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WHEREAS, THE MAXIMUM PRINCIPAL AMOUNT OF THE OBLIGATIONS SECURED BY THIS

SECURITY INSTRUMENT AT EXECUTION OR WHICH MAY BE SECURED AT ANY TIME IN THE

FUTURE UNDER ANY [CONTINGENCY IS $4,659,090.90, provided, that the foregoing limitation shall apply
only to the lien upon the Property created by this Security Instrument, and it shall not in any manner limit, affect or
impair any grant.of a security interest or other right in favor of the Lender under the provisions of the Loan
Agreement orand.r any other security agreement at any time executed by Borrower, and further provided, that the
limitation shall ne« limit tpe security of this Security Instrument with respect to interest on such Obligations at the
rates set forth in the LuazlAgreement, sums to pay real estate taxes and insurance premiums, and attomeys’ fees and

costs with respect to tiie Property (2s such terms are defined herein).

l
CNL FUNDING 2001-A, LP, as Mortgagor

(Borrower)

I
to
WELLS FARGO BANK MINNESOTA, NATIONAL ASSOCIATION,
I AS COLLATERAL AGENT,

{/k/a NORWEST BANK i¥/iNXNESOTA NATIONAL ASSOCIATION,
AS'COLLATERAL AGENT ¥OR THE HOLDER OF THE NOTE
PURSUANT TO THAT CERTAIN COLIATERAL AGENCY AGREEMENT

! DATED AS OF JUNE 16, 2000 AND
FIRST AMENDED AND RESTATED COI ATERAL AGENCY AGREEMENT
BETWEEN WELLS FARGO AND CEN-DATED MARCH 26, 2001
_ BETWEEN
CNL FRANCHISE NETWORK, LP AND COLLACF.RAL AGENT, as Mortgagee
(Lender)

COMMERCIAL MORTGAGE, ASSIGNMENT OF LEASES AND RENTS; SECURITY AGREEMENT

AND FIXTURE FILING
I Q
! Dated: As of May 14, 2001
| Location: As referenced on annexed
! Exhibit "A"

i UPON RECORDATION RETURN TO:
Lowndes, Drosdick, Doster, Kantor & Reed, P.A.
215 N. Eola Drive

Orlando, Florida 32801

Attention: Dale A. Burket, Esq.
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WHEN RECORDED MAIL TO:

Dale A. Burket, Esquire :
Lowndes, Drosdick, Doster, Kantor & Reed, P.A.
215 N. Eola Drive i
Orlando, Florida, 32801i
(407) 8434600 B |
|
|

i SPACE ABOVE THIS LINE FOR RECORDER'S USE

f
COMMERCIAL MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT
|

AND FIXTURE FILING
t

|
This Commercial Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing (this
*Security [nstrument”) is made as_of May 14, 2001, by CNL FUNDING 2001-A, LP, a Delaware limited

partnership, having its p}incipal pians 26 business at CNL Center at City Commons, 450 S. Orange Avenue,

Orlando, Florida 32801-2878, as mortgapsi/arantor ("Borrower") to WELLS FARGO BANK MINNESOTA,

NATIONAL ASSOCIATION, a natioral banking association, as Collateral Agent (pursuant to that certain
Collateral Agency Agree:ment dated as of Jups 16, 2000, and First Amended and Restated Collateral Agency
Agreement between Wells Fargo and CFN da'ed March 26, 2001, between CNL Franchise Network, LP and
Collateral Agent as the same may be hereafter awncnded, restated and/or consolidated, and their successors and

assigns, from time to time), having an address at Corporaty Trust Services, 1015 10™ Avenue S.E., Minneapolis,

Minnesota 55414, as mortgagee ("Lender" and "Collateral-Agent™), for the benefit of the holder (the "Holder") of the
ment of even date herewith between Borrower and

Note (as hereinafter defined) pursuant to that certain Loan Agee
CNL Franchise Network,|LP, a Delaware limited partership (tss "Zoan Agreement").
|

| RECITALS:

Borrower pursuant to the terms of the Loan Agreement and by tnat caitain Promissory Note of even date
herewith executed in favor of CNL Franchise Network, LP (together with all eatensions, renewals or modifications
thereof hereinafter referred to as the "Note") is indebted to the Holder in the prizicizal sum of NINE HUNDRED
THIRTY-ONE THOUSSAND EIGHT HUNDRED EIGHTEEN AND 18/100 DOLLARS ($931,818.18) (the
“Loan") in lawful money, of the United States of America, with interest from the date theieof at the rates set forth in
the Note and the Loan Agreement, principal and interest to be payable in accordance with t'ie krms and conditions

provided in the Note an(il the Loan Agreement with the balance due and payable, if not soencr paid, on May 17,
- 2021. |
Borrower desircls to secure the payment of the Debt (as defined in Article 2) and the performincs of all of
its obligations under the|Note, the Loan Agreement, all Related Notes (as defined in the Loan Agreement) and the
Other Obligations (as defined in Article 2).
|
|

|
SECTION 1.1 PROPERTY CONVEYED. Borrower does hereby irrevocably mortgage, grant, bargain,
sell, pledge, assign, wartant, transfer, hypothecate, encumber and convey to Lender, and grant a security interest to
Lender, in the following property, rights, interests and estates now owned, or hereafter acquired by Borrower

(collectively, the “Property"):

ARTICLE 1 - GRANTS OF SECURITY

(a) If the Borrower has a fee simple interest in the Property then Section (a)(i) and related provisions
herein shall be applicable and if the Borrower has a Jeasehold interest under a Ground Lease then Section (a)(ii) and
related provisions hereirll shall be applicable:

(S1LB) l
014332/80830/455887. 1, Bakers Squate Site #20205
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(i) !Fee Parcel. The Borrower’s fee simple interest, if any, in the real property described in
Exhibit "av'ittached hereto and made a part hereof (the "Fee Parcel” and, hereinafter sometimes referred to

as the "{gnd"); or

— &
ot

A () 'Leaschold Parcels. The lease described in Exhibit "A" annexed hereto ("Ground Lease")
and the leasehold estate created thereby in the real property described therein and in Exhibit "A" attached
hereto, which is made a part hereof (the "Leasehold Parcel" and, hereinafter sometimes collectively referred
to as the "Land"), including all assignments, medifications, extensions and renewals of the Ground Lease
and all credits, deposits, options, privileges and rights of Borrower as tenant under the Ground Lease,
including, but not limited to, the right, if any, to renew or extend the Ground Lease for succeeding term or
terms, and also i1'1cluding all the right, title, claim or demand whatsoever of Borrower either in law or in
equity, in posses'sion or expectancy, of, in and to Borrower’s right, as tenant under the Ground Lease, to
elect upder Section 365(h)(1) of the Bankruptcy code, Title 11 US.C.A. §101 ef seq. (the "Bankruptcy
Code") to terminate or treat the Ground Lease as terminated, or to retain the tenant’s rights under the
Ground Ya==. in the event of (i) the bankruptcy, reorganization or insolvency of the landlord under such
Ground Leasc (the "Owner"), and (ii) the rejection of such Ground Lease by the Owner, as debtor in
possession, ¢t ‘\;':? +rustee for the Owner, pursuant to Section 365 of the Bankruptcy Code.

)

(b) Additionat I'and.All additional lands, estates and development rights hercafter acquired by Borrower
for use in connection with the Land and the development of the Land and all additional lands and estates therein
which may, from time to time, by s1pp'emental mortgage or otherwise be expressty made subject to the lien of this
Security Instrument;

'
{c) Improvements. The buildings, stiuttures, fixtures, additions, enlargements, extensions, modifications,
repairs, replacements and jmprovements now or fere after erected or located on the Land (the "Improvements”);

{(d) Easements. 'All easements, rights-of-way 07uss, rights, strips and gores of land, streets, ways, alleys,
passages, sewer rights, water, water courses, water rights and powers, air rights and development rights, and all

estates, rights, titles, interests, privileges, liberties, servitud=s tenements, hereditaments and appurtenances of any.

nature whatsoever, in any way now or hereafter belongirg, ‘relating or pertaining to the Land and/or the
Improvements, including,|but not limited to, with respect to each Lenseliold Parcel, if applicable, those arising under
and by virtue of the related Ground Lease, and the reversion and reversions, remainder and remainders, and all land
lying in the bed of any street, road or avenue, opened or proposed, in front"u{ or adjoining the Land, to the center
line thereof and all the estates, rights, titles, interests, dower and rights of dowver, curtesy and rights of curtesy,
property, possession, claim and demand whatsoever, both at law and in equity. o Borrower of, in and to the Land

and the Improvements and every part and parcel thereof, with the appurtenances tei€wr,

(¢) Fixtures and Personal Property. All machinery, equipment, fixtures (inchwing, but not limited to, all
heating, air conditioning, plumbing, lighting, communications and elevator fixtures) and cinex, property of every
kind and nature whatsoever owned by Borrower, or in which Borrower has or shall have_ apinterest, now or
hereafter located upon the Land and the Improvements, or appurtenant thereto, and usable in coumsction with the
present or future operation and occupancy of the Land and the Improvements and all building equipineat, materials
and supplies of any nature whatsoever owned by Borrower, or in which Borrower has or shall have an (niterest, now
or hereafter located upon the Land and the Improvements, or appurtenant thereto, or usable in connection with the
present or future operatio'n and occupancy of the Land and the Improvements (collectively, the "Personal Property"),
and the right, title and interest of Borrower in and to any of the Personal Property which may be subject to any
security interests, as dcﬁlfled i the Uniform Commercial Code, as adopted and enacted by the state or states where
any of the Property is located (the "Uniform Commercial Code"), and all proceeds and products of the above; it is
acknowledged and agreed that Borrower does not own (prior to a Default as defined below) personal property of the
Tenant (as defined below);

I

() Leases and Rents. The lease agreement between Borrower and VICORP Restaurants, Inc. ("Tenant")
dated on or about the date hereof, and attached and incorporated by reference to the Loan Agreement (the "Lease"),
all other leases, subleases and other agreements affecting the use, enjoyment or occupancy of the Land and/or the
Improvements herctofore:: or hereafter entered into by or with Borrower and all extensions, amendments and

|
(SLB) !
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and personal property and all other rights and interests, whether tangible or intangible in nature, of Borrower in the
Property. By executing and delivering this Security Instrument, Borrower hereby grants to Lender, as security for
the Obligations (deﬁned in Section 2.3), a security interest in the Personal Property to the full extent that the
Personal Property may be subject to the Uniform Commercial Code.

