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Five Greenwich Office Fark, 4% Toor
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By X MORTGAGE 97553134

= W

E THIS MORTGAGE madeA.h _L_Jday of July, 1997, between QSR, INC., a Wisconsin corporation having an-office at
i

7115 ergmu Roed, Crystal Lake, Iilinois. 60014 (hereinafier referred to as “Borrower”), and FRANCHISE MORTGAGE

;:1,1; ACCEPTANCE COMPANY LLC, a California limited Hability company, having sa office at Five Greenwich Office Park, 4th

" Floor, Greenwich, Connecticut 06831 (hereinafter referred to ns “Secured Party”),
WITNESSEIH:

Whereas Borrower is the owner of a leasehold estate in the premises described in Exhibit A attached hereio (hereinafer referred
to a5 the “Premises™) u'er and pursuant to the provisions of the lease described in Exhibit A-1 attached hereto (héreinafier referred to

as the “Ground Lease™);

NOW THEREFORE 1 &cure the payment of certain obligations in the aggrcgale sum of FOUR HUNDRED TWENTY-TWO
THOUSAND DOLLARS ($422,000), lawful money of the United States of America, to be paid with interest and periodic charges

{(ssid obligations, interest, periodic chriges and ail other sums which may or shall become due hereunder bemg hercinafier collectively

referred o as the Obligations) according i a certain Secured Promissory Note dated the date hereof given by Borrower to Secured

Party, a copy of which is attached hereto ¢4 Txhibit “B" and made-a- part hereof (hereinafier referred o 23 the “Note"), and a certain -

Pledge and Security Agreement entered it between Borrower and ‘Secured Party (hereinafter referred o as the “Security
-Agreement”), Bormvmbmmortgaged. given, grante, bargained, sold, aliened, eafeoffed, conveyed, confirmed and assigned, and by
hese presents does mortgage, give, grant, bargais, sell, alien, enfeoff, convey, confirm and assign unto Secured Party forever all

“right, title and interest of Borrower now owned, or iiezeafier acquired, in and to the following property, rights and interests (such’

: property rights and interests being hereinafter collectiveiy r f=rred to as the “Mortgaged Property™):
(s)the Premises;

(b) all bujldings and improvements now or héresgar located on the Premses (hereinaftor referred to as the
“Improvements™);

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

(b)}2) all modifications, extensions and renewals of the Ground Leasc snd all credits, deposits, options, purchase
options, pnvﬂeges and rights of Borrower under the Ground Lease, mcludmg. but not timited to, the right, if any, to renew or -
extend the Ground Lease for a succeeding term or terms or to acquire'fee title to or other interest in all or any portion of the
Premises or the Improvements;

{c)all of the estate, right, title, claim or demand of any natire whatsoever of Borruw'r, 2 lher in law or in equity,
in possession or expectancy, in and to the Moﬂgaged Property or any part thereof;

{d) all essements, nghts-of way, goies of land, streets, ways, alleys, passages, sewer ﬁghts, waters, water
courses, water rights and powers, and all estates, rights, titles, inlerests, privileges, liberties, tenements, hereditaments, and

appurtenances of any nature- whatsoever, in any way. belongmg, relatmg or pertaining to the Mortgaged Property (mcludmg,‘,

without limitation, any and all development. rights, air rights or similar or comparable rights of any pature whatsoever now or

hereafier appurtenant to the Prem:ses or now or hereafier 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 line thereof;

{&)all macmnery, apparatus, equipment, fi itings, fixtures and other property of every kind and nature whatsoever
owned by Borrower, or in which Borrower has or shall have an intercst, now or hereafter located upon the Mortgaged
Property, or lppurtemncw thereto, or usable in. connechon with the present or fulure operation and occupancy of the
Mortgaged Property and all building equipment, matena]s and-supplies of any. nature whatsoever owned by Borrower, or in.
which Borrower bas or chall have an interest, now or héreafier located upon the Morigaged Property  (hereinafier
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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
which may be subject to any security agreements (as defined in the Uniform Commercial Code of the State in which the
Premmarelocamd),mpenormhcnmthchmufmsMongage

(f) all awards or payments, mcxumngmmmmeon.mdthengmmmvem:amc,wmmbemdc
with respect to the Morigaged 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 to or decrease in the valuc of the Mortgaged Property;

(g aﬂlmuanddhuagrwmms(omuthanmchuMme)aﬁwingmcuscormpamyoﬁhe
Mortgaged Property now or hercafter entered into (hereinafter referred 10 as the “Leases™) and the right to reseive and apply
the rents, issucs and profits of the Mortgaged Property (hercinafter referred to as the “Rents”) to the payment of the
Obligations;

(h) rdl yroceeds of and any uneamned premiums on any insurance policies (collectively, hercinafter referred to
as the Policics) cover.ng the Martgaged Property, including, without limitation, the right to receive and apply the proceeds
ufanymmanoe,yﬁgmn&.,otaetﬁementsmadcmhwlhcreof,fordamagetothcmrtpgcdhopeny

(l)thengm, mﬁ.cm.neandonbebalfofBormw, to eppear in and defend any action or proceeding brought
with respect 10 the Mortgaged Prop vy and to commence any action or proceeding to protect the interest of Secured Party in
the Mortgaged Property; and

U)allproceedsuféachofthetb:r;ufng,

TO HAVE AND TO HOLD the above granted and ¢ <cribed Mortgaged Property unto and to the proper use and benefit of
Secured Party, andthemmandaﬁgnmf&mredpmy,fm =Y,

ANDBomwuwvemuandugmuuimmdmpmnmandwmnmmSmmdeyufoHaw:
1. 'mmm& Borrower will pay the Obligations at th~ tizne and in the manner provided for its payment in the

" Nots, the Security Agreement and in this Mortgage.

