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The property identified as: /- PIN: 3122400000

Address:

Street; 4349 E 211th St

Street line 2:

City: Matteson State: IL ZIP Code: 60443

Lender YWells Fargo Bank, National Association

Borrower: FQSR, LLC, a Delaware limited liability company

Loan / Mortgage Amount: $180,200,000.00

This property is located within the program area and is exempt from the requirements of 765.1L.2,577/70 et seq. because
it is commercial property.

Certificate number: 7D1 D?980-8709~470F-8705-F1DF3590EEFC Execution date: 9/23/2015
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When recorded return to:

Fidelity Nationa!-Title - NCS DIV
Attn.: Kelli Vos

One East Washington Street Suite 450
Phoenix, AZ. 85004

602-343-7572

Escrow No. 21519993
SRS 1800459

DO NOT REMOVE THIS COVER SHEET. IT IS NOW PART OF THE
RECORDED DOCUMENT.

DOCUMENT TO BE RECORDED:

Leasehold Mortgage, Assignment of Leases and Rents and Fixture Filing
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This instrument was prepared by Unit:

and, when recorded, should-be returned to: (Store No. C840015)

Morris, Manning & Martin; LLP 4349 E 211th St

1600 Atlanta Financial Center Matteson, Illinois 60443

3343 Peachtree Road, N.E. Cook County

Atlanta, GA 30326 Parcel No: 31-22-400-002 and

Attn: Frederick C. C. Boyd, III, Esq. 31-22-400-031
LEASEHOLD MORTG AT,

ASSIGNMENT OF LEASES AND RENTS ANP FIXTURE FILING

dated as of September 28, 2015
from
FQSR, LLC, a Delaware limited liability company,
as Mortgagor,
to
WELLS FARGO BANK, NATIONAL ASSOCIATION,
in its capacity as Administrative Agent,

as Mortgagee

Premises: Store No. C840015 - 4349 E 211th St. Matteson, Cook County, Hlinois 60443

Obligor No. 0263265760
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LEASEHOLD MORTGAGE,
ASSIGNMENT OF LEASES AND RENTS AND FIXTURE FILING

THIS LEASEHOLD MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND
FIXTURE FILING (herein called this “Mortgage”) dated as of September 28, 2015, is executed
by FQSR, LLC, a Delaware limited liability company, as the mortgagor (herein, together with its
successors and assigns, called “Mortgagor™), with a mailing address at 8900 Indjan Creek
Parkway, Suite 100, Overland Park, Kansas 66210, to WELLS FARGO BANK, NATIONAL
ASSOCIATION, in its capacity as Administrative Agent (as defined in the Credit Agreement
referred < below) for the Lenders which are parties from time to time to the Credit Agreement
(herein, togsiher with its successors and assigns, called “Mortgagee™), with a mailing address at
1808 Aston Avelvie, Suite 250, Carlsbad, California 92008 (the Lenders, the Administrative
Agent. and cettain orher Persons parties to Related Credit Arrangements as more particularly
described in Section .05 hereof, collectively referred to as the “Secured Partics™).

RECITALS

thereto (the “Lenders™), as lenders, as amendaq rursuant to that certain First Modification to
Fifth Amended and Restated Credit Agreement catéd as of September 24, 2015 (as may be
further amended, amended and restated, supplemetsd, consolidated, replaced, renewed,
extended or modified from time to time, the “Credit reement”).  Pursuant to the Credit
Agreement, Mortgagee and/or Lenders have agreed to loan certam funds to Mortgagor (the
“Loan™) and Mortgagor has executed and delivered to Mortgagee certain promissory note or
notes evidencing Mortgagor’s obligation to repay the Loan (collectively. the “Note™).

B. Secured Qbligations. The obligations secured oy this Mortgage (the
“Obligations”) are comprised at any time of the following:

(1) the full and punctual payment by Mortgagor when (ue of (a)all
principal of and interest on the Loan and the Note; and (b} all other amounts
payable by Mortgagor pursuant to the Credit Agreement, the Note or any other
document or instrument evidencing or securing the Loan (together with the Credit
Agreement, the Note and thig Mortgage, the “Loan Documents™ or individually a
“Loan Document™):

(1) the fuil and punctual payment when due of al amounts payable by
Mortgagor under any Letter of Credit and this Mortgage, including, without
limitation, indemnification obligations and advances made pursuant to the Loan
Documents including any and al] future advances (whether or not obligatory):
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(ii)  the performance and observance by Mortgagor of each other term,
Covenant, agreement, requirement, condition and other provision to be performed
or observed by Mortgagor under any Loan Document;

(iv)  the performance and observance by Mortgagor of each other term,
covenant, agreement, requirement, condition and other provision to be performed
or observed by Mortgagor under ali amendments, supplements, consolidations,
replacements, renewals, extensions or other modifications of the foregoing, in
each case whether now existing or hereafter arising;

(v)  all obligations of the Mortgagor under any Related Credit
Arrangements and any L/C Obligations; and

(vi)  any and all other indebtedness, liabilities and obligations of every
nature ‘whatsoever (whether or not otherwise secured or 1o be secured) of
Mortgago “whether as maker, endorser, surety, guarantor or otherwise) to the
Secured Parties and/or the Secured Parties’ affiliates, whether now existing or
hereafter created or arising or now owned or howsoever hereafter acquired by the
Secured Parties arid/or the Secured Parties’ affiliates, whether such indebtedness,
liabilities and obligatione are or will be joint or several, direct or indirect, absolute
or contingent, liquidated-¢ unliquidated, matured or unmatured, including, but
not limited to, any letter of credit issued by Mortgagee for the account of
Mortgagor; together with al] CXpenses, reasonable attorneys’ fees, paralegals’ fees
and legal assistants’ feeg actually ineurred by the Secured Parties and/or the
Secured Parties’ affiliates in the preparatiyn, execution, perfection or enforcement
of any document relating to any of the foregoing.

The Obligations shal] include, without limitation, any interest; <osts, fees and expenses which
accrue on or with respect to any of the foregoing, whether before or after the commencement of

any case, proceeding or other action relating to the bankruptey, insoiy €OCY Or reorganization of
Mortgagor,

GRANTING CLAUSES

NOW THEREFORE, in consideration of the premises and other good an{ valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, for the purpose of
securing the due and punctual payment, performance and observance of the Obligations and
intending to be bound hereby, Mortgagor hereby grants, conveys, mortgages, bargains, sells,
transfers and assigns to Mortgagee as expressly set forth below, and for the purpose and upon the

all of the Property and rights described in the following Granting Clauses (all of which property
and rights are herein collectively called the “Mortgaged Property™), to wit:

A o el e i e e
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GRANTING CLAUSE |

Leasehold Estate. All cstate, right, title and interest of Mortgagor in, to, under or derived
from the lease described in Exhibit A, Part II (the “Site Lease™) affecting those certain lots,
pieces, tracts or parcels of land located in certain cities and/or counties in the State of Ilinois
more particularly described in Exhibit A, Part | attached hereto and incorporated herein by this
reference (the “Real Estate”); together with al] amendments, supplements, consolidations,
extensions, renewals and other modifications of the Site Lease now or hereafter entered into in
accordance with the provisions thereof (the “Leasehold Estate™); together with all other, further,
additional or greater estate, right, title or interest of Mortgagor in, to, under or derived from the
Real Estaie_“he Leasehold Estate and the Improvements now or hereafter located thereon which
may at any-tinie be acquired by Mortgagor by the terms of the Site Lease by reason of the
exercise of any eption thereunder or otherwise.

GRANTING CLAUSE ¥

Improvemens. ) Adl ri ght, title and interest of Mortgagor in, to, under or derived
from all buildings, structures, facilities and other improvements of every kind and description
now or hereafter located on the Rea] Estate or attached to the improvements which by the nature
of their location thereon or attachineut) thereto are real property under applicable law (the
foregoing being collectively the “Imyovements™; and the Leasehold Estate with the
Improvements thereon and Equipment thereir ani Appurtenant Rights thereto being collectively
called the “Premises™).

GRANTING CLAUSE [1I

Equipment. Al estate, right, title and interest of Mortgagor in, to, under or
derived from all machinery, equipment, fixtures and accessions thereof and renewals,
replacements thereof and substitutions therefor, and all other Custumary franchise restaurant
equipment and other tangible property of every kind and nature whatsoever owned by
Mortgagor, or in which Mortgagor has or shal] have an interest, now of hereafter located upon
the Real Estate, or usabje exclusively in connection with the present or fature aperation and
Occupancy of the Real Estate or the Improvements (hereinafter collectiveiv.* called the

“Equipment™).
GRANTING CLAUSE [V

Appurtenant Rights. Ali estate, right, title and interest of Mortgagor in, to, under
or derived from all tenements, hereditaments and appurtenances now or hereafier relating to the
Leasehold Fstate; ajl development, operating or similar rights appurtenant to the Leasehold
Estate (including, without limitation, all rights arising from reciprocal access agreements, use or

development agreements, and parking agreements): and al] casements, licenses and rights of way
now or hereafter appertaining to the Leasehold Estate (hereinafter collectively cajled

“Appurtenant Rj ghts™).
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GRANTING CLAUSE v

General Intangibles. Pa ment Rights and Agreements. All estate, right, title and
imnterest of Mortgagor in, to, under or derived from all contract rights, chatte] paper, instruments,
general intangjbles, accounts, guaranties and warranties, letters of credit, and documents, in each

and all plans, specifications, maps, surveys, studies, records, insurance policies, guarantees and
warranties, all relating to the Premises or to the present or future operation or occupancy of the
Premises, all Management contracts, all supply and service contracts for water, sanitary and
storm sewer, drainage, electricity, steam, gas, telephone and other utilities relating to the
Premises” (the foregoing being herein collectively called the “Agreements™) and ai] other
agreements-affecting or relating to the use, enjoyment or OCcupancy of the Real Estate or the
Equipment.

