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ASSIGNMENT

THIS ASSIGNMENT, dated as of February 15, 1990, is from S & A
PROPERTIES CORP. (the "Assignor"), a Delaware corporation, hav:mg
its principal place of business at 12404 Park Central Drive,
Dallas, Texas 75251, to SHAWMUT BANK, N.A. a national banking
association organ:.zed and existing under the laws of the United
States of America and having its principal place of business at
One Federal Street, Boston, Massachusetts 02211 (the "Corporate
Prustee!), MAX GOLDSMITH, having an address c/o Shawmut Bank,
N.A., One Federal Street, Boston, Massachusetts 02211 (the "Co-
Corporate Trustee"), Andrew M. Smulian, the Fidelity Company, E.
Peter Kane, Thomas F. Wells and Charles E. Odom (collectively, the
f1Deed of Trust Trustees”) (the Corporate Trustee, the Individual
Trustee and the Deed of Trust Trustees, collectively, the
"Assignees") as trustees for the benefit of the holders of the
Notes hereinafter referred to.

WITNESSETH:

Assignor, for valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, desires to secure
further and provide a means of payment of (i) certain Series 2
Guaranteed First Priority Mortgage Notes (collectively, the
"Notes") issued by Assignor under and pursuant to the terms of
that certain First Priority Indenture of Mortgage, Deed of Trust
and Security Agreement (as the same may from time to time be
supplemented or amended, the "Indenture"), dated as of the Qqate
herecf, between Assignor as mortgagor, the Corporate Trustee and
the Individual Trustee, as indenture trustees thereunder and (ii)
its obligations under that certain Liquidity Reserve Guaranty
Reimbursement Adreement dated as of the date hereof between
Assignor and Century International Credit Corp. (the "Reimburse-
ment Agreenment”). All capltallzed terms utilized herein and not
defined herein shall have the meanings set forth in the Indenture.

NOW THEREFORE, Assignor, as additional security for and as a
means of payment of the principal of, premium, if any, and

interest and all other sumsS payable on the Notes, under the

Instrument prepared by and-when-recorded-return tos

Richard D. Rudder, Esq.
Brown & Weod

One World Trade Center

New York, New York 10048
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Indenture and under the Reimbursement Agreement, hereby presently
and directly assigns, transfers and sets over to the Assignees for
the benefit of all present and future holders of the Notes and
Century International Credit Corp., all of Assignor’s right, title
and interest in and to a certain lease (as the same may from time
to time be supplemented or amended, the "Lease"), dated as of the
date hereof, between Assignor, as lessor, and S & A Restaurant
Corp., as lessee (the "Lessee"), covering (i) certain parcels of
real property (such parcels both individually and collectively
referred to herein as the "“Land"), 1located in the states of
Alabama, Colorado, Connecticut, Florida, Georgia, Illinois,
Indiana, Kansas, Massachusetts, Michigan, Minnesota, New Jersey,
New York, North Carolina, Ohio, Oklahoma, Pennsylvania, South
Carolina, Tennessee, Texas, Virginia and West Virginia and more
particularly described in Schedule A hereto, and (ii) the build-
ings, structures, Fixtures (as defined in the Lease) and other
improvements now or hereafter located thereon (collectively, the
"Improvements"), (the property and rights described in clauses (i)
and (ii) above, collectively, the "lLeased Properties" and
individually, a "Leased Property"); including in such assignment,
but not limited to:

(a) all payments due and to become due under the Lease,
vwhether as rent, damages, purchase price, insurance payments,
condemnation awards or otherwise,

(b) all claims, rights, powers, privileges and remedies
of the lessor under the Lease,

(c) all rights of the 1lessor under the ILease to
exercise any election (including, without limitation, the
election of remedies) or option, to give or receive any
notice, consent, waiver or approval, or to accept any
surrender of a Leased Property or any part thereof, and