SECTION 1.4 | FIXTURE FILING Certam of the Propicrtf(i' is or vs%ﬂ] l:!aecome "fixtures" (as that term is
defined in the Uniform Commcr(:lal Code) on the Land, descnbed or referred to in this Security Instrument, and this
Security Instrument, upon being 'filed for record iin the real‘estate records of the city or county wherein such fixtures
are situated, shall operate also as a financing statement filed as a fixture filing in accordance with the applicable
provisions of said Uniformn Commercial Code upon such of the Property that is or may become fixtures. The debtor
is the Borrower and the secured party is the Lender and their addresses are those set forth in the preamble of this
Security Instrument. '

SECT:ON 1.5 ' PLEDGE OF MONIES HELD. Borrower hereby pledges to Lender any and all monies
now or hereafter h<id by Lender, including without limitation, any sums deposited into escrow for the payment of
taxes and insurance nremiums pursuant to the Loan Agreement, net proceeds of any insurance award, and
condemnation awards or yayments described in Section 3.5, and all Rents held pursuant to the Loan Agreement, as
additional security for th® Ooligations until expended or applied as provided in this Security Instrument, the Loan
Agreement or the Other Security Documents.

SECTION 1.6 | | CONDITIONS TO GRANT. TO HAVE AND TO HOLD the above granted and
described Property unto and to the use‘and benefit of Lender, and the successors and assigns of Lender, forever;
provided, however, with respect to the Grsuncd Lease and related Leasehold Parcel, if applicable, such period shall
be for and during the rest, residue and remajzdzc of the term of years yet to come and unexpired in the Ground Lease
and any renewals therein provided for; subject ncvertheless to the rents, covenants, conditions and provisions of
such Ground Lease; PROVIDED, HOWEVER, tiics= nresents are upon the express condition that, if Borrower shall
well and truly pay to Lender the Debt at the time anc in th2 manner provided in the Note, the Loan Agreement and
this Security Instrument, shall well and truly perform the Otner Obligations as set forth in this Security Instrument
and shall well and truly abide by and comply with each and eviry covenant and condition set forth herein and in the

Note and the ELoan Agreetlnent, these presents and the estate hereby granted shall cease, terminate and be void.

ARTICLE 2 - DEBT AND OBLIGATIONS SECURED
SECTION 2.1 DEBT. This Security Instrument and the grants, assignments and transfers made in
Article 1 are given for the purpose of securing the payment of the following, iz sich order of priority as Lender may
determine in its sole dlscretlon (the "Debt"):

(a) the mdebtedncss evidenced by the Note and the Loan Agreement in lawfu! 120ney of the United States
of America,

(b) interest, defjault interest, prepayment charges, if any, late charges and other sums; 75 rrovided in the
Note, this Security Instrument, the Loan Agreement or the Other Security Documents (defined below?;
!
(c) all other moneys agreed or provided to be paid by Borrower in the Note, this Security Instrument, the
Loan Agreement or the Other Security Documents;

(d) all sums advanced pursuant to this Security Instrument to protect and preserve the Property and the lien
and the security interest created hereby; and
|

(e) all sums advanced and costs and expenses incurred by Lender in connection with the Debt or any part
thereof, any renewal, refinancing, extension, or change of or substitution for the Debt or any part thereof, or the
acquisition or perfection of the security therefor, whether made or incurred at the request of Borrower or Lender.

|

(SLB)
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SECTION 2.2 ' QTHER OBLIGATIONS. This Security Instrument and the grants, assignments and
transfers made in Artxcle\ I are also given for the purpose of securing the performance of the following (the "Other
Obligations™):

(a) all other obligations of Borrower contained herein;

(b) each obllganon of Borrower contained in the Note, the Loan Agreement, the Other Security
Documents, any Related: Note, any Related Loan Agrecment, any Related Mortgage and any other Related Loan
Documents (as such terms are defined in the Master Loan Agreement (as defined in the Loan Agreement)); and

(c) each obligation of Borrower contained in any remewal, extension, amendment, modification,
consolidation, change of, ‘or substitution or replacement for, all or any part of the Note, this Security Instrument, the
Loan Agreement or the Other Security Documents.

SECTION-2.3 ' DEBT AND OTHER OBLIGATIONS. Borrower's obligations for the payment of the
Debt and the performaace of the Other Obligations shall be referred to collectively below as the "Obligations.”

| ARTICLE 3 - BORROWER COVENANTS

Borrower covens%mts an/tagrees that;
SECTION 3.1 | PAYMENT /OF DEBT. Borrower will pay the Debt at the time and in the manner
provided in the Note, the iLoan Agreement/and in this Security Instrument.

SECTION 3.2 ' INCORPORATIOIN 27" REFERENCE. All the covenants, conditions and agreements
contained in (2} the Note, (b) the Loan Agreemencand (c) all and any of the documents other than the Note, this
Security Instrument or the Loan Agreement now or Lereafier executed by Borrower and/or others and by or in favor
of Lender, which wholly or partially secure or guaranty payment of the Note (the "Other Security Documents"), are
hereby made a part of thié Security Instrument to the same exte it and with the same force as if fully set forth herein.

SECTION 3.3 L INSURANCE. Borrower shall comply, #r:shall cause the Tenant to comply with all of
the terms and provtsmns‘and shall maintain, or cause to be mainta:ned.with respect to the Property the Policies
required pursuant to the L‘oan Agreement, (each a “Policy”, collectiveiy, the “T'alicies™).

SECTION 3.4 | ; PAYMENT OF TAXES. ETC. Subject to the ‘piovisions of the Loan Agreement,
Borrower shall (a) promptly pay, or cause the Tenant to pay (i) all taxes, assessimesits, water rates, sewer rents,
governmental 1mp051t10ns, and other charges, now or hereafter levied or assessed or it 1posed against the Property or
any part thereof (the "Taxes"), (ii) all maintenance charges and similar charges, now orhzieafier levied or assessed
or imposed against the Property or any part thereof (the "Other Charges"), and (iii) all charges for utility services
provided to the Property as same become due and payable, and (b) promptly pay, or cause th2 Vepant to pay, all
ground rents and other payment obligations payable under any Ground Lease ("Ground Rent”)-if applicable.
Borrower will, or cause Tenant to, deliver to Lender, promptly upon Lender’s request, evidence satisfactory to
Lender that the Taxes, Ground Rent, Other Charges and utility service charges have been so paid or @2 not then
delinquent, Borrower shall not suffer and shall promptly cause to be paid and discharged any lien or charge
whatsoever which may be or become a lien or charge against the Property, other than Permitted Encumbrances as
defined in the Loan Agreement,

SECTION 3.5 | CONDEMNATION. Borrower shall promptly give Lender notice of the actual or
threatened commencement of any condemnation or eminent domain proceeding and shall deliver to Lender copies of
any and all papers served in connection with such proceedings. Notwithstanding any taking by any public or quasi-
public authority through eminent domain or otherwise (including, but not limited to, any transfer made in lieu of or
in anticipation of the exerctse of such taking), Borrower shall continue to pay the Debt at the time and in the manner
provided for its payment in the Note, the Loan Agreement and in this Security Instrument and the Debt shall not be
reduced until any award or payment therefor shall have been actually received and applied by Lender, afier the
deduction of expenses of collection, to the reduction or discharge of the Debt. Borrower shall cause the award or

\
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payment made in any condemnatmn or eminent domain proceeding, which is payable to Borrower, to be paid
directly to Lender. Lcnder shalf not be limited to the interest paid on the award by the condemning authorlty but
shall be entitled to receive out of the award interest at the rate or rates provided herein, in the Note or in the Loan
Agreement, Lender may apply any award or payment in accordance with the terms of the Loan Agreement. If the
Property is sold, through foreclosure or otherwise, prior to the receipt by Lender of the award or payment, Lender
shall have the right, whether or not a deficiency judgment on the Note (to the extent permitted in the Note or herein)
shall have been sought, recovered or denied, to receive the award or payment, or a portion thereof sufficient to pay
the Debt, subject to the rights and obligation of the Tenant under the Lease in respect of the restoration of the

Property. [
|
SECTION 3.6 ‘ RESTORATION AFTER CASUALTY/CONDEMNATION. If the Property shall be
damaged or destroyed, in whole or in part, by fire or other casualty, or if the Property or any portion thereof is taken
by the power of eminent domam, Borrower shall give prompt notice of such damage or taking to Lender and shall
promptly comrenve and dlhgent]y prosecute or shall cause the Tenant under the Lease to promptly commence and
diligently prosecuts the completion of the repair and restoration of the Property as nearly as possible to the condition
the Property was i1 irymediately prior to such fire or other casualty or taking, with such alterations as may be
approved by Lender {the "Restoration”) and in accordance with the provisions and requirements of the Lease.
Lender shall have the right t2 apply any insurance proceeds or any condemnation award related to such damage or
taking in accordance with, aid subject to, the provisions of the Loan Agreement.

