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ACKNOWLEDGEMENT OF LEASE ASSIGNMENT

THIS ACKNOWLEDGEMENT OF LEASE ASSIGNMENT dated as of July J), 2000
(this "Acknowledgement") among -CRACKER BARREL-OLD COUNTRY STORE, INC., a
Tennessee corporation (“Lessee”), -whoseaddress: is 305, Hartmann Drive, P.O. Box 787,
Lebanon, Tennessee 37088-0787, COUNTRY STORES PROPERTY III, LLC, a Delaware
limited liability company, (“Lessor”),, whose address.is c¢/o-1J.S. Realty Advisors, LLC, 1370

Avenue of the Americas, New York, New York 10019, CS REMAINDER III, LLC, a Delaware

limited liability company (“Remainderman”), whose'address is'c/0 U.S. Realty Advisors, LLC,
1370 Avenue of the Americas, New York, New York 10019, and FFCA FUNDING
CORPORATION, a Delaware corporation ("Lender"), whose address is 17207 North Perimeter
Drive, Scottsdale, Arizona 85255. :

"WITNESSETH:

WHEREAS, pursuant to a loan agreement dated as of the date of this Acknowledgement
between I:ender and Lessor (together with all amendments and supplements thereto, the “Loan
Agreement”), Lender is making, concurrently with, the execution and delivery hereof, mortgage
loans to f§essor in the aggregate amount of $25,005,315.43 (collectively, the "Loan");

WHEREAS, the Loan is evidenced by those certain promissory notes (individually, a
"Note" and collectively, the *“Notes”) in the aggregate original principal amount of
$25,005,315.43 and secured by, among other things, those certain mortgages, deeds of trust or
deeds of secure debt, assignments of rents and leases, security agreements and fixture filings
(together with all amendments and supplements thereto, the "Mortgages") (the Notes, the Loan
Agreement, the Mortgages and any other agreement, instrument, certificate, affidavit, or
document now or hereafter evidencing or securing the Loan or the Notes, are hereinafter
collectively referred to as the "Loan Documents") from Lessor and Remainderman, as
mortgagors, to Lender, covering, among other things, all of Lessor's and Remainderman’s, if
any, right, title, and interest in, to, and under, the properties described by address, Lender
Number and Unit Number on Exhibit A attached hereto (collectively, the “Properties” and
individually, a “Property”), including, without limitation, the real property or properties, together
with all buildings, structures, fixtures (but not trade fixtures) and improvements (excluding
Personalty), now or hereafter located thereon, described more particularly in the legal description
or descriptions attached hereto as Exhibit A-1 and incorporated herein by this reference;
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ha\s’ failed to tlmely perform, ncludi
payment of taxes and msuran i




)’ Lender and shall
onnectnon therewith.




,‘,UV«,_Lender shall upon the ‘written request of Lessor or Lessee and at Lessee s sole cost and’v v

“ expense, promptly dehver to Lessor and Lessee a written mstrument in recordable form. -
- for-the purpose of releasmg this Acknowledgement from the real property records wrth ik
P respect to such Property only b ;

L co ( ) ' Lender shall not, by reason of the Mortgages or otherwrse, be subject to :
any obhgatron, duty, or ltablhty under the Master Lease, and Lessor shall remam ltable .

[ A
o 1o modrﬁcattons requested by Lessee or requlred to be obtamed from Lender in connectxon
- with any such request pursuant to the terms of this Acknowledgement or of the Master.
" Lease, Lessece shall be responsrble for the payment of costs, if any, for. obtammg suchfj,j“
"'f“:‘f‘consents waivers, amendment, supplements or modifications from Lender and all costs,
' expenses and fees, if any, of the rating agencies.with respect thereto. ’

: Lessee hereby .acknowledges an agrees

S (a) 'to deltver to "Lender, wrthm ten (10) Busmess Days, after recei
jwntten request therefor,, 101
o 'Lease' and e ’

N R (b) 1o permrt Lender, and tts agents accountants and attorneys, to tnspect each;’
W Property and the books and records of Lessee to the same extent that}Lessor is allowed to -

s -6 Sex ‘ ‘ﬁrms and acknowledges
. that the Master Lease and all estates, rights, options, hen'sﬁ I d ’h'arg s therein contained or created
“thereunder are and shall be subject and subordinate to the lien and effcct of the Mortgages and all
i renewals, modrﬁcatrons, consoltdattons, replacements an 1$i0NS
~that Lessee shall have no lrabthty‘or responsxbxhty or
;,‘Mortgages.
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L (b) Notwuhstandmg the provrsrons of Sectxon 6(a), - “Lessee hereby e
acknowledges -and ‘agrees to attomn to- Lender, or any transferee of the Propertles by'
' foreclosure or by transfer in lieu of foreclosure (a “Transferee”), upon succession of .
£ Lender or such Transferee to the interest of: Lessor.in the . Propemes, under the then

. executory terms and condmons of the Master Lease and, if Lender so acqulres tltle to thei
fj(flPropertres, Lessor’ s interest thereunder i is- freely assignable by Lender to any person or
. entity (an “Assrgnee ") without the consent of Lessee and, upon any such assxgnment :
~ Lessee shall recognlze such Assignee as the lessor under the Master Lease.

