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IS. Moturity date (if any}):

1. Qebtor(s) (Lot Noms Frrety and addrass(es)
“ .

S&A Properiies Corp.
12404 k Central Drive
Dallas, Texas 75251

2. Secured Porty{les) ond oddress{es)

CHEMICAL BANK,
277 Park Avenue
New York, N.Y. 10172

as Collaceral Agent

(See Schedule A for Additional
Trade Names of Debtor)

For Filing Clilcer (Dote, Time,
Numbaer, ond Filing Office)
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4. This financing sictement covers ihe icllowing types (or items) of property:

- See Schedule B which is attached hereto and made a part hereof

for a description of the Property covered by this finaneing
statement. See Schedule C for additional locations at which
Collateral is or may be located and where the Debtor maintains
its books and records with respect to the property covered by

this financing statement. FIXTU RES

S&A Properties Corp.

Collateral is or includes fixtures.

Record Owner:

FORSYTH COUNTY, NC
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Filed with: __
Forsyth County, N.C.,

Register of Deeds

Check P if covered: [N Proceeds of Collateral are alvo cavered, |§] Products of Collateral oro olia corered. Mo
_— 1

. of odditiona! Sheets prasented,

S&A Propert,ig\s Corp.:-

CHEMICAL BANK, as Collateral Agent
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Schedule A to U.C.C.-1 Financing Statement

Secured Party: Chemical Bank, as Collateral Agent

Trade Names, The following is a list of all names
used by the Debtor: .

Bennigan's

Steak and Ale

we 1672r3370



FIXTURE FILING

Schedule B to U.C.C.-1 Financing Statement
Secured Party: Chemical Bank,
as Collateral Agent

Property Covered by this Financing Statement. All
of the following, whether now owned or existing or acquired
by the Debtor named in this financing statement (the
"Debtor") after the date of this financing statement,
constitutes the property covered by this financing statement
(collectively, the "Collateral"): (i) Accounts Receivable,
{ii) Documents, {iii) Equipment, (iv) Pixtures, (v) General
Intangibles, (vi) Inventory, (vii) Proceeds, (viii) amounts
on deposit from time to time in Collection Deposit Acecounts
and (1x) amounts on deposit from time to time in the Cash
Concentration Account, (x) Licenses, (xi} Trademark
Licenses, (xii) Trademarks and {xiii) all right, title and
interest of the Debtor in, and all moneys pavable to the
Debtor in connection with, the Stock Purchase Agreement, but
shall exclude, in any event, {(a) all licenses that permit
the sale of alcoholic beverages for consumption on or off
the premises of the Debtor, if any, {b) .contract rights
(other than rights to the payment of money) arising under
contracts that expressly prohibit assignment of such rights
without the prior written consent of the other party
thereto, (c¢) leases in respect of real property {(and rents
due under such leases), (d) assets that are listed on
Schedule II of the Security Agreement, {e) alecoholic
beverage products and (f) Existing Notes Receiwvable.

Definition of Terms Used Herein. All capitalized
terms used herein but not defined herein shall have the
meanings set forth in the Security Agreement dated as of
July 25, 1589, among Ss&A Restaurant Corp., a Delaware
corporation (the "Company", which is to be the surviving
corporation in the Merger, as defined in the Credit
hgreement referred to therein), Benale Hoeldings Corporation,
a Delaware corporation {the "Guarantor"), each of the
additional corporations listed on Schedule I thereto (each,
including the Company, Acquisition and the Guarantor,
individually, a "Grantor” and, collectively, the "Grantors")
and Chemical Bank, a New York banking corporation, as
collateral agent ("Collateral Agent") for the banks {the
"Banks") named in Section 2.0l of the Credit Agreement dated
as of the date thereof (the "Credit Agreement"), among
Bepale Corporation, a Delaware corporation {("Acquisition"),
the Guarantor, the Collateral Agent and the Banks., As used

[CHEM-CCIS&A/FIX2/22A/39102/12WN]
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herein, the following terms shall have the following mean- .
ings: -

"Accounts"” shall mean any and all rights of the
Debtor to payment for goods and services sold, leased or
otherwise provided, including any such right evidenced by
chattel paper, whether due or to become due, whether or not
it has been earned by performance, and whether now or
hereafter acquired or arising in the future, including,
without limitation, accounts receivable from Affiliates or
employees of the Debtor.