GRANTING CLAUSE VI

Leases. All St right, title and interest of Mortgagor in, to, under and derived
from any lease, tenancy, subtenapcy, license, concession or other OcCupancy agreement relating
to the Premises (together with ‘al] amendments, supplements, consolidations, replacements,
restatements, extensions, renewals and other modifications of any thereof) (the “Leases™), now
or hereafter in effect, whether or not of ecord; and all right, title and interest of Mortgagor
thereunder and related thereto, including, without limitation, all guaranties thereof, all cash or

right to bring actions and proceedings under the Leasée or for the enforcement thereof and to do
anything which Mortgagor or any lessor is or may becone entitled to do under the Leases.

GRANTING CLAUSE Vi

Rents, Issues and Profits. All estate, right, title ang Haletest of Mortgagor in, to,
under or derived from all rents, royalties, issues, profits, receipts, reveriue. income, earnings and
other benefits now or hereafier accruing with respect to all or any poziior-of the Premises,
including all rents and other SUms now or hereafter payable pursuant to the Leascs: and al] other

including oil, gas and mineral royalties {herein collectively called the “Rents™), all of which
Mortgagor hereby irrevocably directs be paid to Mortgagee, subject to the license granted to
Mortgagor pursuant to Section _5.07, to be held, applied and disbursed as provided in this

GRANTING CLAUSE v

Permits All estate, right, title and interest of Mortgagor in, to, under or derived
from all licenses, certificates, variances, consents and other permits now or hereafter pertaining
to the Premises and a] estate, right, title and interest of Mortgagor in, to0, under or derived from
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other purposes hereof) any Permits which cannot be transferred or encumbered by Mortgagor
without causing a default thereunder or a termination thercof,

GRANTING CLAUSE IX

Proceeds and Awards. All estate, right, title and interest of Mortgagor in, to,
under or derived from all proceeds of any sale, transfer, taking by condemnation (or any
proceeding or purchase in liey thereof), whether voluntary or involuntary, of any of the
Mortgaged Property described above, including all insurance proceeds and awards and fitje
Insurance proceeds, now or hereafter relating to any of the Mortgaged Property, all of which
Mortgagn: hereby irrevocably directs be paid to Mortgagee to the extent provided hereunder, to
be held, applied and disbursed as provided in this Mortgage or in the Credit Agreement.

TG AAVE AND TO HOLD the Mortgaged Property unto Mortgagee, its
successors and assigrs. dnder and subject to the terms and conditions of this Mortgage, and for
the security and enforceracnt of the prompt and complete payment and performance when due of
all of the Obligations and the performance and observance by Mortgagor of all covenants,
obligations and conditions to be jrerformed or observed by Mortgagor pursuant to the Credit
Agreement, the Note, and the other I san Documents,

PROVIDED, HOWEVER that this Mortgage is upon the condition that, if
Mortgagor shaj] pay in full all of the Obligations and perform and observe all such covenants,
obligations and conditions, this Mortgage shaii ~Case, terminate pursuant to and in accordance
with Section 6.02 and, thereafter, be of no further foice effect (except as rovided in Sections

4.01. 4.02 and 5.06 hereof); otherwise this Mortgage shilcemain and be in full force and effect.
*‘—L**—_Em_‘_
FURTHER PROVIDED, that Mortgagee may/from time to time release all or a

portion of the Mortgaged Property, in accordance with the ternis-and conditions of the Credit
Agreement and applicable law,

valid and subsisting leasehold interest in and to the Mortgaged Property; that the same is free
from ali cencumbrances, except for the Permitted Liens (hereinafter defined); thai Miortgagor has
good right, full power and lawful authority to sell and convey the same 19 Mortgzgee and that

MORTGAGOR ADDITIONALLY COVENANTS AND AGREES WITH
MORTGAGEE AS FOLLOWS:

ARTICLE |

DEFINITIONS
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SECTION 1.01. Definitions. Capitalized terms used, but not otherwise defined
herein, are defined in, or by reference to the Credit Agreement and have the same meanings
herein as therein.

ARTICLE 1T
CERTAIN WARRANTIES AND COVENANTS OF MORTGAGOR

SECTION 2.01, Authority and Fffectiveness. (a) Mortgagor represents, warrants
and covenants that (i) Mortgagor is and shall be a limited liability company duly organized,
validly existing and in good standing under the laws of its state of incorporation or Organization,

and duly qualified to do business and in good standing in the state in which the Premises is
located and has and will have all governmental licenses, authorizations, consents and other

and to execute, delivat 2ad perform this Mortgage; (ii) the execution, delivery and performance
by Mortgagor of this “ortgage are within Mortgagor's company power, have been duly
authorized by all NECEssary Co'npany action, require no action by or in respect of, or filing with,
any governmental body, agency or-official and do not and will not coniravene, or constitute a
default under, any provision of the organizationa] documents of Mortgagor or of any agreement,
judgment, injunction, order, decree oy OUIRT instrument binding upon Mortgagor or relating to the
Premises; and (iii) this Mortgage constitirésa legal, valid, binding and enforceable agreement of
Mortgagor,

(®)  Mortgagor shall cause the representations and warranties in subsection (a)

of this Section to continue fo be true in a]l material Tespetts at all times prior to the termination
of this Mortgage.

SECTION 2.02. Title and Further Assurances. (2)-Mortgagor hereby represents
and warrants to Mortgagee that:

(i) Mortgagor has good and lawful right to mortgage the Mortgaged
Property to Mortgagee without the consent of any Person other than those consents which
have been obtained;

(iif)  the lien created by this Mortgage constitutes a valid, binding and
enforceable lien on the Mortgaged Property:

(iv)  the Site Lease creates and constitutes in the tenant thereunder a
valid and subsisting leasehold interest in the Leasehold Estate; the Site Lease has not
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Mortgagor is the owner of the leasehold interest under the Site Lease and Mortgagor is
the owner of the Improvements, in each case subject to the provisions of the Site Lease;
and

(V) the Permitted Liens do not materially interfere with or materially
adversely affect the use, value or operation of the Premises.

(b)  Mortgagor shall (i) cause the representations and warranties in subsection
(2) of this Section to continye to be true in all material fespects at all times prior to the
termination of this Mortgage except to the extent such representations and warranties relate to a
specific date) in which case such Tepresentations and warranties shall have been true as of such
date; and (ii) PTEServe, protect, warrant and defend (A) the estate, right, title and interest of
Mortgagor in ‘aid 4o its Mortgaged Property (B) the validity, enforceability and priority of the
lien of this Mortgage)and (C) the right, title and interest of Mortgagee and any purchaser at any
sale of the Mortgaged Property hereunder or relating hereto.

() Upontull execution, acknowledgment and the recording of this Mortgage
in the county recording office ‘of the county in which the Real Estate is located, the lien of this
Mortgage shall be a perfected mortoage lien and fixture filing on the Mortgaged Property.

(d)  Mortgagor shali peiform all acts that may be necessary to continue,
maintain, preserve, protect and perfect the Mortpaged Property, the lien granted to Mortgagee
therein and the perfected priority of such lien. Upon request by Mortgagee, Mortgagor shall at
its sole cost and expense (i) promptly correct any deiect or error which may be discovered in this
Mortgage or any financing statement or other docapent relating hereto; and (i) promptly
execute, acknowledge, deliver, record, and re-record, regisier and re-register, and file and re-file
this Mortgage and any fixture filings, financing statements or 4ther documents which Mortgagee
mnay reasonably require from time to time (all in form and supeta-ee reasonably satisfactory to
Mortgagee) in order (A) to effectuate, complete, perfect, continue 4t preserve the len of thig
Mortgage on the Mortgaged Property, whether now owned or hereafier acquired, (B) to correct
or change the name of Mortgagor following any change in its identity oi-sale of the Mortgaged
Property, or (C) to effectuate, complete, perfect, continue or preserve any zicht, power or
privilege granted or intended 10 be granted to Mortgagee hereunder. '

SECTION 2.03. Secured Objj ations. Mortgagor shall duly and punctuaily pay,
perform and observe the Obligations binding upon Mortgagor.

SECTION 2.04. Impositions. Subject to Section 2.06 and Section_2.09,
Mortgagor shall (1) duly and punctually pay all Impositions before any fine, penalty, interest or
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SECTION 2.0s. Compliance with Legal and Insurance Requirements.
(a) Mortgagor represents and warrants that (i) as of the date hereof, the Premises and the use and
operation thereof comply in all material respects with al] Legal Requirements (as defined below),
Insurance Requirements (as defined below) and Contractual Obligations; (ii) there is no material

under, any Legal Requirement, Insurance Requirement or Contractua] Obligation.
Notwithstanding the limitations set forth in the preceding sentence, Mortgagor represents and

(b) (") Subject 1o Section 2.06 and Section 2.09, Mortgagor shail promptly

with, if the failure to so perform and observe would have a Material Adverse Effect, (i) all laws,
rules, regulations, Judgment: Jers, permits, licenses, authorizations and other requirements of
and agreements with all govemnmenis, department agencies, courts and officials, which now or
hereafter shall be applicable to ke Mortgaged Property or any part thereof or any use or
condition thereof including, without Y itation, all Environmenta] Laws (herein collectively
called the “Legal Requirements”): (ii) all <«erms of any insurance policy covering or applicable to
the Mortgaged Property or any part thercof' as required by the Credit Agreement, all
requirements of the issuer of any such policy, und all orders, rules, regulations and other
requirements of the National Board of Fire Underariters (or any other body exercising similar
functions) applicable to the Mortgaged Property or aiy nart thereof Or any use or condition
thereof (herein collectively called the “Insurance Requirsinent<™); and (iii) all Permits required
for any construction, reconstruction, repair, alteration, additic n, irprovement, maintenance, use
and operation of the Premises,

