'UNOEEICIAL COPY

98695013

This instrument should be returned to:
B {L __((&'ﬂ_
Lawyers Title Insurance Corporation
DEPT-03 RECORDIHNG 43,50
Attn: Andy Baker ) . fnm‘)“_% . \ $45.50
I, TROO1E  TRAM 5853 08/07/98 {02300
Suite 1895 - Lanme n e ot
s w1393 TR ®-UR-APNLE
Riverwogd 100- Building COnH SOUNTY RECORBER
A ) . WUNET REEuunged
3330 Ru vood 1 arkway. SE.

ENCUMBER OR TRANSFER | -
L - ComerCnL e G 1y ‘/e? D404 &@

THIS SUBORDINATICN AGREEMENT AND AGREEMENT NOT TO ENCUMBER
OR TRANSFER (the "Agreemsnt™) is made and entercd into as of June 11, 1998, but made
eflective on June 16, 1998, by and-amiong STEAK AND ALE OF ILLINOIS, INC., a Nevada
corporation {“"Company”™), 8 & A RESTAURANT CORP., a Delaware corporation ("SARC"),
§ & A PROPERTIES CORP., a Dennware corporation, ("SAPC™), und S&A LEASED
PROPERTIES SPE 1, INC,y a Delaware corporution ("Borrower"), all of which have an address
at 6300 Inlcrnultonul Parkway, Plana, Texas 75093 (Company. SARC, SAPC, and Borrower
hercinalter md]wdunily tef‘cnccl (o as an "Alfilialz_Zease Party” and collectively referred 10 as
"AMilate Lease Par ties") and CNL FINANCIAL SERVIZES, INC,, a Florida corporation, wiose
address is 400 East South Street, Suite 500, O:!undo, Flaida 32801 (hereinafter referred to as
"Lender").

WITNESSETH:

WHEREAS, Borrower is indebted to Lender in the principal sunv o LMNINE HUNDRED
FORTY-EIGHT THOUSAND AND NO/100 DOLLARS ($948,000.00) {the “Loan"), which
indeblecness is evidenced and represented by that certain Promissory Nole (the “Note”). and secured
by that certain Commercial Mortgage/Deed of Trust, Assignment of Rents and Security Agreement
(the *Mortgage™) and certain other documents related to the Note (the Note, Mortgage und such other
documents collectively referred 1o as the "Louan Documents™), all dated on or about the date bereof)
and

WHEREAS, SARC and SAPC have cach gunranteed payment and performance of the Note
and all of the obligations of Borrower under the Loun Documents by exeeuting those certain
Ciuaranty agreements of even date herewith in Tavor of Lender (respeetively referred to as the
"SARC Guaramy* and the "SAPC Guaranty"); and
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WHEREAS, Borrower is the lessee of eertiin reaf property swhich is legally deseribed on
Lxhibit "A"™ attached hereto (the "Property”) pursuant 1o thut cerlain lease agreement which is more
particulurly deseribed on LExhibit "B attached hereto; and

WHEREAS, the Property is leused or subleased by Borrower 1o Company (either directly
or through another Aftilinte Lease Party) and the Company has the right to possess and oceupy the
Property in connection with the operation of the Bennigan's restourant located on the Property (any
such lease(s) and sublease(s) cotleetively referred to herein as the "Affiliate Leaschold Interest™);
and

WHEREAS, the Company has guaran(eed payment and performance of the Note and all of

the obligations‘urder the Loan Documents by executing that eertain Limited Guaranty agreement
of even date hercwithin fuvor of Lender (*Company Guaranty™), which Company Guaranty is
sceurcd by a first priovity szeurity-interest pursuant to that certain Security Agreement of even date
herewith by and hulwt..l' Lender and Company (the "Company Sceurity Agreement™) in the
Collatcral (o5 defined in the $co ity Agreement) Tocated on the Property, as further evidenced by
certain financing statements (the \.omne.ny Guaranty, Company Sceurily Agreement and financing
stutements collectively-referred to herein as the *Company Agreements™); snd

WHERFEAS, Lender has required-2s.2 condition to making the Loan that the Affliate Lease
Parties exeeule this Subordination Agreeraent-and Agreement Not to Encumber or ‘Transler
regarding the Afliliate Leaschold Interest, for tae benefit of Lender.