SECTION 3.7 | LEASE AND RENTS. The Lease shall be subject to the prior approval of Lender and
its counsel, at Borrower’s expense, and snall be further subject to Borrower’s continued compliance with all of the
terms and conditions of the Loan Agreerient) Except to the extent otherwise expressly set forth under the Loan
Agreement, Borrower agrees faithfully to perfeain all its obligations under the Lease or any other future lease related
to the Property at any time assigned to Lende: us additional security, and to refrain from any action or inaction
which would result in termination of the Leasc'o: in the diminution of the value thereof or of the Rents due
thereunder. The Tenant and all future lessees under the-Lease made after the date of recording of this Security
Instrument shall, at Lender s option, and without any further documentation, attorn to Lender as lessor if for any
reason Lender becomes lessor thereunder, and Lender shall no' be responsible under such Lease for matters arising
prior to Lender becommg lessor thereunder; provided, however, Lender shall not become lessor or obligated as
lessor under the Lease unless or until it shall elect in writing to'do’'sc. Borrower hereby agrees to authorize and
direct the Tenant named in the Lease or any other or future lessecs or occupants of the Property and all lease
guarantors to pay over to Lender or to such other party as Lender dircCts all ®ents and all sums due under any lease
guaranties from and afier the date hereof, and to continue so to do until othcrwise notified by Lender.

SECTION 3.8 ' MAINTENANCE AND USE OF PROPERTY. Bonowcr shall cause, or shall cause the
Tenant under the Lease to cause, the Property to be maintained in a good and ca’e condition and repair. The
Improvements and the Personal Property shall not be removed, demolished or materially aitered (except for normal
replacement of the Personal Property and except as may be permitted under the Lease) waiout the consent of
Lender. Borrower shall, or shall cause the Tenant under the Lease to, promptly repair, replacz or rebuild any part of
the Property which may be destroyed by any casualty, or become damaged, womn or dilapidated =t which may be
affected by any proceeding of the character referred to in Section 3.5 hereof and shall, or shall ¢ause the Tenant
under the Lease to, complete and pay for any structure at any time in the process of construction or rcpiir on the
Land in accordance with the provisions of the Lease. Borrower shall not initiate, join in, acquiesce in, or consent to
any change in any private restrictive covenant, zoning law or other public or private restriction, limiting or defining
the uses which may be made of the Property or any part thereof without Lender's prior written consent. If under
applicable zoning provisions the use of all or any portion of the Property is or shall become a nonconforming use,
(a) Borrower will not cause or permit the nonconforming use to be discontinued or the nonconforming Improvement
to be abandoned without the express written consent of Lender and (b) Borrower shall provide, or cause the Tenant
under the Lease to provide, an "Ordinance or Law Coverage" or "Enforcement” endorsement to the Policies in
accordance with the requirements set forth in the Loan Agreement.

SECTION 3.9 | WASTE. Borrower shall not commit or suffer, or allow any Tenant under the Lease to
commit or suffer, any waste of the Property or make, or allow any Tenant under the Lease to make, any change in
the use of the Property which will in any way materially increase the risk of fire or other hazard arising out of the

(SLB) i
914332/80830/455887.1; Bakers Square Site #20205
Rolling Meadows, Cook County, [llinois

006915y




UNOFFICIAL COPY

l'.A.'
T R
\,)‘.’_';h’i‘.;..




UNOFFICIAL COPY

operation of the Property, or take any action, or allow any Tenant under the Lease to take any action, that might
invalidate or give cause for cancellation of any Policy, or do or permit to be done thereon anything that may in any
way impair the value of the Property or the security of this Security Instrument. Borrower will not, without the prior
written consent of Lender, permit any drilling or exploration for or extraction, removal, or production of any
minerals from the surface or the subsurface of the Land, regardless of the depth thereof or the method of mining or
extraction thereof. | :

SECTION 3.10 . COMPLIANCE WITH LAWS. Borrower shall, or shall cause the Tenant under the
Lease to, promptly comply with all existing and future federal, state and local laws, orders, ordinances,
governmental rules and regulations or court orders affecting the Property, or the use thereof ("Applicable Laws").

SECTION 3.11 ‘ PAYMENT FOR_LABOR AND MATERIALS. Borrower shall, or shall cause the
Tenant under the Lease to, promptly pay when due all bills and costs for labor, materials, and specifically fabricated
materials incuriad in connection with the Property and never permit to exist in respect of the Property or any part
thereof any lien o 'security interest, even though inferior to the liens and the security interests hereof, and in any
event never permit (0 Fe created or exist in respect of the Property or any part thereof any other or additional lien or
security interest other(ha1 the liens or security interests hereof, except for the Permitted Encumbrances (as defined
in the Loan Agreement).

SECTION 3.12‘ PERFCEKMANCE OF OTHER AGREEMENTS. Borrower shall observe and perform
each and every term to be observed or performed by Borrower pursuant to the terms of any agreement or recorded
instrument affecting or pertaining to the Property (including without limitation, each Lease) or given by Borrower to
Lender for the purpose of further securing 4n Gbligation and any amendments, modifications or changes thereto.

ARTICLE 4 - REPRESFNTATIONS AND WARRANTIES

Borrower represents and warrants to Lender that:

SECTION 4.1 | WARRANTY OF TITLE. Borrower has good title to the Property and has the right to
mortgage, grant, bargain, sell, pledge, assign, warrant, transfer ane' convey the same and that Borrower possesses (a)
an unencumbered fee simple absolute estate in the Fee Parcel, if zppl.c2ble, and the Improvements thereon, or (b)(i)
an unencumbered leasehold estate in each Leasehold Parcel created tiy snd pursuant to the provisions of the Ground
Lease, if applicable, and (ii) good title to the Improvements thereon, aud that-it, in each case, owns the Property free
and clear of all liens, encumbrances and charges whatsoever except for tho. ¢ excrptions shown in the title insurance
policy insuring the lien of this Security Instrument and other Permitted Encumriorances. Borrower further represents
and warrants that if the Property is subject to a Ground Lease (a) the Ground Lease is i full force and effect and has
not been modified or amended in any manner whatsoever, (b} to the best of its kiowludge there are no defaults
under such Ground Lease and no event has occurred which, but for the passage of time, or notice, or both would
constitute a default under the Ground Lease, (c) to the best of its knowledge all rents, addiiunal rents and other
sums due and payable under the Ground Lease have been paid in full, and (d) none of Borrower r.ar-to the best of its
knowledge the Tenant nor the landlord under the Ground Lease has commenced any action or giver. or received any
notice for the purpose of terminating the Ground Lease. Borrower shall forever warrant, defend ard preserve the
title and the validity and}priority of the lien of this Security Instrument and shall forever warrant and difend the
same to Lender against the claims of all persons whomsoever.

SECTION 4.2 | BUSINESS PURPOSES. The Loan is solely for the business purpose of Borrower, and
is not for personal, family, household, or agricultural purposes.

SECTION 4.3 | ILLEGAL ACTIVITY. No portion of the Property has been or will be purchased,
improved, equipped or furnished with proceeds of any illegal activity and to the best of Borrower’s knowledge, there
are no illegal activities or activities relating to controlled substance at the Property.

|
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. ARTICLE 5 - OBLIGATIONS AND RELIANCES

SECTION 5.1 RELATIONSHIP OF BORROWER AND LENDER. The relationship between
Borrower and Lender is solely that of debtor and creditor, and Lender has no fiduciary or other special relationship
with Borrower, and no term or condition of any of the Note, the Loan Agreement, this Security Instrument and the
Other Security Documents shall be construed so as to deem the relationship between Borrower and Lender to be
other than that of debtor and creditor.

SECTION 5.2 ' NO RELIANCE ON LENDER. The general partner(s), member(s) and/or principal(s) of
Borrower are expenenced in the ownership and operation of properties similar to the Property, and Borrower and
Lender are relying solely upon such expertise and business plan in connection with the ownership and operation of
the Property. Borrower js not relying on Lender’s expertise, business acumen or advice in connection with the
Property. ‘

\

SECTICNW 5.3 | NO LENDER OBLIGATIONS. Notwithstanding the provisions of Subsections 1.1(f)
and (1) or Section 1 2./ { =nder is not undertaking the performance of (i) any ebligations under the Lease; or (ii) any
obligations with tespéct. o such agreements, contracts, certificates, instruments, franchises, permits, trademarks,
licenses and other documenis. By accepting or approving anything required to be observed, performed or fulfilled or
to be given to Lender pursuar: ‘o this Security Instrument, the Note, the Loan Agreement or the Other Security
Documents, including without liziitation, any officer’s certificate, balance sheet, statement of profit and loss or other
financial statement, surve‘y, appraiszi, or insurance policy, Lender shall not be deemed to have warranted, consented
to, or affirmed the sufficiency, the legsiity or effectiveness of same, and such acceptance or approval thereof shall
not constitute any warranty or affirmation with respect thereto by Lender.

