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Attention; Chief Operating Officer

This Morigage was prepared by:‘

IVEY, BARNUM & O'MARA
170 Mason Street ‘

Greenwich, Connecticut 06830
Attn: Steven B. Steinmetz, Esq.
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MORTGAGE
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¥
THIS MORTGAGE the _’L?ﬂk day of July, 1997, between QSR, INC., a Wisconsin cozporauon having an office at_
7115 Virginia Road, Crystal Lake, Ilinois 60014 (hmmaﬂer referred to as “Borrower”), and FRANCHISE MORTGAGE
ACCEPTANCE COMPANY LLC, & California limited libility company, having an office at Five Greenwich Office Park, 4th
Floor, Greenwich, Connecticut 06831 (hereinafier referred to as “Secured Party™),

5B L

WITNESSETH:

Whereas Borrower is the owner of a leasehold estate in the premises described in Exhibit A attached hereto (hereinafler referred
" to a8 the “Premises™) zude and pursuant to the provisions of the Jease described in Exhibit A-1 attached hereto (hereinafter referred to
. as the “Ground Lease™);

E NOW THEREFORE, s #.ive the payment of certain obligations in the aggregate sum of SIX HUNDRED  THOUSAND
- DOLLARS ($600,000), lawful moncy of the United States of America, to be paid with interest and-periodic charges (said obligations,
. interest, periodic charges and all other vins which may or shall become due hereunder being hereinafier collectively referred to as the -
* Obligations) according to a certain Secired Promissory Note dated the date hereof given by Borrower to Secured Party, s copy of
. which is attached hereto as Exhibit “B* ard vards a part hereof (hereinafter referred to as the “Note™), and a certain Pledge and
" Security Agreemcnt eatered into between Borrewer 2nd Secured Party (hereinafter referred to as the “Security Agreement”), Borrower
" has mortguged given, granted, bargained, sold, tliencd, enfeoffed, conveyed confirmed and assigned, and by these presents does
' mortgage, give, grant, barguin, sell, alien, enfeoff, ccnvry, confirm and assign unto Secured Party forever all right, titls and interest
' of Borrower now owned, or hereafier acquired, in and 1o the following property, rights and interests (such property, rights and
- interests being hereinafter collectively referred 10 as the “Murigaged Property™):

(a) the Premises;

(b)  all buildings and improvements now or heresﬂ,r ‘ocated on the Premises (bereinafter referred to as the

“Improvements™); 9
' . 7553109
(b)(l) the Ground Lease and the leasehold estate created thereunder; :

(bX2) sll modifications, extensions and renewals of the Ground Lease ai®-a)! credits, deposits, options, purchase
options, privileges and rights of Borrower under the Ground Lease, including, but ne* *mited to, the right, if any, to renew or
extend the Ground Lease for a succeeding term or lerms or to acquire fee title to or other interest in al) or any portion of the
Premises or the Improvements;

{c)all of the estate, right, title, claim or demand of any nature whatsoever of Borrower, uittier in law or in equity,
in possession or expectancy, in and to the Morigaged Property or any part thereof;

(d) =ll easements, rights-of-way, gores of land, streets, ways, alleys, passages, sewer rights, waters, water
courses, water rights and powers, and all estates, rights, titles, interests, privileges, liberties, tenements, bereditaments, and
appurtenances of any nature whatsoever, in any way belongmg. relating or pertaining to the Mortgaged Property (including,
without limitation, any and all development rights, sir rights or similar or comparable rights of any nature whatsoever now or
hereafter appurtenant to the Premises or now or hereafter transferred to the Premises) and all land lying in the bed of any
street, road or avenue, opened or proposed, in front of or adjoining the Premises to the center lice thereof;

(e)all mnchmery. apparatus, equipment, fittings, fixtures and other property of every kind and nature whatsoever
owned by Borrower, or in which Borrower has.or shall have an interest, now or hereafter located upon the Mortgaged
Property, or appurtenances thereto, or usable in connection with the preseat or future: operation and occupancy of the
Mortgaged Property and all building equlpment, materials and supplies of any nature whatsoever owned by Borrower, or in
which Borrower hes or shal] have an intercst, now or hereafter Jocated upon the Mortgaged Property (hereinafler
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collectively referred to as the “Equipment”), and the right, title and interest of Borrower in and to any of the Equipment
wh:chmaybemb_;mtoanymntyagrwmcnts(asdcﬁnedmtheUndormCommemalCodcoﬁheStatemwhachﬁw ‘

Premises are located), superior in lien to the lien of this Mortgage;

(ﬂaﬂauardsormymem,indudingimmsuhcmn,mdmcﬁghtmmciwthe samc,which_mybemdz -
with respect to the Mortgaged Property, whether from the exercise of the right of eminent domain (including any transfer
made in licu of the exercise of said right), or for any other injury 1o or decreass in the value of the Mortgaged Property;

(#) all leases and other agreements (other than the Ground Lease) affecting the use or occupancy of the
Morigaged Property now or hereafter entered into (bereinafier referred 1o as the “Leases™) and the right to receive and apply
the rents, issues and profits of the Mortgaged Property (hereinafier referred to as the “Rents”) to the payment of the
Obligations;

() (8" nroceeds of and any uncarned premiums on any insurance palicies (coliectively, hereinafier referred to
as the Policies) cov<rirg the Morigaged Property, including, without limitation, the right-to reccive and apply the proceeds
of any insurance, judgiestr. or settlements made in licu thereaf, for damage to the Morigaged Property;

(i) the right, in th:aame and on behalfl of Borrower, o appear in and defend any action or proceeding brought
with respect to the Mortgaged Prcpesty »nd to commence any action or proceeding to protect the interest of Secured Party in
the Mortgaged Property; and

(i) all proceeds of each of the forg:ing.

TOHAVEANDTOHOLDMMgmmedmsamMMongagodepenymwsndwﬁwpropcruseandbcneﬁtof

: SecuxedPany and the successors and assigns of Secured Party, Jorover;

ANDBorrowercﬂvenanuandagreeswithandrcpmtsmwvmm Secured Party as follows:

1.  Payment of Ghligations. Borrowermllpaythet)bhganonsatwummﬁmﬁwmanncrpmvndedfontspaymntmthe-
Note, the Security Agreement and in this Mortgage.

2. Emm Subpctonlylothosecxccphons to title specifically sei fo: d!mthcuﬂcpohcylssued or tobeassuedby
Chicago Title Insurance Company:to Secared Party and insuring the lien of this M.argnge. Borrower warrants the title to the
Premises, the Improvements, theEqmpmcnt,thc Ground Lease and the balance of the Morz2ged Property, In addmon, Borrower
mprescntsanﬁwamntsﬂm(:)thcﬁrumdlusensmﬁﬂifomandeﬁectandhasnotbemm 1ﬁedmmxymannerwhatsoever,
(u)thmammdefa:ﬂtsundcrtheGmundl&seandmmnthasoecuned, thchbmforthc..assﬁa of time, or nolice, or both,
would constitute a default under the Ground Lease, (iii) all reats, additional rents and other sums du: an¢, payable under the Ground
Lease have been paid in full, and (iv) no action has commenced and no motice hias been given or '.:o'.vodfar the purpose of

terminating the Ground Lesse,

3. Insurance. Borrower shall keep the Mortgaged Property insured in accordance mth the provisiuns of the Security
Agreement, SumspaxdtoSwurchanybyanymsu:ctmayberetamedandapplmdbySeauedPanytowardpaymntofthe

. Dbligations whether or-not then due and payable in such order, priority and proportions as Secured Party in its discretion shall desm

proper ot, atthcdlmuonofSewedPany thcsamemaybepmd,clthcrmwholcormpan, to Borrower for such purposes as

" Secured Party shall designate. If Secured Party shall receive and retain such insurance proceeds, the lien of this Mortgage shall be .

reduced ouly by the amount thereof received and retained by Secured Party and actually applied by Secured Party in reduction of the

: ~ Qbligations.

