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FOR VALUE XECEIVED the undersigned CNL FINANCIAL IV, LP, a Delaware limited partnership,
whose address is. 400 East South Street, Suite 500, Orlando, Florida 32801 ("Assignor") does hereby
transfer, sell, assign,cenvey, set over and deliver without recourse (except as expressly provided herein)
unto FIRST UNION CAPITAL MARKETS, a division of Wheat First Securities, Inc., a Virginia
corporation, whose address.i¢ One First Union Center, TW-6, Charlotte, North Carolina 28288, its
successors and assigns (" Assigiiee"), all of its right, title and interest in and under all documents executed
and delivered in connection with ard evidencing and securing a certain secured loan in the original
cumulative principal amount of $948 £69.00 (the “Loan”) to S&A LEASED PROPERTIES SPE 1,
INC., a Delaware corporation, ("Bortews:"), including without limitation the documents identified in
Exhibit “A” attached hereto and by this refezeénce made a part hereof (hereinafter collectively referred to
as the "Loan Documents").

This Assignment is given pursuant to and shall be governed by the terms and conditions of a certain
Franchise Loan Funding and Servicing Facility and Wholeszle Warehouse Mortgage Agreement dated as
of April 6, 1998 and executed by Assignor, as Borrower,.and Assignee, as Deal Agent and Collateral
Agent, as the same may be amended from time to time (the "Waiehouse Loan Documents"), and therefor
such is exempt from the Florida documentary stamp tax pursuant (o the terms of Section 201.21, Florida
Statutes.

Assignor does hereby represent and warrant to, and covenant with, Assiznee concerning the Loan
Documents as follows:

A. Assignor is the true and lawful sole owner of the Loan Documents;

B. Assignor has full right, title and authority to make this Assignment of the Loan Documents to
Assignee;

C. Assignor has not executed any transfer, conveyance, release, discharge, satisfaction or

cancellation of any of its rights under the Loan Documents;

D. The Note has not been accelerated as of the date hereof;
E. Assignor will endorse the Note to Assignee, without recourse; and
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F. The principal balance due under the Note and Mortgage is equal to the loan amount set forth

above.

Neither the Mortgagor under the Loan Documents nor its successors, assigns, grantees nor any other
persons or entities has as of the date hereof notified Assignor of, nor is Assignor aware of, any defense
to the validity or enforceability of the Note, the Mortgage or the Loan Documents. The person executing
this Assignment on behalf of Assignor has full power and authority to do so.

This Assignment shall terminate and Assignee shall execute and deliver to Assignor a written instrument
in recordable form accomplishing and evidencing the termination of this Assignment and providing record
evidence of Assignee's authority to execute such termination instrument upon the earlier of (i) the
payment, perfordiance and discharge in full of all of the obligations of Assignor under or evidenced by
the Magenta Loar-Documents; or (if) such time as the Loan Documents are otherwise released in

accordance with th t2rms of the Warehouse Loan Documents.

IN WITNESS WHEREO; Assignor has caused this Assignment to be executed in manner and form
sufficient to bind it as of the date of funding.

Signed, sealed and delivered
in the presence of: CNL FINANCIAL 1V, LP,

:%ﬁ . a Delaware limited partnership
/(%‘u) A BY: CNL FINANCIAL SERVICES, INC.,

a Florida corporation, under its power

of attorney and as attorney-in-fact and

s
p QL- M as Administrator, all as set forth under

Namk: Mo Reale. Administration Agreement dated as of
Aprito; 1998 '

ot

bne \_; ,
L. Farren, Vic='President of
ransaction Managerieni
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STATE OF FLORIDA
COUNTY OF ORANGE

BEFORE ME, the undersigned, a Notary Public in and for said County and State, on this day personally appeared John L.
Farren as Vice President of Transaction Management of CNL FINANCIAL SERVICES, INC., a Florida corporation, the
corporation that executed the foregoing instrument under its power of attorney and as attorney-in-fact and as Administrator, all
as set forth under Administrative Agreement dated as of April 6, 1998, for CNL FINANCIAL 1V, LP, a Delaware limited
partnership, known to me to be the person and officer whose name is subscribed to the foregoing instrument, and acknowledged
to me that the same was the act of the said corporation, and that he executed the same as the act of such corporation for the
purposes and consideration therein expressed and in the capacity therein stated.