SECTION 5.4 ‘ RELIANCE. Borrower recognizes and acknowledges that in accepting the Note, this
Security Instrument, the Loan Agreement and the <ther Security Documents, Lender is expressly and primarily
relying on the truth and accuracy of the warranties and rzpi2sentations set forth herein, in the Loan Agreement, the
Lease and in the Other Security Documents without any. oblbeation to investigate the Property and notwithstanding
any investigation of the Property by Lender; that such reliar.ce 2visted on the part of Lender prior to the date hereof;
that the warranties and representatlons are a material induceme:nt.to Lender in accepting the Note, this Security
Instrument, the Loan Agreement and the Other Security Documeants; #:d that Lender would not be willing to make
the Loan and accept this Security Instrument in the absence of the wurranties and representations as set forth herein,

in the Loan Agreement and in the Other Security Documents.

ARTICLE 6 - FURTHER ASSURANCES

SECTION 6.1 : RECORDING OF SECURITY INSTRUMENT, ETC. 3orrower forthwith upon the
execution and delivery of this Security Instrument and thereafter, from time to tine, will cause this Security
Instrument and any of the Other Security Documents creating a lien or security interest or evidens mg the lien hereof
upon the Property and each instrument of further assurance to be filed, registered or recordea in-s1:¢h manner and in
such places as may be requn'ed by any present or future law in order to publish notice of and tiritv-to protect and
perfect the lien or security interest hereof upon, and the interest of Lender in, the Property. Borrower will pay all
taxes, filing, registration or recording fees, and all expenses incident to the preparation, execution, ackrowledgment
and/or recording of the Note, this Security Instrument, the Loan Agreement, the Other Security Documents, any
note, bond or mortgage supplemental hereto, any security instrument with respect to the Property and any instrument
of further assurance, and any modification or amendment of the foregoing documents, and all federal, state, county
and municipal taxes, duties, imposts, assessments and charges arising out of or in connection with the execution and
delivery of this Security Instrument, any mortgage supplemental hereto, any security instrument with respect to the
Property or any instrument of further assurance, and any modification or amendment of the foregoing documents,
except where prohibited by law so to do.

SECTION 6.2 ; FURTHER ACTS, ETC. Borrower will, at the cost of Borrower, and without expense to
Lender, do, execute, acknowledge and deliver all and every such further acts, deeds, conveyances, mortgages,
assignments, notices of assignments, transfers and assurances as Lender shall, from time to time, reasonably require,
for the better assuring, comveying, assigning, transferring, and confirming unto Lender the Property and rights
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hereby mortgaged, granted, bargained, sold, conveyed, confirmed, pledged, assigned, warranted and transferred or
intended now or hereafter so to be, or which Borrower may be or may hereafier become bound to convey or assign
to Lender, or for carryingout the intention or facilitating the performance of the terms of this Security Instrument or
for filing, registering or recording this Security Instrument, or for complying with all Applicable Laws. Borrower,
on demand, will execute; and deliver and hereby authorizes Lender, following 10 days’ notice to Borrower, to
execute in the name of Borrower (as Borrower's attorney-in-fact or otherwise), or without the signature of Borrower
to the extent Lender may lawfully do so, one or more financing statements, chatte]l mortgages or other instruments,
to evidence more effectively the security interest of Lender in the Property. Borrower grants to Lender an
irrevocable power of attorney coupled with an interest for the purpose of exerc1smg and perfecting any and all rights
and remedies available to Lender pursuant to this Section 6.2.
|
SECTION 6.3 ‘ CHANGES IN TAX, DEBT CREDIT AND DOCUMENTARY STAMP LAWS,

(a) 1¥amv law is enacted or adopted or amended after the date of this Security Instrument which deducts
the Debt from the value of the Property for the purpose of taxation or which imposes a tax, either directly or
indirectly, on the Deb* or Lender’s interest in the Property, Borrower will pay the tax, with interest and penalties
thereon, if any. If Lerder is advised by counset chosen by it that the payment of tax by Borrower would be unlawful
or taxable to Lender or utenforceable or provide the basis for a defense of usury, then Lender shall have the option,
exercisable by written notice of uet less than ninety {90} days, to declare the Debt immediately due and payable.

{(b) Borrower will not clairi o demand or be entitled to any credit or credits on account of the Debt for any
part of the Taxes, Ground Rents or ther Charges assessed against the Property, or any part thereof, and no
deduction shall otherwise' be made or clairoed fom the assessed value of the Property, or any part thereof, for real
estate tax purposes by reason of this Securiiy fustrument or the Debt. If such claim, credit or deduction shall be
required by law, Lender shall have the option; eaercisable by written notice of not less than ninety (90) days, to
declare the Debt immediately due and payable.

{c) Ifatany time the United States of America, any State thereof or any subdivision of any such State shall
require revenue or other stamps to be affixed to the Note, tnis Security Instrument, the Loan Agreement or any of
the Other Security Documients or impose any other tax or charge o the same, Borrower will pay for the sarne, with
interest and penalties thereon, if any.

!

i ARTICLE 7 - DUE ON SALE; ENCUMBRAC

SECTION 7.1 NO SALE; ENCUMBRANCE. Except as may be uernitted by the terms of the Loan
Agreement, Borrower agrees that Borrower shall not, without the prior written corser. of Lender, (a) sell, convey,
mortgage, grant, bargain, encumber, pledge, assign, or otherwise transfer the Property or‘any part thereof or permit
the Property or any part thereof to be sold, conveyed, mortgaged, granted, bargained, encumbered, pledged,
assigned, or otherwise transferred, other than pursuant to the lease of space in the Improvemeats (o Tenant or future
tenants in accordance with the provisions of Section 3.7, or (b) permit the voluntary or involuntary saie, conveyance,
mortgage, grant, bargain, encumbrance pledge, assignment, grant of any options with respect to, 21 uny transfer or
disposition (directly or indirectly, by operation of law or otherwise) of a legal or beneficial ownerchip interest in
Borrower, any partners of Borrower, or any direct or indirect legal or beneficial owner of Borrower «r =ny of its
partners.

ARTICLE 8 - PREPAYMENT; RELEASE OF PROPERTY

SECTION 8.1 ‘PR.EPAYMENT The Debt may not be prepaid in whole or in part except in strict
accordance with the exprcss terms and conditions of the Note and the Loan Agreement.

SECTION 8.2 RELEASE OF PROPERTY. Borrower shall not be entitled to a release of any Fee Parcel
or Leasehold Parcel from the lien of this Security Instrument except in accordance with terms and conditions of the
Loan Agreement. ‘
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|
f ARTICLE 9 - DEFAULT
|
SECTION 9.1 ' EVENTS OF DEFAULT. The occurrence of a Default under (and as defined in) the
Loan Agreement shall constitute an "Event of Default" under this Security Agreement.

1 ARTICLE 10 - RIGHTS AND REMEDIES
SECTION 10.1 ‘ REMEDIES. Upon the occurrence of any Event of Default, Borrower agrees that Lender
may take such action, without notice or demand, as it deems advisable to protect and enforce its rights against
Borrower and in and to the Property, including, but not limited to, the following actions, each of which may be
pursued concurrently or otherw:se at such time and in such order as Lender may determine, in its sole discretion,
without impairing or otherwnse affecting the other rights and remedies of Lender:

(a) diclare the entlre unpaid Debt to be immediately due and payable;

(b) institute proceedings, judicial or otherwise, for the complete foreclosure of this Security Instrument
under any applicable ;rovision of law or in equity in which case the Property or any interest therein may be sold for
cash or upon credit in one or more parcels or in several interests or portions and in any order or manner;

{c) with or without enty, to the extent permitted and pursuant to the procedures provided by applicable
law, institute proceedings for the paitial fareclosure of this Security Instrument for the portion of the Debt then due
and payable, subject to the continuing iien and security interest of this Security Instrument for the balance of the
Debt not then due, unimpaired and withou' loss of priority;

{(d} sell for cash or upon credit the Ficpeity or any part thereof and all estate, claim, demand, right, title
and interest of Borrower therem and nights of rederz>tion thereof, pursuant to power of sale or otherwise, at one or
more sales, in one or more parcels, at such time and placz, voon such terms and after such notice thereof as may be
required or permitted by Eew; :

(e) subject to the provisions of the Note and Loan Agiesment, institute an action, suit or proceeding in
equity for the specific performance of any covenant, condition or‘agzerment contained herein, in the Note, the Loan
Agreement or the Other Secunty Documents;

\

(f) subjectto the provisions of the Note and Loan Agreement, recover judgment on the Note either before,
during or after any proceedings for the enforcement of this Security Instrumcri, the Loan Agreement or the Other
Security Documents; ‘

| .

