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ASSIGNMENT OF LEASE, dated as of September 24,
1990 (herein, together with all supplements and amendments
hereto, called this "Agreement"), from THE RESTAURANT UNITS
CORPORATION, a Delaware corporation ("Assignor"), as
assignor, having an address at 1209 Orange Street,
Wilmington, Delaware, to BOT FINANCIAL CORPORATION, a
Delaware corporation ("Grantes"), as grantes under the
Mortgage /ar hereinafter defined), having an addrass at 125
Summer Street, coston Malsaghulettl 02110, The Mortgage is
the MORTGAGE AND DZED OF TRUST, dated as of the date hereof
{herein, together witi; o1l amendments and supplements
thereto, called the "Morigessa"), from Assignor to Grantaee
and the trustees named therain., Capitalized terms used
herain but not otherwise defined !»ve the meaning sat forth
in the Mortgage.

Assignor ls issuing its Securcd Note due 2000, in
the original aggregate principal amount of 343,600,000
(herein, together with any note issued in exchasge or
substitution therefor, the "Ngte") to Grantee. The ote is
secured by the Mortgage. The Mortgage creates a sacurity
interest in and mortgage lien on Assignor's interest in the
parcels of land (the "Land Parcela") listed on Schedule A
hereto. Assignor's interest in the Land Parcels and the
improvements located thereon and other appurtenant rights

with respect thersto are harein collectively called the
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"Propertieg'. As additional security for the Note, Assignor
is entering into the undertakings herein met forth.

The Properties have been leased by Assignor to
Burger King Corporation, a Florida corporation (herein,
together with any corporations succeeding thereto by merger,
consclidation or acquisition of thelr assets substantially
as an eastiraty, called "Legsee"), under a lease, dated as of
the date hureof (herein, together with all supplements and
amendments thzreto and any memorandum or short form thereof
entered into for . che purpose of recording, registration or
filing, called the “[g)\ge").

In order to induce Grantee to purchase the Note
and Grantee to enter into and accept the Mortgage, Assignor
is entering into the undertakings herein set forth with
Grantee and is assigning all of ita right, title and
interest in, to and under the Lease to Sianteas,

NOW, THEREFORE, in consideration ~f the foraegoing
and other good and valuable consideration, the receipt and
sufficiency of which i{s hereby acknowledged, Assigiic:. agrses
as follows:

1. Assignor, in furtherance of the representa-~
tions, warranties, covenants and agreaments of the Mortgage
and as additional security for the payment of the principal
of, premium, if any, and interest and all other sums payable
on the Note, and of all other sums payable under the Mort-

gage, and the performance and observance of the provisions

-2-
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thereof, has assigned, transferred, conveyed and sat over to
Grantee and granted a security interest in, and by these
presents does assign, transfer, convey and sat over to
Grantee, and create a sacurity interest in, all of
Assignor's estate, rights, title, interast, benefits, powers
and privileges, to and under the Laase, together with all
estate, »ights, title, interest, benefits, powers and
privileges ¢? _Assignor, as lesaor, under the Lease (other
than the Exccpted Rights and Agsignor's right to
indemnification under Article XXIV of the Lease), including,
but not by way of limitation, (i} the immediate and continu-
ing right to make claim fur, receive, collect and receipt
for all rents, income, revenuras, issues, profits, insurance
proceeds, condemnation awards anJ other sums payable to or
receivable by Assignor under the Lazze, or pursuant to any
provisions thereof, whether as rent or az the purchase price
for any interest in the Properties or otharvice (except sums
payable directly to any person other than the leszor under
the Lease), (ii) Assignor's right to accept or rejec.
Substituted Property pursuant to Section 16,1 of the Leane
in exchange for the interest of Assignor in any of the
Properties, (iii) the right and power (which right and power
are coupled with an interest) upon the purchase by Lessse of
the interest of Assignor in a Property pursuant to the
Leasa, as the case may be, to exescute and delivaer as