(d) all rights of the lessor under the Lease to accept
or reject any offer to purchase a Leased Property, made
pursuant to any section of the Loase,

together with full power and authority, in the name of Assignor or
otherwise, to demand, receive, enforce, collect or receipt for any
or all of the foregoing, to endorse or execute any checks or other
instruments or orders, to file any claims and to take any action
which Assignees may deem necessary or advisable in connection
therewith, Assignor hereby irrevocably constituting Assignees the
attorneys-in-fact of Assignor for such purposes, which appointment
is coupled with an interest and is irrevocable. No exercise by
Assignees of any rights of Assignor shall release Assignor from
its obligations under the lLease.
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Unless an Event of Default (as defined in Section 701 of the
Indenture) has occurred which has not been waived, (A) all amounts
of Basic Rent specified in paragraphs (a) (i}, (b)(i), (c)(i) and
(d) (i) of Schedule B to the Iease, (B) the Pro-Rata Share (as
defined in the Indenture) of the Base Sales Price (as defined in
the Lease) paid for any Leased Property thereunder plus any
applicable premium thereon, shall be paid and applied as provided
in Sections 1202, 1203, 1205 or 1206, as applicable, of the
Indenture, and (C) all insurance proceeds and condemnation awards
shall be paid and applied as set forth in the Lease. The balance
of the moneys covered by this Assignment shall, unless an Event of
Default shall have occurred under the Indenture which has not been
waived, be paid over and applied as provided pursuant to the terms
of the Subordinate Assignment herecafter referred to.

If, under the terms of the Iease, Assignor is obligated to
take certain action upon the fulfillment of conditions precedent
set forth in the Lease, then nothing contained in this Assignment
shall be construed to requ:.re Assignor to seek or obtain any
consent, approval or waiver of or from the Assignees prior to
taking any such action.

If an Event of Default (as defined in Section 701 of the
Indenture) shall have occurred under the Indenture and not been
waived and the maturity of the Notes shall have been accelerated,
all moneys covered by this Assignment shall be paid to the
A551gnees who shall hold all moneys received and shall apply the
same in the manner specified in Section 1204 of the Indenture.

Neither this Assignment nor any action or inaction on the
part of Assignees shall, without the written consent of Assignees,
constitute an assumption on their part of any obligation under the
Lease; nor shall Assignees have any obligation to make any payment
to be made by Assignor under the Lease, or to present or file any
claim, or to take any other action to collect or enforce the
payment of any amounts which have been assigned to Assignees or to
which they may be entitled hereunder at any time or times. No
acticn or J.uu\-t.nwu on the part of BSS:LWEES Slld.l.i. agversely aifect
or limit in any way the rights of Assignees hereunder or under the
lease.

A551gnor shall have no right whatsoever to take any
discretionary action under the ILease without the written consent
of Assignees, but shall take any and all such action as may from
time to time be requested by Assignees to effectuate the purposes
of this Assignment. Assignor shall, however, remain liable to
perform all of the cbligations of the lessor under the Lease and
shall enforce the lease (subject to the prior written approval of
Assignees with respect to any action proposed to be taken by
Assignor) in accordance with its terms, maintain the Iease in full
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force and effect, and comply with all the terms thereof. Assignor
hereby waives, to the fullest extent permitted by law, any claims
or causes of action which it may have against Assignees for any
action, or failure to act, by Assignees with respect to enforce-
ment of the Lease or reservation of any of the rights or
privileges of either the Assignor or Assignees with respect
thereto.

Assignor represents and warrants that (a) the Lease is a
valid agreement and is in full force and effect, and has not been
assigned or encumbered, except pursuant to the Indenture, this
Assignment and an indenture of mortgage, deed of trust and
security agreement and subordinate assignment of the Lease (the
“Subordinate Assignment®), each dated the date hereof, given to
The Connecticut Bank and Trust Company, National Association, Lese
Amato and Deed of Trust Trustees (as defined in the Subordinate
Assignment) as trustees (the "Subordinate Assignees"), to secure
Assignor’s Series B Guaranteed Second Priority Mortgage Notes, and
(b) no default exists under the Lease.