(¢)  Mortgagor shall promptly notify Mortgagee of the reeeipt by Mortgagor of
any notice of default under any Legal Requirement, Insurance Requiresient, Contractua]
Obligation, Permitted Lien or Permit or of the receipt by Mortgagor of any fiatice of any
threatened or actual termination of any Permit, Insurance Policy or Site Lease arnd furnish to
Mortgagee a copy of such notice of default or termination,

SECTION 2.06. Impound and Security Account. Upon the occurrence of an
Event of Default, at Mortgagee's option and upon its demand and except where and to the degree
prohibited by law, Mortgagor shall, until all Obligations have been paid in full, pay to Mortgagee

Site Lease payments shal be calculated by dividing the amount next due by, in each Instance, the
number of months to lapse preceding the month in which the same, respectively, will become
due. All sums so paid shall not bear interest, except to the extent and in the minimum amount
required by law, and Mortgagee shall, unless Mortgagor is otherwise in default hereunder or
under any obligation secured hereby, apply said funds 1o the payment of; or at the soe option of
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Mortgagee release said funds to Mortgagor for application to and Payment of, such Impositions,
Insurance Requirements ang Site Lease payments. However, upon the occurrence and
continuance of an Event of Default by Mortgagor hereunder or under any obligation secured
hereby, Mortgagee may, at its soje option, apply all or any part of said sums to any Obligations
or to advance sums to pay such Imposition, Insurance Requirement or Site Tease payment, which
advance shall not cure Mortgagor's default hereunder.

SECTION 2.07. Sale: Liens. (a) Except as otherwise provided in the Credit
Agreement, Mortgagor shall not sell, assign, transfer, convey, lease, mortgage, pledge,
hypothecate, or permit to be sold, assigned, transferred, conveyed, leased, morigaged, pledged,
hypothecsied or otherwise disposed of, the Mortgaged Property or any part thereof or interest
therein (for the purposes of this Section, a “Transfer”), and shall not create, suffer or permit to be
created or exisany lien attaching to the Mortgaged Property or any part thereof or interest
therein, except as permitted by the Credit Agreement. In the event of any Transfer or the
creation, suffering, permutting to be created of any lien attaching to the Mortgaged Property or
any part thereof, that i< fiot expressly permitted hereunder or under the terms of the Credit
Agreement and is without the Prior written consent of Mortgagee, Mortgagee shall have the
absolute right at jts option, withsti, prior demand of notice, to declare all of the Obligations
immediately due and payable and pursee its rights and remedies under Article V. Consent to one
such Transfer or lien shall not be deerien to be a waiver of the right to require the consent to
future or successive Transfers or liens. s iortgagee shall have the right to grant or deny such
consent in its absolute discretion. If consent should be given to a Transfer and if this Mortgage
is not released to the extent of the Mortgaged Fr¢ perty transferred or subjected 1o a lien by a

writing signed by Mortgagee and recorded in the proper city, town, county or parish records,

(b)  The Loan may be not assumed by a new barrower without the express
written consent of Mortgagee, which consent may be withheld in Mortgagee’s sole discretion,

SECTION 2.08. Status and Care of the Premises.
25 diid Lare o1 the Premises

public streets or roads sufficient to serve the current and anticipated future use and operation of
the Premises as presently constructed; (iii) to the extent that the Premises is located in an area
identified by the Secretary of Housing and Urban Development or a successor thereto as an area
having special flood hazards or as an area designated as “flood prone™ or a “flood risk area”
pursuant to the National Flood Insurance Act of 196§ or the Flood Disaster Protection Act of

£ i At vt Al o e - T e S e i s s L . s i ik
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(b) Mortgagor (i) shall use and operate the Premises, or cause the same to be
used and operated as a restaurant; (ii) shall cause all activities on the Premises to comply in alj
material respects with alj Legal Requirements at a]] times; (iii) shall at al] times operate and

repairs, replacements, alterations, additions and improvements of and to the Premises necess

Or appropriate to keep the Premises in good order, repair and condition; (v) shall not initiate,
affirmatively support or consent to any change in the applicable zoning adversely affecting the
Premises, or seek any zoning variance (or any change in any variance) adversely affecting the
Premises; an] (vi) shall, promptly after receiving notice or obtaining knowledge of any proposed
or threatened shange in the zoning affecting the Premises which would result in the current use
of the Premises bei 12 a non-conforming use, notify Mortgagee thercof and diligently contest the
same at Mortgago1's txpense by any action or proceeding deemed appropriate by Mortgagor or
requested by Mortgages.

SECTION 2.00. Fermitted Contests. After prior notice to Mortgagee, Mortgagor
may contest at Mortgagor's expense, Dy appropriate legal or other proceedings conducted in good
faith and with due diligence, the ariount, validity or application, in whole Or in part, of any
Imposition or lien therefor, any Lega Requirement, or any lien of any laborer, mechanic,

materialman, supplier or vendor, provided hat ( a) the Mortgaged Property, or any part thereof of

such proceedings; (b) in the case of (i) liens of laborers, mechanics, materialmen, suppliers or
vendors or (ii) the Impositions, or liens therefor, sich proceedings shall suspend the foreclosure
of any such lien or any other collection thereof from the Miortgaged Property; (¢) in the case of a
Legal Requirement, Mortgagee shall not be in any danger of any criminal liability or, unless
Mortgagor shall have furnished a bond or other security therefor reasonably satisfactory to
Mortgagee, any additional civil lability for failure to comply (herewith, and the Mortgaged
Property, or any part thereof or estate or interest therein, shall not be¢ suhject to the imposition of
any lien as a result of such failure which is not properly contested pursuani to this Section 2.09;
and (d) if reasonably required by Mortgagee, Mortgagor shall have furnishag to Mortgagee a
bond or other security reasonably satisfactory to Mortgagee,

SECTION 2.10. Inspection. Mortgagee and its authorized agents and ewployees
and any person designated by Mortgagee shall have the right to enter on and into the Premises at
all reasonable times and, except in the event of an emergency, after reasonable notice for the

purpose of inspecting the same, provided such inspection shall not unreasonably disturb business
activities at the Premises.

SECTION 2.11. Compliance with Instruments. Mortgagor shall promptly

perform and observe, or cause to be performed and observed, all of the terms, covenants and
conditions of all other instruments affecting the Premises if the failure to so perform or observe
would have a Material Adverse Effect and shall do or cause to be done all things necessary to
preserve intact and unimpaired any and al] casements, appurtenances and other interests and

rights in favor of or constituting any portion of the Mortgaged Property if the failure so to do
would have a Material Adverse Effect.

-11-
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SECTION 2.13. Casualty; Condemnation. Mortgagor represents and warrants to
Mortgagee that the Mortgaged Property is free of materia] damage and waste and there 18 no
proceeding pending or, 1o Mortgagor's knowledge, threatened for the total or partial
condemnation thereof,

SECTION 2.14. Zoning and Other Laws, Mortgagor represents and warrants to
Mortgagee that(i} the Premises and the use thereof, Separate and apart from any other properties,
constitute a legai-aud conforming use in compliance with the zoning regulations for which the
Premises is located; {i1)'the Premises complies with all applicable subdivision laws, ordinances
and regulations, such thz*{ajlure to comply would not have a Materia] Adverse Effect; and (111)
all inspections, licenses ard ceitificates required, whether by law, ordinance, regulation or
insurance standards, to be made oiissued with respect 1o the Premises have been made by or
issued by appropriate authorities, sich that a failure to obtain such inspections, licenses or
certificates would not have a Material Sdverse Effect.

SECTION 2.15.  Site Lease. ' (a) Mortgagor represents and warrants that
(i) Exhibit A, Part I contains a description of tie, Site Lease; (ii) Mortgagor has furnished to
Mortgagee a copy of the Site Lease certified as trae and correct by Mortgagor; (jif) except as
described in Exhibit A, Part I, the Site Lease has not beer modified, assigned by Mortgagor or,
to the knowledge of Mortgagor, assigned by the landlorg thereunder; (iv) the Site Lease is in ful)
force and effect and, to the knowledge of Mortgagor, there % no default, or existing condition
which with the giving of notice or passage of time or both would cause 4 default under the Site
Lease; and (v) the execution, delivery and performance of this Viortgage do not require any
consent under, and will not contravene any provision of or cause a de auls under the Site Lease
except to the extent that consent is required such consent has been obtained.

(b)  Mortgagor (1) shall duly and punctually pay, perform and observe in all
material respects (unless being paid pursuant to Section 2.06 or being contested porsuant to
Section 2.09) all of its obligations under the Site Lease; (ii) shall do al] things reasonably
necessary or appropriate to enforce. preserve and keep unimpaired the rights of Mortgagor;
(i1i) except as permitted by the Credit Agreement, shall not enter into any amendment or other
agreement or take any other action or faj] to take any action that would modify or terminate any
rights or obligations of Mortgagor or of the landlord under the Site Lease or subordinate any
right of Mortgagor under the Site Lease to any lien; (iv) shail notify Mortgagee in Writing not
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the Site Lease to extend the term thereof; and (vi) shall notify Mortgagee (promptly after receipt
or contemporaneousiy when given, as the case may be) of the receipt or giving by Mortgagor of
any notice of default under, or any notice of the possible or actual termination of, the Site Lease,
accompanied by a copy of such notice (the failure of Mortgagor to comply with this subclause

necessary documents and instruments to exereise each option and may substitute Persons with
like powsr, Mortgagor hereby ratifying and confirming all that their said attorney or such
substitutes snali lawfully do by virtue hereof. Nevertheless, Mortgagor, if so requested in
writing by Mortzagee shall ratify and confirm the exercise of any such option by executing and
delivering to Mor REPEE Or 10 such purchasers any instrument which, in the judgment of
Mortgagee, is suitable o5 appropriate therefor, Mortgagor acknowledges (i) that this power of
attorney is given to Meitgagee in consideration for Mortgagee’s (A) making of the Loan and
(B) not requiring Mortgagor 4o exercise the option to extend the term of the Site Lease or
eXercise any purchase option befere the Closing Date, (ii) that it is reasonable for Mortgagee to
require the leasehold term to exterd 4
exercised by Mortgagee, Mortgagor zgrees it is and shall remain solely liable with respect
thereto as tenant under the Site Lease and releases Mortgagee from any and all Tiability with
respect thereto or claims relating thereto.

