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MORTGAGE
o

THIS MORTGAGE made}the a‘day of July, 1997, between QSR, INC., a Wisconsin cosrporation having an office at
7115 Virginia Rosd, Crystal Lake, Iflinois 60014 (hereinafter referred to s “Borrower™), and FRANCHISE MORTGAGE
ACCEPTANCE COMPANY LLC;.2 Californiz limited liability company, having zn office at Five Greenwich Office Park, 4th
Floor, Greeawich, Connecticut 06831 (heremaﬂer referred 4o as “Secured Party”),

Whereas Borrower is the owner of a leasehold estate in the premises described in Exhibil A attachad hereto (hersinafter refarred
to as the “Premises™ (\ndsr and pursuant to the provisions of the lease described in Exhibit A-1 attached hereto (hereinafter referred to
85 Ihb “Gm‘md LBCSB"),

NOW THEREFORE, «© secure the payment of certain obligations in the aggrepate sum of FOUR HUNDRED NINETY
- THOUSAND DOLLARS ($49C.000%, lawful money of the United Stales. of America, to be paid with interest and periodic charges
 (said obligations, interest, periodic chuizes and all ather sums which may or shail become due hereunder bemg hereinafter collectively
sefarred to as the Obligations) sccordi’z o a certsin Secured Promissory Note dated the date hereof given by Borrower 1o Secured

" Party, 2 copy of which i attached hmto 75 Exbibit *B” and made a part hereof (hersinafter referred to s the “Nots™),. and a cartgin
Pledpe and Security Agreement entered im0 between Borrower and Secured Party (hersinafier referved to as the “Security
+ - Agreement™), Borrower has moﬂgaged, given, grante, bargained, sold, aliened, enfeoffed, conveyed confirmed and sssigned, and by
* these presents does mortgege, give, goant, bargain, e&i', alier, enfeoff,. convey, confirm and essign unto Secured Party forever all
" zight, title and interest of Borrower now owned, .or fieieafier acquired, in and to the following property, rights and interests (such

property, rights and interests being hereinafter collectwcly reforred to as the “Mortgaged Property™):

() the Premises;

( a1l buildings and improvefnéﬁts now or heraftar located on the Premises (hereinafter referred to as the
“Improvements”);

(b)1) the Ground Lease and the leasehold estate created théreunda;

r
(b)2) - alt modifications,. extensions and renewals of the Ground Lease ind all credits, deposits, options, purchase ﬁ
options, privileges and rights of Borrower under the Ground Lease, including, bul ore limited to, the right, if any, to renew or {1
extend the Ground Lease for a succeeding term or terms or (o acquire fee tille to or other interest in all or any postion of the {1
Premises or the Improvcménts; &

(c)all of the estate, right, mIe claim or demand of any nature whatsoever of Borrow:r; ssther in Jaw or in equity,
in posseasion or expectaacy, in and to the Mortgaged Propcﬂy or any part thereof;

(d) all easements, righis-of-way, gores of land streets, ways, alleys, passages, sewer rights, waters, waler
cousses, water rights and powers, and:ail estates, rights, titles, interests, privileges, liberties, tenements, hereditaments, and
appurtenances of any nature whatsoever, in any way belonging, relating or pertaining to the Mongaged Property (inchuding,
without hnntatwn, any and all development nghls, air rights or similar or comparuble rights of any nature whatsoever now of
hereafier appurtenant to the Premises or now or hereafler transferred to the Premises) and. al? land lying in the bed of sy
street, road or avenue; opened or proposed, in front of or adjoining the Premises to the center line thereof:

(e)all machmery, apparatus equnpment ﬁmngs, ﬁxtures end other property of avery kind and nature whatsoever

. owned by Borrowes, or in' which Borrower has or shall heve an.interest, now or hereafier located upon the Morigaged

- Propesty, or appurtenances ‘thereto; or usable in connection -with the present or future operation and occupancy of the

. Mortgaged Property snd el building eqmpment, materials end supphcs of any nature whatsoever owned by Bosrower, or in
whrch Borrower has or shell have .an interest, now or hereafter located upon the Mostgaged Property (hereinafier
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coliectively referred 10 as the “Equipment™), and the right, title and interest of Borrawer in and to any of the Equipment
which may be subject to any security agreements (as defined in the Uniform Commercial Code of the State in which the
Premises are located), superior in liea to the lien of this Mortgage;

&1L SANH g1k 3ok N

(ﬂanmnrdtorpaymcnu,xmiu&ngmt&mthmon,md!hengmwmwlhcmwhxchmaybcmadé
with respect to the Mortgaged Property, whether from the exercise of the right.of eminent domain (including any transfer
made in lieu of the exercise of said right), or for any other injury to.or decrease in the value of the Mortgaged Property;

(g) all leuses and other agreements (other than the Ground Lease) aﬂccungtheuseoroccupanqofthe
Mortgaged Property now or heceafter entered into (hereinafter referred to as the “Leascs™) 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;

(b)  aii mroseeds of and any uncarned premiums on any insurance policies (collel:tively, hereinafter referred to
as the Policies) coveniig > Mortgaged Property, including, without limitation, the right to receive and apply the proceeds
of any insurance, judgments, o settlements made in lieu thereof, for damage to the Mortgaged Property;

(i) the right, in the nam~ and on behalf of Borrower, to appear in and defend any action or proceeding brought

with respect to the Mortgaged Properiy ind 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 for¢gnins,

'l’OHAVEAND'IOHOLDlheahuwmtedandmmribedMongagedepertyumoandtollwproperuseandbencﬁtof
Secu:edPnrty and the successors and assigng of Secared Party, forevur,

ANDBofrowcrwvenants-andagreuwithandrepresentsandwanu;toSecuredPanyasfolIows'

. & m_@_@_mBomwumﬂpaythe{)bhgamnsutthem@andmﬁ:cmmmerprowdedfomspaynwntmthc
Notc,tthecuntyAgrecmentandmthuMnngage

‘ 2, Warranty of Title. Subject onlytothosccxccpuonstomle specifically set 10rp-in the title pohcylssuedortobemedby
Chwago’l‘nlelnamnc(:ompanytoSmed?anyandmsunngthehenofuusmﬂb?» Borrower warrants the title to the
'Premises, the Improvements, tthqmpnmnt,the Ground Lease and the balance of the Mor';agsd Property. In addition, Borrower
mprcsentsandwanants:hat(:)thzﬁmmdLmscmmﬁﬂlfomandeﬁectandhasnotbeenmmﬁedmanymannerwhatsower,
(i) there are no defaults undet the Ground Lease and no event has occurred, which but for the passass-«f time; or notice, or both,
~would constitute a default under the Ground Lease, (iii) all rents, additional rentsandothersumdmandpwableundcrtheGmund
‘Lease have been paid in. full, and (iv) no action has commenced and no notice has been given or me'md for the purpose of
- terminating the Ground Lease,

3. Insurance. Borrower shall keep the Morigaged Property insured in accordance with the provisious of the Secunt)
Agreemem. Sums paid to Secured Party by any insurer may be retained and applied by Secured Party toward payment 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 or, at the discretion of Secured Party, the same may be paid, either in whole or. in part, 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 only by the amount thereof received and retained by Secured Pasty and actually applied by Secured Party in reduction of the
Obhganom

4, Ijm_t_q{_ axes, etc. Borrowcrshallpayallmxm, assessments, water rates, scwer. rents, uhlxtychnrgesandothcr
chm'gas, including vault charges and license fees for the use of vaults, chutes and similar. areas adjommg the Premises, now or
"hereafter Jevied or assessed against the Monigaged Property (hereinafier referred to as the “Taxes") prior 1o the date upon. which any
ﬁne, penalty; interest or cost may be added thereto or imposed by law for the nonpayment thereof. Borrower shall deliver to Secured

'_‘ss\ﬁnac\qsr\ﬂlmtggl.pn -3-
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, upon request, receipted bills, cancelled checks and other evidence satisfactory to Secured Party evidencing the payment of the
mpnmmﬂwdmzuponwhchanyﬁne,pcnally,mtcmtormstmayheaddedllmctoorunposedbylawforﬁwnonpaymnt

e

%’ Condemnation. Notwithstanding any taking by any public or quasi-public authority through eminent domain or
#bdhermgBomwc:slmﬂmum:etopaytthbhgmonsatﬁwtmeandmthsmannupmwdedformpaymntmthcﬂute,the
SomntyAgccmmandthuMoﬂgagcandtthbhganmshaﬂnmbemduwdmﬁmyamrdorpaymennhmfonhaﬂbavebecn
f:amlallymmvedandapphedbySemredPaﬂytothedmhargqofﬁwObhgauom Secured Party may apply the entire amount of
‘any such sward or payment to the discharge of the Obligations whether or not then due and payable in such order, priority and
. proportions a5 Secured Party in its discretion shall deem proper. If the Mortgaged Propexty is sold, through foreclosure or otherwise,
j;pmttothammptbySeuuedPanyd‘mhawaxdorpaymcm,Sectu'edPartyshallhavethcnght.whelhuormtadcﬁmency
. judgment on the Ntz <buli have been sought, vecovered or denied, to receive such award or payment, or a portion thereof sufficient
to pay the Obligations, <vnichever is less. Borrower shall file and prosecute its claim or claims for any such award or payment in
-good faith and with due (ilizence and cause the same to be collected and paid over to Secured Party. Bosrower hereby irrevocably
" authorizes and empowers Szawr.d Party, in the name of Borrower or otherwise, to collect and receipt for any such award or payment
“and to file and prosecute such claiup or claims. Although it is hereby expressly agreed that the same shall-not be necessary in any
- event, Borrower shall, upon demans of Secured Party, make, execute and deliver any and all assignments and other instruments
.- sufficient for the purpose of assignine iy such award or payment to Secured Pasty, free and clear of any encumbrances of any kind
'-or nature whatsoever.

