to a debtor-
~ in-possession loan facility. After canvassing the marketplace, the Debtors’ pre-petition senior
secured lenders emerged as the only viable source for such financing. The proposed financing
offered by the pre-petition lenders requires, as a condition to funding, the Debtors to have
entered into a stalking horse asset purchase agreement for the sale of substantially all or a
substantial portion of their assets on terms and conditions acceptable to the lenders, including
commencing and completing the sale process within a specified timeframe. In that regard, after
arms length negotiations, the Debtors entered into a stalking horse asset purchase agreement (the

“Stalking Horse Agreement”) with Captain D’s, LLC, an affiliate of Sun Capital Partners (“Sun

Capital”)’, for the purchase and sale, as a going concern, of the Grandy’s business. While the
Debtors have engaged in negotiations with potential purchasers regarding a going concern sale of
the Souper Salad business, the Debtors have not entered into an asset purchase agreement at this
time. The Debtors, through their investment banker, Morgan Joseph TriArtisan LLC, continue to
negotiate with interested parties and will pursue all efforts to locate a buyer for Souper Salad or
for the entire business (both Souper Salad and Grandy’s) while also exploring alternative
restructuring options for Souper Salad.

BACKGROUND

I The Debtors’ Corporate Organizational Structure,

Business Operations and Prepetition Capital Structure

A, Corporate Structure

10.  SSI Group Holding Corp., a Delaware Corporation, (“SSI Holding”) is the parent

. company of Souper Salad, Inc., a Texas Corporation, (“SSI”), which in turn owns 100% of each

3 Affiliates of Sun Capital own approximately 45% of the equity interests in SSI Group Holding Corp. and also is a
lender under the Debtors’ pre-petition subordinated secured loan facility. Accordingly, the Debtors believe that both
Sun, and its affiliate Captain D’s LLC, are “insiders” of the Debtors as that term is defined in the Bankruptcy Code.



of SSI-Grandy’s LLC, a Delaware Limited Liability Company, (“SSI-Grandy’s”) and Souper
Brands, Inc., a Texas Corporation (“SBI”), the other Debtors in these cases.

11. SSI Holding is owned by SBN Soup LLC, a Delaware limited liability company,
SBG IV LLC, a Delaware limited liability company, and SCSF Salad LLC, a Delaware limited
liability company. Each of SBN Soup LLC and SBG IV LLC are owned by affiliates of
SummitBridge National Investments, Inc. (“Summit”) and SCSF Salad LLC is owned by an
affiliate of Sun Capital.

B. The Debtors’ Business Operations

12. As noted above, the Debtors own, operate and franchise two distinct restaurant
concepts in 14 states across the United States under the names Souper Salad and Grandy’s. On
the Petition Date, the Debtors employed a total of approximately 1,300 persons actoss both
brands. Of these employees, approximately 1,100 are hourly employees with the remaining
employees holding salaried supervisory and administrative positions.

13, As of August 28, 2011, the Debtors reported total assets having a consolidated
book value of $ 23.9 million and aggregate liabilities of $47.5 million, of which trade debt
- constituted approximately $4.3 million. In addition, the Debtors had net revenues from
continuous operations of approximately $36.4 million for the eight months ending August 28,
2011.

i. Souper Salad

14.  Founded in 1978, Souper Salad offers a health oriented buffet style dining
experience to its customers in Texas, Colorado, Arizona, New Mexico, Oklahoma, Nevada,
North Carolina, Kansas, Utah, South Carolina, Georgia, Idaho, and Tennessee. One of the

largest soup and salad restaurant brands in the country, Souper Salad is known for its fresh



salads, handcrafted soups, variety of bakery items, and hot entrée options, all of which are 100%
trans-fat free, with no fried food items.

15.  Historically, Souper Salad operated on an almost exclusively company operated
model. Since 2007, the company made a shift in its business model increasing the number of
franchised locations for a variety of reasons, including improving profitability and better aligning
the incentives of the individuals directly responsible for running a location with the success of
the brand. To facilitate this shift in its business model, SBI was created with the express purpose
of managing current and future Souper Salad franchised operations.* The Debtors currently
operate 48 company owned Souper Salad restaurants and have 8 Souper Salad Franchised
locations. The Debtors continue to explore the prospects of opening additional franchised
locations and anticipate at least two additional locations opening in the next several months.

16. A typical Souper Salad restaurant, whether owned or franchised, is approximately
3,800 to 5,000 square feet, and seats anywhere from 120 to 175 customers. All company owned
and operated locations are leased from third parties. Presently, three of the eight Super Salad
franchisees lease their locations from third parties while the remaining five franchisees sublease
their respective locations from the Debtors.

ii. Grandy’s

17.  Grandy’s, founded in 1973, is a quick-service “comfort food” restaurant chain
with 64 locations across Texas, New Mexico, Oklahoma, Kentucky, Georgia, Louisiana, Indiana,
and Florida. Grandy’s provides home-style quality food in an environment that combines the
efficiency of fast food with the ambience of a full service restaurant.

18.  The Grandy’s business model continues to be franchise based, with 62 out of a

total of 64 restaurants owned and operated by franchisees. This stable and longstanding base of

* It was also intended that SBI manage current and future Grandy’s franchises.



stores has experienced relatively little franchisee tunover. Most Grandy’s are free-standing
locations, with the typical design incorporating a 2,700 square foot building on a 0.75 to 1 acre
site, which can accommodate between 30 and 80 customers. Most of these locations also
provide “drive-thru” take-out service.

19.  Twenty franchisees sublease land from SSI-Grandy’s, which in turn leases these
locations pursuant to a Master Lease arrangement with U.S. Restaurant Properties Operating
L.P., an indirect subsidiary of GE Capital Corporation. In addition, the Debtors sublease one
property under that Master Lease to an owner of a restaurant under another brand. The Debtors
also lease ten additional properties from third-parties and, in turn, sublease those properties to
franchisees. The remaining franchisees lease their locations directly from third-parties.