2. Warranty of Title. Subject only to those exceptions to tille specifically set fort’s in the title policy issued or 1o be issued by
Chicago Title Insurance Company to Secured Party and insuring the lien of this Murtsage, Borrower warrants the tide to the
Premiises, the Improvements, the Equipment, the Ground Lease and the balance of the Mortzaged Property, In addition, Borrower
represeats and warrants that (i) the Ground Lease is in full force and effect and has.not beer, medified in any manner whatsoever,
(u)thcrearenodefmﬂtsundcnheﬁrmmdhmandmcventhasoccurred,whlchbmforthenmzcofnme,ornoncc or both,
would constitute a default under the Ground Leass, (iii) alf rents, additional rents and other sums duc and payable under the Ground
Lease have been paid in full, and (iv) 20 action has commences and no notice has been given or rr.e';:dforthepurposa of
terminating the Ground Lease.

3. Insurance. Bomwu'shaukecptthmgagedepmyumedmamrdancemthmepmmnnsoftheSecunty
Agreement 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 of, 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 licn of this Mortgage shall be
redlwadonlybyﬂwamountthcmfmvedandremmdbySeanchmyandactuallyapplledbySecwedPanyinreducmnofﬂw
Obligations. _

4, _m_qm_qf_m Borrower shall pay all taxm, assessments, water rales, sewer rents, unhty charges and. omer
charges, including vault cliarges and license fees for the use of vaults, chutes and similar areas adjoining the. Premises, now or
hcmﬁu!medoramdagaxnsttthoﬂgagedPropeﬂy(hemmﬁumfemd 1o as the “Taxes”) prior to 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
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pnortothcdateuponwmchanyﬁne,pmalty. interest or cost may be added thersto or imposed by law for the nonpayment

)
ﬁ 5. Condemnation. Notwithstanding any taking by any public or quasi-public authority through eminent domain or
~otherwise, Bactower shall continue to pay the Otligations at the time and in the manner provided for its pavment in the Note, the
. Security Agreement and this Mortgage and the Obligations shali not be reduced until any award or payment therefor shall have been
;_-acu:allymc‘rvedMappﬁd‘bywmmﬂwdixhargq'dtmmligaﬁons. 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 atherwise,
" prior W the receipt by. Sacured Party of such award or payment, Secured Party shall have: the right, whether or not a deficiency
judgment on the Note sh=.1 have been sought, recovered or deriied, to rective such-award or payment, or a portion thereof sufficient
~ to pey the Obligations, viairhever is Jesy, Borrower shall file and prosecute its claims or claims for any such award or payment in
- good faith and with due diliv.r-e and cause the same to be collacted and paid over to Secured Party. Borrower hereby irrevocably
. autharizes and empowers Se-ur~y Party, in the name of Borrower or otherwise, to collect and receipt for any such award or payment
" and to file and prosecute such clyivy 2x claims, Although it is ereby expressly agreed that the same shall not be. necessary in any
" event, Borrower shall, upon demand of Secared Party, make, exscute and deliver any and all assignments and other instruments
aﬁmmfmmcpwmdmmwmhawﬂmmmwmm free and clear of any encumbrances of any kind
or nature whatsoever.

6. Leases and Rents. Subject to the term. of tiis paragraph, Secured Party waives the right to enter the Mortgaged Property
; forthepurposcufmﬂecungthcnm:saxﬁgmnfovmthengmwconeazhem Bormmower ghall hold the Rents; or an
- amount sufficient to cover the payment of all operating ¢ cpens.s of the Mortgaged Propesty and to discharge all current sums due on
-~ the Obligations, in trust for use in payment of such current ¢ perating expenses and current sums due on the Obligations. The right
of Borrower to coliect the Rents may be revoked by Secured Par'y ujon any default by Borrower under the terms of the Note er this
+ Mortgage by giving notice of such: revocation to Borrower, Foiicviug such notice Secured Party may retain and apply the Rents
mwudpaymmdtheObhgsﬁmmmmhmdapmmymdpmpmuowasSmmdeymmdiwenon,shalldwnpmper or o
the operation, maintenance and repair of the Mortgaged Property, and ir.¢*puotive of whether Secured Party shall have commenced
foreclosure of this Mortgage or shall have applied or arranged for the appoiutment of & receiver. Borrower shall not, without the
: consent of Secured Party, make, or suffer 1o be made, any Leases or med-ly or cancel any Leascs or accept prepayments of
- instaliments of the Rents for.a period of more than one (1) month in advance or firthe: assign the whole or any part of the Reuts.
Borrowernhan(a)mlﬁllor.pcrformeachmdcirmypmvisionofthshasesonthc‘p'ﬁofBomwerto'beﬁﬂﬁlledorperformnd,
(b} promptly send copies of all notices of default which Borrower shall. send or receive wnder the Leases to Secursd Parly, and
(c)enforoe,shonoftemunanoncfmelmses,th:pufomnceorobuwmweofﬂwpmmo":hrmfbythcwmmmmnda In
addition 1o the rights which Secured Party may have berein, in the event of any default under tlii: Mortgage, Secured Party, at its
option, may require Borrowes to pay monthly in advance to Secured Party, or any receiver appoinied towallect the Rents, the fair and
reasonable rental value for the nse and occupation of such part of the Mortgaged Property as may he i nossession of Borrower.
Upon default in any such payment, Borrower will vacate and surrender possession of the Mortgaged Proger'y to Secured Party, or to
such receiver and, in default thereof, Bomrower may be evicted by summary proceedings or otherwise. No%aing contained in this
pamgraphshallbeoomuuedasunposmgonSeamdPanyanyofﬂmobhgattonsufﬂwlessorundattheases