NOW, THEREFORE, in consideration of Lerder making the Loan and other good and
valuable consideration, the reccipt and sufficiency of whizhjis hereby ncknowledged, the Affiliate
lense Parties do hereby agree as follows:

L. Yefinitions, Terms defined in the Mortgage and netotherwise delined in this
Guaranty shall have the meanings given those terms in the Mortgage vwser used herein and such
detinitions are incotporated herein as though set forth in full,

2, Agreement Not To Encumbey. The Alfiliale Lease Parties jolinly and severally
agree that, except as pumlucd in or required by the Loan Documents or the Compariy 2 greements,
so long as any prmcupal interest or other sums due and payable under the Note or any o”the other

Loan Documen(s remain oulstaiding, the Affiliate Leaschold Interest shall remain frec and clear of

al) liens, encumbrances, mortgages, seeurity interests and additional financing whaisoever (other
than those of l.mdcr) The Aftiliate Lease Partics shall within the time periods and in accordance
will the provisions ofl’wragmph 4 of the Mortgage pay and discharge fron time to Lime when the
same shall become due all Judgmcnts entered against any Affiliate Lease Party and all lawful claims
and clcmands of mcchamcs malerialmen, laborers, and others which, if unpaid, might result in, or
permit the crealion of, a lien, charge or encumbrance not otherwise permitted by the Loan
Documents and the Company Agreements upon the Affiliate Leasehold Interest or any part thereof,

OV LIWETRO0STVET S
Bennigan's/i 142 3/Chicago, Hinals
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or on the rents, issues, income, revenues, profits and proceeds arising therefrom und, in general, the
Allliate Lense Porties shul) Turther do or cause to be done everything neeessary so that the Atfilinte
[.easehold Interest shall not be further encumbered, witheut expense to the Lender, The Aflilinte
[cuse Parties shall furnish to Lender promptly after demund prool of payment of ol items which are
required (o be puid by Affiliate Lease Parties hereunder,

1 Apceemunt Not To Transfer, Except as permitted in connection with (i) & Transler
Event or Coneept Sule pursuunt © Puragraph 19(A) of the Mortgage; (if) a substitation of the
Praperty pursuant to Paragraphs 19(13), (C) or (1), (1ii) a lease of the Property pursuam to Paragraph
19(G) of Hie Mortgage, (iv) o trans(er 10 o Parent Affilinte pursuant to Paragraph 16 of the Mortguge
o (v) 1 lenseysublease or nssignment o & party other than o Parent Affilinte pursuant o Paragraph
6 of the Morgnge, the AMinte Lease Parties jointly and severally agree that, so fong as any
principal, intercztomather sums due and payable under the Note or iy of the other Loan Documents
remain outstanding, Hie Affiliate Lease Parties shall not, without the prior written consent ol the
Lender, voluntarily, invaluntarily, by operation of Tow, or otherwise sell, transfer, ussign, convey,

mortgage or otherwise dispese ol all or any part of the AfTiliute Leaschold Interest, orany or ull of

its right, title, estate or interestin the AlTHiate Leuschold Interest,

4, Agreement to Subopdipnte, All Affiliate Leaschold [nterests of the Affiliate Lease
Parties are hereby declared to be and wtali times hereafter shall be and remain subordinate in all
respects 1o the Morigage and all of the otaer Laan Dacuments and all of the rights of the Lender
thereunder. The Affiliate Lease Parties jointly endseverally covenant and agree that during the term
ol the Loans: (i) Lender shall have the right to tevoiinate uny wnd oll AlTline Leaschold Interests
upon & Delult under this Agreement, the Note, the BeanDocuments or the Company Agreements;
(ii) the Afliliste Lease Parties shull not cause or permit axy,recordation in any public records of any
Alliliate Leasehold Interest or any memorandum of leuse related thereto exeept for thint cerlain
Amended Memorandum of Lease evidencing the Restated andAmended Lease between SARC and
SAPC; (iff) the Affiliate Lease Purties shall not enter into aor be eatitled to any nondisturbance
agreement from Lender or any other party with respeet to an Affiliatetzeeschold Tnterest; and (iv)
the Affiliate Lease Partics shall muintain any Affiliate Leaschold Interest aceessary to allow the Fee
Site Gunrantor and the Leased Site Guarantor (as the case may be) to operate e vestaurant located
at the Properly, unless any such Aftiliate Leaschold Interest is terminated by-Lender pursuant 1o
clause (i) of this Paragraph.