(c) So long as any portion of thz’ Obligations shall remain unpaid, unless
Mortgagee shall otherwise consent. such consent not to nnreasonably withheld, the fee title o
the Real Estate and the Jeaschold estate therein created jarsuant to the provisions of the Site
Lease shail not merge but shall always be kept separate and listinct, notwithstanding the union
of such estates in Mortgagor, the owner, or in any other person by nurchase, operation of law or
otherwise. Mortgagee reserves the right, at any time, to release partions of the Mortgaged
Property, including, but not limited to, the leasehold estate created b y e Site Lease, with or
without consideration, at Mortgagee’s election, without waiving or affecting any of its rights
hereunder or under the Loan Documents and any such release shall not affect Mo~ eagee’s rights
in connection with the portion of the Mortgaged Property not so released.

(e) Mortgagor hereby unconditionally assigns, transfers and sets over to
Mortgagee all of Mortgagor’s claims and rights to the payment of damages arising from any
rejection by the owner of the Site Lease under the Bankruptey Code. Mortigagee shall have the
right to proceed in its own name or in the name of Mortgagor in respect of any claim, suit, action
or proceeding relating to the rejection of the Site Lease, including, without limitation, the right to
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file and prosecute, to the exclusion of Mortgagor, any proofs of claim, complaints, motions,
applications, notices and other documents, in any case in respect of the owner under the
Bankruptcy Code. Subject to the provisions of Section 5.07, this assignment constitutes a
present, irrevocable and unconditional assignment of the foregoing claims, rights and remedies,
and shall continue in effect until al] of the Obligations shali have been satisfied and discharged in
full. Any amounts received by Mortgagee as damages arising out of the rejection of the Site

(f) Mortgagor shall not, without Mortgagee’s prior written consent, elect to
treat the Site’ Lease as terminated under Section 365(h)(1) of the Bankruptcy Code. Any such
election made ‘withiout Mortgagee’s prior written consent shall be void.

(g)  “If pursuant to Section 365(h)(1) of the Bankruptey Code, Mortgagor seeks
to offset against the Ren. teserved in the Site Lease the amount of any damages caused by the
non-performance by the owher =f any of the owner’s obligations under the Site Lease after the
rejection by the owner of the Sjte Lease under the Bankruptcy Code, Mortgagor shall, prior to
effecting such offset, notify Mortgagee of its intention o do so, setting forth the amounts
proposed to be so offset and the basis therefor. Mortgagee shall have the right, within (10) days
after receipt of such notice from Mortgagei.io reasonably object to all or any part of such offset,
and, in the event of such reasonable objection, Mortgagor shall not effect any offset of the

bring ifs objections to the attention of any court supervising the bankruptey of the owner of the
Site Lease and both Mortgagee and Mortgagor agree to atide by the decision of any such court.
If (A) Mortgagee has failed to object as aforesaid within' tep, (10) days after notice from
Mortgagor or (B) the court fails to render its decision within the abtye-mentioned thirty (30) day
period, Mortgagor may proceed to effect such offset in the amouriis set forth in Mortgagor’s
notice,  Neither Mortgagee’s failure to object as aforesaid nor any, objection or other
communication between Mortgagee and Mortgagor relating to such offset suall constitute an
approval of any such offset by Mortgagee.

(h)  Ifany action, proceeding, motion or notice shall be commenced er filed in
respect of Mortgagor or the Mortgaged Property in connection with any case under the

Mortgagor), Mortgagee shall have the option, to the exclusion of Mortgagor, exercisable upon
notice from Mortgagee to Mortgagor and after consulting with Mortgagor, to conduct and control
any such litigation with counsel of Mortgagee’s choice. Mortgagee may proceed in its own
name or in the name of Mortgagor in connection with any such litigation, and Mortgagor agrees
10 execute any and all powers, authorizations, consents and other documents required by
Mortgagee in connection therewith. Mortgagor shall pay to Mortgagee all costs and expenses
(including, without limitation, reasonable attorneys’ fees and disbursements) paid or incurred by
Mortgagee in connection with the prosecution or conduct of any such proceedings within five (5)
days after notice from Mortgagee setting forth such costs and expenses in reasonable detaj|. Any
such costs or expenses not paid by Mortgagor as aforesaid shall be secured by the lien of this

-14-
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Mortgage and shall be added to the principal amount of the indebtedness secured hereby,
Mortgagor shall not commence any action, suit, proceeding or case, or file any application or

than a case under the Bankruptcy Code commenced with respect to Mortgagor) without the prior
written consent of Mortgagee, which consent shail not be unreasonably withheld.

(1) Mortgagor shali promptly, after obtaining knowledge thereof, notify
Mortgagee of any filing by or against the owner of the Real Estate of a petition under the
Bankruptey Code, setting forth any information available to Mortgagor as to the date of such
filing, the court in which such petition was filed, and the relief sought therein. Mortgagor shall
promptly.deliver to Mortgagee following receipt any and all notices, summonses, pleadings,
applications-and, other documents recetved by Mortgagor in connection with any such petition
and any proceedinigs relating thereto.

0 Ifthere shall be filed by or against Mortgagor a petition under the
Bankruptcy Code, and M sitgagor, as the tenant under the Site Lease, shall determine to reject the
Site Lease pursuant to Sectiop 365(a) of the Bankruptcy Code, then Mortgagor shall give
Mortgagee not less than ten (10) days” prior notice of the date on which Mortgagor shall apply to
the bankruptcy court for authority-to.reject the Site Lease, Mortgagee shall have the right, but
not the obligation, to serve upon Meitzagor within such 10-day period a notice stating that (j)
Mortgagee demands that Mortgagor assuni-and assign the Site Lease to Mortgagee pursuant to
Section 365 of the Bankruptcy Code and (i) Mortgagee covenants to cure or provide adequate
assurance of prompt cure of all defaults and provide adequate assurance of future performance of
Mortgagor’s obligations under the Site Lease. If Meitgagee serves upon Mortgagor the notice
described in the preceding sentence, Mortgagor shall nat seek to reject the Site Lease and shail
seek court approval to comply with the demand provid=d for in clause (i) of the preceding
sentence within thirty (30) days afier the notice shall have beeh given, subject to the performance
by Mortgagee of the covenant provided for in clayse (i1) of the préceding sentence.

(k)  Effective upon the entry of an order for relief in respect of Mortgagor
under the Bankruptey Code, Mortgagor hereby assigns and ftransfers to Mortgagee a
non-exclusive right to apply to the bankruptey court under Section 365(d)(4) of tha Bankruptcy
Code for an order extending the period during which the Site Lease may be rejecied ot assumed.

SECTION 2.16. Use of Loan Proceeds. Mortgagor shall use the proceeds of the
Loan only for the purposes set forth in the Credit Agreement.

ARTICLE 111
INSURANCE, CASUALTY AND CONDEMNATION

SECTION 3.01. Insurance. Mortgagor shall comply with all of the terms and
provisions and shall maintain, or cause to be maintained, with respect to the Premises the
insurance required by the Credit Agreement.

SECTION 3.02. Casualty and Condemnation. Mortgagor's right to collect or use

any insurance proceeds or awards resulting from any casualty loss or condemnation shall be
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proceeds or awards directly to Mortgagee. Mortgagor hereby irrevocably assigns to Mortgagee
all insurance proceeds and awards to which Mortgagor may become entitled by reason of its
interests in the Premises if loss oceurs,

ARTICLE IV
EXPENSES AND INDEMNIF ICATION

SECTION 4.01. Expenses. Upon written demand, Mortgagor (a) shall reimburse
Mortgagee for 4t out-of-pocket expenses, including reasonable attorneys' fees and expenses,
paid or actually izncred by Mortgagee in connection with (1) any defauit or alleged default, (if)
the perfection, protection, exercise or enforcement of any ri ght or remedy under or with respect
to this Mortgage or any ¢tier Loan Document, and (iii) the execution, delivery, administration or
performance of this Mortzage or any other Loan Document and any consent or waiver
thereunder and any amendment thereof, or (b) if an Event of Default occurs, shall reimburse
Mortgagee for all out-of-pocket expenses, including reasonable attorneys’ fees and expenses, (1)
paid or actually incurred by Mortgapee in connection with (A) such Event of Defaylt and
collection, bankruptcy, Insolvency and ¢néorcement proceedings resulting therefrom or (B) the
exercise or enforcement of any right or remedy\under or with respect to this Mortgage or any
other Loan Document or (i1) otherwise paid o incurred with respect to this Mortgage or any
other Loan Document, together, in each case, with/Interest thereon at the Defauit Rate from the
date paid by Mortgagee through the date repaid to Morgagee, as the case may be. All such
funds advanced to protect the Mortgaged Property, the fien-of this Mortgage, or the Obligations
are to be deemed obligatory advances hereunder and shall ‘constitute additional indebtedness
secured by this Mortgage. The obligations of Mortgagor undet <hic Section shall be part of the
Obligations and shall survive any foreclosure or transfer in liey of foreclosure of this Mortgage
and the release of this Mortgage.