3 rif P A BomwshallwusetheMnngagedeputytobcmammmedmgood
eondmonandrcpmrandwwnotcom:mtormﬂ'atobeoomm;ttedanywasteoftthoﬂgagedepeﬂy TheImprwemcntsand
the Equipment shall not be removed, demolished or materially alteved (except for normal replacement of the Equipment), without

the consent of Secured Party, Borrower shall promptly comply. with all existing and future governmental laws, orders, ordinances,

rules and regulations affecting the Mortgaged Property; o any portion thereof or the use theref. Borrower shall promply repair,
replaccorrebuﬂdalloranypaﬂuftthortgagedepenywhwhmybedamagedordmroyedhyﬁmorolherpmpmyhamrdor
casualty (including any fire or other property hazerd 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 eminent domain or otherwise, and shall complete and pay

, UPOD TCquest, me:ptedballs,mncelleddmkundmhe:mdencemﬁsfsctorytoSccuredemdcmngﬂwmmtoﬂbc_

%8199545

for, within a reasonable time; any structure at any time in the process of construction or repair on the Pramises. 1f such firoor other

propeﬂyhamrdermmhyshanbemmdbytthuhmes.Bomwcfsobhgauontorepmr replace or rebuild such portion of the
Mortgaged Property shail be contingent upon Secured Party paymg Borrower the proceeds of the Policies, or such portion thereaf as
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consent of Secured Party, qupmmorwnsentwmypumreﬂncnﬁeovemm, zoning ofdinance, or other public or.
;nmmtnc&om,hmungoraﬁ‘ecnngthcmwhzchmaybemadeoftthortgagedepcnyoranypanmemf
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8. E_mgmmg;_&mm Forthepurpomofthupmgraph&efoﬂomgWshaﬂhavcthﬁoﬂmngmnmgs
" (i) the term "Hazardous Material® shaﬂmeananymaa!mmbsmuthagwhahubymmmoruse,mnoworhmaﬁzrdeﬁmd
""ag & harardous waste, hazardous substance, pollutantorcontamman:undcrany Environmental Requirement, or which is texic,
. explosive, corrosive, flammable, infectious, radicactive, carcinogenic, muiagenic or otherwise hazardous and which is now or
* hereafter regulated under any Environmentsl Requirement, or which is or contains petroleum, gasoline, diesel fuel or another
_ petroleum hydrocarbon product, (if) the term "Eavironmental Requirements” shall collectively mean all present and future laws,
S statules, ordinances, rules, regulafions, orders, codes, licenses, permits, decrees, judgments, directives or the equivalent of or by any
 Governmentsl Authoiny und relating to or addressing the protection: of the cnvironment or human bealth, and (i) the term
" *Govenmental Authority” shall mean the Federal government, or any state or other political subdivision thereof, or any. agency,
" court or body of the Federi ;oerment, any state or other political subdivision thereof, exercising executive, legislative, judicial,
+1 regulatory or administrative zontizus. Borrower hereby represenits and warranls to Secured Party that to-the best of Borrower's
* knowledge afier diligent inquiry {f) . Hazardous Material. is currently located at, on, in, under or sbout the Mortgaged Property,
o (u)noHawdousMatmalummnt‘nmtedat,m,on,underoraboutmcMongagedepmymamannerwhxchmlaiesany
: Emmnmenmlkeqmremﬂ.orwhmreqwmclmupmmmcﬁwa&onofmyhndundumyﬁnmmnmnzqmmm
/- (iti) o releasing, emitting, discharging, lewchios dmnpmgord:sposmgnfanyﬂazarduusmtemlﬁnmthcmmged Property
omnurmtoanyothcrpmputyorfmmanyuthu Froperty. onto-of into the Martgaged Property has accurred or is occurring in
. violation of any Environmental Requirement, (iv} a0 notice of violation, lien, complaint, suit, order or other natice with respect 10
‘ mmnmmopmummﬂywmnmnguMwmﬂnmmmmwmmmMoﬂmwmm
) mon&awfmmﬁxﬂmpﬁamwﬂhaﬂ&mmwoimqmmm Borrower shall comply, and shall cause al tenants o
"7 other occupants of the Morigaged Property to comply, in ali. respects with all Environmental Requirements, and will not generate,
‘ store,hmdle,promdxspoaed‘otothumnmmdmﬂmtmﬁmtenantoroihaompamuftbemrtgagedm;mywLD
. generate, store, handle, process, dispose of or otherwiso use, Hazaidoas Materials at, in, on, under or about the Morigaged Property
in & mannar that could lead or potentially lead to the imposition e Sorrower, Secured Party or the Morigaged: Property of any
lisbility or lien of any nature whatsoever ander any Environmental Requirimsat. Borrower shall actify Secured Party promplly in
the event of any spill or other release.of zay Hazardous Matetial at, in, on, unier or about the Mortgaged Property which is required
mummmwamvmmmmmunhmmmummwmllpmmpuyforwardtoSmedPartyoopmof
any notices received by Borrower relating to alleged violations of any Environment:! Regrirement and will promptly pay when due
anyﬁmorasscsmntagmnstSwmedey,Bomawﬂwmngagedepmyranvw‘wanyEnvaronmcntalReqmrement, if at
anyumc:t:sdﬂamzdthatﬂwopaxnmmmnfmemngagedhopenymmcsan) sprlicable Environmental Requirement or
that there are Hazardous Materials located at, ‘in, on, under or about the Mortgaged Propaiiy which, under any Environmental
Requiremant, requxrespec:alhandhngmcoﬂacbon, sterage, treatment of disposil, or any. other formof cleanup or corrective acuon.
Borrower shall, within thirty (30) days afier receipt of notice.thereof from asty Gavernmental Anthoritv or from Secured Pasty, take
ot its sole.cost and expense, wchwﬁonsasnmybemmrytoﬁ:ﬂywmplymallmpmwhall ‘?nvm.mmtalllequucmems
provided, howeves, that if such compliance cannot reasonably be completed within such thirty (30) duy. period, Borrower shall
eommmmchnecessatyacnonmthmmhthmy(30)daypenodandshallthzmﬁerdxhgenﬂyandcxpod.vmlyproceedtomlly,
comply in all respects and in & timely fashion with all Eavironmental Requirements. If Borrower fuils to timely v or to diligently
and expeditiously procesd 1o complete in a timely fashion, any-such action, Secured Party may, in its sole and absolute discretion,
makcadvancesorpaynwmwwardsﬂwpufomanoeormusfacuonoﬂhesamc,butshallmnoeventbeundcranyobhganonmdo
so. All sums so advanced or paid by Secured Party (including, without limitation, counsel and consultant fees and expeases,
investigation and laboratory fees 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 due and
payable from Borrower and shall bear interest at the Default Rate (as' hereinafier defined) from the date any such sums are s0
advanced or paid by Secured Party until the date any such sums gre repaid by Borrower to Secured Party. Borrawer will execute and
dehm,pmmpﬂyuponmqwﬁ,mchms&umcntsnsSmredPaﬁymaydecmusefu!ornecessmytopcnmtSecuredPartytomkcany
such action, and such- additional notes and mortgages, as Secured Parly may require to secure all surs so advanced or paid:by
Secured Party, IfahenmﬁledagamatheMoﬁgagedepeﬂybyanyGavcmmcmalAuﬂlontymﬂungfromtheneedtowcp:m!or
the actual expending of monics arising from an action or omission, whether intentional or unintentional, of Borrower. or far ‘which
Borrower is responsible, resulting in the releasing, spilling, leaking, leaching, pumping, emitting, pouting, emptying or ‘dumping of
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by Hazardous Material into the waters or onto land located within or without the State where the Morigaged Property is located,
iﬁanomwmll within thirty {30) days from the date that Borrower is first given notice that such lica has been placed against the
mngagedepeny(ormthmmmnupmodofm:mmaybespmﬁcdbySecuredPartynfthovcrnmenta]Authomyhas
steps to cause the Morigaged Property to be sold pursuant to such lien) either (a) pay the claim and remove the lien, or
Q)ﬁnmshamhdmbonimmhomumtymmmmmumasumusfamorymallmpemtoSmedeyandm
to effect & complete discharge of such lien on the Mortgaged Property. Secured Party may, at its option, at intervals of not