irrevocable agent and attorney=-in-fact of Assignor an

3=
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appropriate special warranty deed or other instrument
necessary to convey the interest of Assignor therein and an
appropriate supplement to the Mortgage, Lease and this
Assignment (upon the failure of Assignor to execute and
deliver such deeds, supplements and other instruments in
accovdance with Saction 4.1 of the Mortgage) to subject the
Substiticed Property to the lien thereof and the terms
heraeof, or Lo pay over or assign to such purchaser thosa
sums to which it-is entitled if such purchaser becomes obli-
gated to purchase tlie Interest of Assignor in a Property and
to perform all other nznessary or appropriate acts ss said
agent and attorney~-in-fac: with respect toc any such purchase
and conveyance, as the case muy be, (iv) the right to
perform all other necessary or appropriate acts as said
agent and attorney-in-fact with respact-to any purchase,
conveyance or termination referred to in Glause (iil) above,
(v} the right to make all waivers and agreemsntis, (vi) the
right to give all notices, consents, rslenses and cther
instruments, (vii) the right to give all notices of dafault
and to take all action upon the happening of a default uader
the Lease, including the commencement, conduct and
consummation af proceedings as shall be permitted under any
provision of the lLaase, or by law or in equity, (viii) the
right to receive all notices sent to Asmignor, as lessor
under the Lease and (ix) the right to do any and all other

things whatscever which Assignor or any lessor is or may be

-
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entitled to de under the Lease, Grantee's right to receive
insurance proceeds and condemnation awards is subject to the
rights therein of Lessee under the Lease.

Notwithstanding anything in the foregoing to the
contrary, so long as no Event of Default shall have occurred
and ‘ne continuing under the Mortgage, Assignor shall have
the rigbt under the Lease, without the consent of Grantee or
the Trustee:. to execute and deliver the following:

{i) -zcknowledgments by Assignor as contemplated by

Section 7.3 cf the Lease;
(1iy the granting of estoppel certificates as
provided in Section %5.1 of the Lease.

The foregoing are narain referred to as Excepted
Rights.

2. While the assignment maris in this Agreement is
present, direct and continuing, it has weun made for the
purpcose of providing security to Grantee for tha performance
of Assignor's obligations under the Note and the Mcrtgage
and the execution and delivery hereof shall not in ury way
impair or diminish the cbligations of Assignor under tia
provisions of the Lease nor shall any of the cbligations
contained in the Lease be imposed upon Grantee. Lessce
shall have no responsibility with respect to the application
of any of the amounts paid to Grantee pursuant hereto. Upon
payment in full of the Note and all other sums that may be

due from Assignor under the Mortgage which are binding upon

I.SO-




UNOFFICIAL COPY

Wiy 2]




UNOFFICIAL COP

(

Assignor, said assignment and all rights herein assigned to
Grantee shall cease and terminate and all the estate, right,
title and interest of Grantee in and to the above-described
assigned property shall revert to Assignor, and Grantee
shall, at the request and expense of Assignor, deliver to
Ass.gnor an instrument in recordable form canceling this
Agreement and reassigning to Assignor the above~described
assigned wroperty.

3, " hszsignor hereby designates Grantee to receive
all payments of kant (as defined in the Lease), purchase
prices and other sunz payable to the lessor undar the Lease
(but not amounts payable = third parties), and designates
Grantee to receive (in addivior to, and not to the exclusion
of, Assignor) duplicate originais af all notices,
undertakings, demands, statements, ducuments, financial
statements and other communications which Lessse is requirad
or permitted to give, make, deliver tc or serve pursuant to
the Lease. Assignor hereby directs Lessee to daljver to
Grantee, at its address set forth above or at such stlier
address or to such other person as Grantee shall desigazis,
all such payments and sums and duplicate originals of all
such notices, undertakings, demanda, statements, documents,
financial statements and other communications, and no
delivery thereof by Lessee shall be of any forca or effect
unless, in the case of such payments and sums, made to

Grantee and, in the case of such notices, undertakings,

-6-
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demands, statements, documents and other communications,
made to Assignor and also made to Grantee, in each case, as
herein provided,

4. Assignor represents and warrants to Grantee
that Assignor has not executed any othar assignment of the
sublect matter of this Agresment other than the Mortgage,
that tne Lease is In full force and effect against Assignor,
that no dafault by Assignor has occurred thereunder, and
that Assignor/ Goes not have actual knowledge after due
inquiry of the oczurrence of any default by Lesses
thereunder,

5. Aassignor agresa that said assignmant and the
designation and direction to -Lzsses hereinabove set forth is
irrevocable and that it will not-taXe any action as lessur
under the Lease or otherwise which ii inconsistent with said
assignment, or make any other assignment, Zsesignation or
direction inconsistent therewith, and that a:; assignment,
designation or direction inconsistent therewith stail be
void. Assignor will, from time to time upon the reguest of
Grantee, execute all instruments of further assurance witii
respect to this Agreement as Grantee or the Trustos may
reasonably specify.