5, ranties Tilinte Lease Parties, Solely for the benefit of Lender (including
successors and assigns) and not to or for the benefit of any third party, the Alfiliate Lease Parties
jointly and severally warrant that the record owner in [ee simple of the aforedescribed real property
is American National Bank & Trust Company of Chicago, 85 trustee under Trust No, 43427, that the
Alfilinte Lenschold Interest described on Exhibit [ "B" ]} | "C* )} attached hereto s correel, and
that the AfMlinte Leaschold Interest is free and clear of all mortgages, liens and claims of any third
party whatsoever.

Q1B TBO0/T967 52
Sennigan's/i 423 hleago, Winois
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0. Default, The Affiliate Lease Parties jointly and sevevally agree that () the failure
ol the Affiliale Lease Parties to pay, perform, or comply with any one or more of the foregoing
requirements which failure continues uncured for thirty (30) calendar days afler the delivery by
Lender of wrilten notice to Affiliale Lease Parties of such failure or, il Affiliate Lease Parties arc
diligently atempting to effeet cure, such longer period of time as may be necessary in Lender's
rensonable judgment (o efféct such cure, or (b) o Defaull under the Note or any of the other Loan
Documents shall, at the Lender's option, constitute a Default hereunder. Upon such Defisult, Lender,
at its option, may thercupon or thereafier declare the indebiedness evidenced by the Note and the
other Lonn Documents to be immedintely due and payuble as i alt of said monies were originally
stipulated +o be paid on such day and thereupon, without notice or demund, may exercise all
remedies set farth herein and available at lnw or in equity.

7. Zovenant to Run.with the Praperty. This Agreement and all covenants herein shal
run with the Properey dézeribed herein and all the terms and provisions hereof shall bind and inure
1o the benefit of the respeetive parties hereto. The Affiliate Lease Parties jointly and severally
acknowledge und agree that Lender is relying upon this Agreement and that this Agreement may be
relied upon and inures to the bezelit of Lender and its successors and assigns, and shal! be binding
upon ench of the Aflilinte Lease Fartics and their suceessors and assigns,

8. Survivid of Agreement. +ander and cach of the Affiliate Lease Parties agree that
should any term or provision of this Agreement be.deemed void by a court of competent jurisdiction,
the remaining terms snd conditions of this Agreement shall continue in full foree and efteet,
Nothing herein shall be construed to waive or dimiwish any right or security of the Lender under the
Note, the Mortgage, the Company Seeurity Agreeioznt, any (murnmy. uny of the ather Loun
Documents, the Company Agreements or uny other documeants exeeuted in connection therewith,

9, gy X » The Alfiliate Lease ParticiJointly and severally agree that all
reasonable costs and expenses ussuuulul with the exeeution, delivery und recordation and
enforcement of this Agreement, including, but not limited to, recordntisn 2osts and documentary
stamp and intengible tax, iFapplicuble (together with all interest and penaltivs thereon, if any) shall
b paid by the Affilinte Lense Parties, The Atfilinte Lease Parties jointly and severally agree to
delend, indemnify and hold harmless the Lender from and against any ana-wilsuch costs and
expenses, ane agree that the Lender shall not in uny way be held linble for sueh cosicand expenses,

[0, ' 1 g srepment. This Agreement shall constitute o covenant running
with the title to the Aftiliate Leasehold Interest Tor the benelit ol Lender and shall be binding upon
the Affilinte Lense Parties und their successors und assigns, and shall inure 10 the benefit of the
Lender and ils successors and assigns,

[T, Nelden Crented. This Agreement does not constitute, nor shall it be construed to
constitute, u lien or encumbrance upon the Alfilime Lensehold Interest.