less than one year, or more frequeatly if Secured Party reasonably believes that a Hazardous Material or other enviroamental
‘condition violates or threatens to violate any Environmental Requitement, cause an environmental audit of the Mortgaged Property
r portions thereof to be conducted to confirm Borrower's compliance with the provisions of this paragraph, and Borrower shall
‘cooperate in all reasonable ways with Secured Party in connection with any such audit. If such audit discloses that a violation of an
.mmmmmmmmmmmwmmdmmmammmmmwmm
costs and expenses of axh audit shall, notwithstanding anything 1o the coatrary st forth in this paragraph, be paid by Secured Party.
I this Mortgage s foresinsed, ot if the Mortgaged Property is sold pursuant to the provisions of this Morigage, or if Borrower
‘tenders & doed or assignriest in Yiew of foreclosure or sale, Borrower shall deliver the Mortgaged Property to the purchaser at
foreclosure or sale or to Secy:ied Party, its nomines, or wholly owned subsidiary, as the case may be, in & condition that complies in
all respects with all Environreral Requirements. Borrower will defend, indemnify, and hold harmless Secured Party, its
‘employees, agents, officers, and dizéct:s, from and against any and all claims, demands, penalties, causes of action, fines, liabilities,
scttlements, damages, costs, or expen/s- of whatever kind or nature, known or unknown, foreseen or unforeseen, contipgent or
-otherwise (including, without limitation, ¢7ausel and consultant fees and expenses, investigation and-laboratory fees and expenses,
‘Gourt costs, and litigation expenses) arising . of, or in any way related to, (i) any breach by Borrowsar of any of the provisions of
“this paragraph, (i) the presence, disposal, spilla e, Cischarge; emission, leakage, release, or threatened release. of any Hazardous
- Material which is at, in, on, under, about, from oi-af%cting the Mortgaged Property, including, without limitation, any damage or
injury resulting from any such Hazardous Materia)-0-o: affecting the Morigaged Property or the soil, water, air, vegetation,
‘buildings, personal property, persons or animals located Gv <= Mortgaged Property or on any other property or otherwise, (iii) any
. personal injury (including wrongful death) or property damage ‘>4l or personal) arising out of or related to any such Hazardous
Material, (iv) any lawsuit brought or threatened, settlement reached, or order or directive of or by ‘any Governmental Authority
“relating to such Hazardous Material, or (v) auy violation of any Euviroumental Requirement. The aforesaid indemnification shall,

‘notwithstanding any exculpatory or other provision of any nature whasocver to the contrary set forth in.the Note, this Mortgage or -

_fanyotherdocumuuurmstnmcntwworhcmﬂerammdmddehmedmmnnccuonmththcloanmdcnmdbytthmeand
:secured by this Mortgage, constitute the personal recourse undertakings, <b).getions and lisbilities of Borrower. . The aforesaid
 indemnification shall not be applicable to any claim, demand, penalty, cause of ariion, fine, linbility, settiement, damage, cost or
: othctecpenscufanytypcwhamem(l)ms:oned,ansmgandmusedsoielyam’dxw,ﬂyasthcrmﬂtnﬁhcgrossncghgcnceor
. willful misconduct of SecuredParty its nominec or wholly ovned subsidiary or their r.:s',%hve empioyees-or agents and irrespective
of whether occurring prior or subsequent to the date upon which Secured Party, its nomiziee or wholly owned subsidiary acquires
*’pomsxonufthel»iongagedepenybyforeclmonthongage, a sale of the Mortgaged Proncrtypmamnttothepmvmmnsof
this Mortgage, acceptance of a deed or assignment in licu of foreclosure or sale or otherwise, ot (‘i) occasioned, arising and caused

solely and directly as the result of any act of any person orparty(otherumnanact of Borrower, its exrployaes or agents of persons of

