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ASSUMPTION AND PAYMENT AGREEMENT

THIS AGREEMENT dated as of the &% day of April, 1987 by La
Quinta Motor Inns, Inc., a Texas corporation (the "Purchaser"),
for the benefit of Northwestern National Life Insurance Company,
a Minnesota corporation (the "Mortgagee")} and all subsequent
holders of the Note hereafter described, Main Bank, an Illinois
banking associntion organized under the laws of the State of
Illinois, not personally but solely as Trustee under the pro-
visions of a Trust Agceement dated June 7, 1986 and known as
Trust No. 86-160 (the "Seiler"), S&A Restaurant Corp., a Delaware
corperation, and Steak and alz of Illinois, Inc., a Nevada
corporation (collectively the "Cuarantors") and John Sellis and

Angelo Sellis.

RECITALS
A. As of the date of this Agreement, Seller is selling to
Purchaser certain land located in the Viilpge of
Arlington Heights, County of Cook, State of Illiinois
legally described on Exhibit A attached hereto @& made
a .part hereof {the "Premises") and the improvements

thereon.

B. The Premises, the improvements thereon and certain
other property (collectively the "Mortgaged Property")

have been mortgaged to the Mortgagee pursuant to a
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Mortgage dated September 1, 1977 (as amended prior to
and as of this date and as hereafter amended, the
"Mortgage") from La Salle National Bank, a national
banking association organized under the laws of the
United States of America, not personally but solely as
Trustee under the provisions cf a Trust Agreement dated
September 3, 1964, and known as Trust No. 32798 (the
"Orieinal Land Trust"), to secure a Mortgage Note of

* the Original Land Trust dated September 1, 1977 payable
to Mortgacee nr registered assigns in the original
principal amount of $575,000 (as amended by a previ-
ously-executed adaendum dated as of June 11, 1986 and
subject to the Addendum-hereafter described and together
with all notes issued in suibstitution or exchange
therefor, the "Note"). The criginal Mortgage was
recorded on September 1, 1977, wiftn the Recorder of
Deeds for Cook County, Illincis as doCument number 24
088 301. The Original Land Trust thereaftsy conveyed
the Mortgaged Property to La Salle National 2znk, not
personally but solely as Trustee under the provisions
of a Trust Agreement dated July 15, 1980, and known as
Trust No. 102903 ({the "Second Land Trust"), which
thereafter reconveyed the Mortgaged Property to the

Seller.
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C. Payment of the Note and performance of the Mortgage
have been assumed by the Seller pursuant to an Assump-
tion Agreement dated as of June 11, 1986 (the "Seller's
Assumption Agreement") and guaranteed by the Guarantors,
and performance of the Seller's obligations under its
assumption of the Note and the Mortgage have been

gaaranteed by Jolin Sellis and Angelo Sellis.

D. Under trne terms of the Mortgage, the transfer of the
Mortgaged Property to the Purchaser is permitted only
if the Mortgagee consents thereto. Mortgagee is
willing to so consz it and to consent to certain amend-
ments to the Mortgage ircluded in the 1987 Mortgage
Amendment hereafter descrilad only if (i) the Purchaser
assumes the Mortgage and agrees to prepay the entire
unpaid principal amount of the Nute on September 1,

1997, and (ii) the Guarantors and Jolin Sellis and

GOTI8TLR

Angelo Sellis consent to the transfer of the-Mortgaged
Preperty to the Purchaser, and the Guarantors 2ind John
Sellis and Angelo Sellis will so consent only it ihe

Purchaser assumes the Note and the Mortgage.

NCW THEREFORE, in order to obtain the consent of the Mortgagee to

the transfer of the Mortgaged Property to the Purchaser and to

the 1987 Mortgage Agreement and for other good and valuable
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consideration, receipt whereof is hereby acknowledged, the

Purchaser hereby agrees as follows:

1, The Purchaser hereby expressly (i) assumes and agrees
to perform, observe, and ke bound as if it were the Original Land
Trust Xy, all of the obligations, covenants, conditions and
agreements to which the Original Land Trust is bound, as of this
date, under iz Note and the Mortgage, including, without limita-
tion, the obligations to make all principal and interest payments
on the Note as if the Purchaser were a maker of the Note and
(ii) assumes and agrees to perform, observe and be bound as if it
were the Seller by, all obligations of the Seller under the
Seller's Assumption Agreement. The Purchaser further agrees to
prepay the entire unpaid principal aiizunt of the Note on Septem-
ber 1, 1997, plus all accrued interest thereon and the applicable
premium provided for in the Note. The Purchaser further agrees
that all covenants, agreements and obligations’o{ Mortgagor under
the Mortgage shall be deemed to be covenants, agreements and
obligations not only of the Criginal Land Trust but also 5f the
Purchaser. Notwithstanding anything to the contrary statedin
the Note, the Mortgage or the Seller's Assumpticn Agreement, the
obligations of the Purchaser created by this Agreement shall be
full recourse obligations of the Purchaser and collection thereon
against the Purchaser shall not be limited to the proceeds of the

Mertgaged Property.
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2. The Purchaser waives acceptance of this Agreement by
the Original Land Trust, the Second Land Trust, the Seller, the
Mortgagee, the Guarantors, John Sellis or Angelo Sellis and
hereby agrees that Mortgagee, any subseguent registered holder(s)
of the Note or their successors or assigns may proceed against
the Purclhaser to recover on the MNote and the other obligations
hereby assuned by the Purchaser and the cther obligations of the
Purchaser coritained herein (including without limitation the
obligation of Purzhaser to prepay the Note in full on Septem-
ber 1, 1997) withoutl resorting to any security held by or for the
benefit of the Mortgagee. any subsequent reqgistered helder(s) of
the Note or their successors or assigns and without resorting to
the Original Land Trust, the Second Land Trust, the Seller, the
Guarantors, John Sellis or Angelo Geilis. The Purchaser further
agrees that until each and all of the ‘tarms and conditions of the
Note and the Mortgage and each of the obl.ications of the Purchaser
under this Agreement are fully performed, the Purchaser shall not
be released (i) by any act or thing which might but for this
Agreement be deemed a legal or equitable discharge, iasiuding,
without limitation, the release of any security, includiig the
Mortgaged Property or any portion thereof, securing the Note or
the modification of any terms of the Note or the Mortgage;

(ii) by reason of any walver, extension, modification, forebear-
ance or termination by the Mortgagee, any subsequent registered

holder(s) of the Note, their successors or assigns, of any of the

obligations cof the Purchaser or the Original Land Trust under
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this Agreement, the Note or the Mortgage or of the Guarantors,
Seller, John Sellis or Angelo Sellis under any guaranty or
assumption agreement; (1ii) by the failure of Mortgagee, any
subsequent registered holder(s) of the Note, their successors or
assigns, to proceed promptly or otherwise against the Purchaser,
the Seller or the Original Land Trust under this Agreement, the
Note or the Mortgage or against any of the Guarantors, Seller,
John Sellis v Angelo Sellis under any guaranty or assumption
agreement; (iv) by reason of any further obligation or agreement
between any owner or the Mortgaged Property and the Mortgagee,
any subsequent register=sd holder(s) of the Note, their successors
or assigns, relating to the payment of any sum evidenced by the
Note or secured by the Mortgage or to any other terms, covenants,
and conditions in the Note or the Uortgage; (v) by reason of the
failure of the Mortgagee, any subsequenc-registered holder(s) of
the Note, their successors or assigns, to wive notice to the
Purchaser of the occcurrence of any default or Event of Default
under the Mortgage; (vi) by reason of the voluntary or involun-
tary liquidation, dissolution, sale or other dispositiovp of all
or substantially all the assets, marshalling of assets and
liabilities, receivership, bankruptcy, insolvency, assignment for
the benefit of creditors or other similar proceedings of or
affecting the Original Land Trust, the Second Land Trust, the
Seller, the Purchaser, either Guarantor, John Sellis, Angelo

Sellis or any of their respective assets or (vii) by reason of

the transfer or assignment of the Mortgaged Property or any
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interest therein or of any beneficial or shareholder interest in
the Purchaser, the Seller, the Original Land Trust or the Second
Land Trust, and the Purchaser, to the extent permitted by law,
hereby expressly waives and surrenders any defense to liability
based upon any of the foregoing acts, things, agreements or

waivers

3. The- Parchaser further acknowledges that the Mortgaged
Property will be acauired by the Purchaser subject to the Mort~
gage, and that each instrument of transfer of Mortgaged Property
to the Purchaser will recice that the transfer of the Mortgaged
Property is subject to the lMortgage and that the Purchaser
assumes all obligations of the Original Land Trust under the
Mortgage, including the obligations” to pay principal of and
interest on the Note. DNothing herein stated shall limit, impair
or otherwise affect the remedies available ho-the Mortgagee, any
subsequent registered holder(s) of the MNote, thiir successors or
assigns, under the Note or the Mortgage or any other tcemedies
available at law or in equity in the event of the ccculrcence of a

default or Event of Default under the Mortgage.