R Ty

g 6.  Liases and Rents. Subject to the term's of Lhis paragraph, Secured Party waives the right to enter the Mortgaged Property
.;_-Inrthepurposenfconecnngthcnems,mdgmms’:omwerﬂr.nghttocollectthckmts Borrower shall hold the Rents, or an
* amount sufficient to cover the payment of atl operating e.prnsss of the Morigaged Property and to discharge all current sums due on

“the Obligations, in trust for use in payment of such curren’ perating expenses and current sums due on the Obligations, The right
- of Borrower 10 collect the Reats may be revoked by Secured Par’y unon any default by Borrower under the terms of the Note or this

-~ Mortgage by giving notice of such revocation 1o Borrower. Fullowing such notice Secured Party may retain and apply the Rents

:toward payment of the Obligations in such order, priotity and propcrtiurz as Secured Party, in its discretion, shall deem proper, or to
the operation, ynaintznance and repair of the Mortgaged Property, and irispective of whether Secured Party shall have commenced a
~ foreclosure of this Mortgage or shall have applied or arranged for the appur.iment of a receiver. Borrower shall not, without the
~conseat of Secured Party, make, or suffer to be made, any Leases or modifi or cancel any Leases or accept prepayments of
. installments of the Rents for a period of more than one (1) month in advance or friwer assign the whole or any part of the Rents.
."Bonowashaﬂ(a)ﬂﬂﬁnmperfommhandcverypmnonofu:elnamonucpacofBonowertobeﬁ:lﬁlledorperfonned,
-(b)pmmptlysendoopwsofallnoucuddefmxltwhnchBomwerahallwndorm.»*underﬂwLeamtoSecumdParw and
. (c) enforce, short of termination of the Leases, the performance or observauce of the provisions thereof by the tenants thereunder. In
. addition to the rights which Secured Party may have herein, in the event of any default undr this Morigage, Secured Party, at its
_ option, may requirc Borrower to pay monthly in advance to. Sccured Party, or any receiver appoitited to collect the Rents, the fair and
 reasonable rentz] value for the use and occupation of such part of the Mortgaged Property as may o¢ iy, possession of Borrower.

'gUponmmmanymhpaymem,Bomwerwﬂlvacateand surrender possession of the Mortgaged Froprriy in Secured Panty, of to
“such receiver and, in default thereof, Borrower may be evicted by. summary proceedings or otherwise, Wrahing contained-in-this
- paragraph shall be construed as imposing on Secured Party any of the obligations of the lessor under the Leasce

7. Maintenance of the Morigaged Property. Borrower shall cause the Mortgaged Property to be maintained in good
.ﬂcond.monandrepmrandmllnotoommxtormﬂ'ertobeoommmzdanywasteoftheMongagedeperty The Improvements and

* the Equipment shali not be removed, demolished or materially altered (except for normal replacement of the Equipment), without

" the consent of Secured Party, Borrower shall promptly comply with all existing and future governmental laws, ordsrs, ordinances,
"+ rules and regulations affecting the Mortgaged Property, or any. portion: thereof or the use thereof. Borrower shall promptly repair,
replaocorrebuﬂdaﬂoranypanofﬂwh!ongagad?mpcnywmchmaybedamaged or destrayed by fire or other property hazard or
+ casualty (including any fire or other propesty hazard or casualty for which insurance was not obtained or obtainable) or which may
- be affected by any taking by any public or quasi-public authority through emincnt domain or otherwise, and shall complete and pay
% for, within a reasonable time, any structure at any time in the process of construction or repair on the Premises. If such fire or other
., "'property hazard or casualty shall be covered by the Policies, Borrower's obligation to repair, replace or rebuild such portion of the
" Morigaged Property shall be contingent upon Secured Party paying Borrower the procseds of the Policies, or sich portion thereof as

-g;;tsas\ﬁ'nac\qsr\mmtggl.pri ‘ 4~
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 shall be suﬁimcnt to complete such repair, replacement or rebuilding, whichever is-less, Borrower will not, without obiaining the
prior consent of Secured Party, initiate, join in or consent to any private restrictive covenant, zoning ordinance, or other public or
private restrictions, limiting or affecting the uses which may be made of the Morigaged Property or any part thereof,

b

8. Environmentsl Provisions. For the purposes of this paragraph the following terms shall have the following meanings: (i) the

term "Hazardous Material* shalt mean any material or substance that, whether by its nature or use, is now or hereafter defined as a

hazardous waste; hazardous substance, pollutant or contaminant under any Environmental Requirement, or which is toxic,

explosive, corrosive, flammable, infectious, radicactive,. carcinogenic, mutagcmc or otherwise hazardous and which is now or
hereafier regulated under any. Environmental Requirement, or which is or contains petroleum, gasoline, diesel fuel or another

- petroleum hydrocarbon product, . (ii} the term "Environmental Requirements” shall collectively mean all present and future Iaws,

"~ statutes, ordinances, rules, regulations, orders, codes, licenses, pemuts, decress, judgments, directives or the equivalent of or by any
Governmental Authority and relating to or addressing the protection of the environment or human health, and (jif) the term
“Governmental Authority” shall mean the Federal government, or any state or other political subdivision thereof, or any agency,

. court or body of the Federal government, any state or other political subdivision thereof, exercising executive, legisiative, judicial,
" regulatory or administrative functions, Borrower hereby represents and warrants to Secured Pany that to the best of Borrower's
- knowledge after diiizer.t inguiry (i) no: undisclosed Hazardous Material is currently located at, on, in, under or about the Mortgaged
" Property, (ii) no undis<iosed Hazardous Material is currently loeatedat, in, on, under or about the Mortgaged Property in a manner
* which violates any Enviror.ental Requirement, of which requires cleanup or corrective action of any kind under any Environmental
- Requirement, (iii) no undisclrend releasing, emitting, discharging, leackting, dumping or disposing of any Hazardous Materia) from
tthortgagedPropem onto Lr iu any other property or from any other property onto or into the Mortgaged Property bas occurred
. oris occurring in violation of any Fivironmental Requirement, (iv) no notice of violation, lien, complaint, suit, order or other notice
* with respect to the Mortgaged Prozzcty is presently outstanding under any Environmental Requirement, and (v) the Mortgaged
" Property and the operation thereof are iz filll sompliance with all Environmental Requirements, Borrower shall comply, and shall
cause all tenants or other occupants of the Miortgaged Property to comply, in all respects with all Environmental Requirements, and
. will not generate, store, hanidle, process, dispase «f or otherwise use, and will not permit any tenant or uthcroocupantoftlw
Mortgaged Property to generate, store, handle, prozesy, dispose of or otherwise use, Hazardous Materials at, in, on, under or about
* the Mortgaged Property in a manner that could leed cr potentially lead to the imposition on Borrower, Secured Party or the
Mortgaged Property of any lisbility or lien of any natureviiatsoever under any Envu'unmcntal Requirement, Borrower shall notify
- Secured Party pmmpﬂy in the event of any spill or other release of any Hazardous Material a1, in, on, under or about the Mortgaged
. Property which is required 1o be rcported to a Governmenial. Ax thonty under any Environmental Requirement, will promptly
forward to Secured Party copies.of any notices received by Borraws r.elating to alleged violations of any Environmental Reqmrement Lﬁ
and will promptly pay when dus any fine or assessment against Secur<d Party, Borrower or the Morigaged Property relating to any ~]
Environmental Requirement. If at any time it is. determined: that the ~pziation or use. of the Mortgapd Property violates any N '
- applicable Environmental Requirement or that there are undisclosed Haza'sus Materials located at, in, on, under or about the
- Mortgaged Property which, under any Envuonmental Reqmremem, Tequire sp.cial handling in collection, storage, treatment or
' disposal, or any other form of cleanup or corrective action, Borrower shall, within thirty (30) days after receipt of notice thereof from N
. any Governmental Authority or from SecuredParty take, at its sole cost and exper.ss, such actions as may be necessary to fully 3
.. comply in ali respects with all Environmental Requirements, ‘provided, however, that if anch compliance cannot reasonably be
. completed within'such thirty (30) day period, Barrower.shall commence sich necessary acticn within such thirty (30) day period and.
. shall thereafter dﬂlgently and expeditiously proceed to fully-comply in all respects and in-a tim.ely fashion with ail Environmental
~ Requirements. If Borrower fails to timely take, or to diligently and expeditiously proceed to complste in a timely fashion, any such
- action, Secured Party may, ix its sole and absolute discretion, make advances or payments towards the pasi-umance or satisfaction of
the same, but shall in no event be under any obligation to-do so. All sums so advanced or paid by Securcd :'::'y (including, withcut
limitation, counsel and consultant fees and expenses, investigation and labomo:y fees and expenses, and-fiuds 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 due and " payable from Borrower and shall bear interest at the Default Rate (as
heremaﬂerdeﬁned)ﬁ'omthedatcanysuchsmsaresoadvancedorpmdbySewedPanyunudeatem\ymhsmnsmrepmdby
- Borrower to Secured Party. Borrower will execute and deliver, promptly upon request, such instruments as Secured Party may deem
. useful o necessary to permit Secured Party 10 take any such action; and such. additiona) notes and mortgages, as Secured Party may
reqmretosecureallaunssoadvanwdorpmdbySecumdParw If a lien is filed agnmsttheMongagedPropertybyany
Governmenta! Authority resulting from the need'to expend or the actual expendmg of monies arising from-an action or omission,
- whether intentional or unintentional, of Borrower or for which Borrower is responsible, resulting in the releasing, spilling, leakmg,
S lcachmg, pumping, emitting, pouring, emptying or dumping of [——intentionally left blank-----)