(2) apply for the appointment of a receiver, trustee, liquidator or conservatm of the Property, without
notice and without regard for the adequacy of the secunty for the Debt and without rega(d 1or the solvency of
Borrower or of any person firm or other entity liable for the payment of the Debt;

(h) subject to any applicable law, the license granted to Borrower under Section 1.2 shall aitoinatically be
revoked and Lender, subject to the rights of Tenant under the Lease, may enter into or upon the Prcpesty, either
personally or by its agents, nominees or attorneys and dispossess Borrower and its agents and servants therefrom,
without liability for trespass, damages or otherwise and exclude Bomrower and its agents or servants wholly
therefrom, and take possession of all books, records and accounts relating thereto located at the office of or
otherwise in the possession of the Borrower and Borrower agrees to surrender possession of the Property and of
such books, records and jaccounts to Lender upon demand, and thereupon Lender may (i) use, operate, manage,
control, insure, maintain, repair, restore and otherwise deal with all and every part of the Property and conduct the
business thereat; (ii) complete any construction on the Property in such manner and form as Lender deems
advisable; (iii} make alterations, additions, renewals, replacements and improvements to or on the Property; (iv}
exercise all rights and powers of Borrower with respect to the Property, whether in the name of Borrower or
otherwise, including without limitation, the right to make, cancel, enforce or modify the Lease, obtain and evict the
Tenant, and demand, sue for, collect and receive all Rents of the Property and every part thereof; (v) require
Borrower to pay, or cause Tenant to pay, monthly in advance to Lender, or any receiver appointed to collect the
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Rents, the fair and reasonable rental value for the use and occupation of such part of the Property as may be
occupied by Borrower; (vn) require Borrower to vacate and surrender possession of the Property to Lender or to such
receiver and, in default thereof, Borrower may be evicted by summary proceedings or otherwise; and (vii) apply the
receipts from the Property to the payment of the Debt, in such order, priority and proportions as Lender shall deem
appropriate in its sole discretion after deducting therefrom all expenses (including reasonable attorneys’ fees)
incurred in connection with the aforesaid operations and all amounts necessary to pay the Taxes, Other Charges,
insurance and other expenses in connection with the Property, as well as just and reasonable compensation for the
services of Lender, its counsel, agents and employees;

(1) exercise any: and all rights and remedies granted to a secured party upon default under the Uniform
Commercial Code, including, without limiting the generality of the foregoing: (i) the right to take possession of the
Personal Property, if any, or any part thereof, and to take such other measures as Lender may deem necessary for the
care, protection and preservation of such Personal Property, and (ii) request Borrower at its expense to assemble the
Personal Propeity ind make it available to Lender at a convenient place acceptable to Lender. Any notice of sale,
disposition or othe“intended action by Lender with respect to the Personal Property sent to Borrower in accordance
with the provisions erzof at least five (5) days prior to such action, shall constitute commercially reasonable notice
to Borrower;

() epply any sﬁms bid in escrow or otherwise by Lender in accordance with the terms of this Security
Instrument, the Loan Agreemer-r any Other Security Document and subject to the rights of Tenant under the
Lease, to the payment of the followiitg items in any order in its sole discretion: (i) Taxes, Ground Rents and Other
Charges; (i1) insurance prermums for tlie Policies; (i) interest on the unpaid principal balance of the Note; (iv)
amortization of the unpaid principal balaiice »f the Note; (v) all other sums payable pursuant to the Note, this
Security Instrument, the Loan Agreement aixd ¢ Other Security Documents, including without limitation advances
made by Lender pursuant to the terms of this~courity Instrument, the Loan Agreement and the Other Security
Documents; 1

|

(k) subject to the rights of Tenant under the Lease, surrender the Policies maintained pursuant to Article 3
hereof, collect the unearned insurance premiums for the Policie, and apply such sums as a credit on the Debt in such
priority and proportion as Lender in its discretion shall deem prorer, and in connection therewith, Borrower hereby
appoints Lender as agent and attorney-in-fact (which is coupled wih an interest and is therefore irrevocable) for
Borrower to collect such insurance premiums;

(I) subject to the nghts of Tenant under the Lease, apply the undisbursed balance of any sums deposited
with Lender by Borrower to cover deficiencies in connection with a Restoratici 4s set forth in the Loan Agreement,
together with interest thereon, to the payment of the Debt in such order, prioriiy and proportions as Lender shall
deem to be appropriate injits discretion; or

\
‘ .
(m) pursue such other remedies as Lender may have under applicable law or in equity.

In the event of a sale, by foreclosure, power of sale, or otherwise, of less than-al' ot'the Property,
this Security Instrument shall continue as a lien and security interest on the remaining portion ol the Property
unimpaired and without loss of priority. Notwithstanding the provisions of this Section 10.1 to the cCmirary, if a
Default as described in the Loan Agreement relating to a voluntary or involuntary bankruptcy shall occur, the entire
unpaid Debt shall be automatically due and payable, without any further notice, demand or other action by Lender.

SECTION 10.2, APPLICATION OF PROCEEDS. The purchase money, proceeds and avails of any
disposition of the Property, or any part thereof, or any other sums collected by Lender pursuant to the Note, this
Security Instrument, the Loan Agreement or the Other Security Documents, may be applied by Lender to the
payment of the Debt in such priority and proportions as Lender in its discretion shall deem proper.

SECTION 10.3. RIGHT TO CURE DEFAULTS. Upon the occurrence of any Event of Default or if
Borrower fails to make any payment or to do any act as herein provided, Lender may, but without any obligation to
do so and without notice to or demand on Borrower and without releasing Borrower from any obligation hereunder,
make or do the same in %such manner and to such extent as Lender may deem necessary to protect the security
(SLB) |
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hereof. Lender is authorized, subject to the rights of Tenant under the Lease, to enter upon the Property for such
purpases, or appear in, defend, or bring any action or proceeding to protect its interest in the Property or to foreclose
this Security Instrument or collect the Debt. The cost and expense of any cure hereunder (including reasonable
attorneys’ fees to the extent permitted by law), with interest as provided in this Section 10.3, shall constitute a
portion of the Debt and shall be due and payable to Lender upon demand. All such costs and expenses incurred by
Lender in remedying such Event of Default or such failed payment or act or in appearing in, defending, or bringing
any such action or proceeding shall bear interest at the interest rate set forth in the Note during the continuance of a
Default thereunder, for the period after notice from Lender that such cost or expense was incwrred to the date of
payment to Lender. All such costs and expenses incurred by Lender together with interest thereon calculated at the
Default Rate shall be deemed to constitute a portion of the Debt and be secured by this Security Instrument and the
Other Security Document§ and shall be immediately due and payable upon demand by Lender therefor.

SECTION 10.4. ACTIONS AND PROCEEDINGS. Lender has the right to appear in and defend any
action or procreding brought with respect to the Property and, after the occurrence and during the continuance of an
Event of Default, *5 bring any action or proceeding, in the name and on behalf of Borrower, which Lender, in its
discretion, decides ¢hoald be brought to protect its interest in the Property.

SECTION 10.5 R2COVERY_QF SUMS REQUIRED TO BE PAID. Lender shall have the right from
time to time to take action tu recover any sum or sums which constitute a part of the Debt as the same become due,
without regard to whether or ne! <ie balance of the Debt shall be due, and without prejudice to the right of Lender
thereafter to bring an actlon of foreriosure, or any other action, for a default or defaults by Borrower existing at the
time such earlier action was commencez. :

SECTION 10.6@ EXAMINATIONN-CF BOOKS AND RECORDS. Lender, its agents, accountants and
attorneys shail have the right, upon prior writico-ictice to Borrower if no Event of Default exists, to examine and
audit, during reasonable 'business hours, the recuis's,_books, management and other papers of Borrower and its
affiliates which pertain to their financial condition ¢r the-income, expenses and operation of the Property, at any
office regularly maintained by Borrower or its affiliate;. where the books and records are located. Lender and its
agents shall have the right to make copies and extracts froin the foregoing records and other papers. Lender shall
have the right to review Tenant’s records related to the restaurzat speration located at the Property, and other related
financial information of Tenant, which are received by Borrower pursusnt to the Lease.

SECTION 10.7. OTHER RIGHTS, ETC.
!

(a) The failure of Lender to insist upon strict performance of any teznztiwreof shall not be deemed to be a
waiver of any term of this Security Instrument. Borrower shall not be relieved of Eoirower’s obligations hereunder
by reason of (i) the failure of Lender to comply with any request of Borrower to taje any action to foreclose this
Security Instrument or otherwise enforce any of the provisions hereof or of the Note, tre Loan Agreement or the
Other Security Documents, (ii) the release, regardless of consideration, of the whole or any waru of the Property, or
of any person liable for the Debt or any portion thereof, or (iii) any agreement or stipulation by Lopder extending the
time of payment or othermse modifying or supplementing the terms of the Note, the Loan Agrecmat, this Security
Instrument or the Other Secunty Documents.

(b) It is agreed that the risk of loss or damage to the Property is on Borrower, and Lender shall have no
liability whatsoever for decline in value of the Property, for failure to maintain the Policies, or for failure to
determine whether insurance in force is adequate as to the amount of risks insured. Possession by Lender shall not
be deemed an election of judicial relief, if any such possession is requested or obtained, with respect to any Property
or collateral not in Lendet’s possession.