Assignor covenants that so long as this Assignment shall
remain in effect it will not assign or encumber, toc anyone other
than Assignees and the Subordinate Assignees, the whole or any
part of the rents, moneys, claims and rights hereby assigned, and
that it will not, without the prior written approval of Assignees
(any agreement entered into without such consent to be void),
amend, modify or cancel the Lease, accept the surrender thereof or
of any payments due thereunder prior to the due date thereof, give
any consent or waiver or make any acceptance, election or rejec-
tion thereunder (including, without 1limitation, acceptance or
rejection of any offer by the Lessee to purchase a Leased
Property), or take or omit to take any action, the taking or
omission of which might result in an alteration or impairment of
the Lease or this Assignment or any of the rights created by any
of such instruments.

Assignor irrevocably appoints Assignees as its true and
lawful attorneys, in its name and stead and on ite hehalf with
full power of substitution, to execute and deliver such deed, bill
of sale, and other instruments as Assignees may consider reason-
ably necessary or appropriate in the event that the Lessee
purchases a Leased Property pursuant to any provision of the
Lease, and Assignor hereby ratifies and confirms all that such
attorneys or any substitute shall lawfully do by virtue hereof.
If so requested by Assignees, Assignor shall execute and deliver
such instruments as may reasonably be regquested to ratify and
confirm such acticn.
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Assignor, at its expense, will execute and deliver all such
instruments and take all such action as Assignees from time to
time may reasonably request in order to obtain the full benefits
of this Assignment and of the rights and powers herein created.

This Assignment shall terminate upon payment in full of the
principal of, and interest and premium, if any, on the Notes and
any other indebtedness secured by the Indenture. Assignees, at
Assignor’s expense, will execute and deliver such instruments as
Assignor may reasonably request to evidence such termination.

With respect to the ILeased Properties, this Assignment shall
be governed by and construed in accordance with the laws of the
state in which the relevant Leased Property is located.

Each Holder, by its acceptance of a Note, agrees (1) that,
except in the case of fraud or willful misconduct, it will look
solely to (i) the assets subject to the lien of the Indenture and
the income and proceeds received by the Assignees therefrom to the
extent available for distribution to such Holder as therein pro-
vided, (ii) the Senior Guarantor under the Senior Subordinated
Guaranty, (iii) the collateral securing the Limited Guaranty and
the collateral under the Security Agreements and the Pledge Agree-
ment, and (iv) the Ligquidity Reserve Guaranty and the LOC, and (2)
that, except in the case of fraud or willful misconduct, no
officer, director, employee or shareholder of the Assignor shall
be liable to any Holder or the Assignees for any amounts payable
under any Notes or this Assignment.

Upon the occurrence of any Event of Default specified in the
Indenture or upon the breach of any warranty or covenant contained
in this Assignment, the Assignees to the extent permitted by
applicable law may, at their option:

(a) in the name, place and stead of the Assignor and
without becoming a mortgagee-in-possession (i) enter upon,
manage and operate the Leased Property or retain the services
of one or more independent contractors to manage and operate
all or any part of the Leased Property: (ii) make, enforce,
modify and accept surrender of the Lease; (iii) obtain or
eviét tenants, collect, sue for, fix or modify the Rents and
enforce all rights of the Assignor under the lLease, and (iv)
perform any and all other acts that may be necessary or
proper to protect the security of this Assignment;

(b} with or without exercising the rights set forth in
subparagraph (a) above, give or require the Assignor to give
notice to any or all tenants under the Lease authorizing and
directing them to pay 2ll Rents under the Lease directly to
the Assignees; and
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(c) without regard to any waste, adequacy of the
security or solvency of the Assignor, apply for the appoint-
ment of a receiver of the leased Property, to which appoint-
ment the Assignor hereby consents, whether or not foreclosure
proceedings have been commenced under the Indenture has
occurred.

The exercise of any of the foregoing rights or remedies and
the application of the rents, profits and income shall not cure or
waive any Event of Default (or notice of default) under the Inden-
ture or invalidate any act done pursuant to such notice.