Ay, 1o
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ﬁl any Hazardous Material into the waters or onto land located within or without the State where the Mortgaged Property is located,
5@ then Borrower will, within thirty (30) days from the date that Borrower is first given notice that such lien has been placed against the
"3 Maortgaged Property (or within such shorter period of time a5 may be specified by Secured Party if such Governmental Authority has
mmmoedncpswmﬂwmwmtymbemldpummttomchhen)uﬂwr(a)paytheclaxmandmmoveﬂwhcn, or
(b)fnrmshamhdcposn,bond.ormchothamntywxmmqwﬁwretoasmsaﬁsﬁaonymaumspectstoSwuedeyanﬂw
n:rianﬁauntoeﬂ'wtlmmpleteduchugenfmhhenonuwmngagedmwty Secured Party may, at its option, at intervals of not
iess than one year, or more frequently if Secured Party reasonably believes that a Harardous Material o olhier environmental
. condition violates or threatens to violate any Environmental Requirement, cause an environmental audit of the Mortgaged Property
. or porticns therecf t0 be conducted to- confirm Borrower's compliance with the provisions of this paragraph, and Borrower shail
N mopctatemallreasonab!ewnysmthSecuredParwmmnmcuonwnhanymhaudn. 1f such audit discloses that a violation of an
- Environmental Requiroment exists, Borrower shall pay all costs :and expenses incurred in connection with such audit, otherwise, the
< costs and expensee «t v.h audit shall, notwithstanding enything to the contrary set forth in this paragraph, be paid by Secured Party.
' If this Mortgage is foséciaced, or if the Mortgaged Property is sold pursuant to the provisions of this Mortgage, or if Borrower
. tenders a deed or assignmopt in lieu of foreclosure or sale, Borrower shall deliver the Mortgaged Property to the purchaser at
- foreclosure or sale ar to Securzd Darty, its nominee, or wholly owned subsidiary, as the case may be, in a condition that complies in
. all respects with all Enviromomsts! Requirements. Bormower will defend, indemnify, and hold harmless Secured Party, its
employees, agents, officers, and dire<os, from and against any and all claims, demands, penalties, causes of action, fines, liabilities,
';-';sculemcms,damgu,wsm,mmmofwhﬂwuhndornmknownorunmmfommwom contingent or
' otherwise (including, without limitation, (ovae! and consultant fecs and expenses, investigation and laboratory fees and expenses,
- court costs, and litigntion expenses) arising it of, o in any way rclated to, (i) any breach by Borrower of any of the provisions of
- this paragraph, (ii) the presence, disposal, spilkige, Jischarge, cmission, Jeakage, releasc, or threatened release of any Hazardous
- Material which is at,.in, on, under, about, from or «ffe:ting the Mortgaged Property, including, without limitation, any damage. or
- injury resulting from any such Hazardous Material 10 cr affecting the Mortgaged Property or the soil, water, air, vegetation,
© buildings, personal property, persons or animals located ca ux Mostgaged Property or on any other property or-otherwise, (iii) any
.. personat injury (including wrongful death) or property damag:: {mlorpcmnal)auungmnnformlamdtoanyswhl-lamrdous
- Material, (iv) any lawsuit brought or threatened, settlement reasbzd or order of directive of or by any Governmental Authority
- relating to such Hazardous Material, or (v) any violation of any Eiirsnmental Requirement. The aforesaid indemnification shall,
- notwithstanding any exculpatory or other provision of any nature whaizozvor to the contrary set forth in the Note, this Mortgage or
' any other document or instrument now or hereafter executed and delivercd i connection with the loan evidenced by the Note and
' secured by this Mortgage, constitute the personal recourse undertakings, o Lgations and liabilitics of Borrower. The aforesaid
mdemmﬁcauonshallnotheapphcabletoanyclmm,dcmand,penalty. cause of iction, fine, Hability, scttlement, damage, cost or
othetexpensecfanyiypewhamocvu(n)mmoned,anmgand raused solely and Jizertly as the result of the gross negligence or
. willful misconduct of:SeaxmdPany its nominee or wholly owned ubsidiary or their resnoctive employees o agcntsandu‘mpecnve
.. of whether occutting prior or subsequent to the date upon which Secured Party, its nomipz4 or wholly owned subsidiary acquires
"v;pomsxonoftheMaﬂgagedepeﬂybyfomlmuﬂhmMnﬂgagc,amleofmcMortgngede;enypummmmmepmmonsof
- -this Mortgage, acceptance of a deed or assignment in lieu of foreclosure or sale or otherwise, 01 (i) ~2casioned, arising and caused
Tf.solelyanddnecﬂyasthcresultofanyactofanypersonorpany(othenhananmafBomwcr,meuploymorngentsorpersonsor
- parties under the control of Borrower, or an act of Secured Party, its nominee or wholly owned seUsiducy or their respective
_.-j-‘mploywsoragents which does not constitute negligence or willful mlsoondua, or an act of any Governmercwi ‘Authority, including,
*_without hmnauan,wchangemmyﬂmmnmmmqmmm)andmmngmbwqucmmthemherwwm of (x).the date of
 payment to Secured Party in cash of the entire Obligations, and (y)ithe date upon which Secured Party, its nomines or wholly owned
. subsidiary acquires possession of the Mortgaged Property by foreclosure of this Mortgage, a sale of the Mortgaged Property pursuant
.‘Jtothepmnonsuft}mMortgase,acoeptanceofamdormgnnmntmhwoffomlomorsa!eorothcmsc Except as
hereinabove specifically provided to the contrary in this paragraph, the obligations and liabilities of Borrower under this paragraph
- shall survive and continue in full force and effect and shall not be terminated, discharged or released, in whole or in part,
mwpecnwofwhethzrtl:cObhganonshasbeenpaldmﬁtllandmespecuveufanyfomlowmofthxslv{ongage, sale- of the
" Mortgaged Property pursuant to the provisions of this Mortgage or acceptance by Secured Party, its nominee or wholly owned
‘;submdmryofadwdorassrgnmmtmheuofforeclomeorn]eandmupechveofanyothcrfactmcmvmstanuofanymmm
“whatsoever,

. ss\mac\qsrillmtggl.pri
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i 9. [Estoppel Certificates. Borrowes, within ten (10) days after requesi by Secured Party and at its expense, will furnish
' SemuedPanynd}hastatemnt,dulyachlowledged‘andcerﬁﬁéd,seﬁingfonhtheammmtofﬂwmﬁgaﬁonsandthenﬂ'xetsor

: ged F NopanuftthongagedepenynoranymtcmstofanyMnre ‘
whahocmthemnmmymtmﬁdnny%whﬂmumﬂomw(wbﬁhupaﬂmhp,m equity, beneficial, profit, loss

o or otherwise) shall in any manner be further encumbered, sold, transferred, assigned or conveyed, or 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 forsgoing sentence of this
" paragraph shall apply to each and every such further encumbrance, sale, transfer, assignment or conveyance, regardiess of whether
- or not Secured Party bas consented to, or waived by its action or inaction its rights hereunder with respect to, any such previous
. further encumbrance, sk, transfer, assignment or conveyance, and irrespective of whether such further encumbrance, sale, transfer,
- assignment or conveyanss 12 voluntary, by reason of operation of law or is otherwise made.

- 11. Notice. Any notice, r2quest, demand, statement, authorization, approval or consent made hereunder shall be in writing
* and shall be sent in the manner spaciZied in the Security Agreement,

g 12.  Sale of Morigaged Property, If this Mortgage is foreclosed, the Mortgaged Property, or any interest therein, may, at the
~ discretion of Secured Party, be sold in one ¢t m.or> parcels or in several interests or portions and in any order or manner.

' 13, Changes in Loy ing Taxation In e event of the passage after the date of this Mortgage of any law of the state
-fmwhchthehwnmmha&ddedwﬁngﬁom&cvﬂmofmlpmputyfoﬂhcpmposeoftaxatmnanylicnorenmmbmme
- thereon or changing in any way the laws for the taxatiol of porigages or debis secured by mortgages for state or local purposes or
- the manner of the collection of any such taxes, and imposia; u tax, either directly or indirectly, on this Mortgage, the Note or the
* Obligations, Borrower shall, if permitted by Jaw, pay any tax jiaposed as a result of any such law within the statutory period or
: within fifteca (15) days after demand by Secured Party, whichevur is tass, provided, however, that if, in the opinion of the attorneys
 for Secured Party, Borrower is not permitted by law to pay such tuxes, 57cvred Party shall have the right, at its option, to declare the
. Obligations due and payable on a date specified in a prior notice to Bonowe. of not less thar thirty (30) days.

14.  Np Credits on Account of the Qbligations. Borrower will not clair. 2i demand or be eatitled to any credit or credits on
. account of the Obligations for any part of the Taxes assessed against the Mortgaged Pioperty or any part thereof and no deduction
 shall otherwise be made or claimed from the taxabie value of the Morigaged Property, orany part thereof, by reason of this Mortgage
. or the Obligations,

, 15. Documentary Stamnps. If at anyhmc the United States of America, any state therecf, 0= any governmental subdivision of
"~ amy such state, shall require revenue or other stamps to be affixed to the Note or this Mortgage, Barrower will pay for the same, with
. interest and penaltics thereon, if any. .

.. 15A. The Ground Lease. Borrower shall (i) pay all rents, additional rents and other sums requited 0 ‘¢ paid by Borrower as
“ground lessee under-and pursuant to the provisions of the Ground Lease, (ii) diligeatly perform and observe-2ll of the terms,
" covenants and conditions of the Ground Lease on the part of Borrower, as ground lessee thereunder, to be pesformed and observed,
‘unless such performance or observance shall be waived or not required in writing by the ground lessor ynder 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 Lease, and (iii) promptly notify Secured Party of the giving of any notice by the ground lessor under the Ground Lease to
‘Barrower of any default by Borrower-in the performance or observance of any of the terms, covenants or conditions of the Ground
Lease on the part of Borrower, as ground lessee thereunder, to be performed or observed and deliver to Secured Party a true copy of
‘each such notice. Borrower shall not, without the prior consent of Secured Party, surrendcrthclesscholdmtccrmtedbythc
Ground Lease or terminate or cancel the Ground Lease or modify, change, supplement, alter or amend the Ground Lease, in any
_mpecgcnhunmnyormwnung,andBomwerhcrdryasslgnstecumdPany as further security for the payment of the
Obhgahonsandforthepufmmanneandobmanoeofﬁmtmns.covemmsandcondmunsuﬁhlsMongagc all of the rights,
privileges and prerogatives of Borrower, as ground lessee under the Ground Lease, to surrender the leasehold estate created by the
GromldLeasc or to terminate, cancel, modify, change, supplement, alter or amend thc ‘Ground Lease, and any such surrender of the
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55& leaschold estate created by the Ground Leasc or termination, cancellation, modification, change, supplement, alteration or

%1 amendment of the Ground Lease without the prior consent of Secured Party shall be void and of no force and effect. If Borrower

jshalldcfm.lllinmepafomnmormofmym_mtormndiﬁonofmc&oundlmonthcpar_tofBorrowcr,as

! ground lessee thercunder, *o be performed or observed, then, without limiting the generality of the other provisions of this Mortgage,

%fandmthmnwawmgorrdmngmnowﬁnmanynfmobhgammwmndu Secured Party shall have the right, but shall be

~f}pumie:noubhgmmn,topayanysnxnun(lmperformnnym:tonal:eanyacuonasmagrbeappmpnateisoc:auseauofthetcnns,

covenants and conditions of the Ground Lease on the part of Borrower, s ground lessee thercunder, to be performed or observed to

- be promptly performed or observed on behalf of Borrower, to the end that the rights of Borrower in, to and under the Ground Lease

- shall be kept unimpaired and free from default, 1f Secured Party shall make any payment or perform any act or take action in

- accordance with the preceding sentence, Secured Party will notify Borrower of the making of any such payment, the performance of

. any such act, or the taking of any such action, In any such event, subject to the rights of lessees and other occupants under the

" Leases, Secured Party aud any person designated by Secured Party shall have, and are hereby granted, the right to enter upon the

+ Martgaged Property at a7y time and from time to time for the purpose of taking any such action. If the ground lessor under the

" Ground Lease shall delives W0 Secured Party a copy of any notice of default sent by said ground lessor to Borrower, as ground lessee

" under the Ground Lease, aur's potice shall constitute full protection to Secured Party for any action taken or omitted to be taken by

Secured Party, in good faith, in /e2vunce thereen. Borrower shall, from time to time, obtain from the ground lessor under the Ground

_ Lusemhocmﬁmufmppdw‘mspeawmphanubymmwmththemnfﬂwﬁmndlmusmaybemqu&ed

- by Secured Party. Borrower shall exe'nise each individual opticn, if any, to extend or renew the term of the Ground Lease upon

" demand by Scoured Party made at any tims within one (1) year of the last day upon which any such option-may be exercised, and

Borrower hereby expressly authorizes and #priints Secured Party its attorncy-in-fact to exercise, cither jointly or individually, any

" such option in the name of and upon behaif of Forrawer, which power of attorney shall be irrevocable and shall be deemed to be
- coupled with an interest.