SEHLIAATROD/ TG TR
hemnigan's A TN hicuge, Hitnols
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12, Termipation gad Release. Upon payment in full of the Loan or in connection with

a transfor of the Property as permitted pursuant to Paragraph 3(i) or (if) of this Agreement, Lender
shall execute and provide to the Affiliate Lease Parties a termination of this Agreement, in
recordable form. The Affiliate Lease Parties shall pay Lender's reasonable costs incurred in

lerminating this Agreement.

13. Applicuble Law. This Agreement is and shall be governed by the laws of the State
in which the Property is located.
IN WITNESS WHEREOF, the partics herefo have caused this Agreement (o be executed
an the day and year first-above written,
f{qw S YT STEAK AND ALE OF ILLINOIS, INC.,
DN‘”E‘L fr N”K)ﬁz‘ 5y, Nevada corporation

L_uUJNDG"S,.bR"’JuI(‘k Dosrak, %@\
KB ReeD py: (| TN co(:m.

«)2!‘"’ MRTK E’Ufﬂ ﬁ.”é,'ﬁf\ ToddM. Watsan, Senior Vice President
(,UQMNL\U)] L3250

sistant

STATE OF MINNESOTA
COUNTY OF HENNEPIN

The loregoing was acknowledged before me this /:/? clay of June, 198 by Todd M. Watson as Senior
Vice Presidentand Murguerite W, Brindock as Assistant Secretary of STEAK AN A LE OF ILLINOIS, INC., a

Nevauda corporation on bebalf of the corporation.

‘ | {
(Zﬁ,b'czfacm,} P); . Z)Cu_a. _;,.fJ

(NOTARY SEAL) Notary Public, State of Minnesotn
{4 I L
Printed Name; AL L EEL i (=

e - o Notary Commission No,

HENNEPRIN COUNTY
My cummiulon E:pl:oa 013100

e A

o CHARLEEN M.BAUER | e oA M s
TA Y Lanunission exptres: ' A
@ NOTARY PUBLIG ANESCTA |

ST MV ETRG0/7907 52
Pennigan's/t 19 23/ hicage, itnois
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S & A RESTAURANT CORP., u Delaware
corporntion

By: dg{ﬂu ( //'14:-4

Adam L, Gray, Senjor Vice Plesident

Totd M. Watson, Vice President/
General Counsel/Seeretary

STATE QF MINNEGOTA
COUNTY OF HENNENN

The foregeing was acliiowledged belore ime this ,/,3_ day of June, 1998, by Aduwm L, Gray, as Senior
Vice President and Todd M. Watsea, 15 Viee President/Genernl Counsel/Secretary of S & A RESTAURANT CORP,,
a Delaware corporation, on behall ol e cornoration,

(M-[UL@LL/N) (/h - ﬂd. (eor/

(NOTARY SEAL) Notnry Public, Stnte of Minnesota
I
corsseorerorresssree printed Nums: L A0 LEEW AL, 8’4'“@0

PPy

1o GHARLEEN M. BAVER Notary Commiission No.

s

s Arfiegl®  NOTARY PUBLIC - MINNESOTA M/ Commission Expires CF <%
;(u\glw HENNEPIN SOUNTY 7 Commission Expires /L0
Zaws" My Commigolon Explros 09.31.00

A Sl S D PR PR ERE Y

OE 1 M/S7860/79075-2
Bennigan's/l {423/Chigago, Hlinols
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S & A PROPERTIES CORP,, u Delaware
corporation

By: Aﬂﬂ%ﬁi‘m

lan Wsltwn, Senior Viee President

STATE OF MINNESGT A
COUN'TY OF HENNEPIN
]
The Turegring wis acknaiybrdzed before me this /?ﬁ day of June, 1998, by Tedd M, Watson, as Senior
Vice President and Marguerite W, irindsek, as Assistant Secretary of § & A PROPERTIES CORP., u Delasware

corporation, on behall' ol the corporntior,

— [//( Lelyy ) / ) Af,({a,};)

Notary Public, State of Minnesotn

(NOTARY SEAL) ,
irinted Name: (/}‘/ﬁf."ﬂ-f‘ﬁ?ﬂ/ /}7 - /./)’/)l((?“ffj

SOV Wiy Commission No,

NOTARY PUBLIC - MINNESOTA
HENNERIN COUNTY
My Gomnvlsatan Explros 01« ’n nr; !