"parties under the control of Borrower, o an act of Secured Farty, its nominee or wholly owned suosdiasy or. their respective
. employees or agents which does not constitute neghgence or willful misconduct, or an act of any Governmeatzi Authority, including,
-mthouthmmnon,mychangcmanyﬂmonnunmlmqummnt)mdoommngmmmthcwhuw ncgee of (x) the date of
- payment to Secured Party in cash of the catirc Obligations, and (y) the date upon which Secured Party, its nomivec or wholly owned
,,mbsxdmyacqmmpomonoftthoﬂgagedepeﬂybyfomclosm of this Mortgage, a sale of the Mortgaged Property pursuant
" to the provisions of this Mortgage, acceptance of a deed or assignment in lieu of foreciosure or sale or otherwise. Except as
~ hereinabove specifically provided to the contrary in this paragraph, the obligations and liabilities of Borrower undet this paragraph
;},shallmmveandconunuemfullfomandcﬁ'ectandshall ot be terminsted, discharged or released, in. whole or in part,
irrespective of whether the Obligations has been paid in full and irrespective of any foreclosure of this Mongagc, sale of the

a “Mortgaged Property. pursuant 1o the provisions of this Mortgagc or acceptance by’ Secured Party, its nominee or wholly owned

- subsidiary of a.deed or assignment in licu of foreclosure or sale and irrespective of any other fact or circumstance of any nature
" ‘whatsoevet, |
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- Estopps} Centificates. Bomrower, mthmtcn(lO)daysannrmqueﬁbySecuredPanyandmmmcmwﬂlﬁmh
MPanythhasmcmt, duly acknowledged and certified, setting forth the amount of the Obligations and the offsets or

,' : e Mortgaged Property. No part of the Mortgaged Property nor any interest of any nature
‘.'Wummmwmmmdmymwhmmmmm(wmm stock, equity, beneficial, profit, loss
;MM)MmWWMWMMWMWMMWWNWWkW
- encumbered, sold, transferred, assigned or conveyed without the prior consent aof Secured Party, which consent in any and all
 circumstances may be withheld in the sole and absclute discretion of Secured Pasty. The provisions of the foregoing sentence of this
 paragraph shall apply to each and cvery such fusther encumbrance, sale, transfer, assignment or conveyance, regardiess of whether
. or not Secured Party basg consented to, or waived by its action or inaction its rights hereunder with respect to, any such previous
* further encumbrancr, <@, transfer, assignment or conveyance, and irrespective of whether such further encumbrance, sale, transfer,
. assignment or conveyar.< is voluntary, by reason of operation of law or is otherwise made.

11, Notice. Any neice, request, demand, statement, suthorization, approval or consent made hercunder shall be in writing
. and shall be sent in the manner soccified in the Security Agreement.

. 12. Sﬂg_mmﬂ_ﬁm ﬂmmwkwmwwmmny,ormimmﬂmﬁQm.nﬁw
", discretion of Secured Party, be sold in one st 1anre parcels oz in several interests or portions and in any order or manner. :

: in Laws Reg mmewentof:hepamgcaﬂuthcdamdthmmngageduthonhem

‘ mwtuchthcmmxmmhmteddedumngﬁnmdc\mofmlpmpawforthcpwpaseottnxanonanyhmormmbmme

" thereon or changing in aty way the laws for the taxalics 0 wrigages or debis secured by mortgages for state or local purposes or

* the manner of the collection of anty such taxes, and imposicz 3 tax, either directly or indirectly, on this Mortgage, the Note or the
Obligations, Borower shall, if permitted by law, pay any tax juposed as & result of any such law within the matutory period or
within fifteen (15) days afier demand by Secured Party, whichevar is less, provided, however, thatlt.un.btm:unmnut'thneatmm\:ys(-o
for Secured Party, Borrower is not permitted by law to pay such taxie y:ured?aﬂyshallhaveﬂzngbt.antsopuon.todedmthe;%
Obhganonsdmandpayablconadatcspemﬁedmapnormuoctonm:ﬂw of not less than thirty (30) days. N

14, MMMM Borrower will not clair, =z demand or be entitled fo any credif or credits on a
account of the Obligations for amy part of the Taxes assessed against the Mortgaged Fiperty or any part thereof and no deduction {3
shall otherwise be made or claimed from the taxable value of the Mortgaged Property, or.any part thereof, by reason of this Mortgage &
or the Obligations.

15, Docymentary Stamps. IfatanyunwmeUmtedStmesofAmcnm, any state therecf, or-any governmental subdivision of
anysuchmtc,shallreqmrcmvenueorothormmpstobcaﬂixodm the Note or this Mortgage, Bormwcrwﬂlpayfurthcm. with

interest and penalties thereon, if any.

15A. The GroundLease. Borrower shall (i) payallmnts,addmonalrentsandothermmsmqumd.okﬂaidbymnowcras
grwndlmudumdpmmammﬂwpmmmofthcﬁmundlmc,{n)dxhgenﬂyperformandobswr.u of the ferms,
covenants and conditions of the Ground Lease on the part of Borrower, as ground lesses thereundes, 1o be performed and observed, -
unlcsssuchpe:furmmorobscmneeshallbewmedotnotreqmredmmnngbythcgoundlwsorundmheGmdemse,to.
t!mendthatallLhmgsshanbedonewmcharemessarytokeepummpamduwnghtsofBomwer.asgronndlessec.underthe_
Ground Lease, and (iii) promptly notify Secured Party of the giving of any notice by the ground lessor under the Ground Lease to
BonowerofmydefmﬂtbyBomwmtheperfomamorobscmofanyoﬂhzlczms,mvenantsorconmuonsoftheemund
Lease on the part of Borrower, as ground lessee thergundar, 10 be performed or observed and deliver to Secured Party a true copy of
each such notice, Bormwshallmt,wnumutmcpnormnscntot‘SmedPany,mrenderthcleaseholdmtecreatedbythe‘
Ground Lease or terminate or cancel the Ground Lease or modify, change, supplement, alter or amend the Ground Lease, in any
mspechtherorallyormwnnng.andBmowhmhyammtoSmmdPany asfurthersecunt;torthepaymcntni‘tbe'
Obhganonsandforthcpcrfomameandubsemnceofﬁwtmns,eovcnnmsandeondmonsofihxsmngage,allofthenghts,.
puvﬂegesandpremganvesofBomwer as ground lessee under the Ground Lease, to surrender the leasehold estate created by the
Ground Lease or to terminate, cancel, modify, change, supplement, alter or amend the Ground Lease, and any such surrender of the