15 B.. No Merger of Fee and Leasehold Estates. S ie:o as any portion of the Obligations shall remain unpaid, unless Secured

~ Party shall otherwise consent, the fee title to the Premises aud ¢ I=asehold estate therein created pursuant to the provisions of the

- - Ground Lease shall not merge, but shall always be kept separate and distinct, notwithstanding the union of such estates in Borrower

‘. or in any otler person, by purchase, operation of law or otherwise, [ €2rured Party shall acquire the fee title to the Premises and the
+ leasehold estate therein created pursuant to the provisions of the Grocod § case, by foreclosure of this Mortgage or otherwise, such(p
i estates shall not merge as a result of puch acquisition and shall remain seprssie and distinet for all purposes after such acquisition =1
- unless and untij Secured Party shall elect to merge such estates. tUA

15C. gm_w; Solongasany portion of the Chligeiions remmnsunpa:d,unlessSecuredey 3
shall otherwise consent, if Borrower shall acquire fee title 1o the Premises the lien of ¢hic ) fortgage shall be spread to cover the fee 2)
estate and said fee estate shall be deemed to be included within the definition of the MortgugeZ Property. Borrower shall, at its'sole -3
cost and expense, execute such instruments as Secured Party deems useful or necessary 1o sibjert the fe estate to the lien of this

 Mortgage.

5D, MM Upon!heﬁhngbyoragmnstgmundlmorohpeﬂhonpmw t«-Title k1 of the United

" States Code as now constituted or hereafter amended or under any other applicable Federal or state bankrapicv law or other similar
' law(hcremaﬂcrrefcrredloasthe"ﬂanhupmyCodc”)andthcmbsequcn:rqecﬁunnfthcﬁmnndmhy“'egroundlessor.
Borrower shall not, without the prior written consent of Secured Party, (i) clect to treat the Ground Lease as teriricated pursuant to
Section 365(h)(1) of the Bankruptcy ‘Code, or (if) pursuant to Section 365(h)(2).of the Bankrupicy Code, offset against the rents
mervedundertheGrcnndlusethumnuntofanydamagesmnsadbythzgruundlessofsmjecuonnftheGmdLease Borrower

, shallpromptly,andsoastobcrmvedpnorwallhmnngdatcsrcuundaiesorotherdcadhnes,scndemalecopmofaﬂ
* notices, susmanses, pleadings, applications and other documents received by Bomower in connection: with' such petition or

proceeding by ground lessor,

16. Mm_gm Borrower shall obscrve and perform each and every term to be observed or
v performed by Borrower pursuant to the terms of any agreement or recorded instrument affecting or pertaining 1o the Mortgaged

" Property.
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17. Events of Defaults. The Obligations shall become due at the option of Secured Party upon the occurrence of any one or
more of the following events (herein collectively referred to as “Events of Defauit”):

(a) if an Event of Default, as defined in the Security Agreement, shall oocur,

F=iz

() if Borrower shall 7ail to pay within twenty (20) days of notice and demand by Secured Party, any
installment 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 2 lien on the Mortgaged
Property, notwithstanding the fact that such installment may not be due and payable at the time of such notice and demand;

) ﬁwuhommc.wmund&aued?mymywmmmde,amundormdlﬁedmﬂmypomofthc
Rents is paid {or 5 period of more than one (1) month in advance or if any of the Rents are further assigned;

(©1) i’ Porrower shall default in the ohscmnce or performance of any term, covenant or condition of the
Ground Leass on 4 7art of Borrower, as ground lessee thereunder, to be observed or performed, unless any such
observance or performars #+all have beea waived or not required in writing by the ground lessor under the Ground Lease,
or if any one or more of (& evép's referred 1o in the Ground Lease shall occur which would or.may cause the Ground Lease
10 tenminate without notice o zion by the ground lessor thereunder or which would eatitle the ground lessor under the
Ground Lease to terminate the Crovnd Lease and the term thereof by giving nolice to Borrower, as ground lessee
thereunder, or if the leasehold estate ceated hy the Ground Leasc shall be surrendered, in whole or in part, or if the Ground
Lease shall be terminated or cancelled (or Ray reason or under any circumstance whatsoever, or if any of the terms,
covenants ot conditions of the Ground Lease ;a3\l in any manner be modified, changed, supplemented, altered or amended
without the consent of Secured Pasty;

(d) if Borrower or other person shall be in ‘icta:t under any mortgage or deed of trust covering any part of the
Mortgaged Property whether superior or inferior in fie to-this Mortgage, and including, without limitation, any such
mortgage or deed of trust now or hereafter held by Secured Yoo, or

(¢) if the Morigaged Property shall become subject () . any tax lien, other than a lien for local real estate
taxes and assessments not due and payable; or (ii) to any lis pendens, 1:<iice of pendency, stop order, notice of intention to
file mechanic's or materialmen's lien, mechanic's or materialman's lien or ciber Yien of any nature whatsoever and the same
shaﬂnotcxﬂwrhcdzscha:gedotmordormthcanemanvemmedmuwsausfacuunofSewmdeybythsutle'
company insuring the lien of this Mortgage within a period. of thirty (30) da)cuﬂzrthcsam.ensﬁledormorded, and
irrespective of whether the same is superior or subordinate in lien or other priorie-to the lien: of this Mortgage and
irrespective of whether the same constitutes 8 perfected or inchoate lien or encumbrance on the Morigaged Property ot is
only a matier of record or notice; or

(f) if an Event of Default shall occur under any morigage or deed of trust now or ne.safler entered into by
Borrower or an affiliate of Borrower in favor of Secured Party.

; - Upon the occurrence of an Event of Default; Secured Party shall have the right to immediately commence the foreclosure of the
. Mortgaged Property.

18, MﬁdmmmmemﬁnmamofmufmcmmmoﬂomheNmm,um
* may, at its discretion, remedy the same and for such purpose shall have the right to 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
'_Partyshallremedymchadcfmﬂtorsppwm,dc{cnd.orbnnganyacuonorproceedmgmprotectnsmtucstmtthongagod
~ Property or to foreciose this Mortgage or collect the Obligations, thie costs and expenses thereof (including reasonable attorneys' fees
B tothc:xtcntpemnnndhylaw).mthmmtstaspmdedmthmpamgmph,shallbcpmdbyBorrowertoSecmedPanyupondzmndu .
,_jandshalleonmtutcpanofﬂnObhgauonsmuedbythlsMongagc All such costs and expenses: incurred by Secured Party i -
’ remedymgmhdefanltormappemngm, defending, or. bringing any such action-or proceeding shall be paid by Borrower to-
SmedeWupondemnim&mMamumgﬂﬁcDeﬁukRﬁq&sdeﬁndmﬂmemﬂAgmmm
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% 19  Appointment of Receiver. Secured Party, in any action to foreclose this Mortgage or upon the actual or threatened

&mwmypanafﬂwmgedmpmymuponmmmmofanyddammm shall be at liberty, without notice, to
“apply for the appointment of a receiver. of the Rents together with full power and authority W operate, manage and conserve. the
IMorigaged Property, and shall bs entitled to the appointment of such receiver as & matter of right, without regard to the value of the
Property as security ;t'ortheObhgauom, or the solvency or insolvency of any person then liable for the payment of the
Obliphens

20, _Qg_\!gr_v_g: The failure of Secured Party to insist upon strict performance of any term of this Mortgage shal) noi be

* deemed 1o be a waiver of any term of this Mortgage. Borrower shall not be relieved of Borrower's obligation to pay the Obligations
“at the time and in the manner provided for its payment in the Note, the Security Agreement and this Mortgage by reason of
“(i) failure of Secured “ar)y to comply with any request of Borrower to take any action to foreclose this Mortgage or otherwisc enforce
-any of the provisions hezcof or of the Note or any other mortgage, instrument or document evidencing, securing or guirantesing

“payment of the Obligaticas or any portion thereof, (ii) the release, regardiess of cousideration, of the whole or any part of the

‘Mortgaged Property or any «<her security for the Obligations, of (iii) any agreement or stipulation between Secured Party and any
mbeeqmmawnuotownmdwNhngagedpmpatymmhupuwnmndmgMumcofpaymeMoromemmmd@ngor
“supplementing the terms of the lot7, the Security Agreement, this Mortgage or any other mortgage, instrument or document
-evidencing, securing ot guaranteeing r>inent of the Obligations or any portion thereof, without first having obtained the consent of
" Borrower, and in the latter evant, Borrow:r thall continue.to be obligated to pay the Obligations at the time and in the manner
- provided in the Note, the Sccurity Agreemcrs and this Mortgage, as so extended, modified and supplemented, unless expressly
. released and discharged from such obligation by fiecwi=d Party in writing. Regardiess of consideration, and without the necessity for
‘any notice to of consent by the holder of any subosdizais lien, encumbrance, right, title or interest in or to the Mortgaged Property,
SemmdPartymayrelmeanypmonatmyumehawmwepaymentoftheObhgauonsoranypomonthemfuranypmoﬂhc
“igacurity held for the Obligations and may extend the v of payment or otherwise modify the terms of the Note, the Security
- Agreement of this Mortgage, including, without limitation, & meZilcation of the interest rate payable on the principal balance of the
""Note, without in any manner impairing or affecting this Mortgaze or the lien thereof or the priority of this Mortgage, as so extended
. and modified, as security for the Obligations over any such subordivar, len, encumbrance, right, title or interest Secured Party may
‘resort for the payment of the Obligations to any other security held by S2crred Party in such order and manner as Secured Party, in
. its discretion, may elect. Secured Party may take action to recover the Obligatians, or any portion thereof, or to enforce any covenant
. hereaf without prejudice to the right of Secured Party thereafier to forecluse this Mortgage. Secured Party shall not be limited
+ exclusively to the rights and remedies herein stated but shall be entitled to ever; widitional right and remedy now or hereafier
" gfforded by Jaw, The rights of Secured Party under this Mortgage shall be separate, distiact and cumulative and none shall be given
effect 1o the exclusion of the others. No act of Secured Party shall be constriued as an clestion to proceed under any one provision
 herein to the exclusion of any other provision.