C. The Debtors’ Prepetition Capital Structure

(i) The Senior Secured Prepetition Facility

20. In 2008, the Debtors entered into that certain Credit Agreement, dated as of June
19, 2008, by and among SSI Group Holding Corp., as guarantor, SSI, SSI-Grandy’s, and SBI
each as a borrower and collectively as borrowers, the lenders party thereto, and Wells Fargo
Capital Finance, LLC (“Wells Fargo”) as Arranger and Administrative Agent (as amended from

time to time, the ‘“Prepetition Credit Agreement”). As of the Petition Date, the outstanding

obligations under the Prepetition Credit Agreement were approximately $3,694,382.60 plus
approximately $290,000 in issued and outstanding letters of credit.

21.  The Debtors’ obligations under the Prepetition Credit Agreement are secured by
liens on and security interests in substantially all of the Debtors’ assets including, without
limitation, certain of the stock and other equity interests owned by the Debtors in certain
subsidiaries, all accounts; all books; all chattel paper; all interest with respect to any deposit

account; all equipment and fixtures; all general intangibles; all inventory; all investment related



property; all negotiable collateral; all rights in respect of supporting obligations; all interest
with respect to any commercial tort claims; all money, cash equivalents, or other assets come
into the possession, custody, or control of Agent or any other member of the Lender Group; and
all of the proceeds and products, whether tangible or intangible, of any of the foregoing, all
trademarks, and that certain Ground Lease Agreement dated December 12, 1996, between
General Electric Capital Corporation, as successor in interest to USRP Funding 1001-A, L.P. and
CNL APF Partners, LP, and SSI-Grandy’s LLC, as successor in interest to Grandy’s, Inc.

22.  Prior to the Petition Date, various events of default occurred under the Prepetition
Credit Agreement. To address these defaults, and to provide the Debtors the ability to expand
their businesses, the Debtors and Wells Fargo entered several amendments, forbearance
agreements and consents which, among other things, waived various events of default, consented
to certain new franchise opportunities, and increased the amount of permitted indebtedness under
the Debtors’ subordinated debt facilities.

23. On June 15, 2011, following the expiration of the Debtors’ then existing
forbearance agreement, Wells Fargo declared an event of default under the Prepetition Credit
Agreement including in connection with the Debtors failure to comply with financial covenants
as well as the failure to make certain scheduled principal and interest payments.

(ii) The Subordinated Prepetition Term Loan Obligations

24.  Prior to entry into the Prepetition Credit Agreement, and in connection with SSI’s
exit from a prior bankruptcy proceeding in 2005, certain of the Debtors entered into two separate
term loan credit agreements relating to an aggregate of approximately $21 million of secured
indebtedness. In particular, Souper Salad, Inc., as borrower, Summitbridge National

Investments, Inc., as Administrative Agent (the “Subordinated Agent”) and the lenders party

thereto entered into two separate Amended and Restated Credit Agreements each dated as of



November 14, 2005. Through a series of subsequent amendments, additional term loans were
made by the lenders such that, as of the Petition Date, the aggregate principal amount
~ outstanding under the credit agreements was approximately $37,179,943.91 (the “Subordinated

Term Loan Agreements”). The lenders party to the Subordinated Term Loan Agreements are

affiliates of Summit and Sun, the ultimate equity holders in SSI Holding.

25.  The Subordinated Lenders assert that the Debtors’ obligations under the
Subordinated Term Loan Agreements are secured by liens on and security interests in
substantially all of the Debtors’ assets. The obligations under the Subordinated Term Loan
Agreements and the liens granted in connection therewith are subordinated to the obligations

under the Prepetition Credit Agreement pursuant to that certain Subordination Agreement, dated

as of June 19, 2008 (as amended from time to time, the “Subordination Agreement”) which
governs the relationship and relative rights by and among Wells Fargo, the Subordinated Agent,
and the lenders party to both the Prepetition Credit Agreement and the Subordinated Term Loan

Agreements.

II. Events Leading to These Chapter 11 Cases

26.  Although the Debtors believe that their businesses are operationally sound, over
the course of the last several years a convergence of factors led to these chapter 11 filings. As
noted above, the Debtors’ liquidity became increasingly constrained due to, among other factors,
the steep rise in food costs, severe and atypical weather in key areas such as Texas in the
2010/11 winter resulting in decreased foot traffic and profitability, the financial drag from
underperforming units, above market rent (relative to store performance) for several of the
Debtors’ locations, and the global economic downturn which has been impacting the restaurant

industry since 2008.



27.  To address these difficulties, the Debtors implemented a number of initiatives
designed to, among other things, improve customer traffic and reduce overhead in order to
stabilize their ongoing businesses. For example, in 2010 the Debtors consolidated and
reorganized their corporate operations while at the same time rebuilt their franchise sales team
and added other key positions. The Debtors also outsourced much of their accounting and
payroll functions, consolidated the corporate office in a single location, and expanded the roles
of key personnel. These efforts resulted in a net expense reduction of approximately $900,000.

28. At the same time, the Debtors undertook various traffic building initiatives. For
~ the Souper Salad brand, these efforts included additional promotion for the Souper Fan Club (an
online marketing tool), switching from a set price to a coupon marketing strategy, adding
frequency cards to build brand loyalty and launching a new program to improve execution at the
restaurant level. For the Grandy’s brand, the Debtors introduced new products, attempted new
forms of media testing without coupons, initiated a new e-mail marketing club modeled on the
Souper Fan Club, instituted a new gift card program and also launched a program to improve
execution at the restaurant level.

29.  Despite these efforts, external dynamics affecting the Debtors’ businesses
continued to strain the Debtors’ resources. The Debtors also have been operating without access
to a working capital facility for over a year thereby exacerbating its liquidity problems. As a
result, the Debtors were unable to satisfy obligations under approximately $40 million in the
aggregate of their senior and subordinated secured loan facilities.

