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v no"gclstré. Inc.
514 MLACLE ST,
UNIFORM COMMERCIAL CODE - FINANCING STATEMENT - FORM UCC-1 'Ilt':blv'(?\f':g;..ss:u:
IMPQRTANT: Read instructions on back before filling out form. . (512) 4211713 .

This FINANCING STATEMENT is presented for filing pursuant to the Nevada Uniform Commercial Code.

9. DEBTOR (0%t BAME ONI Y 1A
’ 0 LEGAL BUSINESS NAME '
) INDIVIDUAL (LAST NAME FIRST) Bennigan's of Nevada, Inc.
1 8. MAILING ADDRESS 1C. CITY. STATE 1D. ZiP CODE
12404 Park Central Drive Dallas, Texas 75251
1E. RESIDENCE ADDRESS 1F. CITY, STATE 1G. 21P CODE
2. ADDITIONAL DEBTOR (IF ANY) 0% BN Gt oy CTN
C] LEGAL BUSINESS NAME
] INDIVIDUAL (LAST NAME FIRST)
2 8. MAILING ADDRESS 2C. CITY, STATE 2D. 21P CODE
12404 Park Central Drive . Dallas, Texas 75251
2E. RESIDENCE ADDRESS 2F. CITY, STATE 2G. ZIP CODE

3.
D ADDITIONAL DEBTOR{S) ON ATTACHED SHEET

4. SECURED PARTY 4A.

NAME Chemical Bank, as Collateral Agent
277 Park Avenue

MAILING ADDRESS  New York, N.Y. 10172

CITY STATE ZIP CODE
-
5. ASSIGNEE OF SECURED PARTY (IF aNY) 5A.
NAME
MAILING ADDRESS
CITY STATE ZIP CODE

6. This FINANCING STATEMENT covers the following types or items of property (if crops or timber, include description of real property on which
growing or to be growing and name of record owner of such real estate; if fixtures, include description of real property to which affixed or to be affixed
and name of record owner of such real estate; if oil, gas or minerals, include description of real property from which to be extracted).

See Schedule B which is attached hercto and made a part hereof for a description

of the property covered by this financing statement. See Schedule C for
additional locations at which Collateral is or may be located and where *FILE IN THE
the Debtor maintains its books and records with respect to the property REAL ESTATE RECORDS*

covered by this financing statement.

THIS IS A FIXTURE FILING. Exhibit A to Schedule B describes the Real Estate.

6A.

SIGNATURE OF RECORD OWNER

N3ADI440 ONITIJ 4O 3ISN OIS IDVLS SIHL

6C. s
68. Holiday Inns, Inc. BE SECURED AT ANY ONE THME IOPTIONAL)

(TYPE) RECORD OWNER OF REAL PROPERTY

7. Check Proceeds of above described Collateral was brought into this State
E A m Proceeds of B Products of C D original collateral in which D D subject 10 security interest in another
f' ¢¢|:Ilnlem| ::; :clallnleml :; o security interest wos perfected jurisdiction
Applicoble also coves also cover {Debtors Signature Not Required) IDetors Signatute Nut Requied) j
8. Chect [X]
1] D DEBTOR 15 A "TRANSMITTING UTIITY" IN ACCORDANCE WITH NRS 704.205 AND NRS 104 9403
Applicoble
9. 11. This Space for Use of Filing Olficer
P (Date) August 1, 19 89 (Date, Time, File Number and Filing Officer)
. ~

Marci TR R b o s CE907

Bennigan's of Nevada, Inc,

By:

SIGNATURE(S) OF SECURED PARTY(IES) (TITLE)

Chemical Bank, as Collateral Agent

10. Return Copy to
,_[)avid S. Schaffer, Jr., Esq. —I

NAME Cravath, Swaine & Moore ’ v
ADDRESS 825 Eighth Avenue 408061
CITY, STATE New York, N.Y. 10019

AND ZIP ~re 889pe: 597
L _
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URIFGRLY COMMERCIAL CODE i ORI CUCC- 1 KLY T85! Approsed by the Nevada Secretary of State . SELE INSTHUL TIONSY




Debtor: Bennigan's of Nevada, Inc.