(c¢) Lender rnay resort for the payment of the Debt to any other security held by Lender in such order and
manner as Lender, in its discretion, may elect. Lender may take action to recover the Debt, or any portion thereof,
or to enforce any covenant hereof without prejudice to the right of Lender thereafter to foreclose this Security
Instrument. The rights of Lender under this Security Instrument shall be separate, distinct and cumulative and none
shall be given effect to the exclusion of the others. No act of Lender shail be construed as an election to proceed
under any one provision herein to the exclusion of any other provision. Lender shall not be limited exclusively to
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the rights and remedies herein stated, but shall be entitled to every right and remedy now or hereafter afforded at law
or in equity. |

SECTION 10.8 ' RIGHT TO RELEASE ANY PORTION OF THE PROPERTY. Lender may release any
portion of the Property for such consideration as Lender may require without, as to the remainder of the Property, in
any way impairing or affectmg the lien or priority of this Security Instrument, or improving the position of any
subordinate lienholder with respect thereto, except to the extent that the obligations hereunder shall have been
reduced by the actual monetary consideration, if any, received by Lender for such release, and may accept by
assignment, pledge or othermse any other property in place thereof as Lender may require without being
accountable for so domg to any other lienholder. This Security Instrument shall continue as a lien and security

interest in the remaining p‘ortmn of the Property.

SECTION 10.9 RIGHT OF ENTRY. Subject to Tenant’s rights under the Lease, Lender and its agents
shall have the rizht to enter and inspect the Property at all reasonable times.
|

SECTION 11.10 NO LIABILITY OF LENDER. This Security Instrument shall not be construed to bind
Lender to the perforrinre of any of the covenants, conditions or provisions contained in any Lease or otherwise

impose any obligation upon L ender. Lender shall not be liable for any loss sustained by Borrower resulting from

Lender’s failure to let the Property after an Event of Default or from any other act or omission of Lender in
managing the Property af’ter an ¥ =ént of Default. This Security Instrument shall not operate to place any obligation
or liability for the control, care, maragement or repair of the Property upon Lender, nor for the carrying out of any
of the terms and conditions of the Lease; nor shall it operate to make Lender responsible or liable for any waste
committed on the Property by the Tenant or any other parties, or for any dangerous or defective condition of the
Property or for any negligence in the managrinent, upkeep, repair or control of the Property resulting in loss or
injury or death to any tcna;nt, licensee, employes no stranger.

SECTION 10.11 NO MORTGAGEE IN POSSESSION. Nothing herein contained shall be construed as
constituting Lender a "mortgagee in possession” in the adsence of the taking of actual possession of the Property by
Lender. In the exercise lof the powers herein granted Leader. no liability shall be asserted or enforced against
Lender, all such liability being expressly watved and released by Porrower.

|

SECTION 10.1i SUBROGATION. If any or all of the proces ds of the Note have been used to extinguish,
extend or renew any indebtedness heretofore existing against the Property, shion, to the extent of the funds so used,
Lender shall be subrogated to all of the rights, claims, liens, titles, anc intercsts existing against the Property
heretofore held by, or in faver of, the holder of such indebtedness and such foriner rights, claims, liens, titles, and
interests, if any, are not waived but rather are continued in full force and effect iniavor of Lender and are merged
with the lien and security interest created herein as cumulative security for the tepayment of the Debt, the
performance and discharge of Borrower’s obligations hereunder, under the Note, the Loar. /igreement and the Other
Security Documents and the performance and discharge of the Other Obligations.

SECTION 10.1?? BANKRUPTCY.
|
{a) Upon or at any time after the occurrence of an Event of Default, Lender shall have the right « proceed
in its own name or in the name of Borrower in respect of any claim, suit, action or proceeding relating to the
rejection of any Lease, including without limitation, the right to file and prosecute, to the exclusion of Borrower, any
proofs of claim, complaints, motions, applications, notices and other documnents, in any case in respect of the Tenant
under such Lease under the Bankruptcy Code.

(b) If there shall be filed by or against Borrower a petition under the Bankruptcy Code, and Borrower, as
tessor under any Lease, shall determine to reject such Lease pursuant to Section 365(a) of the Bankruptcy Code,
then Borrower shall give Lender not less than ten (10) days prior notice of the date on which Borrower shall apply
to the bankruptcy court for authority to reject the Lease. Lender shall have the right, but not the obligation, to serve
upon Borrower within such ten-day period a notice stating that (i) Lender demands that Borrower assume and assign
the Lease to Lender pursuant to Section 365 of the Bankruptcy Code, and (if) Lender covenants to cure or provide
adequate assurance of future performance under the Lease. If Lender serves upon Borrower the notice described in
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the preceding sentence, Bjorrower shall not seek to reject the Lease and shall comply with the demand provided for
in clause (i) of the preceding sentence within thirty (30) days after the notice shall have been given, subject to the
performance by Lender of the covenant provided for in clause (ii) of the preceding sentence.

SECTION 10.14 CROSS-COLLATERALIZATION. Borrower acknowledges that the Debt secured by
this Security Instrument is also secured by additional mortgages/deeds of trust (the "Other Mortgages") given to
Lender encumbering properties located in other states, all as described in the Master Loan Agreement and evidenced
by Related Notes (as such term is defined in the Loan Agreement). Upon the occurrence of an Event of Default,
Lender shall have the nght to institute a proceeding or proceedings for the total or partial foreclosure of this Security
Instrument or the Other Mortgages whether by court action, power of sale or otherwise, under any applicable
provision of law, for all of the Debt and the debt evidenced by the Related Notes or any portion thereof, and the lien
and the security interest éreated by this Security Instrument shall continue in full force and effect without loss of
priority as a lien and security interest securing the payment of that portion of the Debt then due and payable, but still
outstanding. Pirrower acknowledges and agrees that the Fee Parcels and/or Leasehold Parcels related to the Related
Notes and the Note‘iay be located in more than one county and/or state, and, therefore, Lender shall be permitted to
enforce payment of the Debt and such debt under the Related Notes and exercise any and all rights and remedies
under this Security I=stn.ment and the Other Mortgages, or as provided by law or at equity, by one or more
proceedings, whether conerm.poraneous, consecutive or both, to be determined by Lender, in its sole discretion, in
- any one or more of the courdes or states in which the Property is located. Neither the acceptance of this Security
Instrament and the enforcement ihireof, nor the acceptance of the Other Mortgages and the enforcement thereof in
any other county or state, whether by court action, foreclosure, power of sale or otherwise, shall prejudice or in any
way limit or preciude enforcement by court action, foreclosure, power of sale or otherwise, of this Security
Instrument through one or more additione: proceedings in that county or in any other county. Any and all sums
received by Lender under. the Note, the Loaz Agreement, this Security Instrument or the Other Secunty Documents
shall be applied to the Debt and the debt unde:-the Related Notes in such order and priority as Lender shall
determine, in its sole discretion, without regard o t'ie appraised value of any individual Fee Parcel or Leasehold
Parcel related to the Note or any Related Notes.

|

' ARTICLE 11 - ENVIRONMENYAL MATTERS
| .

SECTION 11.1  ENVIRONMENTAL COVENANTS. < Burrower shall comply or cause the Tenant to
comply with the covenants regarding environmental matters set fortl the Lease and shall comply with the terms of
the Environmental Indemnity Agreement.

SECTION 11.2 ' LENDER’S RIGHTS. Lender and any other perscii or entity designated by Lender,
including, but not limited to, any representative of a governmental entity, and any envirsnmental consultant, and any
receiver appointed by any court of competent jurisdiction, shall have, subject to the 1ighcs of the Tenant under the
Lease, the right, but not the obligation, to enter upon the Property at all reasonable times to assess any and all
aspects of the environmental condition of the Property and its use including, but not limitza o, conducting any
environmental assessment or audit (the scope of which shall be determined in Lender’s sole dicr<iion) and taking
samples of soil, groundwater or other water, air, or building materials, and conducting othcr invasive testing.
Bomrower shall cooperate ‘w1th and provide access to Lender and any such person or entity designated sy Lender,

| ARTICLE 12 - WAIVERS

SECTION 12.1  WAIVER OF COUNTERCLAIM. Borrower hereby waives the right to assert a
counterclaim, other than a mandatory or compulsory counterclaim, in any action or proceeding brought against it by
Lender anising out of or in any way connected with this Security Instrument, the Note, the Loan Agreement or any
of the Other Security Documents, or the Obligations.

SECTION 12.2 'MARSHALLING AND OTHER MATTERS. Borrower hereby waives, to the extent
permiited by law, the beneﬁt of all appraisement, valuation, stay, extension, reinstatement and redemption laws now
or hereafter in force and all rights of marshalling in the event of any sale hereunder of the Property or any part
thereof or any interest therein. Further, Borrower hereby expressly waives any and all rights of redemption from
sale under any order or decree of foreclosure of this Security Instrument on behalf of Borrower, and on behalf of
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each and every person acquiring any interest in or title to the Property subsequent to the date of this Security
Instrument and on behalf of all persons to the extent permitted by Applicable Laws.

SECTION 123 WAIVER OF NOTICE. Borrower shall not be entitled to any notices of any nature
whatsoever from Lender| except (a) with respect to matters for which this Security Instrument specifically and
expressly provides for the giving of notice by Lender to Borrower and (b} with respect to matters for which Lender
is required by Applicable Laws to give notice.

i

SECTION 12.4 ' WAIVER OF STATUTE OF LIMITATIONS. Borrower hereby expressly waives and
releases to the fullest extent permitted by law, the pleading of any statute of limitations as a defense to payment of
the Debt or performance of its Other Obligations.

SECTION 12.5 SOLE DISCRETION OF LENDER. Wherever pursuant to this Security Instrument (a)
Lender exerciscs any right given to it to approve or disapprove, (b) any arrangement or term is to be satisfactory to
Lender, or (c) anv'uther decision or determination is to be made by Lender, the decision of Lender to approve or
disapprove, all decisicus that arrangements or terms are satisfactory or not satisfactory and all other decisions and
determinations made %y J'ender, shall be in the sole discretion of Lender, except as may be otherwise expressly and
specifically provided herem.