SECTION 4.02. Indemnification. To the fullest extent! permitted by law,
Mortgagor shall protect, defend, indemnify and save harmless Mortgagee, and its stockholders,
members, directors, managers, officers, employees, beneficial Owners, attorneys. agents and
other representatives or affiliates of, and partners in, Mortgagee (each an “Indemnified Yerson”)
from and against any and all liabilities, losses, actions, fines, injunctions, obligations, claims,
damages, penalties, causes of action, costs and expenses of any kind or nature (including,
without limitation, in respect of or for reasonable attorneys' fees and expenses whether incurred
within or outside the Judicial process), imposed upon or actually incurred by or asserted against
any such Indemnified Person including, without limitation, by reason of (i) this Mortgage or the
Mortgaged Property or any interest therein or receipt of any Rents; (ii) any accident, injury to or
death of persons or loss of or damage to Property occurring in, on or about the Mortgaged
Property or any part thereof of on the adjoining sidewalks, curbs, adjacent property or adjacent
parking areas, streets or ways; (iii) any failure on the part of Mortgagor to perform or comply
with any of the terms of thig Mortgage; (iv) any violation or failure to comply with any Legal
Requirement by Mortgagor or the Premises in any way; and (v) performance of any labor or
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services or the furnishing of any materials or other property in respect of the Mortgaged Property
or any part thereof, provided that any claims arising out of the willfy] misconduct or gross
negligence of any Indemnified Person or act of any Indemnified Person after taking title to the

SECTION 4.03. Interest. If any Obligation arising hereunder (including, to the
extent permitted upder applicable law, any interest obligation) shall not be paid when due, such
Obligation shall béds interest at the Default Rate commencing from the due date through the date
paid. Such interest skall e part of the Obligations and shal] be secured by this Mortgage.

SECTION 404, .~Increased Costs; Change of Taxation. In the event of the
enactment after the date hereof of aiy applicable law deducting from the value of the Premises
for the purpose of taxation of any lien-thereon or changing in any way the applicable taxation of
mortgages, deeds of trust or other4j<ss or obligations secured thereby, or the manner of
collection of such taxes, so as to affect s Mortgage, the Obligations or Mortgagee, upon
demand by Mortgagee, to the extent permitted under applicable law, Mortgagor shall pay or
reimburse Mortgagee for all taxes, assessments o: other charges which Mortgagee is obligated to
pay as a result thereof; provided, however, if for zavreason payment by the Mortgagor of any
such new or additional taxes, assessments or other charges would be unlawful of if the payment
thereof would constitute usury or render the Loan whollv/sr partially usurious under any of the
terms or provisions of the Credit Agreement, Note, or 'his Mortgage, or otherwise, the
Mortgagee may, at its sole option, upon thirty (30) days' written 4istize to the Mortgagor, declare
the whole indebtedness secured by this Mortgage, with interest thereoi, to be immediately due
and payable. Such taxes, assessments or other charges shall be part of the Obligations and shal]
be secured by this Mortgage.

ARTICLE V
DEFAULTS, REMEDIES AND RIGHTS

SECTION 5.01. Events of Default. The occurrence of any of the following
events shall be deemed an event of default (“Event of Default™) hereunder and shall, at the

(a) The occurrence of any Event of Default (as defined in the Credit
Agreement) under the Credit Agreement; or
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(b} Mortgagor shall default in the performance or observance of any term,
covenant or condition required to be observed by Mortgagor under this Mortgage which
continues beyond any applicable cure or grace period.

SECTION 5.02. Fixtures, Upon the occurrence of any Event of Default, or at
any time thereafter, Mortgagee may, to the extent permitted under applicable law, elect to treat
the fixtures included in the Mortgaged Property either as real property or personal property, or
both, and proceed to exercise such rights as apply thereto. With respect to any sale of real
property included in the Mortgaged Property made under the power of sale herein granted and
conferred, Mortgagee may, to the extent permitted by applicable law, include in such sale any
personal roberty and fixtures included in the Mortgaged Property relating to such rea] property.

SECTION 5.03. Remedies Cumulative. All notice and cure periods provided in
this Mortgage, the <>-edit Agreement or any other Loan Document shall run concurrently with
any notice or cure périsds provided under applicable law. No remedy or right of Mortgagee
hereunder, under the Cre'2jt Agreement and any other Loan Document or otherwise, or available
under applicable law, shall e exclusive of any other right or remedy, but each such remedy or
right shall be in addition to everycther remedy or rnight now or hereafter existing at law or in
equity under any such document or nnder applicable law. No failure or delay by Mortgagee in
exercising any right hereunder shaij Jrerate as a waiver thereof or of any other right nor shal]
any single or partial exercise of any suct:ight preclude any other further exercise thereof or of
any other right. Unless otherwise specified irsush waiver or consent, a waiver or consent given
hereunder shall be effective only in the specific instance and for the specific purpose for which
given. Every such remedy or right may be exercises concurrently or independently, and when
and as often as may be deemed expedient by Mortgagee < All obligations of Mortgagor, and all
rights, powers and remedies of Mortgagee expressed hersin shall be in addition to, and not in
limitation of, those provided by law, equity or in the Credit Agreement and any other Loan
Document.

SECTION 5.04. Possession of Premiscs. Mortgagor hereby waives, while any
Event of Default exists, all right to the possession, income, earnings, revenues, issues, profits and
Rents of the Premises, Mortgagee or a Recejver (as the case may be as the F rsun-exercising the
rights under this Section) is hereby expressly authorized and empowered to the exiont permitted
by applicable law, but not obligated, while any Event of Default exists, (i) to enter int¢-and upon
and take possession of, and operate all facilities on, the Premises or any part thereof, personally,
or by its agents or attorneys, and exclude Mortgagor therefrom without liability for trespass,
damages or otherwise; (i) to enter upon and take and maintain possession of all of the
documents, books, records, papers and accounts of Mortgagor relating to the possession and
operation of the Mortgaged Property; (iii) to conduct, either personally or by its agents, the
business of the Premises; (iv) to exercise ajf rights of Mortgagor with respect to the Mortgaged
Property, including, without limitation, the right to sue for or otherwise collect the Rents,
including those that are unpaid; (v) to complete any alteration or restoration in progress on the
Premises at the expense of Mortgagor at reasonable and customary cost or at such cost
previously agreed to by Mortgagor, and {(vi)to apply all income of the Premises less the
necessary or appropriate expenses of collection thereof, either for the operation, care and
preservation of the Premises, or, at the election of the Person exercising the rights under this
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Section in its sole discretion, as provided in Section 5.09 hereof. The Person exercising the
rights under this Section js also hereby granted full and complete authority while any Event of
Default exists (vii) to employ watchmen to protect the Mortgaged Property: (viii) to continue any
and all outstanding contracts for the erection and completion of Improvements to the Premises;
(ix) 1o make all necessary and proper repairs, renewals, replacements, alterations, additions,
betterments and improvements to the Premises that, in its sole discretion, it may deem
appropriate; (x) to insure and reinsure the Premises for al] risks incidental to Mortgagee's

thereby, 41l =t the expense of Mortgagor. The Person exercising the rights under this Section
shall not bedizble to account for any action taken hereunder, and shall not be liable for any loss
sustained by Moitgagor resulting from any act or omission of such Person, except to the extent
such loss is causid by such Person's willful misconduct or gross negligence.  All such
expenditures by the” Person exercising the rights under this Section shall be Obligations
hereunder.

SECTION 5.05. roigclosure; Receiver. While any Event of Default exists,
Mortgagee, with or without entry, sheil also have the following rights:

(@)  toinstitute a proceeding or proceedings, by advertisement, judicial process
or otherwise, as provided under applicable 14w, \for the complete or partial foreclosure of this
Mortgage or the complete or partial sale of tije Mortgaged Property under the power of sale
hereunder or under any applicable provision of law;

(b) 1o sell the Mortgaged Property and i) estate, right, title and interest of
Mortgagor therein as a whole or in separate parcels, at one or moze sales, at such time and place
and upon such terms and conditions as may be required by applicahie law;

(¢)  to take such Steps to protect and enforce rights; whether by action, suit or
proceeding in equity or at law, for the specific performance of any ‘provision in the Loan
Documents, or in aid of the execution of any power herein granted, or ‘or ary foreclosure
hereunder, or for the enforcement of any other appropriate legal or equitable remedy” Mortgagee

all earnings, revenues, Rents, issues, profits and income thereof, to the extent permitted by law
without giving notice to any other party and without regard to the adequacy or inadequacy of the
security of the Mortgaged Property or the solvency of either Mortgagor or any other Person and
Mortgagor agrees that jt shall not oppose the appointment of a Receiver; and

(e)  to take all such other steps and to assert all such other rights and remedies
as shall be permijtted by applicable law.
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sums which then may be held by Mortgagee under this Mortgage shall be applied as provided in
Section 5.09 hereof.

SECTION 5.06. No Liability on Mortoagee, Notwithstanding anything
contained herein, this Mortgage is only intended as security for the Obligations and Mortgagee
shall not be obligated to perform or discharge, and Mortgagee need not perform or discharge,
any obligation, duty or liability of Mortgagor with respect to any of the Mortgaged Property.
Mortgagee shall not have responsibility for the control, care, management or repair of the
Premises nor shal] Mortgagee be responsible or liable for any negligence in the management,

operation; upkeep, repar or control of the Mortgaged Property resulting in loss or injury or death

Mortgagee in'its evercise of the powers herein granted to it, and Mortgagor expressly waives and
releases any suciy 1ability. Should Mortgagee or any Person exercising rights on its behajf incur
any such liability, loss ¢ damage, under or by reason hereof, or in the defense of any claims or
demands, Mortgagor agrses to reimburse Mortgagee and such Person, immediately upon demand
(provided such demand jg aceompanied by an itemized statement) for the amount thereof,
mcluding costs, Expenses and reasonable attomneys' fees, and any such oblj gations of Mortgagor
shall be Obligations hereunder and shal| survive any foreclosure or transter in lieu of foreclosure
of this Mortgage and the release of this wiortgage.