21,  Construction. 'I'hctennsofthmMongageshallbeconstmedmaccordaxmm&\‘mlawsofthcsxatcmwmchthe
Pmmsesarclouwd

22. M Borrower will, at the cost of Borrower, and without expense to Secored Party, do, execute,
aduwwledgeanddehmnﬂandwaymhmnhﬂmdeeds,oonvcym inortgages, assignments, 1cticee of assignments,
mmMWuwmmmmmmmmformmmmmmawyung,tmnsfemng
., and confirming unto Secured Party the property and rights hcrebymongagedormtendwmworhemﬁersotobe or which
. Borrower may be or may heveafier become bound to convey or assign to Secured Party, or for carrying out the intention or
'+ facilitating the performance of the terms of this Morigage or for filing, registering or recording this Mortgage and, on demand, will
mwanddehverandhmbywhnumSeamedeymexecutzmthenamcofBomwcrtotheextemSeumdPanymathﬁMy
: do 8o, one ot more financing statements, chattel mortgages or oomparahlc security instruments, to evidence more effectively the lien

hcreofupon theMnrtgagedPropen‘y

' 23, H&E&.ﬂ Theheadmgs,utlesandcapuons ofvanousparagmphsofthmMongagcarcforconvemenoeof
reference only and are not to be construed as defining or limiting, in any way, the scope or intent of the provisions hereof.
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Bl 24 Piling of Mortgags. efs. Borrower forthwith upon the execution and delivery of this Mortgage and thereafter, from time
Eﬁm-ﬁﬂmﬁh%ﬂp@,aﬁmy-mﬁwmmm:ﬁenormmmeﬁmhmfupontheMongnged
Property and each instrument of further assurance to be filed, registered or recorded in such manner and in such places as may be
squired try any present or future law in order to publish notice of and fully to protect, preserve and perfect the lien hereof upon, and
interest of Secured Party in, the Mortgaged Property. Borrower will pay all filing, registration and recording fecs, and all
Bpenscs incident 1o the preparation, execution and acknowledgment of this Mortgage, any mortgage supplemental hereto, any
andmunia:ipa]mm,duﬁes,jimpom,mmtsmdchmgu:nﬁsingmnoformwnnecﬁonwimthemﬁonanddeliveryof!his
Morigage, any mortgage supplemental hereto, any security instrument with respect to the Mortgaged Property or any instrument of
further sssurance. Borrower shall hold harmiless and indemnify Secured Party, its successors and assigns, against any Hability
incurmdbymsonofmeimpodﬁonofanymonthenmkingandmwrdingofﬂﬁsMongage.

25 Sole Discretion of Socured Party. Except as may otherwise be expressly provided to the contrary, wherever pursuant to
_theNot:.lhisMongagc,mn:y‘ahud@wﬂuorhﬁumeﬂwworhcmﬂamm_anddcﬁvmdmwnnedimmmmmm
olherwise with Tespect 10 the i oecured hereby, Secured Party exercises any right given to. it to consent or not conseat, or 10
appmmdjmppmvgoranyarmgmmmwmhmhesaﬁsﬁuow'mmmdm.medecisionofSecurede'yto consent or
not consiat, or to approve of disapprove or.to decide that arrangements or terms arc satisfactory or ot satisfactory, shall be in the
‘sole and absolute discretion of Secured ¥ arty-and shall be final and conclusive.

: 26.  Authority. Borrower (and the.unc'.crsig:ﬁ representative of Borrower, if any) has full power, authority and légal right
to execute this Mortgage, and o mortgage, give, graut, bargain, sell, alien, enfecff, convey, confirm and assign the Mortgaged
_Pmpertypumaanttothe!ermshereofahdtokeq)nndubs’,wealld‘ﬂmtennsofthisMoﬁgagconBomWspantobcpeﬁomed.

- 27.  Duplicate Originals. :_mmngagemaybeexmwdinaﬁynumberhfduplieatcoﬁgiﬁlsandmhmchduplicate
original shafl be deemed to constitute but one and the same instru.aen,

. 28, Ceriain Definitions. - Unless the context clearly indicaics 4 contrary intent or unless otherwise specificlly provided
herein, words used in this Mortgage shall be used interchangeably in sizg:iar or plural form and the word “Borrower" shall mean
each Barrower and any subsequent awaer or owners of the Mortgaged Prcgeir or any part thereof or interest therein; the word
*Secured Pasty” shall mean Secured Party or any subsequent holder of the Note: 2 word "Note" shall mean the Secured Promissory
Note or zay other evidence of indebtedness secured by this Mortgage;. the words "Secutity Agreement” shall mean the Pledge and
Security Agreement; the word “Guarantor* stiall mean each person guarantesing paysze.( of the Obligations or any portion thereof
or performance by Borrower of any of the terms of this Mortgage and their respec.vo heirs, executors, -administrators, legal
TEpresentatives, SuCcessors ‘and assigns; the word "person” shall include an individeaf, rorporation, partnership, trust,
unincorporated association, government, governmental authority, or other entity; the words "Mortgaged Property” shall include any
portion of the Mortgaged Property or interest therein; the word "Cbligations” shall mean all sums ucuied by this Mortgage; and the
‘word "default" shall mean the occurrence of any default by Borrower or other person in the observancy. or 1 erformance of any of the
‘terms, covenants of provisions of the Note, the Security Agresment or this Mortgage on the part of Barrowss 2« such other person to
‘be observed or performed without regard to whether such default constitutes or would constitute upon iaotice o7 <pse of time, or both,
4n Event of Default under this Morigage. Whenever the context may roquire, any pronouns used herein siall include the
corresponding masculine, feminine or neuter forms, and the singular form of nouns and pronouns shall include tie plural and vice
versa.

‘29, Waiver of Notice, Borrower shall not be entitled to any notices of any nature whatsoever from Secured Party except

‘with respect to 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 10 any matter for
which this Mortgage does not specifically and cxpressly provide for the giving of notice by Secured Party to Borrower. .

. 30.  Waiver of Statutory Rights. Borrower shall not and will not apply for or avail itself of any appraisement, valuation,
stay, exteasion or exemption laws, or any so-called "Moratorium Laws", now existing or hercafier enacted, in order to prevent or
hinder the enforcement or foreclosure of this Mortgage, but hereby waives.the benefit of such laws to the full extent that Borrower
may do so under applicable law. Borrower for itsclf and all who may claim through or under it waives any and all right to have the
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Epmpertyandesw::mmgmmmmmmhaudumnmymmhwmdththmdmmn@gemhmm

ﬁlanymnhavmgjumdwmntoforeclosemhhmmayordcrtthoztgagedepenysoldasanenum)' Borrower hercby walves
Afor itself and all who may claim through or under it, and to the full extent Barrower may do so undes applicable law, any and all
nghtsofmdempuonfromsaleundcranyorderordecreeoﬂoreclomrcorthmMongageorgmnwdunduanynamnnwemstmgor
hmﬁcrenacwd.

? 31.  Waiver of Counterclaime. Borrower absolutely, unconditionally and irrevocably waives any and all right to assert any
. defense, setoff, counterclaim or crossclaim of any nature with respect to this Mortgage or the obligations of Borrower under this
.. - Morgags in any action of proceeding brought by Secured Party to collect the Obligations, or any portion thereaf, or to enforce the

.. obligations of the Borrower under this Mortgage.

D 32.  Superic, Mcrtgage. If Borrower fails to pay any installment of principal or interest or any other sum due under any
[ mortgage or other lien sperior in lien to the lien of this Mortgage, as the same becomes due and payable, Secured Party may, at its
.. . option, pay the same, and B~ orower shall upon demand reimburse Secured Party for all sums so expended by Secured Party, with
"interest at a rale per annum vl the Default Rate:  All such sums expended by Secured Party, with interest, shall be secured by
" this Mortgage.

RN 33,  Becurity Agreement. Uricss specifically provided to the contrary, all of the terms and provisions of the Security
Agrwmemar-hcmbymoorpomdmtoamﬂa“bwomeapanofmumngagc

34, Solvency, Binding Effect and Enfoiceab.lity, - The Borrower is {and, after giving effect to this Mortgage, will be)
..solvent, This Mortgage is the legal, valid and binding obligation of the Borrower enforceable in accordance with its terms,

; 35. Business Putpose. BomwumpmmthumwhmommdMBytthcommbwanwm
'conwwathxnthcpumewdswn.CSEOSIHl)(c)of “an act in riadon to the rate of interest and other charges in connection with
‘ salcmucredltandthclendmgofmy ‘approved May 24, 1879, as amended (1. Rev Stats,, 1981 ed,, ch, 17, Sec. 6404(1)c)).
| 36.  Sevembility. Whenever possible this Mortgage and each .rﬂonhcreofshnllbemterpmtedmmhmanncrasmhe
eﬁ'ecuv\:,valxdandeaforwablcundctapphmblchw If and to the extent the! p.y such provision shall be held invalid or
mfomblebymmﬁdeMmmhholdmgnhﬂl not iuvs*date or render unenforceable any other provisions
- hereof, and any determination that the application of any provision hereof to any person or under any circumstance is illegal and
unenforceable shall not affect the legality, validity and enforceability of such provisiur a# it may be applied to any other person or in
:myothcrmrcumstancc

IN WITNESS WHEREOF, Borrower has duly executed this Mortgage the day and year first shove written.