Schedule A tc U.C.C.-1 Financing Statement

Secured Party:

Chemical Bank, as Collateral Agent

Trade Names. The fcllowing is a list of all names

used by the Debtcr:
Bennigan's

Stear anc k.e
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Debtor: Bennigan's of Nevada, Inc.

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 ccnnection 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 11 of the Security Agreement, (e) alcoholic
beverage products 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&A 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-CCISSA/FIX2/22R/39102/12WN] <0800601
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Debtor: Bennigan's of Nevada, Inc.

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
concentraticn 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 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
Collec”ion Deposit Agreement may be amended, modified or
supplemented from time to time.

'S ) s N
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Debtor: Bennigan's of Nevada, Inc.

"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 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-
tion, 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 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 Debtor, 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/FIX2/225/39102,12WN) 2085061
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Debtor: Bennigan's of Nevada, Inc.

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
Daily 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 "SgA", "Steak and Ale" and "Bennigan's"
trademarks, (ii) all goodwill associated therewith and
(1ii) 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. '

~» - v
(CHEM-CCIS&A/FIX2/22E,39102/12WN] <05061

ik 883ess: 602



Debtor
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Form of Policy Coverage Requestad: PRE_IMINARY REPORT

: Bennigan's of Nevada, Inc.
FIRST AMERICAN TITLE COMPANY OF NEVADA

301 W. Libarty Street (P.O. Box 831) hano, Nevads B804 (T02)323-1811

PRELIMINARY REPORT
July 24, 1987 AMENDED .

Harrah's Lake Tahoe
P.O. Box &

Stateline, Nv. B9445
==n: Janetz Beroni

Your Ne.:

Our Order Ne: 143708.7T0

In response to the above referenced application for a policy of title insurance, this Company hersby reporu
toat it 18 prepared to 1ssuec, OF cause 10 be issuec. aa of the date hersof, a Policy of Titie lpsurance 1o the
{orm specifiec apove, describing the |and and the estate o interest therain herunalter set forth, tnsunng
apainst jost whuch may be sustained by resson of any defect, lien or encumprance not shown or referred to
as a Exception beiow cr not exciuaed from coverage pursuans to the printed Senedures, Conditions anc

——

tipwations of sac policy form.

This redor: (anc suppiements or amendments thersto) is issued solely for the purpose of faciitating toe
wsuance o a pobicy of title insurance anc no Liability 1» sssurned hersby. 1fit is Gesired tnas habibiry be
Asgmes pnicT to tae issuance cf 3 poacy cf titie tnsurance. a Binder or Commutment anouif be reguested

. b
Datec e e! A

:D:';.-. 4, L9B7 aTs0ax e \‘ g—%"/

~.tie tC saif estate Or interess at the Gate nerecl s verted In:
EO-IDLY INNS, INC., a Tennessee Corporation
The estate or interes: 15 the ianc hereafies descrines of referred to covered by thus Repor: i

2 TEIE

SaE ] P143708.T0
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Debtor:

Bennigan's of Nevada, Inc.

cory

SUELIZST LGEITWILT
TrIS SLELEASE is hereby rece 2t ¢f (5, . 1987,
&

by zrc tetncer HARRAH'S, cté 2417t .z2ve "zFoe Zesinc,

& hevacs corcerzticr, F. C, Ec» E, St2telire, hevaca, £9440
"raerekts") erc BENNIGAN'S GF NEVAD:, INI., cbe Bennigan's
Restauwrant, & Nevacz corporaticr, 66C€ LEC Freeway, Dallas,
.ergs, 7EZ&0 {“Eermigar‘s"),

Wi TN

m
n
wm
(a4 ]
-4
T

WHEREAS, Karrah's is the lezse terars cf thes certair
rez) croperty anc improvements, knewr &s Bil)'s Lake Tahee