4, Payment of Taxes, ¢t¢c. Borrower shall pay all taxcs, assessments, water rates, sewer rents, utility charges and other
charges, including vault charges and licensc fees for the use of vaults, chutes and similar areas adjoining the Premises, now of .
hereafler levied or assessed against the Mortgaged Property (hereinafter referred to.as the “Taxes”) pnortothcdauupon which any
fine, penalty, interest orooﬁmsybe added thereto or imposed by law for the nonpayment thereof, Borrower shall deliver to Secured
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, UPOD Tequest, receipted bills, cancelled checks and other evidence satisfactory to Secured Party evidencing the payment of the
5;’;’l"axmzprmrmth.ﬂuiatu::upon which any fine, penalty, interest or cost may be added thereto or imposed by law for the nonpayment

;‘u’

g{ 5. Condemnation. Notwilhstanding any taking by any pubhc or quasi-public authority through eminent domain or
*;otherwise, Borrower shall continue 10 pay the Obligations at the time and in the manner provided for its payment in the Note, the
. Security Agreerent and this Morigage and the Obligations shall not be reduced until any award or payment therefor shall have been
- actually received and applied by Secured Party to the discharge of the Obligations. Secured Party may apply the entire amount of
- any such award or payment to the discharge of the. Obligations whether or not then due and payable in such order, priority and
. proportions as Secured Party in its discretion shall deem proper. If the Mortgaged Property is sold, through foreclosure or otherwise,
- priof to the receipt by Seured Party of such award or payment, Secured Party shall have the right, whether or not & deficiency
. judgment on the Note sho¥, have been-sought, recovered or denied, to receive such award or payment, or a portion thereof sufficient
.. to pay the Obligations, which.ver is less. Borrower shall file and prosecute its claim or claims for any such award or payment in
_ good faith and with due dilig-ac, and cause the same to be collected and paid over to Secured Party. Borrower hereby irrevocably
. muthorizes and empowers Sectre( Furty, in the name of Borrower or atherwise, to collect and receipt for any such award or payment
- and to file and prosecute such claini o7 ¢!aims. Although it is hereby expressly agreed that the same shall not be necessary in any
. event, Borrower shall, upon demand of Scoured Party, make, execute and deliver any and all assignments and other instruments
* sufficient for. the purpose of assigning any sich award or payment to Secured Party, free and clear of any encumbrances of any kind
" or nature whatsoever,

- 6.  iscases and Rengs. Subject to the terms of t%s paragraph, Secured Pariy waives the right to enter the Mortgaged Property
. for the purpose of collecting the Rents, and grants Bourrwhs the right to collect the Rents. Borrower shail hold the Reats, or an
umummﬁmmtwmmmcmymlnfaﬂopcrmnsexpcr._ufﬂwmngngcdmnyandtadxschargcal}amntmmsducon
- the Obligations, in trust for use in payment of such current opera*iug expenses and cusrent sums cue on the Obligations. The right
. of Borrower to collect the Rents may be revoked by Secured Party. upon any default by Borrower under the terts of the Note or this
. Mortgage by giviag notice of such revocation to Borrower. Follow g such notice Secured Party may retain and apply the Reats
1 toward payment of the Obligations in such order, priority and proportiois =5 Secured Party, in its discretion, shall deem proper, or to
- . the operation, maintenance and repair of the Mortgaged Property, and irrespe-de of whether Secured Party shall have commenced a
' foreclosure of this Mortgage or shall have applied or arranged for the appoistriert of a receiver. Borrower shall not, without the
~ consent of Secured Party, make, or suffer to be made, any Leases or moaify or cancel any Leases or sccept prepayments of
- installments of the Rents for a period of more than one (1) month in advance or firther #5sign the: whole or any part of the Rents,
_ Borrower shall (a) fulfill orpctformmhandcverypmvnsmnnﬂlwbeasesontheparﬂaBorrowcrwheﬁxlﬁlledorperformed, ‘
(b) promptly send copies of all notices of default which Borrower shall ‘send or receive v.ades the Leases to Secured Party, and
o (c)cnfowe,shnrtoftenmnanond'tbeim thepmformnnceorobsewamofthcpmwmom hcmofbytlmemmsthereunder In
" addition to the rights which Secured Party may have-herein, in the event of any default under this Mortgage, Secured Party, at its
- opuon,mayreqmreBoﬂdwcrtopaymnmhlymadvancetoSmedey.oranyrwewcrappomtedtooomcttheflents, the fair and
- reasonable rental value for the use and occupation of such part of the Mortgaged Property as may be i rcscession of Borrower.
.. Upon dcfm:ltmanymchpaymcnt, Bonawmﬂvmtemldmenderpomon of the Mortgaged Proper*j t5 Secured Party, or to
" such receiver and, in default thereaf, Borrower. may be evicted by summary proceedings or otherwise,  Notking contained in this
g paragraph shall be construed as imposing on Secured Party any of the obligations of the lessor under the Leases.

R 7. Muintenance of the Mortgaged Property. Borrower shall cause the Mortgaged Property to be maintained in good.
~ - condition and repair and will not commit or suffer 1o be committed any wasts of the Mortgaged Property. The Improvements and
""" the Equipment shall not be removed, demolished or materially altered (except for normal replacement of the Equipment), without
- the consent of Securcd Party. Borrower shall promptly comply with all existing and future governmental laws, orders, ordinances,

- rules and regulations affecting the Mortgaged Property, or any portion thereof or the use thereof, Borrower shall promptly repair,
replace or rebuild all or any part of the Mortgaged Property which may be damaged or destroyed by fire or other property hazard or
‘casualty (including any fire or other property hazard or casualty for:which insurance was not vbtained or obtainable) or which. may
‘be affected by any taking by any public or quasi-public.authority through eminent.domain or otherwise, and shall complete and pay
1 for, within-a reasonable time, any structure at-any time in. mcpmm of construction or repaxr on the Premises. If such fire or other.

: 1! property hazard or casualty shall be covered by the Policies, Borrower's obligation to repair, replace or rebuild such portion of the
o Mortgaged Property shall be contingent upon Secured Pasty paymg ‘Borrower the proceeds of the Policies, or such portion thercof as’
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shalt be sufficient to cosplete such repair, replacement or rebuilding, ‘w/hichever 18 less. pwer will niot, withot ghe .
prior conseat of Secured Party, initiaic, join in or consent to any privale estrictive covenant, zoning ordinance, or other pubhc or -

privatcmsh‘idions.limiﬁngnraﬂ'ecﬁngtheumwhichmaybemadcafﬂwrviungagadﬁnpcnyoranypanmﬂ .
. s T the ot s paragraph the foliciving terms shall have the following meanings:

8. Environmental Provisions. For the purposes of this paragraph the folivming erns. > the § _
(i)thcm'meﬂausMawﬁﬂ'shaﬂmnmymteﬁalmmm;Mwhdhﬂw'mnauucjorusc,‘mmnrhma;ﬁu'dﬁn_ed_
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mlotive,mive.ﬂmmablc;infeﬁimndimgmcimgmimﬂmwetmmmamwmchumm_1




- -
- -
[ ———
AEmL a——— .

- omEa e —— — T T A" — o T b T T '~
- —_

I..l

INOF

1

T




2

E

=y
=

-~ §  UNOFFICIAL COPY

15‘.“: shall be sufficient to complete such repmr nplacemenr or reduilding, whichever is less. Borrower will not, without obtaining the
& prior conseat of Secured Party, initiate, join in or consent to any private resirictive covenant, zoning ordinance, or other public or
E private restrictions, limiting ot affecting the uses which may be made aftheMongagedepenyor any past thereof,