30.  Given the Debtors’ financial difficulties, efforts to locate potential replacement
financing or other sources of liquidity were unsuccessful. Faced with increasing liquidity

restraints, and after due consideration, the Debtors determined to market and attempt to sell the

10



Grandy's brand, with the intention of using the proceeds to retire the Prepetition Credit Facility
and further facilitate the ongoing corporate restructuring of the Souper Salad brand.
Accordingly, in the fourth quarter of 2010, the Debtors engaged the investment banking services
of Morgan Joseph TriArtisan LLC (“MJ”) to explore a sale of all or part of the company.

31. At the time, Grandy's had positive cash flow before corporate overhead costs.
Accordingly, MJ focused its marketing efforts on a select group of strategic and financial buyers
that could incorporate the brand into an existing management structure. In December 2010, MJ
contacted 54 potential purchasers which resulted in the execution of 25 confidentiality
agreements. By late January 2011, MJ had received several indications of interest but for a
number of reasons a sale transaction did not materialize.

32.  Subsequently, in March 2011, MJ began to explore interest in a sale of the entire
business (i.e., both the Souper Salad and Grandy's brands). While that effort yielded some
preliminary interest, it was ultimately determined that, given the Debtors’ financial situation and
their over levered capital structure, any such transaction would be impracticable to pursue
outside of bankruptcy.

33.  With no prospect of an out of court transaction, the Debtors approached Wells
Fargo and other third parties to explore potential restructuring and recapitalization alternatives.
These discussions ultimately bore no fruit and in mid-June Wells Fargo called an event of default
under the Prepetition Credit Agreement. In addition, as noted above, the Debtors have been the
subject of a number of threatened and filed lawsuits.

111. The Debtors Commencement of These Chapter 11 Cases

34.  For all of the reasons set forth above, the Debtors commenced these Chapter 11
cases to facilitate an expedited sale of either or both segments of the Debtors’ operations as a

going concern and to otherwise explore restructuring alternatives available under Chapter 11. As
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noted above, in furtherance of that goal, after arms length negotiations, the Debtors entered into
the Stalking Horse Agreement for a sale of the Debtors’ Grandy’s business and intend to
continue to pursue efforts to locate a buyer for Souper Salad or for the entire business, and to
explore other restructuring alternatives.

FIRST DAY MOTIONS

35.  Concurrently with the filing of their chapter 11 petitions, the Debtors have filed a
number of First Day Motions seeking relief that the Debtors believe is necessary to enable them
to operate with minimal disruption and loss of productivity. The Debtors request that the relief
requested in each of the First Day Motions be granted as critical elements in ensuring a smooth
transition into, and stabilizing and facilitating the Debtors’ operations during the pendency of,
these chapter 11 cases. I have reviewed each of the First Day Motions discussed below and the
facts set forth in each First Day Motion are true and correct to the best of my knowledge and
belief with appropriate reliance on corporate officers, employees and advisors.

A, Motion of Debtors Pursuant to Rule 1015(b) of the Federal Rules of

Bankruptcy Procedure for Joint Administration and Procedural
Consolidation of Cases

36.  The Debtors are affiliates of each other as that term is defined in section 101(2) of
the Bankruptcy Code and as that term is used in Bankruptcy Rule 1015(b). In light of the
- multiple financial and operational interrelationships among the Debtors, joint administration of
the Debtors’ cases is appropriate. Moreover, the joint administration of the Debtors’ chapter 11
cases will permit the Clerk of the Court to use a single general docket for each of the Debtors’
cases and will further the interests of judicial economy and administrative expediency. As most,
if not all, pleadings to be filed in these cases will likely affect each Debtor’s case, joint
administration will permit the Debtors and other parties to combine notices to creditors and other

parties-in-interest of the Debtors’ respective estates. Joint administration will also protect
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parties-in-interest by ensuring that parties in each of the Debtor’s respective chapter 11 cases will

be apprised of the various matters before the Court in each case. The rights of the respective

creditors of each of the Debtors will not be adversely affected by joint administration of these
cases inasmuch as the relief sought is purely procedural and is in no way intended to affect
substantive rights.

37. Therefore, the Debtors believe it to be in the best interests of their estates,
creditors and other parties in interest that an immediate order be entered providing for the joint
. administration of the Debtors’ chapter 11 cases pursuant to Bankruptcy Rule 1015(b).

B. Motion of the Debtors for Entry of Interim and Final Orders Pursuant to
Sections 105(a) and 366 of the Bankruptcy Code (i) Prohibiting Utility
Companies from Altering, Refusing or Discontinuing Services to, or
Discriminating Against, the Debtors on Account of Prepetition Amounts
Due; (ii) Deeming Utility Providers Adequately Assured of Future
Performance; (iii) Authorizing the Debtors to Establish the Adequate
Assurance Deposit Account and Pay the Adequate Assurance Deposit; (iv)

Establishing Procedures for Objection to the Adequate Assurance
Procedures; and (v) Granting Certain Related Relief

38. In connection with the operation of their business and management of their
properties, the Debtors incur utility expenses in the ordinary course of business for, among other
things, water, sewer service, electricity, gas, local and long-distance telecom service, data

service, waste disposal and other similar services (the “Utility Services”). Uninterrupted Utility

Services are essential to the Debtors’ ongoing operations and the success of the Debtors’ sale
efforts. A disruption of the Utility Services at any of the Debtors’ restaurants would likely be
costly to the Debtors and harmful to their business, as the Debtors would be forced from the
outset of these chapter 11 cases to focus on finding replacement Utility Providers and services,
rather than focusing on the operation and sale of their business. Moreover, the business
disruption that would likely result from interruption of the Utility Services would damage

customer relationships, revenues, and profits and would adversely affect the Debtors’ efforts, to
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the detriment of their estates, creditors, and employees. It is therefore critical that all Utility
Services currently provided to the Debtors continue uninterrupted.