Lasinp, Tocetec on Michwey 30, St2tetine. Nevzcoce {'lezsed

tLl.€t & porsicr c¢ the

(23

W=iFZrS, Harrah's ceicres ¢
Lezse: Frerises Yor the cperzticr ¢ 2 first class retail
restaurant inc oi- businese (fhe ‘Businesg”),

WHEREAS, Benrnigar's hat sutsiezrtia} experience in the
tpe-ziicr cf fooc anc teverige ser.vce :rg reccorizes
~arrzh's expectaticn thes bennxgan % will use tha: experience
TC operete the business and 12 provice tne ciher services
recuired hereby in.2 firs: class ranrer,

hGw, THEREFORE, ir ccreiderztitr cf <he mutuel covenants

rC agreerents hereir containef, the pa-ties heretc agree as

follous:

Harrah's hereby subleases to Bennigar's and Bennigan's
hereby hires and takes fror Harrak's for the term, at the
rental and upon the conditions hereinafter set forth, those
certair premises designatec by cross-heiching on Exhibit A-
éttécrec hereto, and aescribec as:

i. An'area containing approximateiy Five Thousand Five
kuncre¢ (£,500) sauare feet consisting c¢f 2 restaurant, bar
arc cecktzil lounge area {the “Reszaurarni"), and

z. Ar zrez contairing approximeteiy Two Thousand Seven

208061
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Debtor: Bennigan's of Nevada, Inc.

Fundrec (2,700) scuare fees < ihe outccer catic area (the
- "Cutsice Seating frez"), ane

. T &reea cerizining arrrexirately Fpuwrurcrec

0 squere fees corsisting ¢ a bar (tpe "Sateliite Bar"),
The Festezuran:t, Outside Seating Ares anc *he Satellite
5ar srall be collectively knowr herein a5 the "Sutleaseg
Frerises"”,
Harrah's further grants to Bennigan's the righ: to use
* the oarbage dumpster and restrooms jocated or the Leased Fremises,

Exzlucior Fror Subleasec Frermises:

Scecificaliy excludecd fror the Sutieased Frerises are
y

ty

ths tertcre in tne Resteurent terere Szteldyoe Zer &nc
cesinge housing the vigec sio: ‘mecnines ir the bertore, the
fervice bars in the Kestaurart bar anc Seteliite Ezr licensec

€roire well 1n tre festaurans

m
"

fer Harrgh!s use enc treee c-e
.\\\ viilized for the mountinc of Kenc bozrgs.
hotwithstanding the fereccirg, fennigan?s sreil rive the
right tC use saic ber tops for she pburpese cf servinc food or
Peverages anc shall te respcrsibie Tor the focc and beverage
trarcections occurring or &nc over the berieps anc tne
clezrire of the bartops.

CGuie: EZnpiovment:

Herrah's covenanss and agrees.that Bennigcer'c on paving
tre rery and performing the Covenants cortainec rerein, shall
@nc may peaceably anc quietly holc and enjoy the Subleased
Prerises for the term of this Sublease, subject to:

(1) any easements, Covenants, conditions, restrictions
&nc encumbrances now of record or hereafter placed of record by
harrah's, Holiday Inns, Inc. or any successor owner of the
Leasea Premises and any matters which would be revealed by an
accurate survey or personal'inspection of the Leased
Prerises; and

(2} the right of Herrah's, Holiday Inns, Inc. and their

rescective mortgagees %o enter the Subleased Fremises to

<08061
A 883:’.‘.’35 605



Bennigan's of Nevada, Inc.

Debtor:

LENNIGCGRAN 'S JSUBLEAS

A
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EXHIB:
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Bennigan's of Nevada, Inc.

Debtor:

e
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Debtor:

Bennigan's of Nevada, Inc.

SC:]UGU

Secured

Fariy:

e C tu U.C.C.-1 Financing Statement

Chemical Bank, as Collateral Agent

Locatloneg:

12464 Park Central Drive
Dallas, Texnas 75251

Highvay 50
State Line, Nevade 89449
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