"Accounts Receivable" shall mean all Accounts and
all rights in any returned goods, together with all rights,
titles, securities and guarantees with respect thereto,
ineluding any rights to stoppage in transit, replevin,
reclamation and resales, and all related security interests,
liens and pledges, whether voluntary or involuntary.

*Cash Concentration Account” shall mean the cash
concentration account maintained by the Company at any time
Pursuant to the Cash Concentration Letter Agreement.,

"Cash Concentration Letter Agreement” shall mean
the agreement among Citibank, N.A., the Company and the
Collateral Agent, in substantially the form of Exhibit A to
the Security Agreement, pursuant to which the Company shall
maintain the Cash Concentration Account, as such Cash
Concentration Letter Agreement may be amended, modified or
supplemented from time to time.

"Collection Deposit Accounts" shall mean the
respective collection deposit accounts maintained by the
Debtor pursuant to the Collection Deposit Letter Agreements
{(and, prior to the execution of the Collection Deposit
Letter Agreements, any other collection deposit accounts
maintained by the Debtor and the Bubsidiaries), into which
the Debtor and the Subsidiaries will deposit all Daily
Receipts, .

"Collection Deposit Letter Agreement" shall mean
an agreement among any Bank or other bank, the Collateral
Agent, and a Subsidiary, in substantially the form of
Exhibit B to the Security Agreement, pPursuant to which the
Debtor shall maintain a Collecticon Deposit Account, as such
Collection Deposit Agreement may be amended, modified or
supplemented from time to time.

[CHEM-CCIS&A/PIX2/22A/39102/12WN]
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"Daily Receipts" shall mean all amounts received
by the Debtor, whether in the form of cash, checks, any
moneys received or receivable in respect of charges made by
means of credit cards, and cther negotiable instruments, in
each case as a result of the rendering of services or the
sale of goods in the ordinary course of business of each
restaurant operated by the Debtor.

"Documents" shall mean all instruments, files,
records, ledger sheets and documents covering or relating to
any of the Collateral.

"Equipment" shall mean equipment, furniture,
furnishings and fixtures, and all tangible personal property
similar to any of the foregoing, including, without limita-
tion, tools, parts and supplies of every kind and descrip-
tien, and all improvements, accessions or appurtenances
thereto, that are now or hereafter owned by the Debtor,

"Fixtures” shall mean all Equipment, whether now
owned or hereafter acguired, that become so related to
particular real estate as set forth in Exhibit A hereto that
an interest in them arises under any real estate law
applicable thereto.

"General Intangibles" shall mean all choses in
action and causes of action and all other legally assignable
intangible personal property of the Debtor of every kind and
nature (other than Accounts Receivable} now owned or here-
after acquired by the Debtor, including, without limitation,
corporate or other business records, inventions, designs,
patents, patent applications, goodwill, copyrights,
software, registrations (other than trademark
registratiens), franchises, tax refund claims and any letter
of credit, guarantee, claim, security interest or other
security held by or granted to the Debtor to secure payment
by an account debtor of any of the Accounts Receivable,

"Inventory" shall mean all merchandise intended
for sale by the Debtor, or consumed in the Debtor's busi-
ness, together with all raw materials, including, without
limitation, food and nonalcoholic beverage products, whether
now owned or hereafter acquired or arising, and all such
property the sale or other disposition of which has given
rise to Accounts and which has been returned to, repossessed
or stopped in transit by or on behalf of the bebtor.

"License" shall mean any Trademark License or
other license as to which the Debtor is a party (excluding,
however, any Trademark License or other such license, if

[CHEM-CCIS&A/FIX2/22A/39102/12WN ]
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either the terms of such Trademark License or other such
license or applicable law prohibits the granting of a
security interest therein).