39.  The Debtors intend to pay all postpetition obligations to the Utility Providers in a
timely manner, consistent with the ordinary course of operating their business postpetition.
However, to provide adequate assurance of payment for future services to the Utility Providers,
the Debtors propose to deposit an initial sum equal to fifty percent (50%) of the Debtors’

estimated average monthly cost of Utility Services (the “Adequate Assurance Deposit”), net of

any amounts that the Utility Providers currently hold in prepetition deposits or other security

from the Debtors for Utility Services (“Prepetition Deposits”) and any amounts paid in advance

to Utility Providers, into an interest-bearing, newly-created, segregated account (the “Adequate

- Assurance Account”) within twenty (20) days of the Petition Date, pending further order of this

Court. The Debtors further propose to maintain the Adequate Assurance Account with a
minimum balance equal to fifty percent (50%) of the Debtors’ estimated average monthly cost of
Utility Services, net of any Prepetition Deposits and advance payments, and request the authority
to adjust the amount in the Adequate Assurance Account throughout these chapter 11 cases, to:
(i) reflect the termination of Utility Services by the Debtors regardless of any Additional
Assurance Requests, (ii) reflect agreements with Utility Providers, and (iii) remove any
subsequently discovered Prepetition Deposits.

40.  The Debtors submit that the Adequate Assurance Deposit, taken together with the
facts and circumstances of the Debtors’ chapter 11 cases, particularly the fact that the Debtors
have sufficient liquidity with which to continue to pay for future utility services in the ordinary

course of business (together, the “Proposed Adequate Assurance”), constitutes sufficient

adequate assurance to the Utility Providers. These protections ensure that all Utility Providers
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will have adequate assurance of payment throughout these cases, and the Debtors believe that no
other or further assurance is necessary. However, if any Utility Provider believes adequate
assurance is required beyond the protections described in the motion, it must request such

assurance pursuant to the procedures described in the motion (the “Adequate Assurance

Procedures™).

41.  The Debtors submit that the relief sought in the motion represents a reasonable
means of adequately assuring payment for the Utility Services while ensuring that the Debtors’
business is permitted to operate without the prospect of disruptions that would result from the
interruption of those services.

C. Motion of the Debtors for an Order (i) Approving Use of Existing Cash

Management System, (ii) Authorizing Use of Prepetition Bank Accounts and
Business Forms, (iii) Waiving the Requirements of 11 U.S.C. § 345(b), and
(iv) Granting Administrative Expense Status to Intercompany Claims

Between and Among the Debtors and Between and Among the Debtors and
their Non-Debtor Affiliates

42.  In the ordinary course of their operations, the Debtors maintain an integrated
network of bank accounts that facilitate the timely and efficient collection, concentration,
management and disbursement of funds through three centralized cash management system (the

“Cash Management System”). The Debtors maintain five (5) different Bank Accounts for cash

and check deposits at the store level; two with Wells Fargo Bank, N.A. (“Wells Bank”), one with
J.P. Morgan Chase Bank, N.A. (“JPMC”) one with Suntrust Bank (“Suntrust”) and one with
Commerce Bank (“Commerce”, and together with Wells Bank, JPM and Suntrust, the “Cash

Management Banks”). The first Wells Bank account is divided into forty-three (43) sub-

accounts into which 43 company owned Souper Salad restaurant locations deposit their cash
receipts. The second Wells Bank account is divided into two (2) sub-accounts into which two

(2) company owned Grandy’s Restaurant locations deposit their cash receipts, Credit card
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settlements (which include Mastercard, Visa, Discover and American Express) for all locations
are deposited into the appropriate Wells Bank depository account. All funds in the Wells Bank
deposit accounts, including all sub-accounts, are transferred via Automatic Clearing House

(“ACH”) into the Concentration/Operating Account (the “SSI Concentration Account”) nightly,

which is also maintained at Wells Bank. For locations where proximity to the nearest Wells
Bank branch makes it impractical to use Wells Bank as a depository, the Debtors’ have
arrangements for deposit accounts at other banks. Two (2) Souper Salad, Inc. stores utilize a
Suntrust bank account for cash and check deposits and one (1) Souper Salad, Inc. store utilizes a
Commerce bank account for cash and check deposits. Funds from both the Suntrust and
Commerce bank accounts are transferred manually once a week by the Debtors’ Treasury
Manager into a deposit account maintained with JPMC. That JPMC Account is also utilized by
two (2) Souper Salad stores for cash deposits and is used to draft funds from the bank accounts
of approximately 50 Grandy’s franchisee’s and 8 Souper Salad franchisee’s bank accounts for
amounts due under their various franchise agreements. All amounts in the JPMC account are
transferred via ACH pursuant to an automatic standing order transfer into the SSI Concentration
Account.

43, In addition to the SSI Concentration Account, the Debtors maintain two other
Concentration/Operating Accounts with Wells Bank; one for SSI-Grandy’s LLC and one for
Souper Brands, Inc. The corporate office of the Debtors collects funds monthly from the
Grandy’s Franchisees, whose accounts are not being automatically drafted, for various royalty
fees, rent and other expenses. Upon receipt, these funds are deposited directly into the SSI-
Grandy’s Inc Concentration/Operating Account. The Corporate office also collects the funds

monthly from the 2 Souper Salad Franchisees, which funds are deposited upon receipt directly
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into the Souper Brands, Inc. Concentration/Operating Account. In addition, all funds received
by the corporate office on account of services rendered by or other obligations to Souper Salads
are deposited directly into the SSI Concentration Account. The three concentration/operating
accounts are not co-mingled and intercompany records are kept to track when one company is
paying the obligation of another.

44.  The Debtors’ disbursements to vendors and other parties are made from one of
three Accounts Payable Disbursement Accounts while payments made to employees are made
from one of two Payroll Disbursement Accounts. In addition, each of the Debtor’s respective
concentration/operating accounts is capable of making direct disbursements via wire and/or ACH
transfer.