GIVEN UNDER MY HAND AND SEAL this 8th day of Jumg, 1998.

Notziry Sign;ture,@tc of Florida

ey
SR, PAN(EL. NE WITT
AT AT MY COMMISSION # € 503630
i Phief  EXPIRES: Octcver .9, 1909
AETeS Bondad Thu Notary ™% Undenwritars

Printed Name
Commission Number:
Commission Expires:

3
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EXHIBIT “A” 0804475,
9

Loan Documents for $948,000.00 Loan from
CNL Financial Services, Inc., a Florida corporation to
S&A LEASED PROPERTIES SPE 1, INC.,
a Delaware corporation,
made and entered into as of June 11, 1998
but made effective on June 16, 1998 (the “Closing Date”)

1. Promisscry Note dated June 16, 1998, in the amount of $948,000.00 by S&A Leased Properties
SPE 1,.inc., a Delaware corporation, in favor of CNL Financial Services, Inc., a Florida
corporaticn:

2. Commercial Meitgige, Assignment of Rents and Security Agreement made and entered into

as of June 11, 1998. %ut made effective on June 16, 1998 executed by S&A Leased Properties
SPE 1, Inc., a Delawzre ccrpogation, in favor of CNL Financial Services, Inc., a Florida
corporation, and recordéd or.Sam. 7, 1998, in Official Records gt M 86950
Public Records of Cook Countx, Illinois. 9 869501

3 Uniform Commercial Code Finziicing Statement Form UCC-1 naming S&A Leased
Properties SPE 1, Inc., a Delaware corporation, as Debtor apd CNL Financial Services, Ine.,
a Florida c?eror tion as Secured Party, arid recorded on %‘w _EZ 1998, in Official Records
mwgﬁzﬁublic Records of Ciok County, Illinois.
UOSFY
4. Uniform Commercial Code Financing Stateme:: Form UCC-1 naming S&A Leased
Properties SPE 1, Inc., a Delaware corporation, as Delitor and CNL Financial Services, Inc.,

a Florida corporation as Secured Party, and f]  lewet2, 1998 with the Illinois
Secretary of State under file number W .
FRNYPYY

S Uniform Commercial Code Financing Statement Form UCC-1 naming S&A Leased
Properties SPE 1, Inc., a Delaware corporation, as Debtor and CNL Sirar.cial Services, Inc.,

a Florida corporation as Secured Party, and_filed on %1998 wih the Delaware
Secretary of State under file number ;
q 30495

6. Uniform Commercial Code Financing Statement Form UCC-1 naming S&A Leased
Properties SPE 1, Inc., a Delaware corporation, as DMCNL Financial Services, Inc.,

a Florida corporation as Securgd-Pa ed on -1 51998 with the Texas Secretary
of State under file numbe
35134098

7. Guaranty of S & A Restaurant Corp., a Delaware corporation, made and entered into as of June
11, 1998, but made effective on June 16, 1998 in favor of CNL Financial Services, Inc., a Florida
corporation.
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8. Guaranty of S & A Properties Corp., a Delaware corporation, made and entered into as of June 11,
1998, but made effective on June 16, 1998, in favor of CNL Financial Services, Inc., a Florida
corporation.

9. Limited Guaranty of Steak and Ale of Illinois, Inc., a Nevada corporation, made and entered into

as of June 11, 1998, but made effective on June 16, 1998 in favor of CNL Financial Services, Inc.,
a Florida corporation.

10. Security Agreement made and entered into as of June 11, 1998, but made effective on June 16,
1998 by and between Steak and Ale of Illinois, Inc., a Nevada corporation, and CNL Financial
Services, Inc., a Florida corporation.