Title -
STATE OF wlsaﬂ%
COUNTY OF /77 Slomiden

:-;ﬂ;\__,%;_—a befommcﬂus_lldayoﬂuly, 1997, by K&&/ L [:!‘&14? onSR,

L2LESSLE

Title; }7
. ) . 5“36%1{ e
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EXHIBIT A"

THE NORTHERLY 150 FEET OF THE WESTERLY 1¥0 FEET OF LOT *B-B" ([AS MEASURED ON THE
SOUTHERLY LINE OF KIRCHOFF ROAD AND ON THE EASTERLY LINE OF MERDOW DRIVE) IN
ROLLING MEADOW UNIT NUMBEﬁ LU0 BEING A S_, DIVISION OF LOT #U* IN ROLLING MEARDOWS
UNIT NUMBER & BEING A SUBDIVISION IN THA"I} PART OF THE WEST 1/2 (1/2) OF SECTION
36 TOWNSHLD 42 NORTH WGE 10 BAST OF "I'l-ie THIRD PRIRCIPAL MERIDIAN LYING SDUTH
OF KIRCHOFI RQAD ACCORDING TO THE PLAT REOF REGISTERED IN OFFICE OF REGISTRRR
OF TITLE OF ZOOK COUNTY, ILLINOIS, ON SEPTEMBER 7, 1955 AS DOCUMENT 1618893,

ALS0 DESCRIBEU Ji&-FOLLOWS: BEGINNIKG

AT THE NORTHWEST COFNFR OF LOT "B-B" IN ] LLING MEADOW UNIT NO. 10, ACCORDING TO
THE PLAT THEREOQF RECISTERED IN THE OFFICEH OF THE REGISTRAR OF TITLES OW
SEPTEMBER. 7, 1955 AS DOQUUMINT NUMBER 1618833, THENCE NORTH 90 DEGREES 00 MINUTES
00 SECONDS EAST, ALONG THE NORTH LINE LII OF LOT "B-8* (ALSQ BEINRG THE SOUTH
LINE OF KIRCHOFF ROAD}, A DI(TAKCE OF 150.00 THENCE SCUTH 00. DEGREES 00 MINUTES
00 SECONDS EAST, PARALLEL WITH LH: WEST ] INE OF THE AFORESAID LOT “B-B" (ALSO
BEIRG THE EAST LINE OF MEADOW DR1VE), A DISTANCE OF 150.00 FEET; THENCE SOUTH 30
DEGREES 00 MINUTES 00 SECONDS WEST, (ARALLEL WITH THE AFOREMENTIONED NORTH LINE
OF 10T "B-B", A DISTANCE OF 150.00 PBB‘I"L?"(ENCE NORTH 00 DEGREES 00 MINUTES 00
SECONDS ERST, ALONG THE AFOREMENTIONED 'J_Eb'r LINE OF 10T “B-B*, A DISTANCE OF
150.00 FEET TO THE POINT OF BEGINNING, IN COJX COUNTY, ILLINOIS.

| | | - q
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Eé{ Exhibit A-1
.»% (Description of Ground Lease)
!"..

N Store No, 16815
&
%
| S 1. Lease dated August S, 1994 between S&S Petroleum Products, as Landlord, and
Taco Bell Corp., as Tenant.

2. Assignment of Lease dated SIAL_:?.\,\‘{‘\%y Taco Bell Corp., as Assignor, and
QSR, Inc., a5 Assignee. |
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FRANCHSE MORTGAGE ACCEPTANCE COMPANY LLC 1985 L.oaN PROGRAM
SECURED PROH:ISSORY NOTE

NOTE (FIXED RATE; ND GUARANTY PROGRAM)

of
Name of Borrower:  GSR, Inc., a Wiscons!n corpigration, and
. @SRE, L.L.C., 2 Wisconsin |imitad llabillty company
Nams of Franchisor: Taco Bell Corp.
Borrowsr No.: 160146

Greenwich, Connecileut

Date of Note: July 23, 1997
As ussd herein, the faliowing terrne shail have the mednings sat forth below:

Principal Amount: $460,000
Maturity Datg: . August1, 2012
Stated Rale: 9.75% por enpum
Staled Pavmeat Amoun): $5,190.88

Amorization Tem: a period of 180 months commencing on the firsi day of the first month {ollowing tha date of
this Nots {or on the date of this Nole, if the first day of a month}.

This note (he "Ngle" is the Nole describad in, and issued in connectlon with, the Pledge end Sacurity
Agresment {the *Securily Agreemaent”), daled as of the dale hereaf, of undersigned Borrower (if more lhan ons,
iactively and jointly and severally, "Borrower’) In favor of Franchise Morigaga Acceplance Company LLC, a Cailfomia
limiler-sabiiity company {together with is. successors and assigns, “Secureq Pary™). The Note evidences Borrowers
ablig.tior, t=-pay the Principal Amount. of the loan which Borrower has received from Secured Party with interest a5
provided ierain the *Loan®). Capitalized tarms used in the Note and defined above or alsewhars herein shall have the
meanings 80 “sc'bed. All tarms nol otherwise defined in the Nots have the meanings ascribed to such tems In the
Securly Agroemedt, The Note J¢ enlilled. 10 the benefils of and is secured by the pledga, lens, righls and sewgéy
Interests gramicd sidler the Security Agreement and ths cother Loan Documenis, as the samé may 5s amandad,
supplemented or en-wad, from (ime 10 time. The Loan évidenced by the Nola Is ona of the loans (the *Proaram Loans")
being. made In the Fan hiza Mortgaga Acceplsnce Company LLC 1895 Loan ngram (as defined in tha Securily
Agraament) (the "Progen . by Sscured:Paity 10 cerlain bomowers who ave franchisees in any ons or more of the
Systems.  The Loan may be sokd, pladged, collaterally assigned, transferred, delivered or otherwise disposed of from
fime {0 {ime by Sacured Pury,

The term *Secure¢ Paity” <t the Losn inllally mesns Franchise Moripags Acceplence Campany LLC, &

Califoris imited Kabllity company s frllowing nnz sale, transfer or assignmen) of ths Loan ail raferences {0 "Secured

J  Party" shall mean and ratar (o the Persun i~ whom the Loan Documents are eold, transierred o assigned.

1. EgmmLAmwg By execuling the oi-ie and for valus recelved, Borrowsr promises to pay 10 the order of
Secured Paty the Principal Amount pius inie/es) (as sel forih below under paragraph 3), on such amount 8s ramains
unpald from Lme ta time, either (x) in full at suck *iie a5 the Note is prepeid (soe paragraph 5 below), accelsrated (see
paragraph 8 below} or matures (see paragraph 2 below’; ur (v) In monibly insteilments from the date of the first Payment
Dale (as defined In paragraph 4A{i) Delow) through th  Mattnly Date (hereinefter defined).

2, Maluriiy Date: Al princlpal, interest; and other et outstanding under this Note, if not sooner paid, shell be
due and payable in full on the Maturily Dale.

3. |pleast: Interest will be charged al the Sialed Rale on (il unyald Principal Amount ovistanding, from tima to
time. Bomower agrees to pay interast, at the Staled Rale, computed Sased upon & 380-day ysar of twalve 30-day
monihs bul paid for the aumber of days aclually elapsed with. respaci 10 any at month, Upon the occumrence of an
Evani of Default, afier maturity or after judgmant has been rendered on this *.wiy, the unpald Principal Amount shall, at
the optlon-of the Secured Parly, bear Iiteres! at a rale {the *Defaull Raie” whic1 is two () pnrcemnqc poinis graster
then the. Stated Rals. In no event shall Bomrower's interest payable, contixtizd *, charged of recelved under of In
gi;?mjuinn with this Nots axcasd the masimum rate of amount of inleresi perm¥iec oy applicable law (see paragraph 8

ow).

4, Mmmmn.smﬁmmz Borvower agrees to make all paymenis 1,0vr thils Note to the ander of
Sacured Party In lawful_money of the United Staies of Amerca and In Immediately avoilacle funds, at such place or
plma and by such method: or mathods: {check, wire transter or bank account deblf) as Sacured Pary may designate
from time 10 time,

A. Amount o1 Pavments:

()On the date of funding, Borowsr's first- paymant (the-"Elrgt Payment®) is due. The First Payment squals the
sum of (x) Intaresi payable from the date of ihe funding of the Nofe through and including the Iasi day of the.
month In which funding occurs (unless. fundlng has bccurred on the.firs! day of-the menth, in which case said
Interest is payable as & component of *(y)? below) and' g} the Stated Paymeni Amountpayable for the month.
following the month during which furding: cccurs {or, if funding occurs on the first day of & month, the Stated
Paymeni Amounl payable for the month during which funding occus).

{ihCommencing on the first day of the third monih foliowing (he month In which funding occurs {or on the first dg .
of the ascond month fallowing funding if funding cccurs an the first day of & month) and on.the-firsi dey of aach .
month (each w_ "Payment Dale”) theresfer, Borrower agrees to. pay the Statad Payment Amount unlil the- -
eariesi af the acceleration, prarayrneni or Maturtly Date of this Note, The Stated Payment. Amount consistsof
() amortizatlon, of the Principal Amount based upon the Anjortization Term, and (y) Interest on the outsianding ' -

ncipal ;m‘gunt.- Each prymani of the Stated Payment Amount under {his Note will.ba apphied as provided in.
aragraph 4L, - '

{ta). i the Amorization Term:is equal 10 th pesiod commencing on the first.day of the month following the
manth in-which fupding oceurs (oe on. Ihe-date of funding, If funding accurs on-the firsi day of a:month) and -,
ending on [he Maturity Date of tha Nole, the entire Principsl Amount of the Note iy scheduled to be fully .
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B. . Whenever ;
Seturdsy, Sy lymll o on & dais on which banking institutions locaiad In \he Staie of Connsctict are
# ad of Faguited (0 close, such: shall-be made on the next succesding business day, provided, however,
m»t'j’:b arest shail continue ic sccrue until peid, .