All rentals collected by the Assignee or the receiver each
month shall be applied as follows:

(a) to payment of all reasonable fees of the receiver
approved by the court;

(b) to payment of all tenant security deposits then
owing to tenants under the lease (with respect to Leased
Properties in the State of Minnesota) pursuant to the pro-
visions of Minnesota Statutes Section 504.20);

(c) to payment of all prior or current real estate
taxes and special assessments with respect to the Leased
Property, or if the Indenture requires periodic escrow
payments for such taxes and assessments, to the escrow pay-
ments then due:

(d) to payment of all premiums then due for insurance
required by the provisions of the Indenture, or if the
Indenture requires periodic escrow payments for such
premiums, to the escrow payments then due;

(e) to payment of expenses incurred for normal
maintenance of the Leased Property:

(£) if received prior to any foreclosure sale of the
leased Property, to the Assignees for payment of the
indebtedness secured by the Indenture or this Assignment, but
no such payment made after acceleration of the indebtedness
shall affect such acceleration;

(g) if received during or with respect to the period of
redemption, if any, following a foreclosure sale of the
Leased Property:

(i) if the purchaser at the foreclosure sale 1is

net the Assignees, first to the Assignees to the extent
of any deficiency of the sale proceeds to repay the
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indebtedness secured by the Indenture or this Assign-
ment, second to the purchaser to be retained as a credit
to the redemption price, but if the Leased Property is
not redeemed, then to the purchaser of the Leased
Propexrty:

(ii) if the purchaser at the foreclosure sale is
the Assignees, to the Assignees to the extent of any
deficiency of the sale proceeds to repay the indebted-
ness secured by the Indenture or this Assignment and the
balance to be retained by the Assignees as a credit to
the redemption price, but if the Leased Property is not
redeemed, then to the Assignees, whether or not any such
deficiency exists.

The rights and powers of the Assignees under this Assignment and
the application of rentals under this paragraph shall continue
until expiration of the redemption period, if any, from any fore-
closure sale, whether or not any deficiency remains after the
foreclosure sale.

Nothing herein and no actions taken pursuant to this Assign-
ment shall be constructed as constituting the Assignees as
mortgagees—-in-possession.

For purposes of enforcing the rights and remedies granted to
the Assignees herein, the following Deed of Trust Trustees shall
have all the rights and benefits under this Assignment granted to
the Assignees with respect only to the Leased Properties indicated
below and such Deed of Trust fTrustees shall take any and all
actions contemplated herein for and on behalf of the Assignees
upon the direction of the Corporate Trustee.

(a) With respect to all Leased Properties located
in Florida, Andrew M. Smulian, whose address is c/o Tew
Jorden £ Schulte, 701 Brickell Avenue, Miami. Flerida

33131-2801, shall be the Deed of Trust Trustee;

(b) With respect to all Leased Properties located
in North carolina, the Fidelity Company, whose address
is Post Office Drawer 84, Winston-Salem, North Carolina
27102, Attn: Dennis W. McNames, shall be the Deed of
Trust Trustee;

(c) With respect to all Leased Properties located
in Virginia, E. Peter Kane, whose address is c/c Hunton
& Williams, 3050 Chain Bridge Road, 6th Floor, Fairfax,
Virginia 22030, shall be the Deed of Trust Trustee;
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(d) With respect to all Leased Properties located
in Tennessee, Thomas F. Wells, whose address is c/o
First American Title Insurance Company of the Midwest,
100 North Main Building, Memphis, Tennessece 38103, shall
be the Deed of Trust Trustee; and

(e} With respect to all Leased Properties located
in Texas, charles E. Odom, whose address is c/o First
American Title Insurance Company, 2000 Berring Drive,
Suite 100, Houston, Texas 77057, shall be the Deed of
Trust Trustee.