ss\ﬁnac\qsr\mmggl.pd ‘ -
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§}= leasehold estate created by the Ground Lease ot termination, cancellation, modification, change, mpplemem, alteration or
amendment of the Ground Lease without the prior consent af Secured Party shall be void and of no force and effect. If Borrower
% shall default in the performance or obecrvancs. of any term, covenant or condition of the Ground Lease on the part of Borrower, as
il, ground lessee thereunder, to be performed or observed, then, without limiting the generality of the other provisions of this Mortgage,
andmlhmuwmngonclmmmwﬂomanyofmobugaﬂommm Secured Party shall have the right, but shall be
- 44 under no obligation, to pay any sums and to perform any act or take any action as may be appropriate to cause all of the terms,
- <% covenants and conditions of the Ground Lease on the part of Borrower, as-ground lessee thereunder, 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 Leass
~ shall be kept unimpaired and free from default, - lfSeauedPartyshaﬂmkcanypaymmtorpcrfmnmyactormkcmunm-
.- accordance with the preceding sentence, Secured Pasty will notify Borrower of the making of any such payment, the performance of
. any such act, or the taking of any such action. In 2it2 such event, subject to the rights of lessees and other occupants under the
" Leases, Secured Party and any person designated by Secxured Party shall have, and are hercby granted, the right 1o eater upon the
- Mortgaged Praperty at any time and from time to time for thie purpose of taking any such action. K the ground lessor under the
" Ground Lease shall deliver to Secured Party a copy of any notics; of default sent by said ground lessor to Borrower, &s ground lessee
undﬁthnGmundLmsc,mhmhmsbanmmmﬁmwwnwtoSacuredPanyforanyacumtakcnnrom:mdtobcmhnby
. Secured Party, in good faith, in reliance thereon. Borrower shall, frow: time to time, obtain from the ground lessor under the Ground
;. Lease such certificates of estoppel with respect to compliance by Borrower with the terms of the Ground Lease as may be requested
. by Secured Party. Borrower shall exercise each individual option, if any, 20 extend or renew the term of the Ground Lease upon
- dc.mandbySncumdPartyMawmmﬂmm(l)ymafmmmf@oawmchmmopnmmayhcexcmsed.and
.. Borrower hereby expressly authorizes and appoints Secured Party its attorney-irv£act to exercise, either jointly or individually, any
¢ such option in the name of and upon behalf of Borrower, 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. So iong as any portion of the Obligations shall remain unpaid, unless Secured -
. Party shall otherwise consent, the fee title to the Premises and the leasehold 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 suck estates in Borrower
. of in any other person, by purchase, operation of law or otherwise. If Secured Party shail acquire the fee title to the Premises and the (D
- leasehold estate therein created pursuant to the provisions of the Ground Lease, by foreclosure of this Mortgage or otherwise, such «}.
-~ cstates shall not merge as a result of such acquisition and shall remain separate and distinct for all purposes after such acquisition

- unless and until Secured Party shall elect to merge such estates.

15 C. Borrower Acquisition of Fee Estate. So long as any portion of the Obligations remains unpaid, unless Secured Party
-~ shall otherwise consent, if Borrower shall acquire fee title to the Premises the lien of this Mortgage shall be spread-to cover the fee iy -
. estate and said fee estate shall be deemed to be included within the definition of the Mortgaged Property. Borrower shall, at its sole ]
costande:qacnse,memhmﬁmmemasSmuedPanydeemuseﬁﬂornmsmytombjectthcfeemwmlhehenofmm
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'17. Events of Defaults. Thc'ObllgauonsshaﬂbemmcdueatﬁmopnonofSecuredPaﬁyuponthcoommncenfanyoneor
re of the following events (herein collectively referved to as “Events of Default™):

i}&é‘?ﬂ’hé

i

(8) if an Event of Default, as defined in the Security Agreement, shall occur;

=y

() if Borrower shall fail 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 hereafier laid, which -
assessment is o may become payable in annual or periodic instaliments and is or may become a lien on the Mongaged
Property, notwithstanding the fact that such installment may not be due and payable at the time of such notice and demard,

o E

2. if without the consent of Secured Party any Leases arc made, cancelled or modified or if any portion of the
Rents is paid 151  period of more than one (1) monthinadvanccorifanyufthekcntureﬁmherassigned'

(cX1) hfﬂuwunhaudeﬁultmmcobmnmorpcﬂormamofanytﬂm.mmm“wndmonofthc
Ground Lease on tic jwt of Borrower, as ground lessec thercunder, to be observed of performed, unless any such
observancs or performance aiedl have been waived or not required in writing by the ground lessor under the Ground Lease,
or if any one or mote of the “veats referred 1o in the Ground Lease shall occur which would or may cause the Ground Lease
wtcnnmatethhmnm_ww«bythcmwmawMumwmmmMmuﬂemmmumm
Ground Lease to terminate the Grovid Lease and the term thereof by giving notice to Borrower, as ground lessec
thereunder, or if the leaschold estate creatd by the Ground Lease shall be surrendered, in whole or in part, or if the Ground
Lease shall be terminated or cancelled for sny reason or under any circumstance whatsoever, or if any of the terms,
covenants or conditions of the Ground Leasc stoll in any manser be modified, changed, supplemented, altered or amended
without the consent of Secured Party;