G Lyls Pavment Charck:. I Secured Party has nol receivad the full amount of any pliymaent due ¢n sny Payment
Duie! Borrowes aqrees 10 pay to Secuted Party, on demand, 88 liquidaied dm:&u..a lats payment-charge of
$500 for sach of Bomower's (and sach of s Affillatas)). 3389 30 each and W 6f restaurant businass which
Bormower (anct sach AMfiuis) cpersies and which is subject to # securlty agresmant with Secured Party,

ST ») : Timely paymnanis mads under ihe Note and sl jxepayments shall, ®t 1he opllon of the Secured
Party, be applied in ihe fol order; () all cosly and expenses incurted by the Sacured Party stising out of this Note
and ihe other Losn Documents, (i) i¢ accrusd snd u:gald Interest, (i) lo the Fas (hareinaier delined) 1o the
exiont then dye end unpaid, and (v} 1 the unpaid and outsiand Amaunt,

S Erapaymeais:

. ANgle Prepgyable In ip:domower may prepay the Note In full bul nol in pant on any Payment Date, Borrower
undersiands that any prapayment #%.ail requing paymiant of & Prepayment Fee calculsted In sccordance with raph

SC balow and, i Barmower elecls to oe)ay, Bomovwes agrees 10 pay such Prepaymant Fee, if due, In-the event that
Sormower elacts to prepay the Note, Bar v 2e will notity Secursd Party Inwriting of s slection 1o prapsy the Nots
in Tuft s agraes io spatify in such not' s (V.8 proposed dale for prepayment (ihe ‘) puhich date shall
nol be iess tmnymmummmw.qyw(m;-mmm-mmu Forty will notify

Bomawer within twenty (20) days of ks receip! ay 2::h notice (rom Borrower of the estimated lotal smount of accrued and
unpaid [nierest, ptincips! and &8 7,014 on the proposad Prepaymant Date, subjedd 1o sdiusiment i the
avent of changea in the Traasury Rate (a8 defined n 5, snd C. below).

2.Amount Dun op Pregewment: The smourt ("Prapoyment Fea™ due on oni Dats la squal 19 the
sum of {I) accryed and unpaid intarast on this Note thn(;uu'l‘?t‘m-rmemv Dats, (?W he -‘ﬁ'" Malmmnu.qmum {e3
defined In C. below}, and (I} the oulsianding Principal Amouwr.s an sich Frepaymeni Date,

® “Yield Maintenance Amoyni® means, #? any Determination 7222 (es deftned balow) with respect to ihis
Note, &n amount equail to (e sum of: '

(a) the greaterof

{x) the sum of all smounta determined In the following mannes, Zis7aunted 1o the Determinetion
Dete in accordance with actepted fnancial practics and 8t 8 discound ‘acior aqual o the Tresswy
Rate: for esch remaining scheduled Paymant Cate an amount aqu7s to Ihe product of m the
RcmalnmPrlndp;l Paymeniy (a2 defined Delow) on- suth Payment Dele vl (H) one- of
the Negatrve Rate Mavement (a8 defined below}, and .

) an amnount equsi to the product of ) the Remairing Principsl Payments of the Proymam Losn
g‘: 1he Determination Date and (I} the Applicabla Percantage. 4 e

glus _(b) 1he sum of Ine amounts obtained By discaunting to-the Detenminstian Date, In sccord oy with
sccepted Ninancial practice and at & discoint factor equal 10 & rate:of ien prcmm {10%) per ansur, i
each fulure scheduied Payment Date an amount equal o the {0 the Remaining Pring; s
Payments on such Payment Date and (y) 0.133333% (13.3333 basls points).

“Applicatlte Percantaoe” shail mean that percaniage, sat forth below, which corresponds {o the number
of years which have elapsed from the dste of this Nole evidencing such Program Loan (f the first day of
a month), of tha-first dsy of the following month (if this Note is dated cther than on the first day of »
month) ta the Detarminsilon Dule:

Number oi Yoars Elagpsed Appilcble Percavinge
0.00 - 3.00. 4.0%
3.01~ 4,00 1.0%
4,01 -500 20%
5.01 or grester 1.0%
) ‘Retermination Daie” shall mesn the date of determination, wivch-ir ihe case of prapayment shall
maan ihe date of prepaymaent.
an 'Ngnmmgﬂmmw shall masn with respect 1o eny Eragram Loan and anv Detemination Date,
an amoynt squal ta the grezter of (1) the difference-of () ihs Traasury Rats on the Rate Lock Dste minuy

(v} the Treasury Rate on such Determination'Date and ) zere,

v) “Princigal Pavmant® shall mean, with respact o ary Poayment Uste snd sny Program Losn, shy
payment of principsl due in respect of such Program Loan,

v) "Rate Lock Daje® shall mean the daty {whethér sl cloting, comniiment or ctherwise) o which
Franchiye Mongsge Acceplance Company m (a3 used hereln, "FMAC") estabishad Lw gmw Rate

ss¥maciQsrinote.pr 2

under the Nl Decomes dus snd payabie on &
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© KNOWINGLY, INTENTIONALLY, VOLUK1/

empigyed in ihis Nota, Tha delermination by FMAG of the Rale Lock Date shall be conciusive absanl
manifest amor.

*Remiiniog Avaraqe Lifa® shatl mean, with resped lo |n& Program: Loan, the number of yasn
{calcutated to the nesrest one-twelfth) oblained by dividing () the Remaining Principal Paymants on Lha
date of the Note wldonﬂm such Program Loan inte (1) the aum cf the produtts-oitained by muliphyl
{8) sach Prinzipat Paymaent ty (b} the numbar of yaars (caiculsted 1o the nearest one-weifth) which .3%
elapse batween the first day of tha month following the date of the Nole svidencing such Program Loan
(or the dale of the Note, If such day is the first day of ihe month) and the scheduled due date of such

Principsl Payment,

v} 'BMWHMW halt maan with respect lo any Program Loan end any Determination
Dﬂcg. d.fh ncipsl Prymenis with respect 10 such Program Loan tha! would be or becoma dus on or after
s L .

vill 'Igluu w' Shall mesn, a3 of any Cetermination Date, the yieid to maiurty Implied by the month
¢ eguivalent of either (T) Lhe yleid rtponntzl as of 10:00 A M. {New York C tlm‘:t)ngn thu.bmlbgm day mg
- precading ihe Deterination Daie on the display designated at "Page 678" 0n the Telerate Setvice {or
sych other dispiay.as may raplece Page 878 on the Telerate Service) for lctmrz tradad U.8, Treasy
Securtiies having 2 consiant maturity squal to tha Remaining Aversge Lifs of su Prn‘?nm Lomn, or ﬁ
M such vields have. not:bean reported &8 of such tme or yisids reporied of such time shell not
ascariainable, the. Treasury Constsnt Msturly Series yiekd reported for the (stest day for which such
#am have Been 30 reparied a3 of the. business day naxt preceding the Deiemingtion Datg Jn 1he

aderal Resarve 51 | Reinaze H.48 (549) (or any comparable successor publication) for mlve!g
g:dod U.E. Treasury Securities having & constant matutity squal 1o the Ramaining Average Life of su
rogram Loan,

O.Acdionat Propavmeani Fes: in the svert thel 8 prepaymant is permitted on & day other than & Payment Date,
& prepayman) I8 required 53 @ result of an accaferation under paragraph 8 below-or Borrower falls to pepay on 8
Prspayment Date adler notification (o the Secured Paly and. such ;mu ant ar fallure 1o prepay resilts in a loss
(nsluding lost profi}, cost or expanse (o the Secursd Party, the Sacu arly shail notiy the Sarrower of the amount
tharest and the Botrover shall Immediately pay such amount to (he Secured Party.

8. conlgration: If an Event:of Dafact oceurs, other than an Event of Deloull. describod in Section 7.2 of the
Secuni; an.cement, the entlre Nole Amoup) may be acteleraled by Secured Party and Secired Party prsus it
remediss sgains: Somower and ha parsonal and real propérty that secures Bamower's abiigstion to pay the Note Ambum
avidencad By .nis M ols, from.time 1o tima and In such arder as Secured Party sholl dalsrmine. In the evant an Event of
Defaul descrioed In Section 7.2 of ihe: Securly Agrasment occurs, Lhe sntire Noie Amount shall become sutomaiical
sceelorated withous priseniment or demand for payment, nclice of nonpayment, protesl, demand or notice of any Kind,
all of which h:cma?;-mw by Borrower, 1t the Note Amount is accelsrated, Bommowss will be required to pay 2n
amount aqual 1o that e drid 1o be.paid If the Loan were prepald (ses "5, Fmgmmf sbova) on such sccelersiion
date provided, hal; infercs susll sccrue at the Delsult R8s and 81 un sin charpes shall also Oe immadistely due
and payable, Barrower agnues thai pon the occurmence of sn Event of Default, Bomower will pay ail reasonsbie costs of
colfection ing, imitsiion; reasenable. aomaeys' fags and dlsbursemants, wheiher or not a sull b
cRmtnmencod), which amounts siai b= sdded to the Princigal Ameuni of the Note &nd wil besr Inteswsi ot the Defsuk

ate, .

7

VAVERS AND SPECAL AGDR) ENTS: BORROWER HERERY MAKES AND ACKNOWLEDGES TWAT T
MAKES ALL G AVERS ANE S =Ty

8P AGREEMENTS SET FORTH IN THE NOTE
wY, WITHOUT DU ) Y EXTENGIYE
CONSIDERATION OF THE RAMIFICATIONS OF 51:CH WAIVERS WITH (TS ATTORNEY.

AWalvers: To the axient parmitied by c/ible dow, Borrower and any snd all ors, suretiss, gusnanton
snd andorsars of the Note and aif other pnnl:: n':wpnm heres”.er ilable Mrﬁonj:lynﬂy wﬁrﬂt{éﬂ m«&'&m tha
the transaction of wiich the Note )s s pan, is pan of & com.p~ic\al transaclion, () walve any and all {from tms to ims)

8] rights 1o potice and haarng.under any siats or feders] law wi?’. mspact to any pesjudgment remady which the Secursd

arty may desirs 1o use, from Lima to time, (b) grace, diligence, £am7.xd, presantment for payment, profest, ftotice of any
Kind (ncluding, notics to sureties, disclosura of facls which. ruisiirlly (ncrease risks, nefios of prolest, defmul,
) nca, Uabillty, Sut, demand, or action, dishonor, payment 3 ninasymant, peolesl, intention fo-accelersie
sccalerstion, exdenslon. of renewal), sursty defanses of any kind. (incluilng. dal‘lmwm 10 impaiment of recoures,
reieass or modification of unde ebligation, exisnsion of Ums, tmpaimme~i ot of nondisciasure], o

i
]

]

appeaisal of any securlty or collaters! far say obilpstion o guaranised obliga’on w4 hwﬂmmﬂ'ﬂiﬂﬁa
suil against Any party and any rights of dlvln:lon or d!mwgn. and (¢ ﬁghl?to antsh qid haizing under Chapter 8038

the Connecilewt Genaral Statuies, oF &s otherwise Mw'w other sts, v fedaral law with reapset 1o any
prejucgment ramedy which the Secured Parly may desirg lo use; and () sree (linw & odsnsions of any chigation or
gusraniesd obilgetions (inciuding rescheduling. and recaiculation of amortization), in w/ole : ‘h m from m

of any partisd paymanie, with or witheud nolice, bafore or KRtet maturity, (B) 1o sny OB o 7.
of reféases of any or all sscurlty, morhemﬂngivnnforl%mm. ) o arry and AV from
of any and i parties primarily, secondatily or oilverwise Sabie for ny obl or guarsstend obiigation, (
{and Bt no time wili be) nmumwrsmnd Party, o7 m{‘.‘omnr hoider, transferes, obiges o beneficiary
obligation or gusrantesd abiigalion {or any Interast thareln) (colieclively, "Ohiigeq?), & o
obiigation, to first Insihute of exhaust suth Person's remedies sgainal. any borTower or :
collatarsl or other sacurtty for such nole or cbligution, and (e} any deisy In exercising, falure
{cf pariisl exarcisa), from time to time, by Sscursd Party or any Gbliges of ny obligtion or guarsnieed.
rights of remiedies {or 1C Jnsis upon strict perfarmance) in any ons. or more instances shall fiol ol
{or praciude ful exercise or Insistence upon siict performance thareof).in ek of any othar X
rn):n:in of any such Persan's right or remadies in any one or mors insiances shail not praciude full exercise in
tnee,

E
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B.5pecia) Agrgements.