6. Except as expressly permitted by the Mortgage,
Assignor will not entaer into any agreement subordinating,
amending, modifying, extending, or terminating the Leass

without the prior written consent thersto of Grantee, and

-7-
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any such attempted subordination, amendment, modification,
extension or termination without such consent shall be void,
If the Lease shall be amended, it shall continue to be
subject tu the provisions hereof without the necessity of
any further act by any of the parties hereto. Assignor
heresLy consents to the provisions of the consent of Lesses

to thin Agreement and agrees to be bound thereby.

7. This Agreement shall be binding upon, and inure
to the benefit of, the parties hereto and their respective
successors and acs.gns. This Agreement may be executed in
two or more counterpsrts and shall be deemed to have become
effective when and only wren one or more of such counter-
parts shall have been signec¢ by or on behalf of each of the
parties hereto, although lt shall not be necessary that any
8ingle counterpart be signed by or on _behalf of each of the
parties hereto, and all such counterpaits shall he desmed to
congtitute but one and the same instrument.

8. It is expressly understeood and agryed that
nothing herein contained shall be construed as crasting any
liability of Assignor, or any direct or indirect
shareholder, owner, partner of or in Assignor, or any of
their respective cfficers, directora, agents, or employees,
to perform any covenant, either exproess or implied,
contained herein, all such liability, if any, being

expressly waived by Grantee and Lesses and by each and every

[ EE adai) LM

person now or hereafter claiming by, through or under
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Grantee and Lessee, and that, so far as Assignor is con-
cerned, Grantee and Lessee and any person claiming by,
through or under Grantee and Lesses shall look solely to the
intersst of Assignor in the Properties for the parformance
of any obligation under this Agreement.

9. THE TERMS AND PROVISIONS OF THIS AGREEMENT
SHALL BE COVERNED BY THE LAWS OF THE STATE OF MASSACHUSETTS,
except to tha extent the jurisdiction in which any Property
is located reguires that its laws be applied hereto, in
which case, to such zztent, this Assignment shall be
governed by the laws c<f any such state.

10. By its accepcance hereof, Grantee has agreed
for the benefit of Lessse to ¢uscute, acknowledge and
deliver with reasonable promptnesr nuch documents as it may
be required to execute, acknowledge or daliver under the
Mortgage in connection with the obligaticrs of Lessor to
deliver such documents to Lessee under the Lgsaza.

11, This Assignment may be aexecuted in crunterparts
and each counterpart, for purposes of recording in q
particular state, may include as part of Schedule A, lejsl
descriptions of only the Property or Properties located in
such state, All counterparts shall constitute one instru-
ment. Each Property refarred to in this Agreement is listed
in Schedule A hereto and If located in the State in which

this Agreement is recorded, is more fully described therein.
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IN WITNESS WHEREOF, Assignor has caused this

Assignmant to be executed under geal as of the date tirst

above written.

THE RESTAURANT UNITS
CORPORATION, a Delaware
corporation, as Asmignor

AN PR 77 / Omwrc.f

WIEDeaa"' Ngma: M., Fcrruic
Ty e ! tle; Vice President
Witness r
(SEAL}
ATTEST:
AL P L Ay )
witn’uu Name: D.E. Go nay
/ mitie: Assistant Secretary

(5 it E faad

Witness
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LESSEE'S CONSENT

BURGER KING CORPORATION, a Florida corporation
("Lesseg"), hereby consents to the Assignment of Lease,
dated as of even date herewith (the "Agreement"), from THE
RESTZAURANT UNITS CORPORATION, a Delaware corporation
("ABE4GRQL") to BOT FINANCIAL CORPORATION, a Delaware
corporacion ('"grantee") and agrees as follows:

(a; / Lessee consents to the provisions of the
Agreement, agree® fnat Grantee shall have such right to
enforce the provisivons of the Lease (as defined in the