'*” §  Environmenta] Provisions. For the purposcs of this paragraph the following terms shall have the following meanings:
*:f(:)thctﬂm'ﬂawdousmunal ‘shall mean any material or substance that, whether by its naturc or use, is now or hercafter defined
uahamnbmwaﬁqhmdmmmbﬁamgmﬂuﬂﬁorwmmmmyﬁmmmnm&qw or which is toxic,
= explosive, corrosive, flammable, infectious, radioactive, carcinogenic, mutagenic of otherwise hazardous and which is now or
. hereafter regulated under any Environmental Requirement, or whiich is or coatains petroleum, gasoline, dissel fucl of another
petmlwm hydrocarbon product, (ii) the: term *Environmentai Requirements® shall collectively mean all present and future laws,
statutes, ordinances, ey, rcgulanom,ordcrs.eodes,liomm.pernnls.demm,mdmm,dzmumonheeqmvalemnforbyany
GovcmmentalAmhomyﬂdmhnngtcnrnddmmngthepmtecnonofﬂw environment of human health, and  (jii) the term
GovunmmﬂAnﬂmnty_mﬁlmntheFedmlgovmmcntorapynatcorotherpohumlmbdlmontherem;oranyagcncy
- court or body of the Federal ravt rament, aay state or other political subdivision thereaf, exercising executive, legislative, judicial,
' -regulatory or administrative funciois. Borrower hereby represents and watrants: to Secured Party that to the best of Borrower's
* knowledge after diligent inquiry (1) a0 azardous Material is currently located at, on, in, under or about the Mortgaged Praperty,
- (i) no Hazardous Material is currentiy incated at, in, on, under or sbout the Mortgajred Property in a- manner which violates any
' Emmnmcntalkeqmrcmcm,orwmch reqriscs cleanup or corrective: action of any kind under any Environmental Requirement,
. (iiif) no releasing, emitting, discharging, leaciurg, dumping or disposing of any Hazardous Material from the Mortgaged Property
I onto or inio any other property or from any othe: property onto or into the Mortgaged Propesty has occurred or is occurring in
vaolannnnfanyEnvmnmenmlReqmremr.m,(w)x..m:wecufvwladon,hcn,oomplamt,aut,orduorothernoucewhmpeaw tD
“ the Mortgaged Property is presently outstanding under #2y, Environmental Requirement, and (v) the Mortgaged Property and the o]
' operation thereof are in full compliance with all Environm<e*+! Requirements. Borrower shall comply, and shall cause all tenants or 41
other occupants of the Mortgaged Property to comply, in all respsits with all Environmental Requirements, and will not generate,
‘store, handle; process, dispose of or otherwise use, and will not permit any-tenant or other occupant of the Mortgaged Properly to
mnm,mndlgnmdimofmdhuwiwm&wdwb&amhu.Mom under or about the Morigaged Property
. “in a manner that could lead or potentially lead to the imposition on Bezgnwer, Secured Party or the Moartgaged Property of any
‘[ ' “liability or licn of any nature whatsoever usder any Environmental Requisere~t. Borrower shall notify Secured Party promptly in
‘ * the event of any spill or other release of any Hazardous Material at, in, on, unde: or about the Mortgaged Property which is required f
‘. tobeNponedtoaGommenmlAmhomyundnranyEmmmmmmqmmmm,w ‘oromptly forward o Secured Party copies of
‘any notices reseived by Borrower relating to alleged violations of any Environment.| Reguirement and will promptly pay when due
any fine or assessment against Secured Party, Borrower or the Mortgaged Property relatin, & any Environmental Requirement. If at
anyumemsdetemmdthalﬂwopemuonoruseof the Mortgaged Property violates any arpiirable Environmental Requircment or
that there are Hazardous Materials located at, in, on, under or about the Morigaged Propeity which, under any Environmental
antmemnt, reqwrespomalhandhngm collection, storagc,tmtmcntord.lsposal,orany other fony of cleanuporeomcuvc action,
‘Borrower shall, within thirty (30) days after receipt of notice thereof from any Governmental Authority oz ‘rom Secured Party, take,
.at its sole cost and expense, sxwhachonsasmaybcmmytomllyoomplymallrespectswathaﬂb..fmnmntalkeqmmmems
‘provided, however, that if such compliance cannot reasonably be completed within such thirty (30) day p.siod, Borrower shall
commence such necessary action within such thirty (30) day period and shall thereafter diligently and expeditimsh proceed to fully
complymanmspectsandmaumelyﬁ:shmnmthaﬂﬁnmonmenmlmqmrements IfBorrowerfmlstnumclytakc.orwdahgenuy
and expeditiously proceed to:complete in a timely fashion, any such action, Secured Party may, in its sole and sbsolute. discretion,
mkendvamorpaymen:stowdsthepuformmorsausfacﬁonafthemmc,butshallmnocvcntbctmdctanyobhgauontodo
80. All sums 5o advanced or paid by Secured Party (including; without limitation, counsel and consultant fees and expenses,
investigation and laboratory fecs and expenses, and fines or other penalty payments) and all sums advanced or paid in connection
with any judicial or administrative investigation or proceeding relating thereto, will immediately, upon demand, become duc and
payable from Borrower and shall bear interest at the Default Rate (as hereinafer deﬁned) from the date any such sums are 0
advanoedorpmdbySemrulPartyunnlthedateanysuchmmsmrcpmdhyBomwcneSecumdPany Borrower will execute.and.-
deliver, prompily upon request, such instruments as Secured Party may deein useful or necessary to permit Secured Party to take aqy
mhacuon,andsuchaddmonalnotesandmortgages,asSecuredPartymayreqmremsecureallsumsoadvanwdorpmdby
Secured Party. If a lien is filed agamst theMongagedPropertyby any Governmental Authority remltmgfmmtheneedtoexpcnd or
thcacmale:q:endmgof monies arising from an action or.omission,- -whether intentional or unintentional, of Borrower or for which
Borrower is responsible, resulting in the releasing, spilling, leaking, leaching, pumping, emitting, pouring, emptying or dumping of

621ES

sg\ﬁnachlsrhumlggl.pn s







UNOFFICIAL COPY

&
"'anyHazardousMamalmth:wmmwonmhMlmwdmmmmmﬂmnmeSmwmmmmgchmpmyumwd,
3 then Borrower will, within thirty (30) days from the date that Borrower is first given notice that such lien has been placed against the

Mongapd?mpeﬂy(ormthmmhnhoﬂupeﬂodufumcasmaybespemﬁedbySecumdeylfthwunmcmalAuLMnlyhas

cnmmncedstcpstocausetheMoﬂgagedPropenytobesoldpuramttomhhen)czmcr(a)paylhcc}mmandremovethehen,or
£ (b) furnish a cash deposit, bond, or such other security with respect thereto as is satisfactory in al) respects to Secured Party and is
¥ sufficient to effect a complete discharge of such lien on the Mortgaged Propesty. Secured Party may, at its option, at intervals of not
" less than one year, or more frequently if Secured Party. reasonably believes that a Hazardous Material or other environmental
- condition violates or threatens o viclate any Environmental Requirement, cause:an environmental audit of the Morigaged Property
~ or portions thereaf 1o be conducted to confirm Borrower's compliance with the provisions of this paragraph, and Borrower shall

" coopetate in all reasonablec ways with Secured Party in connection with any such-audit. If such audit discloses that a violation of an
- Environmental Requirement exists, Borrower shall pay all costs and expenses incurred in connection with such audit, otherwise, the
- costs and expenses of b audit shall, notwithstanding anything to the contrary set forth in this paragraph, be paid by Secured Party.
. If this Mortgage is foreriused, or if the Mortgaged Property is sold pursuant o the provisions of this Mortgage, or if Borrower
©. tenders & deed or assignmep® in licy of foreclosure or sale, Borrower shall deliver the Morigaged Property to the purchaser at
' foreclosmorsa]eurtoSm.:d*s-rty,n;mmml;e,orwhollyowmdmbsldmy as the case may be, in a condition that complies in

all respects with ail Environmentis Requirements. Borrower will defend, indemnify, and hold harmless Secured Panty, its

" employess, agents, officers, and directris, from and against any and all claims, demands, penalties, causes of action, fines, liabilities,
- settlements, damages, costs, or expenes; of whatever kind or nature, known or unknown, foreseen or unforeseen, contingent or
“ otherwise (including, without limitation, cotns/d snd consultant fees and expenses, investigation and laboratory fees and expenses,

coust costs, and litigation expenses) arising out of, or.in any way related to, {i) any breach by Borrower of any of the provisions of
this paragraph, (ii) the presence, disposal, spillag:, discharge, emission, leakage, release, or. threatened release of any Hazardous
Material which is at, in, on, under, about, from or atf.ctng the Morigaged Property, including, without limitation, any damage or