45.  The Debtors maintain three (3) Accounts Payable Disbursement Accounts with
Wells Bank, one for each of the Souper Salad, Inc, SSI-Grandy’s LLC, and Souper Brands, Inc.
Debtors. Each is a zero balance account (“ZBA”) and funds are transferred via ACH nightly
from the respective Debtor’s concentration/operating account to cover cleared items. Also, the
Souper Salad, Inc. and SSI-Grandy’s LLC Debtors each maintain a ZBA Payroll Disbursement
Account with Wells Bank.

46.  The Debtors maintain overnight investment activities through Wells Bank Fargo.
At the end of each day, all available funds in each of the Concentration/Operating Accounts are

swept nightly through an ACH debit (“Stagecoach Sweep”) into an overnight investment account

(the “Overnight Investment Account”). Each morning, all the funds are credited back to the

appropriate Concentration/Operating Accounts along with a Stagecoach Sweep interest payment.
47.  The Debtors also maintain a standalone Franchise Gift Card Account (the

“Franchise Gift Card Account”) on behalf of all the Grandy’s franchise locations. All of the
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funds from the franchise gift card sales are credited to the Franchise Gift Card Account daily and
the franchise location that sold the gift card’s account is debited. All of the funds from the
franchise gift card redemptions are debited to the Franchise Gift Card Account daily and the
franchise location that redeemed the gift card’s account is credited. None of the aforementioned
funds belong to the Debtors. Rather, the Debtors manage the funds for the franchises.

48.  In order for the Debtors to continue operating as a going concern, thereby
preserving and protecting the value of their assets and operations for the benefit of all
stakeholders throughout the sale process, it is vital that they be permitted to maintain their
existing Cash Management System and continue using their current Bank Accounts. Given the
size and complexity of the Debtors’ operations, the Debtors simply cannot efficiently facilitate
their chapter 11 efforts if there is substantial disruption in the Debtors’ Cash Management
System. Moreover, to comply with the Operating Guidelines, the Debtors would need to, among
other things, create a new system for manually issuing checks and paying post-petition
obligations. The delays that would result from opening these accounts, revising cash
management procedures and instructing customers to redirect payments would further disrupt the
Debtors’ business. It is therefore essential that the Debtors be permitted to continue to manage
their cash and transfer monies from their various Bank Accounts as needed and in amounts
necessary to continue the operation of their business. If the Debtors are required to close their
existing Bank Accounts and create a new cash management system, the Debtors will suffer
significant harm from the resultant operational paralysis.

49.  The continued use of existing correspondence and other business forms relating to
the Bank Accounts will avoid the adverse effects to the Debtors’ operations which would be

expected to occur if the Debtors were required to suspend essential business functions pending
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the production of and transition to new forms. To minimize both the disruption and expense to
their estates, the Debtors request authority to continue to use all correspondence and business
- forms including, but not limited to, checks, letterhead, purchase orders and invoices, as such

forms were in existence immediately prior to the Petition Date, provided, however, that upon

depletion of the Debtors’ business forms stock, the Debtors will obtain new business forms
reflecting their status as debtors in possession. Because parties doing business with the Debtors
undoubtedly will be aware of the Debtors’ status as debtors in possession, changing business
forms would be unnecessary and unduly burdensome.

50.  Section 345(a) of the Bankruptcy Code authorizes deposits or investments of
money “as will yield the maximum reasonable net return on such money, taking into account the
safety of such deposit or investment.” For deposits or investments that are not “insured or
guaranteed by the United States or by a department agent or instrumentality of the United States
or backed by the full faith and credit of the United States,” section 345(b) of the Bankruptcy
Code provides that the estate must require from the entity with which the money is deposited or
invested a bond in favor of the United States secured by the undertaking of an adequate corporate
surety. It is within the Court’s discretion to extend or waive the investment guidelines
requirements of Section 345(b) of the Bankruptcy Code for “cause.” Given the complexity of
the Cash Management System and the mechanisms in place to ensure the security of the Cash
Management System, the Debtors respectfully submit that cause exists to grant an interim sixty
(60) day waiver of the requirements of section 345(b) of the Bankruptcy Code. In the instant
case, because the Debtors anticipate a relatively short period of time between the petition date
and the consummation of the proposed transactions, the Debtors submit that their funds will not

 be sufficiently at risk to necessitate strict adherence to the requirements of section 345(b) of the
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Bankruptcy Code. Moreover, if granted an interim waiver from such section, the Debtors will
not be required to incur the significant administrative difficulty and expense relating to opening
new accounts to ensure that all of its funds are fully insured or invested strictly in accordance

with the restrictions established by section 345(b) of the Bankruptcy Code.
D. Motion of the Debtors for Entry of an Order (I) Authorizing, But Not
Requiring, the Debtors to Pay Pre- and Post-Petition Wages, Salaries and

Other Compensation, (II) Authorizing, but not Requiring the Debtors to
Maintain Benefits Programs, and (III) Directing Financial Institutions to

Honor all Related Check and Electronic Payment Requests

51.  The Debtors’ Employees’ are among the Debtors’ most valuable assets. Without
the continued services of the Employees, an effective sales process will not be possible. To
minimize the personal hardship that the Employees will suffer if prepetition employee-related
obligations are not paid when due or as expected, as well as to maintain morale and an essential
workforce during this critical time, the Debtors, by the motion, seek authority, in accordance
with their stated policies, to: (a) pay all prepetition wages, salaries, and other compensation
owed to the Debtors’ Employees up to $11,725; (b) reimburse all prepetition business expenses
to Employees; (c) make all payments for which prepetition payroll and tax deductions were
made; (d) honor prepetition obligations under certain employee benefit programs, and continue
such programs in the ordinary course; (¢) honor workers’ compensation obligations; and (f)
make all payments to third parties relating to the foregoing payments and contributions. The
Debtors further seek an order authorizing and directing applicable banks and other financial
institutions to honor and pay all checks and transfers drawn on the Debtors’ payroll accounts to

make the foregoing payments (collectively, the “Employee Obligations™).