4, Bs 0of the date hereof and of the transfer of the

Mortgaged Property to the Purchaser, the Purchaser shall enter

into an Addendum to the Note (the "Addendum") in substantially

the form attached as Exhibit B hereto, providing in part for the

Agreement of the Purchaser to prepay the Note in full on Septem-
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ber 1, 1997, which Addendum shall be attached to the Note and

become in all respects a part of such Note.

S. The Purchaser hereby represents and warrants that
{i) it is a corporation duly incorporated, validly existing and
in cood standing under the laws of the State of Texas and is duly
qualifiecd to de business in the State of Illineis; (ii) it is not
in violation of any provisions of its articles of incorporation,
its bylaws or any laws in any manner material to its ability to
perform its obligatiuns under this Agreement, the Mote or the
Mortgage; {iii) it has the full power and authority {corporate
and otherwise) to enter inte, and perform its obligations under,
this Agreement, the Mote and the lMortgage (including without
limitation the 1987 Amendment to tlhe ortgage dated as of this
date (the "1987 Mortgage Amendment")), aad the execution and
delivery of this Agreement, the Addendum and the 1987 Mortgage
Amendment have been duly authorized by all neceizary corperate

action of the Purchaser; (iv) no provision of this Agrveement, the

6ATIRTLS

Nete or the Mortgage (including the 1987 Mortgage Amendrent)
violates, or constitutes a default under any agreement, instrument
or indenture te which it is a party, or violates any provision of
its articles of incorporation or bylaws, or contravenes any other
requirement of law to which it may be subject; and {(v) as of the

date of this Agreement, the Purchaser has absolute title to the

Mortgaged Property free and clear of all mortgages, security
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interests, liens and encumbrances, except the Permitted Encum-

brances as defined in the Mortgage.

6. This Agreement is for the benefit of the Meortgagee and
all subseguent holders of the Notes, the Seller, the Guarantors,
Johir1 Sellis, Angelo Sellis and their respective successors and
assigna This Agreement shall be in addition to and not in
substitutiocn for any and gll other agreements pursuant to which
the Purchaser‘has or will assume obligations of the Original Land

Trust or the Seller.

IN WITNESS WHEREOF t!iz Purchaser has executed this agreement
as of the day and year first aktove written.

LA QUINTA MOTOR INNS, INC.

UL Y

Robert R, Moore
Executive Vice President &
Chief Development Officer

— Yt

Corporate Seal)

IS DOCUMENT PREPARED BY:

Philip S. Garon
Fasgre & Benson

2300 Multifoods Tower
Minneapolis, MN 55402
(612)371-5300
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by

STATE OF Jexas )

) ss.
COUNTY OF Xdx~ )

I, the undersigned, a Motary Public in and for the

County and State aforesaid, do hereby certify that on this S
day of April, 1987,

. and cﬂ&nc9.f%ztnj
Eteoutive Vice Fesident and  fssistan

Secretary, respectively, o%
LA QUINTA MOTOR INNS, INC., a Texas corporation, on behalf of

said corporation, personally known to me to be the same persons
whose nswes are subscribed to the foregeing instrument as such

&é’cu’rivc Viee f}:.‘j’r_n*and Assistan Secretary, respectively, appeared
before me 4in nerson and acknowledged that they are the

Exeevtive Vice Presidentand Js5is tan+ Secretary of said corporation,
that they signed and delivered said instrument as their own free
and voluntary act and as the free and voluntary act of said
corporation for the iises and purposes therein set forth, and
caused the corporate seal of said corporation to bhe affired to
said instrument as their free and voluntary act and as the free

and voluntary act of sald corporation for the uses and purposes
therein set forth.

v

- Qbowat Q. Ootratia

Motary Public

My (ommission expires: 7//,,1/&‘9.

-10-
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EXHIBIT A

Lot 1 in Arlington Industrial & Research Center Unit 9,
being a Subdivision in part of the Northwest Quarter of
Section 7, Township 42 North, Range 11, East of the
Third Principal Meridian according to the Plat of
Subdivision Recorded September 24, 1976 as Document

Number 235650671 in the 0Office of the Recorder of Deeds,
Conk County, Illinois.
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