SECTION 12.6| WALVZR OF TRIAL BY JURY. BORROWER HEREBY WAIVES, TO THE
FULLEST EXTENT PERMITTLD BY LAW, THE RIGHT TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCZAIM, WHETHER IN CONTRACT, TORT OR OTHERWISE,
RELATING DIRECTLY OR INDIRE_TLY TO THE LOAN EVIDENCED BY THE NOTE AND THE
LOAN AGREEMENT, THE APPLICATiCKN FOR THE LOAN, THE NOTE, THE LOAN AGREEMENT,
THIS SECURITY INSTRUMENT OR Tiir OTHER SECURITY DOCUMENTS OR ANY ACTS OR
OMISSIONS OF LENDER, ITS OFFIC:™S, EMPLOYEES, DIRECTORS OR AGENTS IN
CONNECTION THEREWITH.

|

ARTICLE 13 - EXCULFATION

SECTION 13.1 ‘ EXCULPATION. The exculpation provisions of the Note and Loan Agreement are
hereby incorporated by reference to the fullest extent as if the text of such sections were set forth in their entirety
herein.

ARTICLE 14 - NOTICES

SECTION 14.1 | NOQTICES. All notices or other written communications hereunder shall be delivered in
accordance with the notice provisions contained in the Loan Agreement at the addresses st forth in the preamble of
this Security Instrument. |

i ARTICLE 15 - APPLICABLE LAW
SECTION 15.1' CHOICE OF LAW. This Security Instrument shall be governed, construed, applied and
enforced in accordance with the laws of the state in which the Property is located.

SECTION 15.2  PROVISIONS SUBJECT TO_APPLICABLE LAW. All rights, powers and remedies
provided in this Security Instrument may be exercised only to the extent that the exercise thereof does not violate
any applicable provisions of law and are intended to be limited to the extent necessary so that they will not render
this Security Instrument invalid, unenforceable or not entitled to be recorded, registered or filed under the provisions
of any Applicable Laws. |

ARTICLE 16 - COSTS

SECTION 16.1 ‘ LEGAL FEES FOR ENFORCEMENT. (a) Borrower shall pay all reasonable legal fees

incurred by Lender in cojnnection with the preparation of the Note, the Loan Agreement, this Security Instrument
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and the Other Security Documents and (b) Borrower shall pay to Lender on demand any and all expenses, including
legal expenses and attomeys fees to the fullest extent permitted by law, incurred or paid by Lender in protecting its
interest in the Property or in collecting any amount payable hereunder or in enforcing its rights hereunder with
respect to the Property, whether or not any legal proceeding is commenced hereunder or thereunder, together with
interest thereon at the rate equal to the default rate set forth in the Note from the date paid or incurred by Lender
until such expenses are paid by Borrower,

| ARTICLE 17 - DEFINITIONS

SECTION 17.1 GENERAL DEFINITIONS. Unless the context clearly indicates a contrary intent or
unless otherwise spcc:ﬁcally provided herein, words used in this Security Instrument may be used interchangeably
in singular or plural form and the word "Borrower" shall mean "each Borrower and any subsequent OWner or Owners
of the Property or any part thercof or any interest therein," the word "Lender” shall mean "Lender and any
subsequent meitgazee” the word "Note" shall mean "the Note and any other evidence of indebtedness secured by
this Security Instrient, " the word "person” shall include an individual, corporation, partnership, limited liability
company, trust, unincrmorated association, government, governmental authority, and any other entity, the word
"Property" shall include zav portion of the Property and any interest therein, and the phrases "attorneys’ fees” and
"counsel fees" shall include any and all attorneys’, paralegal and law clerk fees and disbursements, including, but
not limited to, fees and ﬂisourarments at the pre-trial, trial and appellate levels incurred or paid by Lender in
protecting its interest in the Propaziy, the Lease and the Rents and enforcing its rights hereunder.

SECTION 17. 2 HEADING=, ETC. The headings and captions of various Articles and Sections of this
Security Instrument are for convenience of teference only and are not to be construed as defining or limiting, in any
way, the scope or intent of the provisions heiept.

' ARTICLE 18 - MISCL" LANEOUS PROVISIONS
|
SECTION 18.1 NO ORAL CHANGE. This Jecurity Instrument, and any provisions hereof, may not be
modified, amended, waived, extended, changed, discharged or *erminated orally or by any act or failure to act on the
part of Borrower or Lender, but only by an agreement in writi1g sizned by the party against whom enforcement of
any modification, amendment waiver, extension, change, discharge 21 *ermination is sought.

SECTION 18.2 ' LIABILITY. If Borrower consists of moré than i verson, the obligations and liabilities
of each such person hereunder shall be joint and several. This Security In-trumznt shall be binding upon and inure
to the benefit of Borrower and Lender and their respective successors and assigns turever.

SECTION 18.3 ' INAPPLICABLE PROVISIONS. If any term, covenan( or condition of the Note, the
Loan Agreement, this Secunty Instrument or any of the Other Security Documents is he'a to be invalid, illegal or
unenforceable in any respect the Note, the Loan Agreement, this Security Instrument oi such Other Security
Document shall be construed without such provision,

SECTION 18.4 DUPLICATE ORIGINALS; COUNTERPARTS. This Security Instriment may be
executed in any number of duplicate originals and each duplicate original shall be deemed to be an original. This
Security Instrument may be executed in several counterparts, each of which counterparts shall be deemed an original
instrument and all of which together shall constitute a single Security Instrument. The failure of any party hereto to
execute this Security Instrument, or any counterpart hereof, shall not relieve the other signatories from their

obligations hereunder.

SECTION 18.5' NUMBER AND GENDER. Whenever the context may require, any pronouns used
herein shall include the corresponding masculine, feminine or neuter forms, and the singular form of nouns and

pronouns shall include the plural and vice versa.

|
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l ARTICLE 19 - GROUND LEASE PROVISIONS
|

SECTION 19. I THE GROUND LEASE. If the Property is subject to a Ground Lease, Borrower shall
cause the Tenant to (i) pay all rents, additional rents and other sums required to be paid by Borrower, as tenant under
and pursuant to the provisions of the Ground Lease, (ii} diligently perform and observe all of the terms, covenants
and conditions of the Ground Lease on the part of Borrower, as tenant thereunder, and (iii) promptly notify Lender
of the giving of any notice by the landlord under the Ground Lease to Borrower of any default by Borrower, as
tenant thereunder, and deliver to Lender a true copy of each such notice. Borrower shall not, without the prior
consent of Lender, surrender the leasehold estate created by the Ground Lease or terminate or cancel the Ground
Lease or materially modify, change, supplement, alter or amend the Ground Lease, in any respect, either orally or in
writing, and if Borrower shall default in the performance or observance of any term, covenant or condition of the
Ground Lease on the part of Borrower, as tenant thereunder, Lender shall have the right, but shall be under no
obligation, to pay any sums and to perform any act or take any action as may be appropriate to cause all of the terms,
covenants and Conditions of such Ground Lease on the part of Borrower to be performed or observed on behalf of
Borrower, to the end that the rights of Borrower in, to and under such Ground Lease shall be kept unimpaired and
free from default. if 2ay Owner shail deliver to Lender a copy of any notice of default under any Ground Lease,
such notice shall cons*itut: full protection to Lender for any action taken or omitted to be taken by Lender, in good
faith, in reliance thereon. (Boirower shall exercise each individual option, if any, to extend or renew the term of each
Ground Lease upon demanc by { ender made at any time within one (1) year prior to the last day upon which any
such option may be exercised, ard Borrower hereby expressly authorizes and appoints Lender its attorney-in-fact to
exercise any such option in the nam+ of and upon behalf of Borrower, which power of attorney shall be irrevocable
and shall be deemed to be coupled wiin.un interest.

SECTION 19.2 . SUBLEASES. Yotwithstanding anything contained in the Ground Lease or the Lease to
the contrary, Borrower shall not further sublet azv portion of the Land without prior written consent of Lender.

SECTION 19.3 ; NO MERGER QF FEE AND LEASEHOLD ESTATES; RELEASES. So long as any
portion of the Debt shall remain unpaid, unless Lender shall otherwise consent, the fee title to the Leasehold Parcel
and the leasehold estate therein created pursuant to the provisions of the related Ground Lease if applicable, shall not
merge but shall always be kept separate and distinct, notwithst«nding the union of such estates in Borrower, Owner,
or in any other person by }purchase operation of law or otherwise:” [ pder reserves the right, at any time, subject to
the rights of the Tenant under the Lease, to release portions of tle “roperty, including, but not limited to, the
leasehold estate created by the Ground Lease, with or without considcratior;-at Lender’s election, without waiving
or affecting any of its rights hereunder or under the Note, the Loan Agreemiznt orthe Other Security Documents and

any such release shall notiaffect Lender’s rights in connection with the portion 4fiiie Property not so released.