R LA e P P N RPN P TR L L

@F% " CHARLEEN M. GAUER My Cammlssion lixpires:__ (2 00

J

HAIWSTR60/ 70652
Beanlgan's™M 1023 Chicoge, Nlinois
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EXHIBIT "A"
[Legal Description]
PermnaNan SN0me el [3-09- 30U -0 8
M&N\ES—Q S SUID-PUER0 ARIN MAWR
CHiCAqT, LL.

That portion only, a5 d2fined and described and delineated in the Lease between American National Bank and
Trust Company of Chienge-as Trustee under Trust Number 43427, Lessor, and Steak & Ale of flinois, Inc., a
Nevada corporation, Lessee dated June 10, 1983, of the following deseribed land which is included within the
leased premises as set out in (e Lease and Memorandum thereof 1o be recorded shown above;

That part of the Southeast 1/4 of tha Southwest 1/4 of Section 2, Township 40 North,
Range 12 East of the Third Principal deridian, described as follows: Commencing at the
Southeast corner of the Southwest 1/ of said Section 2; thence West along the South line
of said Southwest 1/4, a distance of 13u.02 feet; thence MNerth along a line which is 100
faet West of (measured at right angles to} Aud parallel with the East line of said
Southwest 1/4, a distance of 50.02 feet to a paint of beginning of this description;
thence continuing along said parallel line a distance of a further 150.91 feet; thence
extending Morthwesterly on a line which forms ai arale of 147 degrees 55 minutes 45
geconds with the last deacribed course (as measured fzom South te West to Northwest)
253,90 feet; thence extending Northwesterly on a detflezilen to the left of 19 degrees 17
minutes 22 seconds a distance of 013,94 feet; thence Westexly on & deflection te the left
of 23 degrees 54 minutes 20 seconds a distance of 143.61-fect; thence Southwesterly aleng

DA IS TSHOITI67T S
Benalgan's/e 1423/Chicago, Minuts
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EXHIBIT "A"

[Legal Deseription|

a straight lina (which Lif extended would intersect the West line of said
Southeast 1/4 of the Southwest L/4 at s point 974,86 feet North of the Southwest
corner thareof) a distance of 34.47 feet to a line 295.63 feet East of (measursd
at right angles) and parallel with said West line of said Southeast 1/4 of the
Southwesr 1/4; thence South aleng said 295.63 foot line a distance of 478,29
faat to the North line of the South 510.03 feet, as measured on the Weat line of
said Southesar 1/4 of the Southwest 1/4; thence East along aforesaid North line
ko a line dravn perpendicular to the South line of said Southeast 1/4 of the
Seuthwest 1/4 eyteading E£rom a point 509.69 feet East of the Southwest corner of
said Southeast 1/¢ ci the Southwest 1/4; thence South along said perpendicular
line to a line 50.0 Z=at Morth of (measured at right angles) and parallel with
the South line of said Scuthweat 1/4; thence East along said parallel line to
the point of beginning ~(ixcept therefrom that part described as follows:
Commencing at the Southeast corner of the Southwest 1/4 of Section 2; thence
West alony the South line of-gaid Southwest 1/4 a distance of 106.02 feeg;
thence North along a line whicii iz 200 feet vest of (measured at right angles
re) and parallel with the East lira of gaid Southwest 1/4 a distance of 200,93
feet; thence extending Northwesteriy i . a line which forms an angle of 147
degrees 55 minutes 45 seconds with tle last described course (as measured from
South to Wast to Northwest) 253,90 feet: chence extending Northwesterly on a
deflection to the left of 19 degrees 17 mirutes 22 seconds a distance of 133.94
feet to a point of beginning of this descriptizn; thence continuing aleng sald
line (hereinafter referred to as Line "A"), a dictance of 15 feet to a point
(hereinafrer referred to as Point "A"); thence Sowchwesterly at right angles to
the last described course a digtance of 5 feet; trence Soubheastexly at right
angles to the last described courge a distance of 15(faet; thence Northeasterly
a distance of § feet to the point of beginning; also Conmencing at Point “AY
and continuing along an extension of Line "A» a distance of 350 feet for a point
of beginning; thence continuing Northwesterly on an extension of Line "A' a
distance of 40 feet; thence Southwesterly at right angles to che last degcribed
courtge a distance of 5 feeb; thence Southeasterly at right angles Lo the last
described course a distance of 40 feet; thence Northeasterly a digcance of §
feet to the point of keginning; also commencing at Point "Af and eartinuing
along an extension of Line "A® a distance of 510 feet for a point of Deginning;
thence continuing Northwesterly on an extension of Line "A" a distance of 185
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