This Assignment shall be binding wupon Assignor,

sSuccessors and assigns, and shall inure to the benefit of
Assignees and their respective successors in trust.
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IN WITHESS

; Individual Trustee have cause

ATTEST:

arci McLean

Assistant Secretary

WITNESS:

WHEREOF,

ATTEST:

WITNESS:

| WITNESS:

Lawre%e J. Steele

d I. Kappél
Assistant Secretary

Lawrencg J. Steele

f‘ VA

WITNESS:

1 FM _
. Jonathon Warren

S S e R i

O

Lawrenée Jd. Steele

Assignor, Corporate

Trustee

d this Assignment to be executed.as
| of the day and year first above written. T

S & A PROPERTIES CORP.,
as Assignor

ISEAL] %

g/

Robert Svehlak
President

SHAWMUT BANK, N.A. ¢ . [SEAL]
as Corporate Trustee R
By: X'af:
Max Goldsmith Jyf
Vice President Sl
[
%_/_. A T /
P i 22>
MAX GOLDSMITH, : [SEAL]
as Individual Trustee
9.
BX1688p2493
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NORTH CAROLINA

STATE OF NEW YORK

el T
)]
0]

COUNTY OF NEW YORK

I, a Notary Public of the County and State aforesaid,
certify that Marci McLean personally came before me this day and
acknowledged that she is Assistant Secretary of S & A PROPERTIES
CORP., a Delaware corporation, Assignor, and that by authority
duly given and as the act of the corporation, the foregoing
Assignment was signed in its name by its President, sealed with
its corporate seal and attested by her as its Assistant
Secretary.

Witness my hand and notarial stamp and seal this ‘l+h dayic.:,. vy -
of March, 1990. T ey

_Jﬁzééheﬁz Zi,aéiﬁzészzjjp E;tfj,‘;t,,fﬁf:1

Notary Public T

My Commission expires: A ?‘u;ﬂ.

June 30, 1991 [Stamp/Seal)

OEIORAH L. do WINTER
Notacy Publec, State of New York
o, £40SI0
Lualified in MNow York Cmyz /

Commustion expres Jone 3N »
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NORTH CAROLINA

STATE OF NEW YORK
ss:

b TR

COUNTY OF NEW YORK

I, a Notary Public of the County and State aforesaid,
certify that Arnold I. Kappel personally came before me this day
and acknowledged that he is an Assistant Secretary of SHAWMUT
BANK, N.A., a national banking association, Corporate Trustee,
and that by authority duly given and as the act of the banking
association, the foregoing Assignment was signed in its name by
its Vice President, sealed with its corporate seal and attested
by him.as its Assistant Secretary.

-

Witness my hand and notarial stamp or seal, this 11th day °ans ;
March, 1990. R

4

B
. Ao #"""';, = Al
i LS N . et
i M{ﬂm ,f‘})‘;.]; LR v
Notary Public D o 3
. s . - ":_":' = -_7._?‘., 3
My Commission expires: Qu:ﬁfﬂ“445"
June 30, 1991 [Stamp/Seal] -

DEAORAH L de WINTIR
Notary Pubkc. Srats of Naw York I
Ns. 4240510 I
Cualilisd in New Yerk Cmil :
;

Commissien expres June 30, 19
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NORTH CAROLINA

STATE OF NEW YORK )
: S5¢
COUNTY OF NEW YORK )

I, a Notary Public of the County and State aforesaid,
certify that MAX GOLDSMITH, Individual Trustee, personally
appeared before me this day and acknovledged the execution of the
foregoing Assignment.

iR HIH e

Witness my hand and notarial stamp and seal this Iith. dagfs dﬁ ""'x,
= ;‘

March, 1990. GRS \
W {Cﬁ %x‘ % -

Notary Publi&’

- -“‘('A

My Commission expires:

June 30, 1991 [Stamp/Seal] :

DENORAK (. do WINTER }
Notaey Public, Siets of New York !
Ne. 4140810 !

Quafilisd in Hew York Ceunty
Commussian axperas Juos 34, 19 _ iv

I
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STATE OF NORTH CAROLINA—Forsyth Count |
C Dotrinh A de bt kP

exed fflcate
The foregomg (or ann ) cert {here give name and official title of the officer slgning the certificate.___passed upon)

/[ GR %HTFD FOR

7 TRATION i
<%and) certified to be correct, This the / REGORDED m O/M‘/L 192@. §
”ﬁR ib l] <8 i 1'38 Speas, Register of Deeds