‘ mjmmmmmmhummwmxwmmmnmmmmmmm air, -vegetation,

-+ buildings, personal property, persons or @nimals located on ‘uz Mortgaged Propesty or on any other property or otherwise, (iif) any
pexsonalm;uxy(mcludmgwngﬁddeath)orpmpmydrma,gehmorpemnal)ansmgmnufotmlaledtoanyswhﬁawdous
Material, (iv) any, lawsit brought or threatened, settlement reachsd, or order or directive of or by any Governmeutal Authority
relating to such Hazardous Matesial, ot {v) any violation of any Envircosaental Requirement. The aforesaid indemnification shall,
notwithstanding any exculpatory or other provision of any nature whatso-vr: o the.contrary set forth in the Note, this Mortgage or
any other document or instrument now or hereafier executed and delivered io wonnection with the loan evidenced by the Note and
secured by. this Mortgage, constitute the personal recourse undertskings, obfizziions and liabilities of Borrower. The aforesaid
indemnification shall not be applicable to any claim, demand, penalty, cause of ac’on, fine, liability, seftlement, damage, cost or
other expense of any type whatsoever (i) oceasioned, arising and caused solely and dizeritv as the result of the gross negligence or
willful misconduct of Secured Party, xtsnommneorwhollyownedsubs:dmy nrtheumpnw employees or agents and mwpecuve
of whether ocowrring prior or subsequent to the date upon which Secured Party, its nomines «+-wholly owned subsidiary acquires
possession of the Mortgaged Property by foreclosere of this Mortgage, a sale of the Morigaged Fropaty pursuant to the provisions of
tlnsMongage,accepmnceofadeedormgnmmmheuoffomlommornlcorothmu or (i, ocensioned, arising and caused
solelyanddlmﬂyasﬂlemﬂtofanyactofanypemnorpany(othcnhananactoanxromr its emp oyer 5 AT agents OF persons or
parties under the control of Borrower, or an act of Secured Party, its nominée or wholly owned subsidissy-or their respective
employees or agents which does not constitute neghgem;e or willful misconduct, or an act of any Governmenite? Athority, including,
thhmnhmxtahon,anychangemanyﬂnmmncnmlkoqumcnt)andocuunngsubsequcmmﬂwmhcrtomo o"(x) the date of
paymenttaSmmdPanymmshnﬁheenumObhgauons,and(y)ﬂwdateuponwhnchSecmedParty,1(snommecorwhollyownad _
subsidiary acquires possession of the Morigaged Property by foreclosure of this Mortgage, a sale of the Morigaged Property pursuant
to the provisions of this Mortgage, acceptance of a deed or. assignment in lieu of foreclosure or. sale or otherwise. Except as
hereinabove specifically provided lotheconﬂarymﬂuspmg:aph,theobhgauonsandhabmncsof Borrower under this paragraph -
shall survive and continue in full force and effect and shall not be terminated, discharged or eleased, in whole or in part,
lmspecnveofwhethcrtbc()bhgatmns has been paid in full and irrespective of any fareclusumofthlsMortgage,saleofthe
Mortgaged Property pursuant to:the provisions of this Mortgage or acceptance by Secured Party, its nominee or wholly owned
mbﬁdmryofadeedorasmgnnwntmhmuffomlosumorsaleandurespecuveofanyo!herfactorcm:mstaneeofanynalum
whatsoever,
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51& 9. Estoppel Certificates. Borrower, within ten {10) days afler requestby Secured Party and st its expenss, will furnish
ESeauedPanymthastwwnt,dulyacknowledgcdandumﬁed,wtungfonhthcanmmtufthe Obligations and the offsets or
gdcfmmﬂlmw if any.

-.1;; ! P Noparto[tthongagndepcﬂynoranymtcmafanym
whmaﬂmmmrmmdmymwm«m&m(mmmp.mcqmly,bmeﬁcxal,pmﬁt,loss

* or otherwise) shall in any manner be further encumbered, sold, transferred, assigned or conveyed, 0r permitted to be further

. encumbered, sold, transferred, . assigned or conveyed without the prior consent of Secured Party, which consent in any and all

- circumstances may be withheld in the sole and absolute discretion of Secured Party, The provisions of the foregoing sentence of this

. paragraph shall apply to each and every such further encumbrance, sale, transfer, assignment or conveyance, regardless of whether

- or not Secured Party has consented to, or waived by its action or insction its rights bercunder with respect to, any such previous

- further encumbrancr, sa's, transfer, assignment or conveyance, and imespective of whether such further encumbrance, sale, transfer,

" assignment or conveyar:.c is voluntary, by reason of operation of law or is otherwise made,

; 11. Notice. Anynr.~v,muest.demand,dxtcm§mlhorimﬁm approval or consent made hereunder shall be in writing
~ and shall be sent in the manner snicified in the Security Agreement.

12,  Sale of Mortgaged Propert. if this Mortgage is foreclosed, the Mortgaged Property, or any interest therein, may, at the
. discretion of Secured Paxty, be sold in one or 'nore parcels or in several inierests or portions and in any order or manner.

; 13. Changesin Laws Regarding Taxatio, Ir. the event of thie passage after the date of this Mortgage of any law of the state

© in which the Premises are located deducting from ti2 value of real property for the purpose of taxation any lien or eacumbrance

© thereon or changing in any way the laws for the taxaura +f mortgages or debis secured by mortgages for state or local purposes or

- the manner of the collection of any such taxes, and impviig a tax, either directly or indirectly, on this Mortgage, the Note or the (O

' Obhgmom,BoxrowershalI,nfpermmedbylaw,payanytaxmosedasam?tofsnymhlawmthmmestannm'ypmodur'\1
within fifteen (15) days after demand by Secured Party, whichever j« less, provided, hawever, that if, in the opinion of the attorneys
for Secured Party, Borrower is ot perzuitted by law to pay such tax=#, Secured Party shall have the right, at its option, to declare the &'
Obligations due and payabie on a date specified in a prior notice 10 Borrower of not less than thirty (30} days.

14, _gfgg@g_g_mmm;m__ Borrower will not ci1aj.» or demand or be eatitled to any credit or credits on
amuntofthcﬁbhgahousfornnypartoftheTaxesassssedagmns(theMortgafadxmpenyoranypartthereofandmdeduchon-
shall otherwise be made or claimed from the taxable valus of the Mortgaged Properiy; o: any part thereof, by reason of this Mortgage
or the Obligations,

15, M_p_s If at any time the United States of America, any state thercof, 5x any govemmental subdivision of
any such state, shall require revenue or other stamps to be affixed to the Note or this Mortgage, Dorrower will pay for the same, with
interest and penalties thereon, if any.

15A. The Gropnd L.ease. Borrower shall (i) pay all rents, additional rents and other sums requirea £ *< paid by Borrower as
ground lessee. under and pursuant to the provisions of the Ground Lease, (ii) diligently perform and obscrie all of the terms,
covenants and conditions of the Ground Lease on the part of Borrower, a5 ground lessee thereunder, 10 be performed and observed,
unless such performance or observance shall be waived or not required in writing by the ground lessor under the Ground Lease, to
the end that all things shall be done which are necessary to keep unimpaired the rights of Borrower, as ground lessee, under the
Ground Leass, and (iii) prompily notify Secured Party of the giving of any notice by the ground lessor under the Ground Lease 1o
Borrower of any default by Borrower in the performance or observance of any of the terms, covenants or conditions of the Ground:
IaaseonthepartufBormwcr.ugmundlmthemunﬁnr tobeperformedorobsemdanddehvertoSacuredPanyan'uecopyof'
each such notice. Borrower shall not, without the prior consent of Secured Party, surrender the leasehold estate created by the
Ground Lease of-terminate or. cancel the Ground Lease or modify, change, supplement, alier or amend the Ground Lease, in any
respest, either: orally ormwnung,mdBonowerherebyass:gmtachdety, as further security for the payment of the
Obligations and for the performance and cbservance of the terms, covenants and conditions of this Mortgage, all of the rights,
privileges and prerogatives of Borrower, asground lessee under the Ground Lease, to sunendetthelmeholdesmtzcreatedhythe
Ground Lease or to terminate, cancel, modify, change, supplcmcnt, alter or amend the Ground Lease, and any such surrender of the
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Eflmselwld estaie created by the Ground Lease or termination, caneellanon, modxﬁcauon, change, supplement, aitcration or
EnmmdmnntufthzGrmndlmsemmmnthepnoroonscntufSecuredPanysimllbevmdandnfnoforceandeﬁfect. If Borrower
Ephalldduﬂtmthepeﬁonmnceorobscwameofanyterm,covcnantormndmonofthsGrmmdmseonthcpartofBomwu.