"Proceeds" shall mean any consideration received
from the sale, exchange, lease or other disposition of any
asset or property that constitutes Collateral, any value
received as a consequence of the possession of any Collat-
eral and any payment received from any insurer or other
person or entity as a result of the destruction, loss,
theft, damage or other involuntary conversion of whatever
nature of any asset or property that constitutes Collateral,
any claim of the Debtor against third parties for past,
present or future infringement or dilution of any Trademark
or Trademark License or for injury to the goodwill
assoclated with any Trademark or Trademark licensed under
any Trademark License and any and all other amounts from
time to time paid or payable under or in connection with any
of the Collateral and shall include, without limitation, all
Daily Receipts received or held on behalf of the Secured
Party pursuvant to any Collection Deposit Letter Agreement.

"Trademarks" shall mean all of the following now
or hereafter owned: (i) all trademarks, service marks,
trade names, corporate names, company names, business names,
fictitious business names, trade styles, trade dress, logos,
other source or business identifiers, prints and labels on
which any of the foregoing have appeared or appear, designs
and general intangibles of like nature, now existing or
hereafter adopted or acquired, all registrations and record-
ings thereof, and all applications in connection therewith,
including, without limitation, registrations, recordings and
applications in the United States Patent and Trademark
Office, any State of the United States or any other country
or any political subdivision thereof, including, without
limitation, the "S&A", "Steak and Ale" and "Bennigan's"
trademarks, {ii) all goodwill associated therewith and
(iii) all extensions or renewals thereof.

"Trademark License" shall mean any written agree-
ment granting to any third party any right to use any
Trademark now or hereafter owned by the Debtor, or granting

to the Debtor any right to use any Trademark now or here-
after owned by any third party.

[CHEM-CCIS&A/FIX2/22A/39102/12WN]
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Exhibit A to Schedule B to U.C.C.-1 Financing Statement

' Secured Party: Chemical Bank, as Collateral Agent

Record Owner. The following is the name_of the

Record Owner:

8&A Properties Corp,
799 5. Stratford Road
Winston-Salem, North Carolina 27103

Filed with: Forsyth County, NC
SEE ATTACHED LEGAL DESCRIPTION OF PROPERTY

Unit # 3442

[P90917/2303-952/6N/WPC/2M]
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StA Restaurant Corp.

‘ 7 : BéA Properties Corp.
i North Carolina IV

3442

EXHIBIT A

[

BEGINIIG al an irom stake, being the intersection of the Last right of way Jine of Dethesds
Roac in the South right of way of the Scuthern Railvay; running thence vith the Southern Railway
right of way, forth 53 07* East $2.06 feet to an iron stake: comtinuing thense Hocth 53 31' East
23,04 feet to 4t iron stake: rwning thence Socuth 36 07°1)" East 114.2€ [eet to an fton mtake; .
Funhing thence Morth 33 D1' East 26.87 teet Lo an iron stake; runing thence Scuth 06 5%° East
.21 feet to an iron stake; running thence South 3) D1° Vest 224.00 fect to au iron stake in
the East right of way lipe of Bethesds Road: running thence with the east right of way line of
Bethesda Road, Nawth 06 59° West 125,00 feet to the point and place of beginning, centaining
31,800 square feol. more or leas. and being in accordance with & survey by John G. Bane,
Reguatersd Lani Surveysr: being a yortion of the property deccribed an Deed Book 97C, Page 2%,
Forryth Comty. Merih Carvlina Regastry.

The “Jegal descripiicr according to DSA Group Survey dated May 13, 1989 raads as follows:

BECTMNDE at as iior pipe. being the intersection of the eist right of way line of Belhasds Road

A5 the South g of way of the Smuthern Rajlimy: tuoning thepow wilk the Soatlern Rallvay i
right of way, K &2 <35 -1 £, £1,9% to an jrom pipe: oontinuing thence K. £1 <3100 T :
93.54" to an dro pipt: mavang Uhence 5036 ~07'-137 E. 144,26' to an item pipe; running thence

K. B C1°-00" L, 25.E7° tooan arem piper ruming thence 5. 0F <59°-00" E, 71.02 to an iron

pipe: running thence §, £) ~01°-00" V. 224,00 to an irem pape in lhe east right of vay lipe of

Betlesda Poad: runing thence with the east tight of way line of Bethesda Road N, 06 =53°~05" V.