52.  Any delay in paying any of the Employee-related wages, deductions,
reimbursements and benefits described in the motion could severely disrupt the Debtors’

relationship with their Employees and irreparably impair the Employees’ morale at the very time
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that their dedication, confidence, and cooperation are most critical. The Debtors face the risk
that their operations may be severely impaired if the Debtors are not immediately granted
authority to pay the Employee Obligations. At this critical stage, the Debtors simply cannot risk
the substantial disruption of their business operations that would attend any decline in workforce
morale attributable to the Debtors’ failure to pay the Employee Obligations in the ordinary
course of their business. If the relief requested in the motion is not granted, the Employees
would suffer hardship and, in many instances, financial difficulties, since these monies are
needed to enable them to meet their personal obligations. In addition, without the requested
relief, the Debtors’ stability would be undermined by the potential threat that otherwise loyal
Employees at all levels would seek other employment.

E. Motion of the Debtors for an Order Authorizing, but not Directing, the

Payment of Certain Prepetition Sales, Use, Franchise and Property Taxes,
Licensing Fees, and Similar Obligations

53. In the ordinary course of business, the Debtors incur certain sales and use taxes,

trust fund and other similar tax obligations and charges (collectively, the “Sale and Use Taxes”)

that are payable directly to various state and local taxing authorities (collectively, the “Taxing
Authorities™) as such payments become due. The Debtors have facilities and operations located
throughout the United States; accordingly, they are subject to the payment of Sale and Use Taxes
to numerous Taxing Authorities nationwide.

54.  The Debtors estimate that, as of the Petition Date, they hold approximately
- $320,000 in collected but un-remitted Sales and Use Taxes. The relief requested in the motion is
necessary to reassure parties with whom the Debtors have agreed to pay Sales and Use Taxes on
a transaction that such taxes shall be timely paid and that such parties will not have to pay the
Sales and Use Taxes. Although the Debtors believe that their estimates of their tax liabilities set

forth in the motion have been accurately and completely prepared, the Debtors request the

21



authority to pay additional tax liabilities that may be identified by the Debtors, thereby
eliminating the need to secure further Court approval for payment of such amounts.

55.  There are several reasons to grant the relief requested in the motion. First, a
portion of the Sales and Use Taxes may be entitled to priority status under section 507(a)(8) of
the Bankruptcy Code and therefore must be paid in full under any plan of reorganization.
Second, certain Taxing Authorities may assert that certain of the Sales and Use Taxes are
so-called “trust fund” taxes that the Debtors are required to collect from third parties and hold in
trust for the benefit of such Taxing Authorities. Third, some states hold responsible officers
personally liable in various circumstances for unpaid sales and use taxes.

F. Motion of the Debtors for an Order Authorizing, but not Requiring, the
Debtors to Maintain and Honor Certain Prepetition Customer Obligations

56.  Prior to the Petition Date and in the ordinary course of business, the Debtors
maintained several programs and practices designed to foster positive and sustainable
relationships with their customers. These programs and practices include, among others, the
issuance of pre-paid gift cards and gift certificates as well as the issuance of coupons

(collectively, the “Customer Programs”), each of which is described in greater detail in the

motion. The common goals of the Customer Programs have been to maintain and increase the
patronage and loyalty of their customers and ultimately enhance revenue and profitability.

57. By the motion, the Debtors seek entry of an order authorizing them, in their
discretion, to (i) continue to honor and perform their prepetition obligations related to the
Customer Programs, including the payment of any outstanding prepetition amounts with respect
thereto, and (ii) continue, renew, replace, and/or terminate any of the Customer Programs, as the
Debtors determine advisable, in the ordinary course of business, without further application to

this Court. Thus, the Debtors desire to continue during the postpetition period those Customer
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Programs that they believe were beneficial to their business and cost-effective during the
prepetition period. The Debtors submit that the total operational and administrative cost to the
Debtors to continue the Customer Programs is relatively insignificant in comparison to the
revenue that such Customer Programs generate. For the reasons set forth in the motion, it is in
- the best interests of the Debtors and their estates to continue, in the ordinary course of their
business, those of the Customer Programs that they determine to be beneficial.
G. Motion of the Debtors for Entry of an Order (i) Authorizing the Debtors to
(a) Continue Insurance Coverage Entered into Prepetition; (b) Maintain

Existing Financing of Insurance Premiums; (c) Enter Into New Postpetition
Insurance Policies and Financing Agreements in the Ordinary Course of

Business; and (ii) Granting Related Relief

58. By the motion, the Debtors seek entry of an order authorizing them to honor their

obligations pursuant to the Insurance Policies and Premium Finance Arrangements, and renew the
Insurance Policies and Premium Finance Arrangements in the ordinary course of business,
without need for further authority or approval from the Court. In addition, the Debtors request
that the Court authorize the Debtors’ banks and financial institutions to honor and process checks
and transfers related to funding their obligations under the Insurance Policies and Premium
Finance Arrangements.

59.  The Insurance Policies are essential to the preservation of the value of the
Debtors’ business, property, and assets. Not only are some of the Insurance Policies required by
the various regulations, laws, and contracts that govern the Debtors’ commercial activities, but
the Bankruptcy Code provides that failure to maintain appropriate insurance that poses a risk to
the estate or to the public is cause for mandatory conversion or dismissal of a chapter 11 case.

60. In addition to providing ample support to continue the Debtors’ Insurance
Policies, the Bankruptcy Code provides sufficient authority for the Debtors to continue their

Premium Finance Arrangements, including making payments on account of prepetition amounts
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owing under the Premium Finance Arrangements. Generally, lenders are unwilling to finance
insurance premiums on an unsecured basis. The Debtors’ business judgment is that the
postpetition renewal of the Premium Financing Arrangements is in the best interests of their
estates. The Debtors are not aware of any insurance premium finance company that will provide
insurance premium financing to the Debtors on an unsecured basis.