Agreement) as is providec in the foregoing Assignment and

agrees to pay and deliver to Grantee all assigned rentals

and other sums assigned to Grantez pursuant to the
Agreement, without offset, deductizn, defense, deferment,
abatement or diminution except as expruasly provided in the
Lease, in accordance with the terms of ths Zuzse (but never
in excess of the amounts required thereby), anda will not,
for any reason whatsoever, seek to recover from Grzriee any
moneys paid to Grantee by virtue of this Agrecement (excapt
for any monies paid in srror to Grantes in excess of the
amounts required under the Lease). Lessseo agrees (i)} that
all sums payahble to Grantee pursuant to the preceding
sentence shali be paid by bank wire transfer, in such manner
that Grantee shall have "collected funds" on the date on

which such sums are due and payable, and (ii) to deliver to

002£STa6
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Grantee duplicate originals of all notices and other
instruments which Lessee may deliver pursuant to the Leass.
No payment of such sums or delivery ¢f such notices or other
instruments by Lessee shall be of any force or effact unless
paid in accordance with written directions from Grantee or
delivered to Assignor and the Grantee as provided above.
Lessee hereby agreas that it will not pay any Rent prior te
such paymenc's schaduled due date, except as exprassly
provided in tlie Lease and except if paid to Grantee or if
paid pursuant to a lztter of direction deliverad by Grantees
pr.rsuant to paragraph(l of the Agreament.

(b) Except as ‘expressly permitted by
Sections 16.1 and 19.1 of the iLease, Lessee will not enter
into any agreement subordinating, amending, modifying,
extending, or terminating the Lease without the prior
written consent thereto of Grantee, and uny) such attempted
subordination, amendment, modification, extension or
termination without such consent shall be void., 4if the
Lease shall be amended, it shall continue to be subiart to
the provisions of the Agreement and this consent without the
necessity of any further act by any of the parties hereto.
Lessee will remain obligated under the amended Lease in
accordance with its terms, and will not take any action to
terminate (except as expressly permitted by the Lease),
reacind or avoid the Lease, notwithstanding, to the fullest

extent permitted by law, the bankruptcy. insolvency,

~]2e
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reorganization, composition, readjustment, liquidation,
disgolution or other proceeding affecting Assignor or any
assignee of Assignor and notwithstanding any action with
respect to the Lease which may be taken by an assignes,
trustee, or receiver of Assignor or of any such assignee or
by any court in any such proceedings.

(c) If Lessee shall purchase Assignor's interest
in any Pragerty or Praopearties, Lessee shall accept an
instrument cciiveying such interest which is executed and
delivered by Grancee and/or either Trustee, and which is
otherwise in complianCe with the Lease, this Agresment and
the Mortgage, provided thit such instrument is effective to
convey all of Asasignor's riyht, title and interest in the
subject matter of the conveyance, os approved by Lessea's

title insurer at regular rates,
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IN WITNESC WHEREOF, Lessee has caused this consent
to Assignment of Lease to be executed on thiléﬁﬁﬂ\day of
September, 1990,

BURGER KING CORPORATION, a
Florida corporation, Lessee

C.

’ J/ ! Title: Vice President
"’-. - ',’
Witness ;,e&_
[SEAL)

ATTEST:

Title: (Assistant Secretary
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STATE OF NEW YORK
88.:

COUNTY OF NEW YORK

I, _Liga 8, Adler , & Notary Public In
and for said county in said state, hereby certify that M.A.
Ferrucci and D.E. Gedney, whose names as Vice President and
Asgpistant Secretary, respectively, of THE RESTAURANT UNITS
CCHPORATION, a Delaware corporation, are signed to the feregoing
Agsigrment of Lease, who are known to me and who, being by me duly
sworn, ucknowledged before me on this date that, being informed of
the cortrnts of the Assignment of Lease, they, as such officers
and with tull authority and on behalf of sald corporation by
authority c¢ its Board of Directors, acknowledged the execution of
said instrunent to be the voluntary act and deed of said corpora-
tion, by it and sy them voluntarily executed and that the seal
affixed to said inztrvument is the seal of said corporation,

Given under my hand and seal of office this 24th day of

per _, 1990,
7 NOTARY PUBLIC
L4 8 Ap
Noll;y Puble, Sraip :lman Tk
Qmu‘;gru'?liun Hyr 4915025
iliod n New Yok County MY comd““’" .xpir‘.:

Torm Exnpiegs nvary |y, 1992

January 11, 1992
{NOTARIAL SFAL)

Residing in New York _.‘¢ounty, New York

o
ég
g
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STATE OF NEW YORK
COUNTY OF NEW YORK

I, JOann VLCthla Sm ' A Notary public in
and for sald county In said state, hereby certify that Mark Giresi
ard Gene Feola, whose names as Vice Prosident and Assistant
Secrstary, respectively, of BURGER KING CORPORATION, a Florida
corporation, are signed to the foregoing Lessee's Consent, who are
known_tc me and who, being by me duly sworn, acknowledged before
me on this date that, being informed of the contents of the
Lessea's Consent, they, as such officers and with full authority
and on behalf of said corporation by authority of its Board of
Directors, ackiicwledged the sxecution of said instrument to be the
voluntary act ana deed of said corporation, by it and by them
voluntarily executed and that the seal affixed to said instrument
is the seal of sald norporation.