s (c) Notwrthstandmg any provisions of the Mortgages or t}ns Sectron 6 to ‘the
contraxy, Lender agrees thafl so long as no Event of Dcfault (as deﬁned inthe Master Lease) :
2 has occurred andis contmm g <

o ‘Lessee shall not be named or Jomed aparty or o erwise m
’, sactxon or proceeding: for the foreclosure of the Moftigages or,

j}enforce any other right or remedy under the Mortgages, Notes or other Loan
T ,Documents, unless such naming or Jomder shall be necessary or desirable to’:
.- protect Lender’s interest under the Mortgages, in which case,’ Lender shall -
. notseek affirmative relief from Lessee in such suit, action or proceedmg, nor

" shall the Master Lease ‘be. cut-off or tenmnated nor Lessee’ possessron

L thereunder be disturbed in such suit, action or proceeding;
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(ili)  bound by any payment of rent prior to the time the same is due and
payable under the Master Lease which Lessee may have paid to any prior lessor
unless Lessee is required under the Master Lease to prepay such rent; :

(iv) bound by any assignment, sublettirig or other action taken by
AR Lessee under the Master Lease without Lessor’s consent if the terms of the Master
SRS Lease require Lessor’s consent to same,

(v).  bound by any consent, approval, agreement or waiver provided by
Lessor pursuant to'the Master Lease unless the consent of Lender to such consent,
approval, agreement or waiver issrequiredyto-be given under the Master Lease or
this Agreement and has been given in writing by Lender;

(vi) " liable for latent and/ot patent defccts vin the consiruction of any of
the Propq;ftigs;

(vii) ““liable for any breach of any warranty in the Master Lease
by Lessor,

(viii)  bound by any obligation to repair, replace, rebuild or restore any of
the Properties, or any part thereof, in the event of a Casualty or a Taking beyond
such repair, replacement, rebuilding or restoration as may be required of Lessor
and as can reasonably be accomplished with the use of the net insurance proceeds

(as successor in interest to Lessor); or

* | o (ix)  required to remove any person occupymg any of the Properties or
N .. any part thereof.

Neither Lender nor any Transferee or Assignee shall be liable for any reason for amounts
in excess of the value of its interest in the Properties, or for punitive, consequential, special or
indirect damages of any kind.

- (e)  Notwithstanding any terms or provisions of the Mortgages to the contrary,
while the Master Lease is in effect, all condemnation awards and insurance proceeds paid or
payable with respect to any of the Properties shall be applied and paid in the manner set
forth in the Master Lease; provided, however, the foregoing shall not limit any of Lender’s
rights under the Mortgages to any such condemnation awards or insurance proceeds paid or
payable to Lessor under the terms of the Master Lease.

7. This Acknowledgement shall be construed in accordance with and governed by
the laws of the State of New York, without regard to the conflict of law provisions thereof. '

Rejectable Substitution Offer presented by Lessee under the Master Lease shall not be valid and
shall be void and of no force and effect, unless the prior written consent of Lender is obtained
and delivered to Lessee as required thereunder.
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or the net condemnation award actually received by or made available to Lender

8. Each of Lender, Lessee and Lessor agrees that the rejection by Lessor of a
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° simi _’ff(ul) c_)'cpressvovenught dchvery ervx 'e or (iv iv cemﬁed‘or ‘r@g;sterﬁd
retun ”ecelp, equested, and _shall be deeme have been deli ( ‘(a) rec lpt if

‘ ay ¢ n ‘ | A ifsent by
0 regxstered ail, ‘return recclpt rcqu§§tcd Notices shall be provxded to the pamcs |
or facsimile numbers, as applicable) specified below
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Lebanon, TN 37088-0787
Attention:  Chief Financial Officer
Telephone:: (615) 443-9574
Facsimile:  (615) 443-9818

With a copy to: General Counsel
CBRL Group, Inc. -
. = | - . 305 Hartmann Drive
‘ Lebanon, TN 37088-0787
Telephone:[ (618) 443-9180
Facsimile: (615) 443-9818

If to Remainderman: CS Remainder ITI, LLC

c/o:U.S. Realty Advisors; LLC

1370 Avenue of the Americas

New York, NY 10019

‘Attention: - Mr. David M. Ledy * -
Telephone: (212) 581-4540
Facsimile: (212) 581-4950

With a copy to: Proskauer Rose LLP-
1585 Broadway
New York, NY 10036
Attention: Kenneth S. Hilton, Esq.
Telephone: (212) 969-3000 o
Facsimile: (212) 969-2900

or to such other address or such other person‘as any party may from time to time hereafier specify to |
the other parties in a notice delivered in the manner provided above.

11.  This Acknowledgement may be executed in any number of counterparts, each of
which is an original, with the same effect as if the signatures thereto and hereto were upon the
same instrument.

12, This Acknowledgement cannot be altered, amended, modified or discharged
orally and no executory agreement shall be effective to modify or discharge it in whole or in part,
unless in writing and signed by the parties hereto.