61.  If the Debtors are not able to meet the obligations required under the Insurance
Policies and the Premium Finance Arrangements, the Insurance Providers and AFCO may seek
relief from the automatic stay to terminate the Insurance Policies and recover unearned
premiums to recoup their losses. The Debtors would then be required to obtain replacement
insurance on an expedited basis and at tremendous cost to the Debtors’ estates. If the Debtors
were required to obtain replacement insurance and pay a lump-sum premium for the insurance
* policy in advance, this payment would likely be greater than what the Debtors currently pay.
Therefore, any interruption of payment would have a severe, adverse effect on the Debtors’
ability to finance premiums for future policies.

62. In addition, because the Insurance Policies and Premium Finance Arrangements
may expire during the course of these chapter 11 cases, the Debtors seek authority to renew them
in the ordinary course of business without further Court approval. In view of the importance of
maintaining insurance coverage throughout the entire duration of these chapter 11 cases with
respect to their business activities and preserving their liquidity by financing certain insurance
premiums, the Debtors believe it is in the best interests of their estates to authorize the Debtors to
honor their obligations under the Premium Finance Arrangements and the Insurance Policies and

to renew and/or modify such Premium Finance Arrangements and the Insurance Policies or enter
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into new premium financing arrangements and insurance policies in the ordinary course of the
Debtors’ business.
H. Debtors’ Motion for Authority to Pay Prepetitoin Claims under the

Perishable Agricultural Commodities Act and Establish Procedures Related
Thereto

63.  Prior to the Petition Date, certain of the Debtors’ vendors sold goods to the
~ Debtors that may be deemed (i) “perishable agricultural commodities,” as such term is defined
under the Perishable Agricultural Commodities Act of 1930 (“PACA”). I am informed that
PACA regulates trading in perishable agricultural commodities; PACA was amended in 1984
upon a finding by Congress that a burden on commerce in these goods was caused by certain
financial credit arrangements, whereby dealers would receive delivery of goods without having
made payments for them. I am further informed that the 1984 amendment provides that upon
delivery of goods to the purchaser, a statutory trust automatically arises on behalf of unpaid
suppliers or sellers.

64. By the motion, the Debtors request entry of an Order, pursuant to section 105(a)
of the Bankruptcy Code, authorizing them to timely and fully pay all valid claims under PACA
(the “PACA Claims”) to the venders of produce and other goods protected under this federal
statute in the ordinary course of business and consistent with the Debtors’ historical practices.
The Debtors submit that the relief requested in this Motion is in the best interest of their estates
and all parties in interest.

L Motion of the Debtors for an Order Pursuant to Section 105(a) and 365(a) of

the Bankruptcy Code Authorizing Debtors to Reject Certain Unexpired
Nonresidential Real Property Leases as of the Petition Date

65. By the motion, the Debtors request entry of an Order, pursuant to section 105(a)
and 365 of the Bankruptcy Code, authorizing them to reject certain unexpired nonresidential real

property leases (the “Leases™) nunc pro tunc to the Petition Date. Prior to the Petition Date, the
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Debtors closed the restaurants located at these locations and have since returned the premises to
the respective landlords under the Leases. Accordingly, the premises subject to the Leases will
no longer serve any benefit to the Debtors and the Debtors submit that the relief requested in this

Motion is in the best interest of their estates and all parties in interest.
J. Debtors’ Motion for Entry of an Order Pursuant to 28 U.S.C. § 156(c),
Bankruptcy Rule 2002(f) and Local Bankruptcy Rule 2002-1(f) Authorizing

the Retention of EPIQ Bankruptcy Solutions, LLC. as Claims, Noticing and
Balloting Agent to the Debtors and Debtors-in-Possession

66. By the motion, the Debtors request the entry of an order authorizing them to
retain and employ EPIQ Bankruptcy Solutions, LLC., as Claims, Noticing and Balloting Agent
in these chapter 11 cases as of the Petition Date to, among other things: (a) serve as the Court’s
noticing agent to mail notices to the Debtors’ creditors and parties in interest, (b) provide
computerized claims, objection and balloting database services, (c¢) provide expertise,
 consultation and assistance in claim and ballot processing and other administrative information,
and (d) provide disbursement services with respect to the Debtors’ chapter 11 cases, if requested.

67.  Pursuant to 28 U.S.C. § 156(c), this Court is authorized to utilize facilities other
than the Clerk’s Office for the administration of bankruptcy cases, including such matters as
giving notice of hearings and orders filed in these chapter 11 cases, the meeting of creditors
pursuant to section 341 of the Bankruptcy Code and claims bar dates, and providing record
keeping and claims docketing assistance. In addition, under Bankruptcy Rule 2002(f), the Court
may direct that a person other than the Clerk’s Office give notice of the various matters
described therein. Moreover, Local Rule 2002-1(f) requires a debtor to file an application to
retain a notice and/or claims clerk within ten (10) days of the petition date in all cases with more
than 200 creditors. The Debtors believe that the number of creditors in these cases will greatly

exceed that number.
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68.  The Debtors anticipate that there will be hundreds of entities that the Debtors will
be required to serve with the various notices, pleadings, and other documents filed in these
chapter 11 cases. In consideration of the number of anticipated claimants and other parties-in-
interest, the Debtors respectfully submit that the appointment of EPIQ will expedite the
distribution of notices and relieve the Clerk’s Office of the administrative burden of processing
such notices. EPIQ is a data processing firm that specializes in claims processing, noticing,
balloting, disbursement and other administrative tasks in chapter 11 cases. The Debtors believe
that the appointment of EPIQ as the Claims, Noticing and Balloting Agent is in the best interests
of the Debtors, their estates, their creditors and other parties in interest.