125,00° to the point and place of beginmung,

: w 16723376




Unit §3442/5

nh’hi: .aﬂ

LEGAL DESCRIPTION OF REAL ESTATE ]
LOCATED IN FORSYTH COUNTY, NORTH CAROLINA

BEGINNING at an iron stake, being the intersection of the East right of vay line of Betbesda
Road in the South right of way of the Scuthern Railvay; running thence vith the Southern Railwa
right of way, Morth £ 07' East $2.06 feet to an iron stake: continuing thence North 63 31’ Eas
93.94 feet 1o an ircn stake: rwning thence South 36 07'13" East 114,26 feet to an iton stake;
runing thence North 83 01° Zast 26.87 feet to an irem $lake; runing thence South 06 59° Last,
71.2] feet to an iron stake; running thence South 83 01' West 224.00 feet to an iron stake in
the East right of vay line of Bethesda Road; running thence with the east right of wmy line of
Bethesda Roed, Nowth 06 59' West 125,00 feet to the point and place of beginning, containing
31,800 square feet, more or less, and being in accordance with.a survey by John G. Bane, .
Registered Land Surveyor; being a portion of the propetty described in Deed Book 970, Page 296,
Forsyth Comty, Nocth Carolina Registry. .

ALS0, being described-as:

BEGINNING at an iron pipe, being the intersecticn of the sast right nt way line of Bethesda Rox
and the South right of way of the Scuthern Railvay: rning thence with the Southern Railway
right of wvay, N 53 ~17'-12" B. 51.97" to an ircn pipe; aontimuing thence N. 53 -31°-00" €.
93.94' to an ircn pipe; running thence S. 36 -07'-13" E. 144.26° to an irme pipe; ruming thenc
N. 83 01'-00" E. 26.87" to an irvm pipe; rurning thence S. 06 -59'-00" E. 71.02 to an iron
pipe: running thence 5. 83 -01'-00" ¥, 224.00' to an iren pipe in the east right of wey line of
Bethesda Road; running thence with the east right of vay line of Bethesda Rod N, 05 -%9'-05" §.
125.00' to the point and place of beginning, containing 31,76} square feet, BEING A PORTION OF T
PROPEATY DESCRLBED IN DEED BOOK 70, PASE 296 FORSYTN COUNTY « NORTH CAROLINA REGISTRY.

UNDER AND SUBJECT TO all agreements, covenants, liens,

r.ser;ations, exceptions, restrictions and other encumbrances of
record.

Block 6057 Lot 3

w 1672r3377




Exhibit A to Schadule B to U.C.C.-1 Financing Statement

Secured Party: Chemical Bank, as Collateral Agent

Record Owner. The following is the name pf the
Record Owner:

S&A Properties Corp.

7838 N. Point Blvd.

Winston-Salem, North Carolina 27106

Filed with: Forsyth County, NC

SEE ATTACHED LEGAL DESCRIPTION OF PROPERTY

Unit # 3443

[P90917/2303-952/6N/WPC/2M]
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. Sih Restaurant Corp.
S¢A Properties Corp.

North Carclina IV

3443 .

EXBIBIT A

MEIRING at A prelut in the frth Tight of way meceln of Silwe Graek Parkuay, sald mint belig &
A 100" F 1J5.48° Tenl, thewee 3 82 26° 467 £ 93,99 feel trom the Sutllras) coener of the
11act dorded (o Sellen Companlen §n Desd ek 1229, age 1285, Foasylh Camity, 1.C. Reglstey:

~  Teurn frem int of heginning med pawdng the followkg nev Jines B Q0 14° 20" 1 150,31 (ret o
aopednt, hepen 8 89 48° 02" 1 IR5.00 fret 1o a point, theoow 00 14" PR ¥ 110,00 fant 10 8
pinl Ao Ve il gl of way margin of SHiny Creek Pathuay, Vedew witl Hhe Brxth tight nof
way mugin nf Klian Cronk Parkiay alosg an are 18542 femt 10 U pedot med place of MENITHEIR,
®vid are Javlig & tiemd nf 085 12° 4% ¥ RS, K fesl. Conlalning .70 nerrn ow XL KVR &,
It., drlug a put of Tax 1ot D, Binek J442, Peed Pk 1004, Fage 199, sevvncdnd in T
frglalet of tnesda, Forayth Comity, e ti Catoline,

e s s . ”. 1 AT Sl W ECa A T

M lwgﬁ :1‘1{5{‘%{:\%‘1‘21’0 Ig‘!«-mwr Sul ey hldﬁgy 11, 1987 jewie A% inl 1:-;;