SECTION 5.07. Assignment ot i eases and Rents. (a) Subject to paragraph (d)
below, the assignments of the Leases and the Reaws under Granting Clauses VI and VI are and
shall be present, absolute and irrevocable assignménts by Mortgagor to Mortgagee and, subject
to the license to Mortgagor under Section 3.07(b), Morgagee or a Receiver appointed pursuant
to Section 5.05(d) (as the case may be as the Person ex/r ising the rights under this Section)
shall have the absolute, immediate and continuing right to collect and receive all Rents now or
hereatter, including during any period of redemption, accruing Wity respect to the Premises. At
the request of Mortgagee or such Receiver, Mortgagor shall promptly execute, acknowledge,
deliver, record, register and file any additional general assignment 5f the Leases or specific
assignment of any Leage which Mortgagee or such Receiver may require-froni-time to time {all
in form and substance reasonably satisfactory to Mortgagee of such Receiveri{o effectuate,
complete, perfect, continue or preserve the assignments of the Leases and thé Rents under

(b)  As long as no Event of Default exists, Mortgagor shall have the right

under a license granted hereby, subject to Section 5.07(c), to coliect all Rents upon, but not prior
to fifteen (15) days before, the due date thereof,

(c) If any Event of Defaylt exists, Mortgagee or Receiver appointed pursuant
to Section 5.05(d) (as the case may be as the Person exercising the rights under this Section)
shall have the right to do any of the following: (1) terminate the license granted under Section
5.07(b) by notice to Mortgagor (ii) exercise the rights and remedies provided to Mortgagor under
the Site Lease: (1if) exercise the rights and remedies provided under Section 5.04, Section 5.05 or



1529416002 Page: 23 of 34

UNOFFICIAL COPY

operaie, manage and contro! the Premises and all other Mortgaged Property, either personally or
by its agents, contractors or nominees, with full power to use such measures, legal or equitable,

deem proper, Mortgagor hereby granting full power and authority to exercise each and every one
of the rigite, privileges and powers contained herein at any and all times while an Event of
Default exisis without notice to Mortgagor.

(d) ) Nothing in this Section 3.07 shall be construed to be an assumption by the
Person exercising the rights under this Section, or to otherwise make such Person liable for the
performance, of any of 1 obligations of Mortgagor under the Leases,

SECTION 5.08. R ights Pertaining to Sales. Except as otherwise provided herein,
to the extent permitted under applcable law, at the election of Mortgagee, the following
provisions shall apply to any sale o1'the Mortgaged Property hereunder, whether made pursuant
to the power of sale hereunder, any judici proceeding, or any judgment or decree of foreclosure
or sale or otherwise:

(@)  Mortgagee or the court oficer (as the case may be as the Person
conducting any sale) may conduct any number of suies ag Mortgagee may direct from time to
time. The power of sale hereunder or with respect hereto shall not be exhausted by any sale as to
any part or parcel of the Mortgaged Property which is not soid, unless and unti] the Obligations
shall have been paid in full, and shall not be exhausted or itnpaired by any sale which is not
completed or is defective, A saje may be as a whole or in part or parcais and Mortgagor hereby

waives its right to direct the order n which the Mortgaged Property or any. part or parcel thereof
1s sold.

(b)  Any sale may be postponed or adjourned by public anneurcement at the

time and place appointed for such sale or such postponed or adjourned sale without further
notice,

notice of the time, place and terms of sale and of the Mortgaged Property to be sold having been
duly given, or any other act or thing having been duly done or not done by Mortgagor,
Mortgagee, or any other Person, shall be taken as conclusive and binding against all other
Persons as evidence of the truth of the facts so stated or recited.

(d) Any sale shali operate to divest all of the estate, right, title, interest, claim
and demand whatsoever, whether at Jaw or in equity, of Mortgagor in and to the Mortgaged
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Property sold, and (to the extent permitted under applicable law) shall be a perpetual bar both at
law and in equity against Mortgagor and any and all Persons claiming such Mortgaged Property
or any interest therein by, through or under Mortgagor.

(¢) At any sale, Mortgagee may bid for and acquire the Mortgaged Property
sold and, in lieu of paying cash therefor may make settlement for the purchase price by causing
the Secured Parties to credit against the Obligations, including the expenses of the sale and the
cost of any enforcement proceeding hereunder, the amount of the bid made therefor to the extent
necessary to satisfy such bid.

(f)  In the event that Mortgagor or any Person claiming by, through or under
Mortgagor shall transfer or fail to surrender possession of the Mortgaged Property after any sale
thereof, then Moitgagor or such Person shall be deemed tenant at sufferance of the purchaser at
such sale, subject i eviction by means of forcible entry and unilawful detainer proceedings, or
subject to any other 11g'it or remedy available, hereunder or under applicable law.

() Upou any sale, it shall not be necessary for the Person conducting such
sale to have any portion of the Martgaged Property being sold present or constructively in its
possession.

(h)  To the extent permitted under applicable law, in the event that a
foreclosure hereunder shall be commenced by Mortgagee, Mortgagee may at any time before the
sale abandon the sale, and may institute suit for the collection of the Obligations or for the
foreclosure of this Mortgage; or in the event thai Mortgagee should institute a suit for collection
of the Obligations or the foreclosure of this Mortgage, Mortgagee may at any time before the
entry of final judgment in said sujt dismiss the sain¢ 2nd sell the Mortgaged Property in

accordance with the provisions of this Mortgage.

SECTION 5.09. Application of Proceeds. The pracesds of any sale of any of the
Mortgaged Property made pursuant to this Article V shall be appliedas follows:

(@)  First, to the payment of all costs and expenses incider t the enforcement
of this Mortgage paid or actually incurred by Mortgagee or the agent for enfe; cZipont, protection
or collection, including, without limitation, reasonable costs, reasonable attuimeys' fees,
stenographers’ fees, costs of advertising, costs of documentary evidence of title (incivding title
search and insurance), all other related charges and costs, and a reasonable compensation to the
agents, attorneys and in-house counse] of Mortgagee and of agent;

(b) Second, to the payment or prepayment of the Obligations, in such order as
Mortgagee shall elect; and

{c) Third, the remainder, if any, shall be paid to Mortgagor or such other
PETson or persons as may be entitled thereto by law;

provided, however, if applicable law requires such proceeds to be paid or applied in a manner
ther than as set forth above in this Section 5.09, then such proceeds shall be paid or applied in
accordance with such applicable law.
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SECTION 5.10. Expenses. In any proceeding, judicial or otherwise, to foreclose
this Mortgage or enforce any other remedy of Mortgagee under the Loan Documents, there shall
be allowed and included as an addition to and a part of the Obligations in the decree for sale or
other judgment or decree all reasonable expenditures and expenses, including reasonable
attorneys” fees, which may be paid or actually incurred in connection with the exercise by
Mortgagee of any of its rights and remedies provided or referred to in this Article V, or any

SECTION 5.11. Mortgagee May File Proofs of Claim. TIn the case of any
receivershiy, msolvency, bankruptcy, reorganization, arrangement, adjustment, composition or
other proceedings affecting Mortgagor, its creditors or its property, Mortgagee, to the extent
permitted by law, Shall be entitled to file such proofs of claim and other documents as may be
necessary or advisabiean order to have the claims of Mortgagee allowed in such proceedings for
the entire amount due’and payable by Mortgagor under this Mortgage at the date of the
institution of such proceedings and for any additional amount which may become due and
payable by Mortgagor hereunder afier such date.

ARTICLE V]
GENERAL

SECTION 6.01. Fixture Filing “Tn the extent that the Mortgaged Property
includes items of personal property which are or aré 1o become fixtures under applicable law,
and to the extent permitted under applicable law, the filing of this Mortgage in the rea] estate
records of the county in which such Mortgaged Property is/iocated shall also operate from the
time of filing as a fixture filing with respect to such Mortgaged Property, and the following
information is applicable for the purpose of such fixture filing, to Wi

(a) Name and Address of the Debtor;

FQSR, LLC
8900 Indian Creek Parkway, Suite 100
Overland Park, Kansas 66210

{b)  Name and Address of the Secured Party:
Wells Fargo Bank, National Association, as Administrative Agent

1700 Lincoln Street, 3rd Floor, MAC C7300-033
Denver, Colorado 80203-4500

(c) This financing statement covers goods or items of personal property which are or
are to become fixtures upon the Premises.

(d)  Name and address of record owners:

203
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ARC CAFEUSA001, LLC

c/o VEREIT, Inc. .
2325 E, Camelback Road, Suite 1100
Phoenix, AZ 85016

Attn: Asset Management

SECTION 6.02. Defeasance. Upon the Facility Termination Date (as hereinafter
defined), this Mortgage shall cease, terminate and, thereafter, be of no further force or effect
(except as provided in Sections 4.01. 4.02 and 5.06) and Mortgagee shall release the Lien on the
Mortgagéd Property to the Person or Persons legally entitled thereto at Mortgagor's expense
regardless Of -any other existing or future agreement between Mortgagor and Mortgagee
providing for the cross-collateralization of the Mortgaged Property pursuant to any such existing
or future agreemelit: nrovided Mortgagor is not in default under any such existing or future
agreement.