4 ground Lassee thercunder, to be performed or observed, then, without limiting the generality of the other provisions of this Mortgage,
#ndmthmtwmvmgormlmmgBomwﬁ-omanyofmobhgalionshewundct Secured Party shall have the right, but shall be

;mduwobhganon,topayanysumsandmpelformanyauormkcmyacuonasmaybeappmpmiewcausealloﬁh:m

mvemunndmnd;homoftheGmundlnseonthepanofBonow,umundﬂlcsseethcreundcr.tobepcrfomederobwvdtn
;:‘bepromptlypcrformedorobscmdonbchalfofBorrower,totbzendtha:thcnghtsofBorwwcun,:oandunderﬂmemdLedse
- shall be kept unimpaired and free from default, If Secured Parly shall make. any payment or perform any act or take action in
.,wwcordancemththcpmedmgmmc,SwuredeywﬂlnoufyBomwof&wmahngnfanymhpaymnnmcpufommmd
" any such act, or the taking of any such action. In any such cvent, subject to the rights of lessces and -other occupants under the
t‘jLases.SemredPar,mdmypemndwgmtdbySmredeyshaHMMMMehymmenmmmee
-"Moitgaged Property at zay time and from time to-time for the purpose of taking any such action, If the ground lessor under the
. Ground Lease shall deliv(r - Secured Party a copy of any notice of default sent by said ground lessor to Borrower, as ground lessee
“undes the Ground Lease, st wntice shall constitute full protection to Secured Party for any-action taken or omitted to be taken by
~Secured Party, in good faith, in reilance therson. Borrower shall, from time to time, obtain from the ground lessor under the Ground
“Laase such certificates of estoppel Wit respact to compliance by Borrower with the terms of the Ground Lease as may be requested
by Secured Party. Borrower shall evszuse each individual: option, if any, to extend or renew the ternt of the Ground Lease upon
-f-‘demandhfySecuredPanymadeatanyuumtkmonc(l)ymonhelastdnyuponwhmhanystwhopnonmaybeexmsed.and
. Borrower hereby expressly authorizes and apyointz. Secured Party its attorney-in-fact to exercise, cither jointly or individually, any
- such option in the name of and upon behalf of Tsorrcwer, which power of attormey shall be irrevocable and shall be deemed to be
' coupled with an interest,

15 B. NoMerger of Fes and Leasehold Bstates. So luiig as any portion of the Obligations shall remain unpaid, unless Secured

‘. Party shall otherwise consent, the fes title to the Premises and e isasehold estate therein created pursuant o the provisions of thes)
+Ground Lease shall not merge, but shall always be kept separats aud distinct, notwithstanding the union of such estates in Borrowes, }
or in any other person, by purchase, operation of law or otherwise. f szcured Party shall acquire the fee title to the Premises and the/T
“easchold estate therein created pursuant to the provisions of the Grourd “ease, by foreclosure of this Mortgage or otherwise, suchl/l
-;}'matesshannotmergeasamsultufmhaoqumuonandﬂmﬂrcmmnsepoweanddnsunctforanpu:pomaﬁetmhmqumuonm
r%,unxmandunms@cmuwsmnelmmmgcmhm %;;

@

15 C. Borrower Acquisition of Fee Estate. Soloagasanypomonofthﬂkhmuonsremmsunpmd,un]&&cured?aﬂy
-'shal]otlwmmeonscnt,xfBorrowczshaIlacqmrefeemletolhePremlsesthchcnnftumJnrtgageshallbesprcadtocavcrﬂwfec
. estate and said fee estate shall be deemed to be included within the definition of the Mortgag-d Property. Borrower shall, at its sole
. cost and expense, execute such instruments as Secured Party deems useful or necessary 10 Subjest the fee estate to the lien of this

. Mortgage:

15 D. Ground Lessor Bankruptcy. Upon the filing by or against ground lessor of a petition pursueit © ;Tltle 11 of the United
© States Code as now constituted or hereafter amended or under any other. applicable Federal or state bankivzi; law or other similar

*law (hercinafler referred to as the “Bankruptcy Code™), and the subsequent rejection of the Ground Lease by n‘wgmtmdlmor,
. Borrower shall not, without the prior written consent of Secured Party, (1)electtoueatmeGmundI:aseastcrmnatedpurmntto
- Section 365(h)(1) of the Bankrupicy-Code, or (ii) pursuant to Section 365(b)(2) of the Bankruptcy Code, offset against the rents
 reserved under the Ground Lease the amount of any damages caused by the ground Jessor's rejection of the Ground Lease. Borrower
- shall promptly, and 50 as to be received prior to all hearing dates, return dates or other deadlines, send to. Secured Pasty copies of all .-
' notices, summonses, pleadings, applications and. other documents reccived by Borrower in connection wlth such petition or
 proceeding by ground lessor.

16. Performance of Other Agreements. Borrower shall observe and perform each and cvery term to be observed or

: performed by Borrower pursuant to the terms of any agreement of recorded instrament affecting or pertaining to the Morigaged
.- Property. -

- ss\fmac\qsniilimtggl.pri’ -8-







UNOFFICIAL COPY

17 Em_g_g_tm The Obligations shall become due at the option of Secured Party upon the occurrence of sny one ot
3nore of the following events (herein collectively referred 1o as “Events of Defaull™):

{a) if an Event of Default, asdcﬁnedmttheumlyAgmemm, shall oceur;

- Ay

() if Borrower shall fail to pay within twesty (20) days of notice and demand by Secured Party, any
instaliment of any assessment against the Mortgaged Property for local improvements heretofore or hereafter laid, which
assessment is or may become payable in annual or periodic installments and is or may become a licn on the Mortgaged
Property, notwithstanding the fact that such installment may not be due and payable at the time of such notice and demand;

{r) if without the conseat of Secured Party any Leases are made, cancelled or modified or if any portion of the
Rents is paid "nrapenodofnnrethanone(l)monthmadvancconfanyofthckentxarefuﬁhctmgned.

©0 :f&nmmudcfmﬂtmﬂwobsmammpufomncedmymwvmormndiﬁonoft.he
Ground Lease on e rat of Borrower, as ground lesses thereunder, to be observed or performed, unless any such
obsarvance or performance chall have been waived or not required in writing by the ground lessor under the Ground Lease,
or if any one or morc of the <vrats referred to in the Ground Lease shall occur which would or may cause the Ground Lease
10 terminate without notice 2. action by the ground lessor thereunder or which would entitle the ground lessor under the
Ground Lease to terminate the Gy Lease and the term thereof by giving notice to Borrower, as ground lessce
thereunder, or if the leasehold estate creat=4 by the Ground Lease shall be surrendercd, in whole or in part, or if the Ground
Lease shall be terminated or cancelled for any reason or under sny circumstance whatsoever, or if any of the terms,
covenants or conditions of the Ground Leas:; shall in any manner be modified, changed, supplemented, altered or amended
without the consent of Secured Pasty;

@ :fBomwcromhupersonshaﬂhev.dezuﬂxundcrmymnngagcordeedofhuawvmnganypartonhe
Montgaged Propety whether superior or inferior in lica % this Mortgage, and including, without limitation, anymchr_p
mortgage or deed of trust now or hereafter held by Secured Faviy; or - Cﬂ

(¢) if the Mortgaged Property shall become subject (i) 1 any tax lien, other than a lien for local real estate U1
taxes and asscssments not due and payable, or (ii) to any lis pendens, wotice of pendency, stop erder, notice of intention 1o
file mechanic's or materialman's lien, mechanic's or materiaiman's lien or othe: Jicn of any nature whatsoever and the same ";
shallnmantherbedmchargedofmordoxmthealtermuvemsuredwwdv-sansfacuonnfSecumdPanybytheunc
company insuring the lien of this' Mortgagc within'a period of thirty (30) duvs #2er the same is filed: or recorded, and
irrespective of whether the same is superior or subordinate in Yien or other prisiity ‘o the lien of this Mortgage and
irrespective of whether the same constitutes a perfected or inchoate lien or encumbiancs an the Mortgaged Property or is
only a matter of record or notice; or

{f) if an Event of Defmﬂt shall occur under any mortgage or deed of frust now of “ereafter entered into by
Borrower or an affiliate of Borrower in favor of Secured Party.