13, Remainderman holds a remainder interest in the Properties and is executing this
Acknowledgement to evidence its consent to the terms of this' Acknowledgement, and
Remainderman hereby agrees to be bound by the terms of this Acknowledgement should
Remainderman succeed to the interest of Lessor as landlord under the Master Lease.

14, In the event of a breach by Lessor in its obligations under the Master Lease, if :
any, then Lender, if it elects to cure such breach, except as otherwise contemplated by the
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following sentence, shall have 30 days within which to cure such breach or if such breach cannot,
be cured within that time, then such additional time as may be necessary if, within such 30 days,
Lender has commenced and is reasonably pursuing the remedies Lender deems necessary_or
appropriate to cure such breach (including, without limitation, commencement of Judxclal or non-
judicial foreclosure proceedmgs, if necessary or appropriate to effect such cure), in which event
Lessee shall not exercise any remedies it may have with respect to such breach so long as Lender
diligently continues to pursue its remedies to completion. Notwithstanding the precedmge

sentence, if a breach by Lessor under the Master Lease prevents Lessee from operating'its = -
business as a Permitted Facility at any of the Properties, then Lender, 1f 1t elects to cure such -

breach shall have 5 days thhm which to cure such breach

15, Not\mthstandmg anything to the contraxy contamed m this Acknowledgement the -

' Mortgages, any other Loan Bocuments or.the Master Lease, (i) Lender’s recourse against Lessor .

and Remainderman with respect to the obligations and liabilities of Lessor and Remainderman to
Lender under this Acknowledgement shailbe limited/in-the same manner as'provided in Section

7.18 of the Mortgages and such Section is incorporated herein by, reférence as if more fully set =~
- forth herein, and (ii) Lessee's recourse against Lessor and Remainderman with respect to the
~ obligations and liabilities of Lessor and Remainderman to Lessee under this Acknowledgement

shall be limited in the same manner as provided in Section 34 of the Master Lease and such
Sectlon is mcorporated hereln by reference as if more fu]ly set forth herem. L

o : ‘16. In the event of a default under any of the Mortgages that is also a default under .
the Master Lease, Lender shall send notice of such default to Lessee s1multaneously with any
notxce of default sent to Lessor : s :
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IN WITNESS WHEREOF the unders1gned have caused this Aclmowledgement to be
duly executed as of the date hereof.

LESSEE:
CRACKER BARREL OLD COUNTRY
STORE, I C., a Tepnessee corporation

LESSOR

COUNTRY STORES PROPERTY III LLC
a Delaware hmlted llabxhty company

By Country Stores Equxty III LLC a Delaware
- limited liability company, member

ie Elliott
ige President

&

RBMAINDEIIMAN:

CS REMAINDER I, LLC a Delaware hmlted %
~lLiability company P e

By CS Remeq III, LLC, a Delaware limited
liability company, member '

Elliott
g President

R
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LLG, , ompémy,
,.who aclmowledged cxecutxon of the foregomg mstrumen as such managmg memb actmg for
and on‘behalf of saxd iumted hablhty’company, hd who, 2 -




STATE OF ARIZONA ]
COUNTY OF MARICOPA = ] e

Before me, 8 Notary Public in and for the said. County and State, personally appeared
Jamie Elliott, Vice President of CS Remeq III, LLC, 2 Delaware limited liability company,
member of CS Remainder III, LLC, a Delaware limited liability company, who acknowledged
~ execution of the foregoing instrument as such managing member acting for and on behalf of said -
limited liability company, and who, having been duly swom, stated that any representatlons
therein contamed are true and corféct, :

Witness my hand and Notarial Seal this -7 %ay : July, 2000

nature of Notary Public)

(Pnnted name of Notary Public)

“ " i ‘ . ) o o S _ nrmct LY QJ\L
Resident of oy t(ﬂ‘&County. oAt e s o AnzowA
B , MARICOPA COUNTY
. My Comm Expires 12-12-00
STATEOF ARIZONA ]

COUNTY OF MARICOPA ]

~ Before me, a Notary Pubhc in and for the said County and State personally appeared'"
Gregg Seibert, President of FFCA Funding Corporation, a Delaware corporation, who
acknowledged execution of the foregoing instrument as such managing member acting for and
on behalf of said corporation, and who, having been duly swom, stated that any representatlons '
therein contained are true and correot e . .

Witness my hand and Notarial Seal thrs.27 dayof July, 2000,

ature of Notary Public)

(Pnnted name of Notary Pnbhc);v 1

OFF?C‘ ‘L GEAL
RE o0 .
NPTAEL 3 2§ STATE CUARIZONA Y

MARICOPA COUNTY :
My Comm Expims 124200

Resident of NW%‘.County.
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4710 Norrell Drive .

7750 Corinne Drive =

2360 Triangle Drive

74 Hospitality Lane -

110 Stone Trace Dr

1100 Pintail Street

227 Whiting-Farms Road

- 8001-1429 ¢

1200 Cracker Barrell Dﬁve

8001-1433:

- 8001-1436 -

- 8001-1619

Cross Lanes

 8001-1628

Gaffney