()] ﬁBonmerorotb:rpmonshallbeu defoult under any mortgage or deed of trust covering any part of the
Mortgaged Property whether superior or inferior in lica ‘o this Morigage, and includicg, without limitation, any such '
morigage or deed of trust now or hereafier held by Secured Fary; o

(¢) if the Mortgaged Property shall become subject i}t any tax lien, other than a liea for local real estale
taxes and assessments not.due and payzble, or (ii) 10 any lis pendens; uotice of pendency, stop order, notice. of intention to
file mechanic's or materialman's lien, mechanic's or materialman's lien or othe: Jien of any nature whatsoever and the same
shall not cithier be discharged of record or in the alternative insured over 1o 2 satisfaction of Secured Party by the title
compary insuring the lien of this Mortgage within a period of thirty (30) days »2¢r the same is filed or recorded, and
irrespective ofwhethcrthamismpmornrmbordma:cmhen or other.prieaiy to the fien of this Mortgageand
irrespective of whether the same constitutes a perfected or inchoate lien or encumbranc on the Mortgaged Property of is
only a matter of record or notice; or

() if an Event of Default shall occur under any mortgage or deed of trust now cr h.mﬂer entered into by
Borrower or an affiliate of Borrower in favor of Secured Party.

Upon the oceurrence of an Event of Default. Secured Parm shall have the right to mlmecuately commence the foreclosure of the
~Mortgaged Property.

18, _gm_;g_ggg_g_;e_fgﬂg If default in the performance of any of the covenants of Borrower herein occurs, Secured Party

“may, at its discretion, remedy the same and for such purpose shall have the right to enter upon the Mortgaged Properiy or any
_portion thereof mthout 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 or to forezlose this Mortgage or collect the Obligations, the costs and expenses thereof (including reasonable attomeys' fées

- to the exient permitied by law), with interest as provided in this paragraph, shall be paid by Borrower to Secured Party upox demand.
--and shall constitute part of the Obligations sccured by this Mortgage. All such costs and expenses incured by Secured Party in
- “remedying such defiult or in appearing in, defending, or bringing any such action or. proceeding shall be paid by Borrower to
Sccured Party upon demand, with interest accruing at the Default Rate, as defined in the Security Agreement. _

 ssmaciqsrillmtgel pri 9
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;s;:g 19.  Appoiniment of Recsiver. Secured Party, in any action to foreclose this Mortgage or upon the actual or threatened
Faste to any part of the Mortgaged Property or upon the ocourrence of any default hereunder, shall be at liberty, without notice, to
Jipply for the appointment of a seceiver of the Rents together with full power and suthority to operate, mansge and conserve the

Property, and shall be eatitled to the appointment of such receiver as a matter of right, without regard to the value of the
mmpenyasmmtyfonhe%hgmmmlhcmwncyormsolvcncyofanypmonthenhableforthepaymcntoflhe

20.  Non-Waiver, The failure of Secured Party to insist upon strict performance of any term of this Mortgage shall not be

&undtobcawmvaofanylcrmofthuhhﬂsng& Borrower shall not be relieved of Borrowes’s obligation to pay the Obligations

‘at the time and in the manner provided for its payment in the Note, the Securily Agreement and this Mortgage by reason of
(i) failure of Secured Ta:ty to comply with any request of Borrower 10 take any action to foreclose this Mortgage or otherwise enforce
;any of the provisions her2of or of the Note or any other mongage, instrument or document evidencing, securing or guaranteeing
-payment of the Obligaticas or any portion thereof, (ii) the release, regardless of consideration, of the whole or any part of the
‘Mortgaged Property or any 7« r security for the Obligations, or (iii) any agrecment or stipulation between Secured Party and any
subsequent owner or owners of \'v; Mortgaged Property or other person exiending the time of payment or otherwise modifying or
;supplementing the terms of the Yot~ the Security Agreement, this Mortgage or any other mortgage, instrument or document
. evidencing, securing or guaranteeiny yavment of the Obligations or any portion thereof, without first having obtained the consent of
“Borrower, and in the latter eveat, Bomows: shall continue to be obligated to pay the Obligations at the time nd in the manner
“provided in the Note, the Security Agreeizer and this Mortgage, as 50 extended, modified and supplemented, unless expressly
 released and discharged from such obligation by fecured Party in writing, Regardless of consideration, and without the necessity for
‘anynoncetooroonwntbytlwhnlderufmym'dx =ate lien, encumbrance; right, title or interest in or to the Mortgaged Property,
-Secured Party may release any person at any time liable ""thepaymcntofﬂwObhgauonsoranypomonthcteoforanypancfﬂw
'secuntyheldfunhaObhganonsta)m:ndthcm‘nfpaymcntoromarwmemodxfythewmoftheNmtheSmmty
. Agreczent or this Morigage, including, without limitation, 4 mo-Scation of the interest rate payabie on the principal balance of the

- Note, without in any manner impairing or affecting this Mortgs ¢e ox the lien thereof of the priosity of this Mortgage, as 50 extended @

..and modified, as security for the Obligations over any such subordinate liea; cocumbrance, right, title or interest, SecumdPanymay
- resort for the payment of the Obligations to any other security held by Seawed Party in such order and manner as Secured Party, in

- - its discretion, may elect, Secured Party may take action to recoves the Otuigutisns, or any portion thereof, or to enforce any covenant

" hereof without prejudice to the right of Secured Party thereafier to forecise this Mortgage, “Secured Party shall not be limited
“exclusively to the rights and remedies: herein stated but shall be entitled 1o ever - additional right and remedy now or hereafler

‘afforded by law. The rights of Secured Party under this Mortgage shall be separat, distact and cumulative and none shall be given
: effect 10 the exclusion of the others, No act of Secured Party shall be construed as aa <testion to proceed under any one provision
- herein to the exclusion of anyothaprowswn.