Upon the oceurrence of an Event of Defauit, Secured Party shall have the right to immedistely commence the foreclosure of the
Mortgaged Property. '

18.  Riphtto mnefaulg If default mthcpcrfommnce of any of the covenants of Borrower herein oocurs, Secured Party:
may, at its discretion, remedy the same and for such purpose shall have the- nght {0 enter upon-the Morigaged Property or any
portion thereof without thereby becoming liable to Borrower or any person in possession thereof holding under Borrower. If Secured. -
Party shall remedy such a default or. appear in, defend, or bring any action or proceeding to protect its interest in. the Mortgaged
Property o to foreclose this Morigage or collect the Obligations, the costs and expenses thereof {including reasonable attorneys' fees
to the extent permited by law), with interest as provided in this paragraph, shall be paid by Borrower to Secured Party upon demand

. and shalloonmmtepartoftho ObhganonssecmdbythmMortgnge All such costs and expeanses incurred by Secured Panty in
.. remedying such default or in appearing in, dcf.ndmg, or bringing any such action or proceeding shiall be paid by Borrower o
Secured Party upon demand; with interest accruing at the Default Rate, as defined in the Security Agreement.

ss\fmac\qssilimtggl pri 9
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¥ )9 Appointment of Receives. Secured Party, in any action to foreclose this Mortgage or upon the actual or threatensd

zﬁtmmmpmduwmngagedmpmyormnmemofmydc&whcmndn shall be at liberty, without notice, to

'ﬁ.applyfmtheappommwmdammmufthcmtogetherw:thﬁxllpowerandauthomytoopaate,nmnageandconscmthe
; “Morgaged Property, and shall be entitled to the appointment of such receiver as a matter of right, without regard to the value of the

Propettyassecuntyforme{)bhganons,orthcwlvencyormsolvmyofanypemnthenhableforihepaymentumw
Obhganons

20, Non-Waiver. The failure of Secured Party to insist upon sirict performance of any term of this Mongage shall not be
. deemed 10 be a waiver of any term of this Mortgage. Borrower shall not be relieved of Borrower's obligation 1o pay the Obligations
at the time and in the manner provided for its psyment in the Note, the Security Agreement and this Mortgage by reason of

(i) failure of Secured Purty wwwwmmmmﬁmmmmmwfmmmumm&m
. any of the provisions hersil or of the Nots or any other mortgage, instrument or document evidencing, securing or guarantecing

+ payment of the Obligatiors o/ any portion thereof, (ii) the release, regardless of consideration, of the whole or any pant of the

" Mortgaged Property or any eZaer security for the Obligations, or (iii) any agreement or stipulation between Secured Party and any

- subsequent owner or owners of tae Morigaged Property or other person extending the time of payment or otherwise modifying or
* supplementing the terms of the Note, Vi Security Agreement, this Morigage or any other mortgage, instrument or document
. evidencing, securing or guarantceing o7 «uent of the Obligations or any portion thereof, without first having obtained the consent of
" Borrower, and in the latter event, Borrowe: shall continue to be obligated to pay the Obligations at the time and in the mannee

. pro\ridodintthow,ﬁwauﬁtyAgrecmzmandthismngaga,uwe:dended,mndiﬁedandsupplunuﬂed, unless expressly
- released aad discharged from such obligation by S(cured Pasty in writing. Regardless of consideration, and without the necessity for
. any notice to or consent by the holder of any subordirats lien, encumbrance, right, title or interest in or to the Mortgaged Propetty,

* Secured Party may release any person at any time lisble £r ihe payment of the Obligations or any portion thereof or any past of the

- security held for the Obligations and may extend the tim~ £ payment or otherwise. modify. the terms of the Note, the Security
.;'AgxecmemonlusMortgagc.mcludmg,vmlmthmltatwn,anwfmmolofthemmmtepayablemthcpnmyalbamofmcw
. Note, without in any manner impairing or affecting this Mortgage or the lien thereof or the pricrity of this Mortgage, 85 so extended = 1
. and modified, as security for the Obligations over any such subordinats i%n, encumbrance, right, title or interest. Secured Party may {1
moniorﬂwpaymmnafﬂwObhgnnomtoanyothﬂmmyhcldby.:,o'*dPanymmhordumdmannaasSmmdeymt.ﬂ
. its discretion, may eleci. Secured Party may take action t0 recover the Obligraris, or any portion thereof, or to enforce any covendnt G
* hereof without prejudice 10 the right of Secured Party thereafier to foreclose /his Mortgage, Sccured Party shall not be limited 1=

' exclusively to the rights and remedies hersin stated but shall be entitled to every additional right and remedy now or hercafler
- afforded by law. ThcnghtsufSewudeyundcnh)sMongagcshanbeupame.dv.ctandcumulauveandnonesha.llbegwen
- effect to the exclusion of the others, NoactofSecuredPartysballbeeonstmedasanucunntopmmdundcrsnyoneprowsxon
. herein 1o the exclusion of any other provision.

21.  Construction. The terms of this Mortgage shall be construed in accordance with b laws of the state in which the

Premises are located. . "

22.  Further Acts, etc. Borrower will, at the cost of Borrower, and without expense 1o Secwd-Farty, do, executs,

- acknowledge and deliver all and every such further acts, desds, conveyances, morigages, assignments, noticrs of assignments,
: tmnsfcrsandassuranmsasSewedPartyshall,fmmnmetoume.reqmmforthebenuassunng.mnvqnng.assxgmng,tmnsfemng
" and confirming unto Secured Party the property. and rights hereby mortgaged or intended now or hereafier so 10 be, or which
. BorsowcrmaybcormayhereaﬂcrbeoomboundwcunvcynramgnmSecumdParty or for carrying out the intention or
* facilitating the performance of the terms of this Mortgage or for filing, registering or recording this Mortgage and, or demand, will

exccute and deliver and hereby authorizes Secured Party to execute in the name of Borrower to the extent Secured Party may lawfully

}j": do so, one or more financing statements, chattel mortgages or comparable security itistraments, to evidence more effectively the lien
- hereof upon thc Mortgaged Property.

23, _g_gj_g;._m The headmgs, titles and capbons of various paragraphs of this Mortgage are for convenicnce of

reference only and are not to be construed as defining or lmnung, in any way, the scope ot intent of the provisions hereof.
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w 24.  Filing of Morigage, ¢fc. Bomwufonhmthuponlheaacuhonandddwmroﬂhmh[ongagemdﬂwmﬁu from time
E]wume,wxl!msethnMnngage,andmymmtymstnmen!cmnngnhmormdcnmngthchmhumfuponmemngaged

Pmpartyandmhinstrumentofﬁmhuassumtobcﬁled,mgistmdorrwordedmmhmnnwandmmhplamasmaybe

reqmredbyanypresemorftmlrelawmordcrtopubhshmucedandﬁaﬂympmtwgpmmandpufedthehcnhmofupon,and
r*themt::mnfSccuredeiym,theMnrtgagndepcrty Borrower will pay all filing, registration and recording fees, and all
ﬁiexpmscs incident to the preparation, execution and acknowledgment of this Mortgage, any morigage supplemental hercto, any

security instrument with respect to the Mortgaged Property, and any instrument of further assurance, and all Federal; state, county
‘ andmummpaltaxs,duues,lmposts,asmentsandchargesmmgoutdormeonnechonwlththemuonandd.lmyofthm
. Mortgage, any mortgage supplemental hereto, any security instrament with respect to the Mortgaged Froperty or any instrument of
- further assurance. Borrower shall hold harmiess and indemnify Secured Party, ltsmmsorsandasslgns,agamstanyhabmty
 incurred by reason of th« imposition of any tax on the making and recording of this Morigage.

g 25.  Sole Discraion of Secured Party. Except as may otherwise be-expressly provided to the contrary, wherever pursuant to
' the Note, this Mortgage, or 4y other document or instrument now or hercafter executed and delivered in connection therewith or
_‘othuwwemthwspecttom‘y,.mmdhmwy Secured Party exercises any right given 10 it to consent or not consent; or to
" approve or disapprove, or any a\Tan5ement of term is to be satisfactory to Secured Party, the decision of Secured Party to consent or
' _f;mtoonscm,ortoappmvcordlsappfw.nrtodmdethatamngemcm;orwmsaresausfactowornotsamfaamy shall be in the
" sole and absolute discretion of Securc2 Farly and shall be final and conclusive,

. 26.  Authority. Borrower (and the widersigned representative of Borrower, if any) has full power, authority and legal right
o execute this Mortgage, and to mortgage, giv), grant, bargain, sell, alien, eafeoff, convey, confirm and assign the Morigaged
- Property pursuant to the terms hereaf and o keep and observe all of the terms of this Mortgage on Borrower's part to be performed.