Given under mv hand and seal of office this 19th day of
Septenber ¢ 1990,

My commise:ion expires:

JOANN VICTORIA SARNA ok August 3lst, 191

canaci PaBLIG, State of New. Y
N, 02.1391240 4

Quabhed 1 Dutchass County ey
Canurusg.on Uxpres Aug 31, 19 (NOTARIAL SEAI;

Residing in Dutchess County, New York

0025706
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) P:o;fut&r Number: 1397

Schegdule A
Legal Description

LOT 1 IN BLOCK 1 IN THE SUBDIVISION OF LOT8 2 AND 7 IN A
SUBDIVISION OF THE NORTH 1/2 OF THE EAST 1/2 OF THE NORTH
EAST 1/4 OF SECTION 9, TOWNSHIP 36 NORTH, RANGE 13 EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Streat Address: 14340 South Cicero Avenues
Midlothian, Illinois

Pearmanscs
Real Estate
Index No.: 28=09-208~-007
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“"Property Mimber: 4293

Schedule A
Legal Description

Lots 16 to 25, both inclusive in Block 17 in the resub-
division of Lots 1 to 24, inclusive, Block 17, Lots 1 to 21,
both inclusive in Block 9, lLots 1 to 21 inclusive in

Block 8, all of Block 19 in Grant Land Association,
resubdivision of Section 21, Township 39 North, Range 13
East oi the Third Principal Meridian, in Cook County,
»iVinois,

Stroec Address: 5100 West Cermak Road
Cicero, Illinoiwm

Parmanent

Real Estata

Indax No.: 16-21-432~015, 16=21-432=016,
18=21-432-017, 16~21-432-018,
16=-21~432-019, 16-21-432-020,
10=,1=-432=-021, 16=-21-432-022,
16=2)-432-023, 16~21-432~024
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UN O FH CEALJ g-oprﬁgm’mmbor: 4594

Schedule A
Legal Description

PARCEL 1: (Fes Interest)

Lot 1 (except the South 40 faet thereof) in Wollenhaupt
gsubdivigion, a subdivision of the West 473.0 feet of the
Ezat 933.60 feet of the South 641.0 feet in the North West
Juarter of Section 22, Township 35 North, Rangs 13 East of
the Third Principal Meridian, (except that part taken for
Lincoln Highway) in Cook County, Illinois.

PARCEL ¢+ (Fee Intarest)

An undiviced 172 interest in lot 3 in Wollenhaupt
subdivision, = subdivision of the West 473.0 feet of the
East 933.60 feet oI the South 641.0 feet in the North West
Quarter of Secticn 22, Township 3% North, Range 13 East of
the Third Principali iferidian, (except that part takan for
Lincoln Highway) in Czek County, Illinois.

PARCEL 3: (Easement Estite;

Easement for the benefit of parcels 1 and 2, as created by
declaration of easement executed by Harold E. Wollenhaupt
and Eaton Corporation, a corpor&ticn of Ohio, dated May 20,
1977 and recorded May 24, 1977 as document number 23940637
for ingress and eqgress over the fol.owing described land:
the South 40 feet of lot 2 (except the Sputh 25 feet
thereof) in Wollenhaupt subdivision, a subdivision of the
Wast 473.0 feet of the East 933,60 feet of the Socuth 641
feet in the North West Quarter of Section 22, Township 35
North, Range 13 East of the Third Principal Meridian,
(except that part taken for Lincoln Highway) lncozk County,

Illinois,

Street Address: 4420 West 211 Street
Matteson, Illinois

Permanent

Real Estate
Index No.: 31-22-114-020, 31=22=114-022
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ADDENDUM NO. 1

SPECIAL. MICHIGAN PROVISIONS

The following provisions shall apply to this
Assignment of Lease in the State of Michigan:

1. The following sentence is added at the end of
Paragraph 5:

"The rights and remedies of Grantee and the
Trustees mereunder are cumulative and not in lieu of, but
are in addiilion to, any rights or remedies which Grantee or
the Trusteer shall have under the Note, the Mortgage, at law
or in equity, ipsluding those rights and remedies under
Act 210 of the Pubiic Acts of Michigan of 1953 (MCLA
§ 554,231, 554.252,-and 554,2)1), as amended,