9441 30457860/7967341
Dennigan's 1423/Chicago, inois
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EXHIBIT "A"

[Legal Deseription]

of 143,61 feet; thence Southwesterly along a atraight line (which if extended
would intarsuct the West line of said Southeast 1/4 of the Southwest 1/4 at a
point 974,86 Zeet North of tha Southwest corner thereof) a distange of 24.52
feet to an intersection with a line 7 fest Southwosterly of (measured at right
angles to) and parallel with Line "B"; thence Southeasterly along paid parallel
line a distance o/ 1.66.52 feat to an intersectlion with a line 7 feet
Southwesterly of (meacvred at right angles to) and parallel with Line "aAw;
thence Southeasterly atang sald parallel line a distance of 153.54 feet; thence

Northeascerly a distance of 7 feet to the point of beginning), in Cook County,
Illineods,

GI413005 78607796751 .
Bennigan's/s 1423/Chicago, llinos
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- SITE
NO,

621

821

1063
1067
1077
1079
1087
1096
1423
241
241
3
4469
d475
4482
4912
5405

COUNTLY.

Denver

New Castle
Hillsborough
Dade
Broward
Iralk

Orange
Orunge
Cook

Prince Gearges
Henepin
Bergen
Iarris
Tacrim
Tareanl
Fanswha
Dallas

UNOFFICIAL COPY

CITY.

Denver
Newark
Tampn

Miami Springs
I, Liwderdule
Lakeland
Orlondo
Orfando
Chivago
Ciezenbelt
Blaominglon

Upper Seaddle River

Humble
Fort Worth
Arlinglon
Chatteston
lrving

BLLLIVEIRGD K kbl Subordintiog

EXHIBIT #8”

“OPERATING
ENTILY

CO Steak and Ale of Colorado, Ine., n Nevada corporation
DE Steak und Ale of Delaware, Toe,, 8 Nevada corporntion
Il Steak and Ale of Florida, Ine., a Nuvada corporation
il Steak and Ale ol Floridn, lne,, o Nevada corporation
Fl. Steak and Ale of Florida, Ine., o Nevada corparition
Fi, Steak and Ale of Florida, tne., o Nevadn corporation
¥l Steak and Ale ol Florida, Ine., an Nevidn corporation
L Steak and Ale of Florida, Inc., a Nevadn corporntion

H. Steak and Ale of Tilinois, Inc., n Nevadn corporation
Mid Rennigon's of Maryland, Inc., & Moryland corporation
MN Steak ol Ale of Minnesoty, Inc., o Nevadn corporation
NJ Steak and Ale of New Jersey, Inc., a Nevada cerporntion

STATE

TX Stenk wund Al of Texas, e, @ T'exas corporation
™ Steak and Ale of Texas, Ine, 1 Texas corporation

TS Steak aned Ale of Texas, tae,, n Texus corporation
Wy Steak and Ale of West Virginda, Ine., o Nevadu corporation

ke Steak and Ale of Texns, Ine., 0 Texns corporation
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EXHIBIT “C”

* AFFILIATE LEASEMOLD INTEREST
(Leaschold Mortgage Properties)

Assignment and Assumption of Lease made and entered into effective June 16, 1998, by
and between the Borrower, as the Assignee, and the Company, as the Assignor.

LB ODERTL0G RECORDING £43.50
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