' 27.  Duplicate Qriginals. This Mortgage may be ¢xccuted in any aumber of duplicate originals and each such duplicate
‘;"original shall be deemed to constitute but one and the same instrament.

28,  Certain Definitions. - Unless the context clearly indicsier @ contrary intent or unless otherwise specifically provided

herein, words used in this Mortgage shall be used interchangeably in xioular or plural form and the word "Borrower" shall mean

* each Borrower and any subsequent owner or owners of the Morigaged P-ozerty or any part thereof or interest thercin; the word

- *Secured Party" shall mean Secured Party or any subsequent holder of the Not.; (e word "Notz" shall mean the Secured Promissory
;Noteuranyothcrmdenceofmdebtedmmuedbythmmngage,thcwords "Secirity Agreement” shall mean the Pledge and

. Security Agreement; the word "Guarantor” shall mean ¢ach person guaranteeing payirant of the Obligations or any portion thercof

- or performance by Borrower of any of the terms. of this Mortgage and their respective heirs, executors, administrators, Jegal

.. representatives, successors and’ assigns, the word "person” shall include an individizl,. corporation, pannemlup. trust,

- unincorporated association, government, governmental authority, or other entity; the words "iMoigaged Property* shall include any

- portion of the Mortgaged Property or interest therein; the word *Obligations” shall mean all sums seced by this Mortgage; and the

_ word "default” shall mean the occurrence of any default by Borrower or.other person in the observance o parformance of any of the

terms, covenants of provisions of the Note, the Security Agreement or this Mortgage onthcpartofBomxe or such other person 10

TN beobscwedorpafomedw:thmﬂregardtowhethermhdefaultwnﬁ%orwouldconsututcuponnoum o s of time, of both,

.-an Event of Default under this Mortgage, Whenever_ the context may require, any pronouns used heicia shall include the

‘ corresponding masculine, feminine or neuter forms, and the singular-form of nouns and pronouns shall include the plural and vice

versa,

29, M Borrower shall not be entitled to any notices of any nature whatsoever from' Secured Party except
-with respect o matters for which this Mortgage specifically and expressly provides for the giving of notice by Secured Party to
. Borrower, and Borrower hereby expressly waives the right to receive any notice from Secured Party with respect to any matter for
-which this Mnrtgage docs not speaﬁmlly and expressly provide for the giving of notice by Secured Party to Borrower.

_ 30. \ym_a_i_tn_tmn_&g_g Borrower shall not and will not apply for or avail itself of any appraisement, valuation,
stay, extension or. éxemption laws, or any. so-called "Moratorium Laws", now existing or hereafier enacted, in order to prevent or
- hinder the enforcement or foreclosure of this Mortgage, but hereby waives the henefit of such laws to the full extent that Borrower
~may do so under applicable law. Borrower for itself and all who may claim through or under it waives any and all right to have the
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zfproputyandemtesmmynsmgtthnrtgagedepmymhalledmonanyfomlosu-ofthchmdthlsMongagenndagrmthnt
-rnycounhmn( s jurisdiction to foreclose such licn may order the Mortgaged Property cold as an entirety. Borrower hereby waives

ormelfandaﬂwhnmaydaxmthrwghotundent,mdtotheﬁmmentmmwermydnsuunderapphcablelnw,anyandall
"anghtsdredemptmnfmm sale under any order or decree of foreclosure of this Mortgage or granted under any statute now existing or

Z jlcrea.ﬁercnacwt

i 31,  Wajver of Counterclaims. Borrower absolutely, unconditionally and irrevocably waives any and all right to assest any
.‘dcfense,mff,::uuntcrclaxmormssclumofanymtmmthmpectmthmMoﬂgageortheobhgauonsufBomwcrunderﬂus
. Mortgage in any action or proceeding brought by Secured Party to collect the Obligations, or any portion thereaf, or to enforce the

" obligations of the Borrower under this Mortgage.

. 3. WM IfBamwerfmlttopayanymstallmmnufpnnmpaiormtmstoranyothcrsumducundcrmy
" mortgage or other lien superior in lien to the lien of this Mortgage, as the same becomes due and payable, Secured Party may, at

- option, pay the same, ang Rur-awer shall upon demand reimburse Secured Party for.all sums so expendzd by Secured Party, wnth
* interest at a rate pes annum e:ot to the Default Rate. All such sums expended by Secured Party, with interest, shall be secured by
- this Mortgage.

i 33,  Scourity Agreement. Uticss specifically provided to the contrary, all of the terms and provisions of the Security
Agreementmhctebymoorpomtudmtoauda’w“bmmcapanofﬂnsmngage

" 34 Solvency, Binding Bffect and Enfo'cealilily. The Bortower is (and, after giving cffect to this Mortgage, will be)
: solvent. 'l’IusMongagcmlhclcgal,vahdandbmdmgwhgatmnoflhelaorrmenfomblcmawordanoewnth:tstcrms

: 35, Business Purpose. Borrower represents that i obligations mdcmedbytheNote constitute business loans which
. come within the purview of 815 ILCS 205/4-<{1)c) of “an act in scla‘'on to the mte of interest and other charges in connection with
-~ sales on credit and the lending of money,” approved May 24, 1872, ns aniended (fll. Rev, Stats., 1981 ed., ch. 17, Sec. 6404(1)((:))

‘ 36, Scyerability. Whenever possible this Mortgage and each pirvizion hereof shall be interpreted in such manner as to be

" effective, valid and enforceable under applicable law. If and to the extent that avy such provision shall be held invalid or .

" unenforceable by any court of competant jurisdiction, such holding shall not inziidate or render unenforceable any other pravisions

- hereof, andanydaerm:mnontbatﬂnapphcahonofmypmmonhemﬂoanypemnorunderanymrcumstancelsdlegaland
unenforceable shall not affect the legality, validity and enforceability of such provisioii 25 it may be applied to any other person or in

3 any other circumstance.
IN WITNESS WHEREOF, Borrower has duly executed this Mortgage the day and year first dbave written.

Name:

Tite: ?MQ»J(_

STATE OF L) &C M\W\
COUNTY OF Mitiosd

Inc., a Wisconsin corporation, g
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o : EXHIBIT “A”
(Legal Description)
QSR, INC. ?}
QSRE,LL.C. o)
d/b/a Taco Bell Store No. 2336 ‘3
8700 §. Cicero Ave. b
QOaklawn, lllinios 60453 ™)
(Cook County) Y

PARCEL 1: THAT PART OF 207 A IN ARLEN’S SUBDIVISION BEING A CORSOLIDATION OF THE
NORTHEAST 1/4 OF THE NORIN&ZST 1/4 OF SECTION 4, TOWNSHIP 37 NORTH, RANGE 13
ERST OF THE THIRD PRINCIPAL MPRIDIAN, COMMENCING AT THE SOUTHEAST CORNER OF 107
A THENCE NORTH ALONG THE EAST LINZ OF SAID LOT A 485.00 FEET TO A FOINT; THENCE
CONTINUING ALONG THR NORTHERLY E¥TFNSION OF SATD BAST LINE A DISTANCE OF 6§.72
FEET; THENCE WEST PRRPENDICULAR T( £A1D EAST LINE OF LOT A AND IT$ NORTHRRLY
RATENSION A DISTANCE OF 83.00 FRET TO THF. POINT OF BEGINNING OF THE FOLLOWING
DESCRIBED PARCEL OF LAND; THENCE CONTINUING WBST A DISTANCE OF 132.00 FEET;
THENCE SOUTH ALONG A LINE DRAWN PERPENDICULAILY TO THE LAST DRSCRIBED COURSE A
DISTANGE OF 54.00 FEET; THENCE ERST ALONG A %INZ URAWN PERPENDICUXARLY TO THE
LAST DESCRIBED COURSE A DISTANCE OF 132,00 FB¥T; [WENCE NORTH ALONG A LINE DRAWN
PERPENDICULARLY TO THE LRST DESCRIBED COURSE 54.00 FEET TO THE MEREIN DESIGNATED
POINT OF BEGINNING, ALL IN COOK, ILLINOIS.