BRI at a peint In the Motth right of way mergln of Mocth Mot Petavard {Emwerly Silaa
Crrek Fatkuapt, safd paint being § 81 11700 £ 135,40 [eet, thees § A2 26" 46" F 93,89 fret
Fom dle Septfhanst pymper of te tract drsded to Selten Companies in vl ek 1229, Fage 1271,
Feumyth Comty, 1hnth Catnting Regiatry; thence from point of Bglanlig ard taning the

frl boaeing pav linea MO0 14" 207 [ 152.5) feel Lo o point, thece § 25 45" 127 F 105.00 feet Lo
A oint, Uenre & 00 140 28" ¥ 170,00 feet to & point In the toxth tight of way muigin of $ilas
Creck Fatkvay, thence wiLth 1 Dth tight of way wargin of S{las Creek Tatkway alcg mn arc
IRS. 47 [eet Lo the poiut and place nf MGININMG, sald ate having a ched of 186 12° 1" ¥
185,36 [net. Coutaining 0.70 acres of X0,6% »g. ft., beirg Tax int 10M, Rlok 442, Deed
Nk 1004, Fage 193, recocded In Lhe Roglster of deeds, Forxyth Camty, Math Carolim. . -

me 167203379




Unit #3443/B
Exhibit "a"

LEGAL DESCRIPTION OF REAL ESTATE
LOCATED IN FORSYTH COUNTY, NORTH CAROLINA'

!mmmmmugmmmmmdhu. 199 read w follow:

BECTNCMG st & point in the Morth right of wy maryis of Mxth Point Boulevard {fcewerly $ilms
Creek Parbexy?. said point being S 81 13'00" X 135.4) (wet, thenre 5 82 26" 46" £ 92.09 fomt
!rc.t.beﬁwtheutmdt&trntwwhlmw-humm.hwm:.
Torsyth County, htbtuullulmnu;&mtmmtdmdmm
following mev lines W 00 14* 33 I 153,51 feet to 4 poiot, thece S 09 &' 127 £ 195.00 feat to
& paint, thence 5 00 14" 22" ¥ 170,00 fawt ko 4 point in the Megth 1

iobt of ey meegin of $lim
Crnihrhq.uunﬂmmhm:m&dwymﬂndsuu&ukrumuﬂnm
lls.ﬂtcetmthemintlﬂplndm.ll.ldtchﬁmldaddlﬁl?'_l"‘!
105.% fowt,

Topether vith those certain sesement rights established by the Declaration of

Restrictions ad
Crmt of Basmenty recorded fn Bk 1369, Page %56, and by Jeecdwent %o, 1 to Declaration of
Festrictions and Grant of Lasements recorded in Bosk 1377, Page %51 by et %o, 2 to

.t
Declaration of Nestrictiors and Grant of Easements Recorded in ook 1605,

Where the werds "Silss Creek Parkwax"

appear in the above legal
descriprion, they shall mean

"North Point Boulevarc".

Page 1 of 1
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C ' 'Schedule C to U.C.C.-1 Financing Statement
Secured Party: Chemical Bank, as Collateral Agent

Locations: . ‘ .

: S ‘ 12409 Park Central Drive
f S : Dalias, Texas 75251

202 Ardale Drive
Rign Point, North Carolina 27260

3035 High Point
Greensboro, Nocrth Carolina 27403

4128 Six Forks Road o
Raleigh, North Carolina 27609 P

. 22% N. McPhersun Church R4,
Payetveville, North Carclina 28303

U8, Collese BJV

Wilmingron, North CzTO]lla 28403

44326 Creeanwdt Rozd
Raleigli, Nurth Carclina 27612

i . 39 Eln Street '
! : Asheville, Rorth Carclina 28801

i . 100 Wocddawn
H Cherlotte, Worth Carclina 28210

R %717 Sharcon R&ad
' Charlotte, North Carolina 28210

799 South Stratford
! : Winston~Salem, North Carolina 27103

7838 N. Point Blvd,
Wington=-Salemr, North Carolina 27106

1235 BiLL Street Dr. Sk
Bickory, RNorth Carclina 28601




