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|3. Maturlly dote {if ony):

{s) (Lost 1) ond addemisies)
Steak and Ale of North
Carolina, Ine,
12404 Park Central Drive
Dallas, Texas 75251
(See Schedule A for Additional
£ Debtor)
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CHEMICAL BANK, as Collateral Agent
277 Park Avenus
New York, N.Y, 10172
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See Schedule B which is attached hereto and made a part hereof
: for a description of the property covered by this financing
i 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 proparty covered by

this financing statement. le-rU RES

Ssa Properties Corp.

Collateral is or includes fixtures.

Record Owner:
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REGISTER OF DEEDS
- FORSYTH COUNTY, NC
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Forsyth County, N.C.,
Register of Deeds
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Steak and Ale of North

CHEMICAL BANK, ag Collateral Agent

Carclina, Ine.
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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
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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) Fixtures, (v) General
Intangibles, (vi} Inventory, {vii) Proceeds, (viii) amounts
on deposit from time to time in Collection Deposit Accounts
and (ix) 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 payable 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) alcoholic
beverage preducts and (f) Existing Notes Receivable.

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, 1989, among S&h Restaurant Corp., a Delaware
corporation (the "Company", which is to be the surviving
corporation in the Merger, as defined in the Credit
Agreement referred to therein), Benale Holdings 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 2.01 of the Credit Agreement dated
as of the date thereof (the "Credit Agreement"), among
Benale Corporation, a Delaware corporation ("Acquisition"),
the Guarantor, the Collateral Agent and the Banks. As used

[CHEM-CCISEA/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,
including 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, W,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
Concentraticon Letter Agreement may be amended, modified or
supplemented from time to time.

"Collection Deposit Accounts" shall mean the
respective collection depesit 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 Subsidiaries), 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, pursuant to which the
Debtor shall maintain a Collection Deposit Account, as such
Collection Deposit Agreement may be amended, modified or
supplemented from time to time.

[CHEM-CCIS8A/FIX2/22A/39102/12WN]

o 167203390



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

MFixtures" shall mean all Equipment, whether now
owned or hereafter acquired, 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 Debter, including, without limitation,
corporate or other business records, inventions, designs,
patents, patent applications, goodwill, copyrights,
software, registrations (other than trademark
registrations), 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 Debtor,

"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
associated 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
baily Receipts received or held on behalf of the Secured
Party pursuant 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 "SsA", “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:

S&A Properties Corp. :
799 5. Stratford Road .
Winston-Salem, North Carclina 27103

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

Unit # 3442

[P90917,/2303-952/6N/WPC/2M]
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SiA Restaurant Corp.
S¢A Propertiss Corp.
North Carplina IV
3442 .

EXHIBIT A . ’

v

.

BEGIHIIIG at an jron stake, being the intersection of the Last right of wvay line of Sethesds
Reac in the South right of vay of the Southern Railway; runming thence vith the Southern Railway
right of way, torth 53 07' East 52.0¢ feet to an iron stake: continuing themse Hocth 5) 31 East
9194 feet to an iron stake: nwming thence South 36 D7'1)"° East J14.2€ feed to ap iton stake:
running thence Horth 83 01 East 26.87 feet to an ircn stake; ranning thence South 06 59 East,
71.21 feet to ar iron stake; nunning thence Scuth 23 01° Vest 224,00 feet to a iron stake in
the Last vight of way lipe of Bethesda Road: runing thence with the east right of way lioe of
Bethesda Road, Herth OF 58 West 125,00 fee to the point and place of beginning, containing
31,800 square fect. rove of less. and being in accordance with & survey by Johw 6. Bane,
Regastersd Land Surveyor: being a portion of the property described an Deed Book 97C, Page 29,
Forsy'h Comiy. Merth Carolina Regizliy.