PARCEL 2: NONEXCLSUIVE RASEMENT FOR INGRESS AND EGRESS 747 FARKING ROR THE

BENEFTT OF PARCEL 1 AS CREATED BY AN UNRECORDED LEASE MALT 5% AND BETWEEN

LASALIR NATIONAL TRUST, AS TRUSTER UNDER TRUST AGREEMENT DATZy NOVEMBER 1, 1977

AND ANOWN AS TRUST NUMBER 52842 AND TACO BELL DATED JUNS 23, 190 AWD 3 97553128
DISCLQSED BY A MEMORANDUM OF LERSE RECORDED ON GULY 31537 AS WOCIZZNT NUMHER

o> TO THE USE OF ALL EXIT3, ENTRANCES, DRIVEWAYS, ANY.PARKING AREAS £ THE

SHOPPING CENTSR FOR THE ACCOMODATION AND PARKING OF AUTOMOBILES OF L3STR¥, I1S

CRICERS, AGENTS, BMPLOYEES AND) OF ITS CUSTOMERS WHILE SHORPPING IM THE CaNTER

OVER THE FOLLOWING LAND:

10T *A* 1N ARLEN‘S SUBDIVISION, BEING A CONSOLIDATION IN THE NORTHEAST 1/4 OF
THE NCRTHEAST 1/4 OF SECTION 4, TOWNSHIF 37 NORTH, RANGE 12 EAST OF THE THIRD
PRINCIPAL MERIDIAN, ALSO DESCRIBED AS A CERTAIN DARCEL OF LAND IOCATED IN AND
BEING PART OF THE NORTHEAST 1/4¢ OF THE NORTHEAST 1/4 OF SECTION 4, TOWNSHIE 37
NORTH, RARGE 13 ERST OF THE THIRD FRINCIPAL MERIDIAN, BNCLOSED BY THE FOLLOWING
LINES: BEGINNING AT A POINT $0 FEET DISTANCE SOUTH OF THEZ NORTH LINE OF SECTION
4 AND 33 FEET DISTANCE WEST OF THS EAST LINE OF SAID SECTION 4; THENCE WEST
PARALLEL TO THE NORTH LINE 07 SAID SECTION 4, A DISTANCE OF 806.68 FRBET TO X
POINT; THENCE TURNING IN AN ANGLE OF 89 DEGREES 54 MINUTES 20 SECONDS PROM THE
ABOVE MENTIONED 806.68 FEET LINE AND RUNNING IN A SOUTHERLY DIRECTION, A
DISTANCE OF 1221.83 FERT TO i POINT ON THE KORIH LINE OF WEST 85TH STREET, BEING
33 FERT NORTH OF THE SOUTH LINE OF THY NORTHEAST 1/4 OF THE NORTHRAST 1/4 OF
SAID SECTION; THENCE EAST ALONG THE NORTH LINS OF WEST 89TH STREET, A DISTANCE
OF 769.95 FEET TO. THE POINT OF INTBRSECTION OF THE NORTH LINE OF WEST 88TH =
STREET WITH THE WEST .LINE OF SOUTH CICERD AVBNUR BEING 50 FEET WEST OF THE EAST
LINE OF SAID SECTION'¢; THENCE NORTH.ALONG THE .WEST LINE OF SOUTH CICERO AVENUE,
A DISTANCE OF 485.0-FEET TC A POINT,; THENCE RUNNING ALONG THE ARC OF A RADIUS OF
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57979.65 FEET BERRING TO THE RIGHT AND ALOKG THE WEST LINE OF SOUTH CICERO
AVENUE, R DISTANCE OF 443.313 FERT TO A POINT; THENCE NORTH ALONG THE WEST LINE
OF SQUTH CICERO AVENUE, A DISTANCE OF 293.6 FEET TO THE POINT AND PLACE OF
BEGINNING, IN COOX COUNTY, ILLINOIS, SAVE AND EXCEPT THAT DORTION OF THE AROVE
DESCRIBED PREMISES AS FOLLOWS: THAT PART OF LOT *A* IN ARLEN'S SUBDIVISION OF
THE ERST 1/2 OF THE NORTHERST 1/4 OF THE NORTHEAST 1/6¢ OF SECTION 4, TOWNSHIP 37
NORTH, RANPS 13 ERST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: :

COMMENCING AT 7% NORTH EAST CORNER OF SAID LOT *A"; THENCE WEST ALONG THE NORTH LINE
OF SAID IOT “A¥, A ISTANCE OF 44 FEBY; THENCE SOUTHEASTERLY ALONG A STRAIGHT LINE To
A POINT IN THE EAST Yi¥T OF SAID XOT "A® 10 FEET SOUTH OF THE NORTH EAST CORMER OF
SAID LOT *AY; THENCE 1'ORTH ALONG THB BASY LINE OF SAID LOT "A", 70 THE POINT OF
BEGINNING ALL (EXCEPT YHAT DART OF THE LAND TAKEN IN CASE NO. 85L50216) IN COOK
COUNTY, ILLINOIS.

PARCEL 3: WATER LINE EASEMENT OR THE BENEFIT OF PARCEL 1 A8 CREATED BY AN
UNRECORDED LEASE MADE BY AND BETYEPJ LASALLE WATIORAL TRUST, AS TRUSTEE UNDER TRUST
AGREBEMENT DATED NOVEMBER 1, 1977 AND LNOWN AS TRUST NUMBER 52842 AND TACO BRLL DATED
JUNE 23, 1962 AND AS DISCLOSED BY A MEAORANDUM OF LEASE RECORDED ON JULYZg 1997 AS
DOCUMENT NUMBER 4 OVER THE FOLIOWNG DB{/CRIBED LAND: 4

- 97553128
COMMENCING AT THE SOUTHRAST CORNDER OF SAID 100 *AY; THENCE NORTH RLONG THE BAST LINE
OF SAID LOT “A® 485,00 FENT TO A POINT; THENCE CONTINUING NORTH ALONG THE NORTHERLY
EXTENSION OP SAID BAST LINE 68.72 FEET; THENCE WufY PERPENDICULAR TO SATD EAST LINE
OF LOT *A" AND LTS NORTHERLY EXTENSION 83.00 FEET sZONG A LINE HEREZNAFTER DESIGNATED
LINE *X*, TO THE POINT OF BEGINNING; THENCE CONTINUING WEST ALONG SAID LINE "X* 83,50
PEET; THENCE NORTH, PERPENDICHIAR TO LINE "X" AFORESAID, 40 00 FEZT; THENCE EAST,
PARALLEL WITH SAID LINE "X*, 167.04 FEET TO A POINT ON THY LMSTERLY LINE OF LOT "A
AFORESAID; THENCE SOUTHWRSTERLY 10.0¢ FEET ALONG THE. EASTERLY LINE OF LOT "An
APORESAID, BEIN THE ARC OF A CIRCLE HRVING A RADIUS OF 5779.6% FiST AND A CENTRAL
ANGLE OF 0 DEGREES 05 MINUTES 57 SECONDS TO ITS.POINT' OF INTERSECTICH WITH THE
EASTERLY EXTEMSION OF LINE "X AFORESAID; THENCE VWEST 83.41 FEET ALONC SAID LINE "X
AND ITS ERSTERLY EXTENSION TO THE POINT OF BEGINNING, IN COOK COUNTY, ITLINOIS.
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5 - Exhibit A-}
i) {Description of Ground Lease)
: §
"éé Store Mo. 2336

1. Lease dated June 23, 1982 between LaSalle National Bank, as Landlord, and Taco
Bell Corp,, as Tenant. -

2.4 Assignment of Lease dated S\ 2\, by Taco Bell Corp., &s Assignor, and
QSR, Inc., »5 Assignee. &
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