SECTION €.07 . ~Notices. Fach notice, demand or other communication given to
Mortgagor or Mortgagee in connaciton with this Mortgage shall be given in the manner set forth
in the Credit Agreement and shajl be-sent to the addresses shown below or such other addresses

which the parties may provide to one-azother in accordance with the Credit Agreement.

To Mortgagee: Wells Fargo Bank, National Association
1808 Asion 2 venue, Suite 250
Carlsbad, Califernia 92008
Attn: Loan Adinizi=tration
Telecopy No.: (7601018-2727

With a copy to: Morris, Manning & Martin, .1 p
1600 Atlanta Financial Center
3343 Peachtree Road, N.E.
Atlanta, Georgia 30326
Attention: Frederick C. C. Boyd, IT], Esq.
Telecopy No.: (404) 365-9532

To Mortgagor: FQSR, LLC
8900 Indian Creek Parkway, Suite 100
Overland Park, Kansas 66210
Attention: Chief Financial Officer
Telephone No.: (913) 469-1112
Telecopy No.: (913) 469-1119

and
FQSR, LLC
8900 Indian Creek Parkway, Suite 100
Overland Park, Kansas 66210

24-
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Attention: Mr. Michael Kulp
Telephone No.: (913) 469-1112
Telecopy No.: (913) 469-1119

With a copy to: Monroe Moxness Berg PA
7760 France Ave S
Suite 700

Minneapolis, Minnesota 55435
Attention: John E. Berg, Esq.
Telecopy No.: (952) 885-5969

SECTION 6.04. Amendments in Writing. No amendment, consent, waiver or
supplement 11 any way affecting Mortgagor's obligations or Mortgagee's rights under this
Mortgage shall in aity event be effective unless contained in a writing signed by Mortgagee.

SECTION 6.05. Related Credit Arrangements. All obligations of the Mortgagor
under Related Credit Arrangenients to which any Lender or its Affiliates are a party shall be
deemed to be liabilities of the Mertgagor (“Liabilities™), and each Lender or Affiliate of a Lender
party to any such Related Credit Arzangement shall be deemed to be a Secured Party hereunder
with respect to such Liabilities; provided, however, that such obligations shall cease to be
Liabilities at such time, prior to the Facilj ¥ Termination Date (as defined below), as such Person
(or Affiliate of such Person) shall cease to be'a “Lender” under the Credit Agreement,

No Person who obtains the benefif 5f this Mortgage by virtue of the provisions of
this Section shall have, prior to the Faciiity Termination Date, any right to notice
of any action or to consent to, direct or ¢hject to any action hereunder or under
any other Loan Document or otherwise in 1 spect of the Obligations (including
the release or modification of any Obligations ot-security therefor) other than in
its capacity as a Lender and only to the extent expressly provided in the Loan
Documents. Each Secured Party not a party to the Credit A greement who obtaing
the benefit of this Mortgage by virtue of the provisions-of this Section shall be
deemed to have acknowledged and accepted the appeintment of the
Administrative Agent pursuant to the terms of the Credit Agreément, and that
with respect to the actions and omissions of the Administrative Agent hereunder
or otherwise relating hereto that do of may affect such Secureq Party, the
Adninistrative Agent and each of its Related Parties shall be entitled to al] the
rights, benefits and immunities conferred under Article IX of the Credit
Agreement.

“Facility Termination Date™ means the date as of which all of the following shall
have occurred: (a) the Borrowers shall have permanently terminated the credit
facilities under the Loan Documents by final payment in full of all Outstanding
Amounts, together with all accrued and unpaid interest and fees thereon; (b) all
Commitments shall have terminated or expired; (c) the obligations and liabilities
of the Borrower and each other Loan Party under all Related Credit Arrangements
shall have been fully. finally and irrevocably paid and satisfied in tull and the
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Related Credit Arrangements shall have expired or been terminated, or other
arrangements satisfactory to the counterparties shall have been made with respect
thereto; and (d) the Borrower and each other Loan Party shall have tully, finally
and irrevocably paid and satisfied in full all of their respective obligations and
liabilities arising under the Loan Documents, including the Obligations (except
for future Obligations consisting of continuing indemnities and other contingent
Obligations of the Borrower or any Loan Party that may be owing to the Agent,
any of its Related Parties or any Lender pursuant to the Loan Documents and
expressly survive termination of the Credit Agreement or any other Loan
Document).

SECTION 6.06. Governing Law: Construction. This Mortgage shall be governed
by the law of @i« state in which the Rea] Estate is situated.

SECTIOI 6.07.  Successors and Assigns  The covenants and agreements of
Mortgagor hereunder, 4id the provisions hereof affecting Mortgagor, shall bind Mortgagor
hereunder, its successors aad gssigns and al] Persons claiming by, through or under Mortgagor
and shall inure to the benefit of Murtgagor and its successors and permitted assigns. The rights
and privileges of Mortgagee hereunder, and the provisions hereof affecting Mortgagee, shall
inure to the benefit of Mortgagee herctiider and its successors and assigns.

SECTION 6.08. Waiver. Mortgagor waives, on behalf of itself and all Persons
now or hereafter interested in the Premises of-he other Mortgaged Property, to the fullest extent
permitted by applicable law, (i) all rights unde: all appraisement, homestead, moratorium,
valuation, exemption, stay, extension, redemption; single action, election of remedies and
marshalling statutes, laws or equities now or hereaficr existing, (ii) any benefit of any law
providing for the valuation or appraisal of the Premises or t'e Other Mortgaged Property or any
part thereof prior to any sale thereof; (iii) after any such saie; olaim or exercise any right to
redeem the property so sold or any part thereof;, (iv) all benefit or-ac vaitage of any such law and
covenants not to hinder, delay or impede the execution by Mortgagee of any power or remedy
herein granted or available at Jaw or in equity, but to suffer and permut-the execution of every
power and remedy as though no such law existed and (v) any and all requirernents that at any
time any action may be taken against any other Person. Mortgagor hereby acknowledges and
agrees that no defense based on any of the foregoing will be asserted in any action enforcing this
Mortgage.

LEGAL ACTION OR PROCEEDING RELATING TO THIS MORTGAGE, THE NOTE OR
ANY OTHER LOAN DOCUMENT OR FOR ANY COUNTERCLATM THEREIN.

SECTION 6.10. No Redemption. Mortgagor hereby waives, to the fullest extent
permitted by applicable law, any and all rights of redemption from sale under any order or decree
of foreclosure of this Mortgage or under any power contained herein on its own behalf and on

-26-
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behalf of each and every Person acquiring any interest in or title to the Premises subsequent to
the date of this Mortgage.

SECTION 6.11. Limitation by Law. All rights, remedies and powers provided in
this Mortgage may be exercised only to the extent that the exercise thereof does not violate any
applicable provision of law, and all the provisions of this Mortgage are intended to be subject to
all applicable mandatory provisions of law which may be controlling and to be limited to the
extent necessary so that they will not render this Mortgage illegal, invalid, unenforceable, in
whole or in part, or not entitled to be recorded, registered, or filed under the provisions of any
applicable law.

SECTION 6.12. Mortoagee's Performance If Mortgagor shall fail to pay or
perform any-4f-its obligations herein contained (including, without limitation, payment of
expenses of forec!osure and court costs) or under the Loan Documents each with respect to the
Mortgaged Property; Martgagee upon five (5) days prior written notice to Mortgagor (except as
otherwise expressly permitted by any Loan Document in the event of an emergency when no
notice need be given) may, ‘out need not, make (or cause to be made) any such payment or
perform (or cause to be performed) any such obligation of Mortgagor hereunder or thereunder
(provided Mortgagor is not contesting such payment or performance in accordance with Section
2.09 and the failure to so perform such obligation would have g Material Adverse Effect), in any
form and manner deemed reasonably espedient by Mortgagee as agent or attorney-in-fact of
Mortgagor, and any amount so paid or agually expended (plus reasonable compensation to
Mortgagee for its out-of-pocket and other expenses (including legal expenses) for each matter for
which it acts under this Mortgage), with interest thercon at the Default Rate, shall be added to the
Obligations and shall be repaid to Mortgagee upon deznand. No such action of Mortgagee shall
be considered as a waiver of any right accruing to it ofi secount of the occurrence of any defaylt
on the part of Mortgagor under this Mortgage, any defanit, any' Event of Default, or any default
or event of default under any other Loan Document.

SECTION 6.13. Subrogation. To the extent that Mot sagee, atter the date hereof,
pays pursuant to the terms of this Mortgage any sum due under any rrovision of law or any
instrument or documents creating any lien prior or superior to the licn ¢f thig Mortgage,
Mortgagee shali have and be entitled to a lien on the Mortgaged Property equa} i nriority to that
discharged, and Mortgagee shall be subrogated to, and receive and enjoy all righis and liens
possessed, held or enjoyed by, the holder of such lien, which shall remain in existerce for the
benefit of Mortgagee to secure the amount expended by Mortgagee on account of or in
connection with such lien,

SECTION 6.14. Conflicting Provisions To the extent there exists any conflict or
inconsistency between the terms of this Mortgage and the terms of the Credit Agreement, the
terms of the Credit Agreement shall govern,

SECTION 6.15. Counterparts. This Mortgage may be executed in any number of
identical counterparts, any set of which signed by all the parties hereto shall be deemed to
constitute a complete, executed origmal for all purposes.

27-
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SECTION 6.16 Instrument Under Seal. This Mortgage is intended to be and
shall be construed as an instrument under seal.

SECTION 6.17 State Specific Provisions. In the event of any conflict between
the provisions of this Section 6.17 and any other provision of this Mortgage EXCEPTING only
to Section 6.11 hereof, the provisions of this Section 6.17 shall control.