L.E. 3PE4S BVM Deputy-Amgimnt
F

o0 RECiSTER 0 DEEDS
Probate and Filing Fee $ 3 2’ paid I RSYTH.CTY NS
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Unit §3442/S
Exbibit *A®

LEGAL DESCRIPTION OF REAL ESTATE
1OCATED IN FORSYTH COUNTY, MORTH CﬁROLINA

BECDRIDG at an iron stake, being the intersection of the East right of wvay line of Betbesda
foad in the Scuth right of way of the Scuthem Railvay; running thence with the Southern Railvay
right of way, Korth 53 07° Fast $2.06 feet to an jron stake; continuing thence North 5) 31° Past
93.94 feet to an ircn stake; tuning thence South 35 07°13" Fast 114.26 feet to an ften stake;
runing thence Korth 83 01° Past 26,87 feet to an iren stake; rusning thenre South 06 $9' Fast
71.21 feet to an iron stake; nnning thence South 83 01° Uest 224.00 feet to an fran stake in
the East right of way line of Bethesds Road; nening thesve with the east right of wy line of
Betheada Foad, Nxth 06 59° West 125.00 feet to the point and place of begirning, containing
31,800 square feet, more or less, and being in accordance with. 2 survey by Jotn G. Bane,

Registered Land Surveyor: being a porticn of the property described in Deed Book 970, Page -296.
asyth Canty, Rxth Carolina Registry. . .

ALSO, being described-as:

BEGDRDEG at an iron pipe, being the jntersecticn of the east right of way line of Bethesda Roxd
and the South right of way of the Scutbern Railway: runing thence with the Soutlern Rajlway

right of wmay, N 53 -17'-12" B. 51.97° to an jron pipe: amtinuing thence N. 83 -31°-00" €.

93.84' to an iron pipe; runing thence S. 36 -07'-13" E. 144.26° to an ir-n pipe; rwning thence

N, §3 -01'<00" E. 26.87' to an irem pipe; ruming thence S. 06 -55°-00" £. 71.02 to an iron

pipe; nmning thence S. 83 -01'~00™ ¥. 224.00" to an from pipe in the east right of wey Jine of

Bethesda Road: runing thence with the east right of vay line of Bethesda Rosd K. 06 -39'-05" W.

25.00° to the point and plece of tegimning, containing 51,783 square feet, Win & FmTron & T

PROPERTY DESCRIBED IN DEED S0OK $70,PACE 296 FORSYTH COUNTY , NORTH CAROLINA REGISTRY,

URDER AND SUBJECT TO all agreements, covenants, liens,

reser;ations. exceptions, restrictions and other encumbrances of
record.

Block 6057 Lot 3

W% | 88p24p7
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7838 N. Point RBRlvd.
Winston-Salem, N.C. 27106

Site No. 3443
"Exhibit A"

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

Legal description according to DSA Group Survey dated May 11, 1989
reads as follows:

BEGINNING at a point in the North right of way margin of North
Point Boulevard (formerly Silas Creek Parkway), said point being §
81 11’00" E 135.43 feet, thence S 82 267 46" E 93.89 feet from the
Southeast corner of the tract deeded to Shelton Companies in Deed
Book 1229, Page 1291, Forsyth County, North Carolina Registry;
thence from point of Beginning and running the following new lines
N 00 14’ 28" E 158.51 feet to a point, thence S 89 45/ 32n |
185.00 feet to a point, thence S 00 14/ 28" W 170.00 feet to a
point in the North right of way margin of Silas Creek Parkway,
thence with the North right of way margin of Silas Creek Parkway
along an arc 185.42 feet to the point and place of BEGINNING, said
are having a chord of N 86 12’ 14" W 185.36 feet.

Together with those certain easement rights established by the
Declaration of Restrictions and Grant of Easements recorded in
Book 1269, Page 956, and by Amendment No. 1 to Declaration of
Restrictions and Grant of Easements recorded in Book 1377, Page
951, and by Amendment No. 2 to Declaration of Restrictions and
Grant of Easements Recorded in Book 1605, Page 67.

Where the words "sSilas Creek Parkway" appear in the above legal
description, they shall mean "North Point Boulevarg®.
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