K. Motion of the Debtors for entry of an Order Pursuant to Section 363(c)(1)

and S503(b)(1)(A) of the Bankruptcy Code (I) Granting Administrative
Expense Status to Undisputed Obligations of Vendors Arising from The
Postpetition Delivery of Goods and Rendering of Services Ordered

Prepetition and (II) Authorizing the Debtors to Pay Such Obligations in the
Ordinary Course of Business

69.  As is common in the restaurant and consumer product industries, in connection
with the normal operation of their businesses, the Debtors rely on various vendors (collectively,
the “Vendors™) to provide the Debtors with the goods and services necessary for the Debtors to
serve their restaurant and consumer products customers.

70.  As of the Petition Date, the Debtors have certain prepetition purchase orders
outstanding with various Vendors for goods and services ordered by the Debtors (the

“Prepetition Orders”). As a consequence of the commencement of these chapter 11 cases,

Vendors may be concered that the obligations arising from goods shipped or services ordered
prepetition and delivered or rendered postpetition, pursuant to the Prepetition Orders, will be

treated as general unsecured claims against the Debtors’ estates.
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71.  Without the benefit of an order authorizing the Debtors to pay for postpetition
deliveries of goods and performances of services governed by the Prepetition Orders, Vendors
may refuse to ship such goods (or may recall shipments thereof) or perform services under
Prepetition Orders unless the Debtors issue substitute purchase orders postpetition. These
requests would unnecessarily delay the delivery of goods and rendering of services and create
uncertainty in the vendor community. The granting of the Motion would allay concerns and
facilitate a smooth transition into chapter 11.

L. Debtor in Possession Financing and Cash Collateral Motion

72. By the motion, the Debtors seek entry of an interim order on an expedited basis
and substantially in the form attached thereto, and following a final hearing to be scheduled by
the Court, entry of a final order, pursuant to sections 105, 361, 362, 363, 364(c)(1), 364(c)(2),
364(c)(3), 364(d) and 507 of the Bankruptcy Code, Rules 2002, 4001 and 9014 of the
Bankruptcy Rules, and Rule 4001-2 of the Local Rules of the United States Bankruptcy Court for
the District of Delaware, authorizing the Debtors to (a) incur senior secured, superpriority, post-
petition financing, (b) use cash collateral in which the Debtors’ pre-petition lenders may have an
interest and providing adequate protection in connection therewith, and (c) granting related
relief.

73.  The Debtors respectfully submit that approval of the proposed DIP Facility is
critical to their ability to continue to operate as a going concern, and to preserve and protect the
value of their assets and operations for the benefit of their stakeholders. The Debtors require
immediate access to working capital to fund and support ordinary business expenditures,
including payroll and employee benefits, rent, utilities, and other overhead expenses. Absent
immediate and uninterrupted access to adequate financing, the Debtors will not have sufficient

liquidity to sustain ordinary business operations. Immediate funding is required to continue
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ordinary course business operations and to preserve and maximize the value of the Debtors’
assets and estates.

74.  The Debtors also submit that, other than the DIP Facility sought by the motion,
there are no viable financing alternatives available to it under the circumstances. In that regard,
prior to the Petition Date, the Debtors and their advisors contacted several well-known
alternative sources of post-petition financing, but no viable alternative financing was
forthcoming. Specifically, the Debtors, with the assistance of their financial advisor, MJ,
contacted several well-known financing sources to provide either debtor-in-possession or exit
financing. These entities are sophisticated financial institutions with more than adequate
financial resources to offer debtor-in-possession financing to the Debtors. However, for a
number of reasons, including the size of the financing required, the nature and state of the
Debtors’ business operations, the existence of the liens granted to the Prepetition Lenders and the
Subordinated Lenders, none of the institutions contacted were willing or available to provide
financing to the Debtors in the time frame required to address the Debtors’ urgent liquidity
needs.

75.  Moreover, as noted, virtually all of the Debtors’ assets are encumbered by
prepetition liens. Thus, even if alternative debtor in possession financing were available on
favorable terms and conditions and could be consummated in a time frame required to address
the Debtors’ immediate liquidity needs, obtaining such financing would likely result in a difficult
and protracted priming contest with the Prepetition Lenders and the Subordinated Lenders, the
results of which could not be predicted with certainty. Any uncertainty occasioned by protracted
financing litigation would be extremely damaging to the Debtors, immediately jeopardizing their

Chapter 11 cases at the outset.
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76.  Thus, the Debtors are unable to obtain alternative post-petition financing through
credit allowable as an administrative expense, or credit secured by liens on the Debtors’ assets
junior to the liens of the Prepetition Lenders and the Subordinated Lenders. In these
circumstances, the Debtors, in the exercise of their considered business judgment, have
determined that the financing provided by the DIP Facility is the only financing available to
them under the circumstances and provides the Debtors with necessary liquidity to maintain the
going concern value of their business pending the conclusion of the Debtors’ proposed sale
process. Accordingly, the Debtors submit that the financing arrangements proposed in the
motion are reasonable and necessary, serve the best interests of the Debtors’ creditors and
estates, and should be approved in all respects.

M.  Motion to Extend Time to File Schedules and Statement of Financial Affairs

77. By the motion, the Debtors seek entry of an order extending through October 31,
2011 (an extension of 17 days beyond the combined thirty days that the Debtors receive
automatically pursuant to the Bankruptcy Rules and the Local Rules for the United States
Bankruptcy Court for the District of Delaware) the time within which the Debtors must file their
schedules of assets and liabilities, statements of financial affairs and lists of executory contracts
and unexpired leases (collectively, the “Schedules”). Additional time is needed to ensure that
these documents when filed represent the most accurate and complete data in order to facilitate
the ongoing administration of these chapter 11 cases.

78.  The Debtors and their professional advisors are working diligently to prepare the
Schedules to reflect accurately the financial circumstances of the Debtors as of the Petition Date.
However, due to the other pressing activities in which the Debtors and their professionals are
engaged at this time, the Debtors submit that additional time to finalize the Schedules is

warranted under the circumstances.
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Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing

statements are correct.

Dan Patel
Vice President of Finance
Souper Salad, Inc.
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