The legal descriptace: acoxdang Lo DEA Cioup Survey dated May 13, 1989 rends as follows:

MGTRNG 2t an irox pipe. being the intersestion of Lhe east right of way line of Bethasds Rox!
An the S5:th tighs of way of the Southern Railvmy: vunning thepee with 1w Soathcrn Radlvay
right of way, B B3 «177=lI" F, 210977 to an iron pipe; continuing thence B, S =31'e00 E,
93.9¢° to an dren pipe: rovang thence 5. 36 =07'=10" E. 144,26° to an 1ren pipe; runhing thence
K. B} =C3'=00" E, 25.E7" 10 & 17on pipe: ruming thence S, 06 -5%°-00" E, 71.02 to an iron
pipe; runnang thence S, £ ~017-0C" ¥, 224.00° to an irom papr in the east right of way Libe of
Bethewda Poxd: noniing thence with the east right of way line of Dethesda Road N, 06 =55'=D5" ¥,
125.00" to the point and place of beginning,

o [6572r340; '




Unit #3442/5
m:hi: -al

LEGAL DESCRIPTION OF REAL ESTATE
LOCATED IN FORSYTH COUNTY, NORTH CAROCLINA

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 Railwvay; running thence with the Scuthern Railwa
right of way, Morth 5) 07' East 52.06 feet to an iron stake: continuing thence Morth 53 31' Exs
93.94 feet to an iron stake: ruming thence South 36 07°13" East 114.26 feet to an iron stake;
running thence North 83 017 Fast 26.87 feet to an ircm stake; runing thence South 06 59° East,
71.2]1 feet to an iron stake; running thence South 83 01' Vest 224.00 feet to ah iron stake in
the East right of way line of Bethesda Road; running thence with the east right of way line of
Bethesda Roed, North 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 vith.a survey by Jotn G. Bane, .
Registered Land Surveyor: being a portion of the property described in Deed Book 970, Page 296,
Forsyth Comty, Horth Carolina Registry. .

ALSQ, being described-as:

BEGDNING at an iron pipe, being the intersecticn of the east right of way line of Bethesda Rox

and the South right of way of the Scuthern Railway; runing thence with the Southern Railway
right of way, N 53 -17'-12" B, 51.97* to an irom pipe; antinuing thence N. 83 -31°'-00" €.
93.94' to an iron pipe; running thence §. 36 <07'-13" E. 144.26' to an irrn pipe; running thence
N. 83 -01'-00" . 26.87" to an irco pipe; running thence S. 06 -59'-00" E. 71.02 to an iron
pipe; running thence S. 83 -01'-00" ¥. 224.00' to an iron pipe in the east right of wey line of
Bethesda Road: rurning thence with the east right of vay line of Bethesda Road K. 06 -59'-05" ¥,
125.00' to the point and place of beginning, containing 31,76) square feet, SEING A PORTION OF Tx
MROPERTY DESCRIBED IN DEED BOOK 370 ,PASE 296 FORSYTH COUNTY , NOATH CAROLINA REGISTRY.

UNDER AND SUBJECT TO all agrsements, covenants, liens,

r-ser:ations, exceptions, restrictions and other encumbrances of
record,

Block 6057 Lot 3

w 1672r3403




. 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:
5&A Properties Corp.
7838 N. Point Blvd.
Winston-Salem, North Carclina 27106
Filed with: Forsyth County, NC

SEE ATTACHED LECAL DESCRIPTION OF PROPERTY

Unit # 3443

[P90917/2303-952/6N/WEC/2M]
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SeA qutaurant Cerp.
S5&A Properties Corp.
‘ North Carolina IV
3443

EXHIBIT &

PEHRNNG At a predut in the Beth Tight of way serein of Sitae Crmek Farbuny, sald minl belng §
MOTOX FE 1I5.41° fent, there S 82 26° 46° £ 9,09 [eel {1on the Sutimast crwner of the
lract dondod 1o Seiton Compandes in Deed Dok 1229, Inpe 12%], Fonsyth Camty, I.C, eglatry;
Neare from mint of Peghinimg med 1emlig the (ollowing nev Jives 1 OO J4° 28" £ [S4.5] fret to
A point, thenee 8 09 45° 12" F 185,00 el 1o 8 inl, thewre 8 M0 14" 22 ¥ 110,00 fanl 10 8
point dn Hw il pioht of way mitghn of S{lac Creek Parkvay, theen witl (in alh 1ight nf
Wiy muoin of Slian Crank Parkusy alomg mioare 18547 fent 1o 1 peslit and plae of METRIY,
it me daviie & chemd of 1M 127 14" ¥ 105,16 feel, Containiig .M wqre oo ¥, 606 1.
M., bl a pyid ol Tax Int 10D, Aleck 3442, feed Fok 1OH, Tage 199, pray sl in the
Fradalet of freds, Foraylh Comity, theti Caroling,