SECTION 19.4° BORROWER’S ACQUISITION OF FEE ESTATE. In ti event that Borrower, so long
as any portion of the Debt remains unpaid, shall be the owner and holder of the fee title tc the Leasehold Parcel, the
lien of this Security lnstrument shall be spread to cover Borrower’s fee title to such Leasehrid Parcel and said fee
title shall be deemed to be included in the Property. Borrower agrees, at its sole cost and expenss, #ucluding without
limitation, Lender’s reasonable attorney’s fees, to (i) execute any and all documents or instruineuis necessary to
subject its fee title to such Leasehold Parcel to the lien of this Security Instrument; and (ii) provide 2 utle insurance
policy which shall insure that the lien of this Security Instrument is a first lien on Borrower’s fee itk to such
Leasehold Parcel.

SECTION 19.5‘L BANKRUPTCY EVENTS CONCERNING THE MORTGAGED LEASE(S). If the

Property is subject to a Ground Lease:

(a) Borrower shall not surrender its leasehold estate and its interest created under the Ground Lease, nor
terminate or cancel the Ground Lease. Any attempted surrender, termination or cancellation by Borrower shall be
null and veid and of no force or effect. If there shall be filed by or against Borrower a petition under the Bankruptcy
Code, Borrower, as tenant under the Ground Lease, or any trustee appointed by the Bankruptcy Court in such
proceedings, shall immediately (but in no event more than one (1) day after the filing of such petition) notify Lender
in writing of Borrower’s or the trustee’s intent, as the case may be, to assume or reject such Ground Lease pursuant
to Section 365(a) of the Bfmkrupt(:y Code. If the intent of Borrower or such trustee is to reject such Ground Lease or
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to take no action under such Section 365(a), and Borrower or the trustee has received notification from Lender that,
if such is the case, Lender desires an assignment of such Ground Lease, then:
| .

(1) | Borrower (or Lender upon Borrower’s failure to do so promptly) shall file, prior to the
expiration of the period provided in Section 365(d)(4) of the Bankruptcy Code, a motion with the
Bankruptcy Court to assume and assign such Ground Lease to Lender; and

(ii) ' Borrower shall bear the burden of establishing with the Bankruptcy Court that Borrower
can perform as required by Sections 365(b) and (f) of the Bankruptcy Code.

If Borrower notifies Lender of its intent to assume any Ground Lease, Borrower shall not seek to
reject such Ground Lease, but shall forthwith (and in all events before the expiration of all apphcab]e time periods
for such assumption and assignment} obtain consent from the Bankruptcy Court to assume and assign such Ground
Lease for the riuposes of this paragraph. Borrower agrees that Lender may at any time apply to the Bankruptcy
Court for an extersion of any time period for the assumption of such Ground Lease by Borrower and that the
protection of Lende.”s security interest in such Ground Lease shall be deemed sufficient cause for such extension
and Borrower shall no* opose any application by Lender for such extension. Borrower agrees that, if for any reason
the Ground Lease is rejecicd pursuant to the provisions of Section 365 of the Bankruptcy Code, Borrower will not
take the position that such; rejection is a termination of such Ground Lease.

(b} If any Owner rejects tho Ground Lease pursuant to the Bankruptcy Code, Borrower agrees that it will
not elect to treat such Ground Lease as tcrminated, but will elect to remain in possession of the leasehold interest as
provided in 11 U.S.C. § 365(h)(1)(A)(ii), riake, Ground Rent payments subject to allowable setoffs under 11 U.S.C.
§ 365(h) and retain its rights under such Grevnd ! ease.

|

(c) If the Ground Lease is canceled or isirinated, and Lender or its nominee shall acquire an interest in
any new Ground Lease of the Leasehold Parcel demited thereby, Borrower shall have no right, title or interest in or
to the new Ground Lease or to the leasehold estate create 1 by'such new Ground Lease.

(d) If-any action, proceeding, motion or notice shall e commenced or filed in respect of Owner or the
leasehold estate under the Ground Lease in connection with any <as: fincluding a case commenced or filed under
the Bankruptcy Code), Lender shall have the option, to the exclusion of Borrower, exercisable upon notice from
Lender to Borrower, to conduct and control any such litigation wiili courzel of Lender’s choice. Lender may
proceed in its own name chr in the name of Borrower in connection with an such litigation, and Borrower agrees to
execute any and all powers, authorizations, consents or other documents requirsd by Lender in connection therewith.
Borrower shall, upon demand pay to Lender all costs and expenses (including attorieys’ fees) paid or incurred by
Lender in connection with the prosecution or conduct of any such proceedings. Anysicitcosts or expenses not paid
by Borrower as aforesaid shall be secured by the lien of this Security Instrument and shal! be added to the principal
amount of the indebtedness secured hereby. Borrower shall not commence any action, suit, ziuseeding or case, or
file any application or make any motion, in respect of the Ground Lease in any such case w.thout the prior written
consent of Lender. ‘

|

(¢} Borrower shall, promptly after obtaining knowledge thereof, notify Lender of any filing ty.or against
any Owner under the Ground Lease of a petition under the Bankruptcy Code. Borrower shall thereafter forthwith
give written notice of such filing to Lender, setting forth any information available to Borrower as to the date of
such filing, the court in which such petition was filed, and the relief sought therein. Borrower shall promptly deliver
to Lender, following receipt, any and all notices, summonses, pleadings, applications and other documents received
by Borrower in connection with any such petition and proceeding related thereto.

|

| ARTICLE 20 - RECOURSE
i
SECTION 20.1 . The recourse provisions of the Note are incorporated by this reference to the same extent
as if such provisions were fully set forth herein.
!
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 ARTICLE 21 - SPECIAL ILLINOIS PROVISIONS

|
SECTION 21.1 | Notwithstanding anything contained in this Security Instrument to the contrary, the
following additional pro;visions shall be incorporated into and deemed to modify and amend the applicable
provisions, as necessary, of this Security Instrument to the same extent as if such provisions were initially set forth
above., |
(2) Upon arll Event of Default by Borrower under the Security Instrument, Lender shall be entitled to
certain other rights as set forth in the Loan Agreement, including without limitation, the right to appointment of a

receiver for the Property and the right to be placed as mortgagee-in-possession of the Property.

(b) The Noté, the Security Instrument, and the other Loan Documents may not be changed, amended
or modified, except in writing expressly intended for such purpose and executed by both the Lender and the
Borrower. |

\

(c) Briiower hereby waives all rights of redemption and/or reinstatement on behalf of Borrower and
on behalf of all othei rérzons acquiring any interest or title in the Property subsequent to the date of this Security
Instrument, except decree <t judgment creditors of Borrower.

(d) At no time <nail the principal amount of the indebtedness secured by this Security Instrument,
exceed twice the original amouzu of the Note.

ISignatures on Next Page]
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|
|
IN WITNESS WHEREOF, THIS SECURITY INSTRUMENT has been executed by Borrower the day and

year first above written.

"BORROWER"
' 1
Signed, Sealed and Delivered
in the presence of: l CNL FUNDING 2001-A, LP, a Delaware limited
1 partnership
7 o B> BY:  CNLFUNDING 2001-A, INC., a Delaware
Name: AdR HARTM Ar corporation, as General Partner

Byz% A —-‘go—\_}'\\

Lisa S. Foster, as Vice President

(CORPORATE SEAL)

STATE OF DELAWARE
COUNTY OF NEW CASTLE

The foregoing mstrumcnt was acknowledzer before me on this %day of May, 2001, by Lisa S.
Foster, as Vice President of CNL FUNDING 2001-£., INT, a Delaware corporation, as General Partner of CNL

FUNDING 2001-A, LP, : a Delaware limited partnership, on behalf of the corporation and limited partnership. t':
| 5
| Donuda fL fududd =
| Ta

(NOTARY SEAL) : qotar: Priblic, State of Delaare <
| - =
| Printed Narm2:___ <
| Notary Commissit: X
| My Commission & ,_tp-éaa \RY-PL IBI IG

g
N STAIE OF DELAWARE

S

\‘:;.e ........ 4(sb

S My Commiseic Expires?11/23)
S Z
S IS pmesZ + 2 ﬁ 4 4 6_:7/
2o EXP1 =
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Exhibit "A"
Legal Description

Bakers Square #20205/Cook County, Relling Meadows, IL

THAT PART OF LOT 4 IN 58-62 VENTURE SUBDMSION OF PART OF SECTIONS 8 AND 3, TOWNSHIP 41
NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: BEGINNING AT THE
MOST NORTHERLY CORNER OF LOT 4 IN SAID 58-62 VENTURE SUBDMSION: THENCE SOUTH 12 DEGREES
10 MINUTES 11 SECONDS WEST, 271.97 FEET TO A POINT BEING 297.66 FEET EASTERLY OF THE
SOUTHWESTERLY CORNER OF LOT 6 IN SND 58-62 VENTURE SUBDIVISION: THENCE CONTINUING SOUTH 12
DEGREES 10 MINUTES 10 SECONDS WEST A DISTANCE OF 20.03 FEET; THENCE SOUTH 64 DEGREES 18
MINUTES 39 SECONSE EAST, 12339 FEET; THENCE NORTH 21 DEGREES 25 MINUTES 20 SECONDS EAST
FOR A DISTANCE OF 24737 FEET TO A POINT IN THE NORTHEASTERLY LINE OF LOT 4 IN SAD 58~62
VENTURE SUBDIVISION, S-U LINE BEING AN ARC OF A CIRCLE CONVEX NORTHEASTERLY HAYING A RADIUS
OF 2,814.79 FEET; THENCE YORTHWESTERLY ALONG SAD ARC FOR A DISTANCE OF 170.0% FEET TO THE
PLACE OF BECINNING, IN O0S< COUNTY, ILLINOYS
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