11. Uniforri Commercial Code Financing Statement Form UCC-1 naming Steak and Ale of
Illinois, Inz., 2 Nevada corporation, as Debtor and CNL Financial Services, Inc., a Florida
corporation 25 Secured Party, and recorded on &"i’?ms, in Official Records Bk

Dﬁcum‘lﬂmﬂ U054 sblic Records of Cook County, Illinois.
QPU 488X

12. Uniform Commercial Coce Financing Statement Form UCC-1 naming Steak and Ale of

Illinois, Inc., a Nevada corpsration, as Debtor and CNL Financial Services, Inc., a Florida

corporation as Secured E@f ;;?/q,ged on ﬂy_, 1998 with the Hiinois Secretary of State
- ;_’

under file number
3PS
13. Uniform Commercial Code Financing Siatement Form UCC-1 naming Steak and Ale of
Illinois, Inc., a Nevada corporation, as Drovor and CNL Financial Services, Inc., a Florida

corporation as Seg@%%on .IMQL%%‘IWS with the Nevada Secretary of State
under file number

99 0L F3

14. Uniform Commercial Code Financing Statement F¢rm UCC-1 naming Steak and Ale of
Illinois, Inc., a Nevada corporation, as Debtor and CNL Financial Services, Inc., a Florida

corporation as Secured Party, an% glgd on w_, 998 with che Texas Secretary of State
under file number = ‘
"Pe—134F33

15. Subordination Agreement and Agreement Not To Encumber or Transf.r made and entered
into as of June 11, 1998, but made effective on June 16, 1998 by and betviecn Steak and Ale
of Tlinois, Inc., a Nevada corporation, S & A Restaurant Corp., a Delaware corporaﬁon, S
& A Properties Corp., a Delaware corporation, S&A Leased Properties SPE 1, Inc., a
Delaware corporation, and CNL Financial Services, Inc., a Florida corporation. ﬂeﬂﬂ Vo’é‘a’
hugust 7, 1977 23 Loeumend No, 156950153,

16. Consent to Assignment of Proprietary Rights made and entered into as of June 11, 1998, but made
effective on June 16, 1998 by and between S & A Restaurant Corp., a Delaware corporation,
Bennigan's Franchising Company, L.P., a Delaware limited partnership, S&A Leased Properties
SPE 1, Inc., a Delaware corporation, Steak and Ale of Itlinois, Inc., a Nevada corporation, in favor
of CNL Financial Services, Inc., a Florida corporation.
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17. Limited Collateral Assignment of Liquor License made and entered into as of June 11, 1998, but
made effective on June 16, 1998 executed by Steak and Ale of Illinois, Inc., a Nevada corporation,
in favor of CNL Financial Services, Inc., a Florida corporation.

18. Assignment of Warranties, Contracts, Permits, Etc. made and entered into as of June 11, 1998, but
made effective on June 16, 1998 executed by S&A Leased Properties SPE 1, Inc., a Delaware
corporation, in favor of CNL Financial Services, Inc., a Florida corporation.

on-June 16, 1998 by and between CNL Financial Services, Inc., a Florida corporation, Captec
Financial Group, Inc. and S&A Leased Properties SPE 1, Inc.

19. Defeasance Obligation Agreement made and entered into as of June 11, 1998, but made effective

20. Loan Clasing Statement made and entered into as of June 11, 1998, but made effective on June
16, 1998.

21. Lawyers Title Insu:ance Corporation Policy naming CNL Financial Services, Inc., a Florida
corporation as thz- insured in the amount of $948,000.00, together with Required
Endorsements. |

|

22. Attorney Opinion Letter dated as-of June=—s1998, by = —===me—=== _ and addressed to

CNL Financial Services, Inc., a Fizrida corporation.

23. Attorney Opinion Letter dated as of Jung==71998, by Todd Watson, Esquire, General Counsel,
and addressed to CNL Financial Services, 17i¢,, a Florida corporation.
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EXHIBIT g 08044775

[Legal Description]

P@QM#NW 00 No. |02~ 304-008
appkess s FLI0-6430 w, Bryd MAws
oxieAé), TL.

That portion only asdefined and described and delineated in the Lease between American National Bank and

Trust Company of Chizago as Trustee under Trust Number 43427, Lessor, and Steak & Ale of [llinois, Inc., a
Nevada corporation, Lesses, dated June 10. 1983, of the following described land which is included within the
leased premises as set out in #iis Lease and Memorandum thereof to be recorded shown above:

‘That part of the Southeast 1/4 of-the Southwest 1/4 of Section 2, Township 40 North,
Range 12 East of the Third Principal Meridian, described as follows: Commenglng at the
Southeast corner of the Southwest 1/4 of said Section 2; thence West along the South line
of said Southwest 1/4, a distance of (140,02 feet; thence North along a line whic? is 100
feet West of (measured at rigat angles o} and parallel with the East line of said
Southwest 1/4, a distance of 50.02 feet tc a point of beginning of this description;
thence continuing along said parallel line a’distance of a further 150.81 feet; thence
extending Northwesterly on a line which forms 4n angle of 147 degrees 55 minutes 45
seconds with the last dzscribed course (as measucseu from South to West to Northwest)
253.90 feet; thence extending Northwesterly on a dsfiection to the left of 19 degrees 17
minutes 22 seconds a distance of 813.94 feet; thence Westarly on a deflection to the left
of 23 degrees 54 minutes 20 seconds a distance of 143.¢1 fcet; thence Southwesterly along

M
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EXHIBIT "§" 080447,

[Legal Description]

a straight line (which if extended would intersect the West line of said
Southeast 1/4 of the Southwest 1/4 at a point 974.86 feet North of the Southwest
corner thereof) a distance of 34.47 feet to a line 295.63 feat East of {(measured
at right angles} and parallel with said West line of said Southeast 1/4 of the
Southwes® 1/4; thence South along said 295.63 foot line a distance of 478.3%

. feet to tie North line of the South 510.03 feet, as measured on the West line of
said Soutneast 1/4 of the Southwest 1/4; thence East along aforesaid North line
to a line drzwn perpendicular to the South line of said Southeast 1/4 of the
Southwest 1/4 extending from a point 509.63 feet East of the Southwest corner of
said Southeast 1/4 of the Southwest 1/4; thence South along said perpendicular
line to a line 50.0 feet North of (measured at right angles) and parallel with
the South line of saicd Jouthwest 1/4; thence East along said parallel line to
the point of beginning /(Except therefrom that part described as follows:
Commencing at the Southeast vorner of the Southwest 1/4 of Section 2; thence
West along the South line cf-said Southwest 1/4 a distance of 100.02 feet;
thence North along a line whicliis 100 feet West of (measured at right angles
to} and parallel with the East 1in= of said Southwest 1/4 a distance of 200.83
feet; thence extending Northwesterly on a line which forms an angle of 147
degrees 55 minutes 45 seconds with the last described course (as measured from
South to West to Northwest) 253.90 feet;. thence extending Northwesterly on a
deflection to the left of 19 degrees 17 ranutes 22 seconds a distance of 133.94
feet to a point of beginning of this descriprion; thence continuing along.said
line (hereinafter referxed to as Line "A"), u distance of 15 feet to a point
{hereinafter referred to as Point "A"); thence sovthwesterly at right angles to
the last described course a distance of 5 feet; .tbznce Southeasterly at right
angles to the last described course a distance of (15 feet; thence Northeasterly
a distance of 5 feet to the point of beginning; a%wo commencing at Point "A®
and continuing along an extension of Line "A" a distarce-of 350 feet for a point
of beginning; thence continuing Northwesterly on an exteusion of Line "A" a
distance of 40 feet; thence Southwesterly at right angles to the last described
_course a distance of 5 feet; thence Southeasterly at right argles to the last
described course a distance of 40 feet; thence Northeasterly a distance of 5
feet to the point of beginning; also commencing at Point "A" and continuing
along an extension of Line "A" a distance of 510 feet for a point -of beginning;
thence continuing Northwesterly on an extension of -Line "A" a distance of 155
feet; thence Westerly on a deflection to the left of 23 degrees 54 minutes 20
seconds along a straight line (hereinafter referred to as Line "B"), a distance

914130/57860/79675-1
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EXHIBIT "2%."

[Legal Description] 08¢
‘1475‘,__
.

of 143.61 feet; thence Southwesterly along a straight line (which if extended
‘would intersect the West line of said Southeast 1/4 of the Southwest 1/4 at a
point 974.86 T=2et North of the Southwest corner thereof) a distance of 24.52
feet to an intsrszection with a line 7 feet Southwesterly of (measured at right
angles to)} and pirallel with Line “B"; thence Southeasterly along said parallel
line a distance of 136.52 feet to an intersection with a line 7 feet
Southwesterly of (measired at right angles to) and parallel with Line "A"; .
thence Southeasterly alrug said parallel line a distance of 153.54 feet; thence

Northeasterly a distance of 7 feet to the point of beginning), in Coock County,
Illinois.
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