4V5‘-6?3?.6%uzzbﬁwzmqr,ﬁA4uy’4?auﬂwﬁj7a
1

Ne jega) d

irtise according to 154 Croup Suirey daled Fay 11, 1927 renls an lnn'r-m:

PRHENG ab 3 mrint dn the Matth pigit of wsy migin of Morth Mofnt Pesitewmid (Trmwer]y $12n9
Crenk Fakeay!, safd mint being & 81 11007 £ 135,43 tret, tienee $ A2 200 A6~ R 93,09 fret
Drim 1ie Spillmant prrem) of tim trael desded to Swltru Companieg {n [red ek 1229, Tage 1271,
Fmylh Comty, Bath Canling Registry; thence f1ce ™int of Bginning and vmwtig U
follesiimg pev lines 1 00 14" 20" E 158.5] feel to 8 foint, thonce S 8% 45" 12 £ 185.00 feet lo
A rint, themee 8 00 14° 28 ¥ 110,00 feet to » Folnt In the lorth right of way margin of Silas
treek Pavkway, theeoo with tie Beth right of way margin of Silas Creek Tatkeay alog an arc
175,42 fwst 1o the mint and place of MGHEIG, pald arc baviig o chred of 1 86 12° 4" ¥
105,38 faet. Coutaining 0.703 scres o 30,6% »1. (t., being Tax Int JOM, Bio~k 442, Deed
Porsk JOM, Tage 197, recorded fn the Keglster of dowds, Forsyth County, Mouth Carolima. . ..

o 1672:34(),




' Unit #3443/B
) Exhibit "A"

LEGAL DESCRIPTICN OF REAL ESTATE
LOCATED IN FORSYTH COUNTY, NORTH CAROLINA

Whmnimmﬂmbmmnmhtdmu. 199* reads o followm:

BECTNCING 3t 8 point in the Sorth right of way seryis of Morth Point Badyrard (formerly $iles
Creek Farbvay?l, said poind being 8 81 11°00" T 135,40 foet, thence 3 02 26° 46" £ 93,89 foet

trmthe.'mtheu!wd&tr:thﬁdmhlmm-hhﬂmm.mml.
Foxeyth Comty, hmnmlmmnu;mmmtammumm
following nev lines K 00 14" 28 £ 158,51 feet to o puint, thance § 09 45° 12°
4 paint, thance $ 00 34 22° ¥ 170.00 foet to & point in the Mxth right of wey marpin of Sllm
cnamm,m-mmmmtdm-mndsu-mr wy

185.42 feet to the toint ad place of MIGTNOING, said arc baving & chard
1053 teet,

Topether vith those certain pesemant rights estadlished by the Dec
&mtdhmurmdedhhatlﬁ&?mﬂ.:ﬂbyhﬁmtt 1

Restrictions and Orae: of Tasments recorded in Book 1577, Page 951, md by Jmendeet Mo
Declaration of Restrictions and Grant of Exswsants Recorded in Beok 160%

Wnere the words "Silae Creek Parkwar' appezr in t

he zbove legel
description, they shall mean "North Point Boulevs

re".
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Schedule € Lo U.C.C.-1 Financing Statement

Secured Party: Chemical Bank, as Collateral Agent
Locations:

12404 Park Central Drive
Dalias, Texas 75251

202 Ardale Drive
Rign Point, North Carolina 27260

3035 High Point
Greensbore, North Carolina 27403

1128 Six Porks Road
Raleigh, North Carolina 27609

225 N, McPherszson Church R4,
FPayetteville, North Carclina 28303
t ol lESe Biva.

luington, North Caroline 28403

Gear

W
3420 Creedatw: koad
Raleigl, Nurth Carclina 27612

39 Elmn Street '
RBsheville, North Carciina 28801

100 Woodlawn
Charlotte, Korth Carclina 28210

<717 Sheron Road
Charlotte, North Carolina 28210

799 South Stratford
Winston-Salem, North Carolina 27103

78385 R. Point Blvd,
Wington-Salerr, North Carolina 27106

1%45 &Lh Street Dr, SE
Hickory, Norih Carclina 28601

gy 167203467