()N s uncierstosd and agresd the! Secured Party may take any such sclion or actions as set forth In Parsgraph
7A, from me 12 Ume, without the consent of or notice (o Borrowsr and without lncurring m& to Bommowdy, -
and withou) impairing or reiaasing the obligations of Bomower, i is further undarstnod thet (s Nole, the m

Agresment and the other Loan Documents may be freely 30id. ransferred of olherwise assigned withaut ihe con
of notica Lo the Borower, '







(1 : g ? SORAOWER HEREBY
IRREVOCABLY WA - Q ASSER i OF & LU ANY CLAIM (AS DEFINED
IN 11 US.C.  SECTION 101), INCLUDING, WITHOUT LIMITATION, ANY CLAIM OF BUBROGATION,
REIMBURSEMENT, EXONERATION, CONTRIBUTION OR INDEMNIFICATION THAT BORROWER MAY NOW OR
HEREAFTER MAY HAVE  AGAINST SECURED PARTY, ITS AFFILIATES, STOCKHOLDERS, OFFICERS,
DIRECTORS, EMPLOYEES, AGENTS. AND REPRESENTATIVES AND ANY OTHER BORROWER, OR ANY
SECURITY. HELD BY OR AVAILABLE TO BECURED PARTY FROM ANY OTHER BORROWER QR THE PAYMENT
THEREOF BECAUSE OF ANY PAYMENTS OR TRANSFERS MADE BY BORROWER, OR ANY PAYMENT OR
TRAMSFER WHICH BORROWER !8 COLIGATED TO MAKE, FOR ANY REASCN. The provisions.of this parsgraph
are for the benefit of Secured Party, its afflisies, stockholders, officars, directors, smpioyess, agenis end representatives
and may be spectiically snd separataly enforced by each such Person, and shall survive indefinialy.

] MWW BORROWER HEREBY {RREVOCABLY
AND UNCONDITIONALLY WAIVES, CURED PARTY 8Y ITS ACCEPTANCE OF THE NOTE IRREVOCABLY
AND UNCONDITIONALLY WAIVES, ANY AND ALL RIGHTS TO TRIAL 8Y JURY IN ANY ACTION, SUIT OR
COUNTERCLAIM ARISING IN. CONNECTION WITH, QUT OF OR OTHERWISE: RELATING TO THE NOTE.
BORROWER HEREBY FURTHER WAIVES ANY AND ALL RIGHTS BORROWER MAY NOW OR HEREAFTER HAVE
TO AN APPRAJSAL OF ANY SECURITY OR COLLATERAL FOR RORROWER'S QBLIGATIONS HEREUNDER.

- () . BORROWER HEREBY SPECIFICALLY AGREES THAT BORROWER -
SHALL NOT BE SED. ' UNDER THIS NOTE BY ANY ACTION TAKEN OR OMITTED TO BE
TAKEN BY SECURED PARTY, OR: ANY OF IT8 RESPECTIVE AFFILIATES, EMPLOYEES, AGENTS OR
REPRESENTATIVES, INCLUDING WITHOUT LIMITATION, A NON-JUDICIAL BALE OF COLLATERAL UNDER ANY
SECURITY AGREEMENT, MORTGAGE OR DEED. OF TRUST THAT WOULD AFFORD BORROWER A DEFENSE
BASED UPON THE LAWS (INCLUDING THE ANT] DEFICIENCY LAWS) OF ANY 8TATE.

L. HMIIAIIF‘_O?N_QHJNIEB?II NOTWITHETANDING. ANY OTHER PROVISION HEREDF, IN NO-EVENT
SHALL THE AMOUNT OR RATE OF INTEREST (INCLUDING TO THE EXTENT APPLICABLE ANY DEFAULT RATE
WTEREST OR LATE. PAYMENT CHARGE) PAYABLE, CONTRACTED FOR, CHARGED.OR RECEIVED UNDER OR
1M SONNECTION WiTH THE NOTE, FROM TIME TO TIME OR FOR WHATEVER REASON, EXCEED THE MAXIMUM
(ATE OR AMOUNT, IF ANY, SPECIFIED BY APPLICABLE LAW FOR COMMERCIAL PURPOSE LOANS, K from any
sl amstances whisoever fulflimant of any provision hereof or of such ciher Loan Documents or other documenis of
ohligatlr:a ut the time -parformance of such provision shall be due, shall lnvolve. lranscending the limit of valldiy
preseril, od v (aw, then; thso facio, the obligation 1o be-fulfiiled shall be:reduced to the Umk of such vakdiy, and If from.
sny such.c’.cumstance ths Secured Party ahall ever recelve an amount desmaed Inisrest by l:?llcabh |aw which shall
excand the high <5t .owiul rate, such amount which would be excassive interssd shail be appiied.to the reduction of the
Principal Amouxt owing hereunder or on ascount of any other principal. indeblednass of the Borrower (o the Gecured
Party ang nol 1o parmenl of Interest of if such sxceasive interes! excaeds the unpald Principal Amount sng such other
indstitacinass or If \»2 Socured: Party. is prohibifed by applicable law from applying such axcessive interest to the
saduciion of the Princli el “«mJunt or on. sccount of any olher principal- indettedness of the Borrowss Lo fhe. Sacured
Party, the: excesa sha)l e ~‘unded to Borrower, All sums psid or agreed-ic-be pald by the Borrower for ihe use,
forbanrance or detention of the In-sbledness of the Borowsr 10 the Sacured Party shall, (o the extenl parmitted by
applicable law, be amortized; pre.siec liocsied and spread throughout the full term of such Indebledness unill payment
i full 5o tha! the aclual rate: of Inlsrest.on sccount of such indebtedness is uniform throughout the tesm. hereof, The
terms and provisions of this paragrari: 8, conlro) and suparsede avery other provision of ail agresments betwosn the
Barrower and (he Sacured Party and &t srigations of Borrower to the Secured Party.

9. wuuamLAmmﬁm.mpmvmmmmm All detarminations of applications of paymenis
under paragraph 40 and gl calcyiations of ar.aia* dus on‘?uplymant‘or. acceleration will be made by Secured Pany
{or its agant or rapresentalive) and Bomower pr.es thal sl such calculstions will be conclusive and binding absent

manilest arror,

10, Timals of he Essence. For all payments I. be m~de and obligations to be performad under this Nots, ime
is of the essence.

thAIMS

1, . Whsnaver possible this Note and esch 7oviiion hemal shail be Inlempreied In such mannss as
io be eifective, vaiid and enforcaable undar applicable Jaw, If ans «=tha sxiant that any such provision shall be held
invalld and unenfarceable any courl. of competent |urtsdictiin, such holding shall not invalkiste of render
unsnforcentia any other prov hereof, and sny detenmination thrl \hu apphication of lnr R;uvhlnn hereof 1o any
person or under ghy circumstance is Mega! and. unenforceable shail novzffect:tna legaiity, vafidity and enforceablity of
such provision as it may be applied to any other person or in any other clircum’<anc..

12, Miscelignsaus. This Nole anc the ciher Loan Documents are fresly 89790 :le In whole of In part, from Uime
to tima, by Secursd Panty without the consard of the Borowser and without notica 10 ¢ Zerrowsr.and Secured Party may
grant panicipation intarests herein, Without iimiting the forsgoing, Borrowsr underste.r’s and agress that Secursd Party
may seil, plaige; grant & security Interest.in, collaterally sssign; Lransfer, deliver or oLsrv =y dispose of this Nole and
Borrower's other Loan: Documents: gcr-any interest thersin, or ks rights:and’ powers tharet mie 3, from. tma o Lime, snd
may do so in connection wilh the Securitizelion or oiherwise, .Bomowsr may only assign inls Note and ihe rights and
obiigations under this Note-In'full but not In part, 1) with Ihe:prior writiten conseni of Sscured Party, be determined In
Securad Party's scls discreiion, (I only to. Persons gualified to be. Sorrowsrs in the Progrem, and (W} then- only in
secordance with the Secy yment and upon payment to Secured Party of the amaunts required thatsundar and &
fee [n s amount equal to 1%.of the ouistanding Principal Amount on-the date of any such assignment plus oll expenses
{inciuding somey's fees and disbursemaents} incurred by Secured Party In connection tharewith, All and remad!
provided in this Nate, the Scwﬂg Apreament, any Loan Document or any \aw shall be avallable to Secured Peny
shall be cumuistive. This.Note shall be binding upon Borrower, s successors and. permitied assigns and 10 the exd
permittad by applicable law shall be govamed by and construsd in accordance with tha lsws of the State of Connecticut.
without refararice to cheice of law piinciples; provided, howsver, that 1he laws of tha Siste (a3 defined h.m%m

Agresmen(] shall govem any foreciosurs remadies of Sscured Party, THIS NOTE CONTAINS WAIVERS OF
RIUGHTS A]ND‘ DggENSEg,y INCLUDING: (WITHOUT UIMITATION) WAIVERS OF RIGHTS OF JURY TRIAL AND

APPRAISAL AS SET FORTH IN PARAGRAPH 7 HEREOF,
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133' Lisbiilty. The Rability under this Note of all Persons, I more (hatn ene, canstituling Bormowsr shall be Jint ang 7
sovaryl,

ADDRESS: 7115 Virglnle Romd
Crystal Lake, L 80014
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