(a)  Mortgagor represents and warrants to Mortgagee that the proceeds of the
Loans secured hereby shall be used solely for business purposes and in furtherance of the regular
business affairs of Mortgagor, and the entire principal obligation secured by this Mortgage
constitu'<s (i) a “business loan” as that term is defined in, and for all purposes of, 815 ILCS
205/4(1)(c) and (ii) a “loan secured by a mortgage on real estate” within the purview and
operation of 3134.CS 205/4(1)(1).

(b) Farsuant to the terms of the Collateral Protection Act, 815 ILCS 180/1 et
seq., Mortgagor is here!>y notified that unless Mortgagor provides Mortgagee with evidence of
the insurance coverage régiirad by this Mortgage, Mortgagee may purchase insurance at
Mortgagor’s expense to protect-Mortgagee’s interests in the Mortgaged Property, which
insurance may, but need not, protect the interests of Mortgagor. The coverage purchased by
Mortgagee may not pay any claim made by Mortgagor or any claim made against Mortgagor in
connection with the Mortgaged Properiv-Mortgagor may later cancel any insurance purchased
by Mortgagee, but only after providing Mor(gagee with evidence that Mortgagor has obtained
the insurance as required hereunder. If Meortgagee purchases insurance for the Mortgaged
Property, the Mortgagor will be responsible for the costs of such insurance, including interest
and any other charges imposed in connection witlt e placement of the insurance, until the
effective date of the cancellation or expiration of the ifisurance. The costs of the insurance may
be added to the Obligations secured hereby. The costs of suzh 1nsurance may be greater than the
cost of insurance Mortgagor may be able to obtain for itself.

(¢} Itis the intention of Mortgagor and Mortgage¢ that the enforcement of the
terms and provisions of this Mortgage shall be accomplished in accoidance with the Jllinois
Mortgage Foreclosure Law (the “Act™), 735 ILCS 5/15-1101 et seq., and with respect to such
Act, Mortgagor agrees and covenants that:

(1) Mortgagee shall have the benefit of all of the provisions of the Act,
including all amendments thereto which may become effective from time to time after the
date hereof. In the event any provision of the Act which is specifically referred to herein
may be repealed, to the maximum extent permitted by law, Mortgagee shall have the
benefit of such provision as most recently existing prior to such repeal, as though the
same were incorporated herein by express reference. If any provision in this Mortgage
shall be inconsistent with any provision of the Act, provisions of the Act shall take
precedence over the provisions of this Mortgage but shall not invalidate or render
unenforceable any other provision of this Mortgage that can be construed in a manner
consistent with the Act. 1If any provision of this Mortgage shall grant to Mortgagee
{including Mortgagee acting as a mortgagee-n-possession) or a receiver, any powers,
rights or remedies prior to or upon the occurrence and during the continuance of an Event
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of Default, which are more limited than the powers, rights or remedies that would
otherwise be vested in Mortgagee or in such receiver under the Act m the absence of said
provision, Mortgagee and such receiver shall be vested with the powers, rights and
remedies granted in the Act to the full extent permitted by law. Without limiting the
generality of the foregoing, all expenses incurred by Mortgagee, whether incurred before
or after any decree or judgment of foreclosure, and whether or not enumerated in this
Mortgage, shall be added to the Obligations and shall have the benefit of al] applicable
provisions of the Act.

(i) Wherever provision is made in this Mortgage for insurance
policies to bear mortgagee clauses or other loss payable clauses or endorsements in favor
of Mertgagee, or to confer authority upon to settle or participate in the settlement of
losses urder policies of insurance or to hold and disburse or otherwise control the use of
insurance proceeds, from and after the entry of judgment of foreclosure, all such rights
and powers 0f ane Mortgagee shall continue in the Mortgagee as judgment creditor or
mortgagee until.confirmation of sale.

(i) “In addition to any provision of this Mortgage authorizing the
Mortgagee to take or be placed in possession of the Premises, or for the appointment of a
receiver, Mortgapee shall have the right, in accordance with Sections 15-1701 and 15-
1702 of the Act. to be placed in'tiic possession of the Premises or at its request to have a
receiver appointed, and such receivel, or Mortgagee, if and when placed in possession,
shall have, in addition to any other powzrs provided in this Mortgage, all rights, powers,
immunities, and duties and provisions for i1 Sections 15-1701 and 15-1703 of the Act.

(d)  Mortgagor acknowledges that tlie/ Premises do not constitute residential
real estate as defined in Section 15-1219 of the Act.

(e)  Mortgagor hereby expressly waives any and zil rights of reinstatement and
redemption, if any, under any order or decree of foreclosure of this i lortgage, on its own behalf
and on behalf of each and every person, it being the intent hereof that in y and all such rights of
retnstatement and redemption of Mortgagor and of all other persons are and skall be deemed to
be hereby waived to the full extent permitted by the provisions of Section 5/] 5-1601 of the Act
or other applicable law or replacement statutes,

(f) This Mortgage secures future advances as defined and authorized under
applicable Illinois statutes, including, without limitation, 205 ILCS 5/5d, 205 ILCS 105/ 1-6b,
815 ILCS 205/4.1, 735 ILCS 5/15-1207 and 735 ILCS 5/15-1302, and it shall secure not only
presently existing indebtedness under the Credit Agreement and the other Loan Documents but
also future advances that constitute Secured Obligations under the Credit Agreement (whether
such advances are obligatory or to be made at the option of Mortgagee, or otherwise) as are made
within twenty years (or the maximum period permitted by applicable law, whichever js longer)
from the date of this Mortgage, to the same extent and with the same priority as if such future
advances were made on the date of the execution of this Mortgage and without regard as to
whether or not there is any advance made at the time of execution of this Mortgage and without
regard as to whether or not there is any indebtedness outstanding at the time any advance is
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made. This Mortgage secures al present and future disbursements of the Loans under the Credit
Agreement, and all other sums from time to time owing to the Lenders by Borrowers and/or any
other Loan Party under the Ioan Documents. The maximum principal amount which may be
secured hereby at any one time is ONE HUNDRED EIGHTY MILLION TWO HUNDRED
THOUSAND AND NO/100 DOLLARS ($180,200,000.00), plus interest thereon, and any
disbursements made by Mortgagee for the payment of taxes, special assessments, or insurance on
the Mortgaged Property, with interest on such disbursements; provided, however, that the
foregoing limitation shall apply only to the maximum amount of the lien created by this
Mortgage, and it shall not in any manner limit, affect or impair any grant of a security interest or
other right in favor of the Mortgagee or the other Lenders under the provisions of the Credit
Agreement.or under any of the other Loan Documents at any time executed by Borrower or any
other Loan Paity. To the fullest extent permitted by applicable law, the lien of this Mortgage, as
to all such suirs 50 advanced, shall have priority over all subsequent liens and encumbrances,
including statuto:y. lens (excepting solely taxes and assessments levied on the Mortgaged
Property secured by this Mortgage).

[SIGNATURES COMMENCE ON F OLLOWING PAGE]
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IN WITNESS WHEREOQF, Mortgagor has duly executed and delivered this
Mortgage as of the date first written above.

MORTGAGOR:

FQSR, LLC, a Delaware limited ltability
company

// /
By: TN D

s

Name: Michacl Kulp
Title: Chief Executive Officer

Acknowledgement

STATEOF  Kamsas )
-_ 755
COUNTY OF _Js hnsem ]

BE IT REMEMBERED, that on this 23 day of Sﬁﬁgmw . 2015, before me the
undersigned, a Notary Public in and for the coung and state aforesaid, came Michael Kulp, the
Chief Executive Officer of FQSR, LLC, a Delaware limited liability company, who is personally
known to me to be the same person who executed tie ‘within instrument of writing in such
capacity and on behalf of said limited liability company;and such person duly acknowledged the
execution of the same to be the act and deed of said limited lability company.

IN WITNESS WHEREOF, | have hereunto sct my hand and affixed < seal, the day and year

last above written.
ZMAq ) 7 el

Printed Name: Terry D. Friedoh
Notary Public

My commissign expires:

H
_ O%/1a e NOTARY PUBLIC - State of Kansas
TERRY D. FRIEDRICH
My Appt. Expires 9-10. 1L
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Unit:

(Store No. C840015)

4349 E 211th St

Matteson, Illinois 60443
Cook County

Parcel No: 31-22-400-002 and
31-22-400-031

EXHIBIT A, PART II

DESCRIPTION OF LEASE

That certain Lease Agreement dated on or about the date hereof by and between ARC
CAFEUSA001, LLC, a Defavvare limited liability company, as landlord, and FQSR, LLC,a
Delaware limited liability coinpany. as tenant, as amended, supplemented, modified, extended
and/or assigned from time to time. Such Lease Agreement evidenced by a Memorandum of
Lease dated on or about the date hereofand recorded simultaneously herewith.

EXHIBIT A. PARTA

DESCRIPTION OF REAL ESTATE

LOT 7 (EXCEPT THE WEST 10 FEET) IN BLOCK 2 N MATTESON FARMS,-BCHuG A SUBDIVISION IN
THE WEST 1/2 OF THE SOUTHEAST 1/4 OF SECTION 22, TOWNSHIP 35 NORTH. RANGE 13, EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY. iLLINOIS EXCEPTING THEREFROM THE
NORTHERLY 8.0 FEET THEREOF TAKEN BY THE STATE OF ILLINOIS PURSUANT TO COURT
ORDER ENTERED 83L51174

AND THE NORTH 40 FEET OF THE WEST 100 FEET OF LOT 21 IN BLOCK 2 IN MATTESON FARMS,
A SUBDIVISION IN THE WEST 1/2 OF THE SQUTHEAST %/4 OF SECTION 22, TOWNSHIP 35