: 21. Q_qmgnm; 'I‘lu:tcrmsoftmsMongageshallbcconstruedmaooordanoemtlnhclawsofthcstaf.cwwluchthe
- Premises are located. -

22.  Futther Acts. efc. Borrower will, at the cost of Borrower, and without expense to Secorad Party, do, execute,
" acknowledge and deliver all and. every such further acts, deeds, conveyances, mortgages, assignmenis, (olices of assignments,
;mnsfemandasauanccsasSewredPWshalLfmmUmetoume, require for the better assuring, conveying, assigaing, transferring
:-and confirming unto Sccured Party the property and. rights. hereby mongaged or intended now or hereafter so to. be, or which
- Borrower may be or may hereaficr become. bound 40 convey or assign to Secured Party, 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, on-demand, will
"{‘mutennddehmnndherebyamhonmSecuredPartytoexmtemﬂmnameofﬁonowcrtothcemntSacuredPartymaylnwﬁauy
* do so, one or more financing statements, chattel mortgages or comparable security instruments, to evidence mare effectively the lien
- hereof upon the Morntgaged Property.

o 23, ljm_gt_g The headings, titles and. captions of various paragraphs of this Mortgage are for convenience of
“ reference only and are not to be construed as defining or limiting, in any way, the scope or intent of the provisions hereof.

- sofmaciqsriillmtggl pri -10-
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By 24.  Filing of Mortgage, etc. Borrower forthwith upon the execution and delivery of this Morigage and thereafier, from time
:ﬁtoﬁm.willcauscthisMongagc,andmncumymnmmcmmmgaiimmcﬁduﬁngmcﬁmhemdmnthe‘Mmgaged

Eimnmmmmmmdﬁmmmwbcﬂed.rcgistcredormordedinmhnunnermdinmhphmnsmybc
'iﬁfrequiradbyanypmﬂmﬁNnehwinorduhwbﬂshmﬁwdaﬁd_fuﬂymMpmmmpafectthclicn-hmofupon,md
= the interest of Sccurcd Party in, the Mortgaged Property: Borrower will pay all filing, registration and recording fees, and ll
'g’{%upm incident $o the preparation, execution and scknowledgment of -this Mortgage; any morngage supplemantal hereto, any
" security instrument with respect to the Mortgaged Property, and any instrument of further assurance, and all Federal, state, county
and municipal taxes, dutics, imposts, assessments and charges arising out of or in connection with the execution and delivery of this
' Mortgage, any morigage supplemental hereto, any secusity instrument with respect to the Morigaged Property or any instrument of
8 further assurance. Borrower shall hold harmless and indemnify Secured Party, its successors and assigns, against any lability
- incurred by reason of th~ imposition of any tax on the making and recording of this Mortgage.

A 25, Sole Discretion of Secured Party. Except as may otherwise be expressly provided to the contrary, wherever pursuant (0
" -the Note, this Mortgage, of =" cther document or instrumest now or hereafter executed and deliversd in connection therewith or

... otherwise with respect to the icar sscured hereby, Secured Party exerciges any right given 10 it to consent or not consent, of to
‘. approve or disapprove, Or any Arrsagacent of term is to be satisfactory to Secured Panty, the decision of Secured Party to consent of
I” " not consent, or to approve or disappreve or.to decide that arrangements or terms. are satisfactory or not satisfactory, shall be in the
| . sole and sbsolute discretion of Secured Farty #nd shall be final and conclusive. '

o 26.  Authority. Borrower (and the unuersigaod represeatative of Borrowes, if any) has full power, authority and legal right
\ ‘-.-'mmmmmmmmmmwmnelL;lien,enfwﬁ,ounch,oouﬁrmnndnsigntthoﬂgaged
..g;.?ropettymmmnttothetﬂmsmmlokoepandabvmallofﬂwtermsofthisMnﬂgagconBorrowex‘spmtobepcrformed.

SSL6

i 2%

“ 27, Duplicsts Origingls. This Morigags may b éxscuted in any number of duplicate originals and each such duplicate
'-*._'5__pﬁginalshallbedmwzoconsﬁnne_b|:tomandtheminsuvm.

28.  Certain Definitions. Unless the context clearly indicaics 4 contrary intent or unless otherwise specifically provided
berein, words ustd in this Mortgage shall be used interchangeably in sicgus® or plural form and the word "Borrower" shall mean
"each Borrower and eny subsequent ownes or owners of the Morigaged Prograt: or any part thereaf or interest therein; the word
“*Secured Party” shall mean Securcd Party or any subsequent holder of the Note; tie word "Note" shall mean the Secured Promissory
“Note or any other evidence of indebtedness secured by this Mortgage; the words "Securitv Agreement” shall mean the Pledge and
‘Sccurity Agrecment; the word "Guarantor* shall mean each person guaranteeing payiueut of the Obligations or any portion. thereof
. “or pesformance by Borrower of any of the terms of this Mortgage and their respective keirs, executors, administrators, legal
‘' representatives, successors and assigns; the word “person® shall include an individil, corporation, -partnership, trust,
: ‘unincorporated association, government, governmental authority, or other entity, the words "Mortaged Property* shall include any
- portion of the Morigaged Property or interest therein; the word "Obligations” shall mean all sums secur~d by this Mortgage; and the
word "default” shall mean the occurrence of any default by Borrawer or ather person in the observance or verformance of any of the
“terms, covenants.or pravisions of the Note, the Security Agreement or this Mortgage on the part of Borrov-ar 25 such other person to
‘e observed or performed without regard to whether such default constitutes or would constitute upon notice ¢: Yiysse of time, or both,
‘&n Event of Default under this Mortgage. Whenever the context may require, any pronouns used hersio siall include the
'corresponding masculine, feminine or neuter formas, and the singular form of nouns and pronouns shall include tie plural and vice
versa.

/29, Waiver of Notict. Borrower shall not be entitled to any notices of any nature whatsocver from Secured Party except
with respect to matters for which this Morgage specifically and expressly provides for the giving of notice by Secured Party to
Borrower, and Barrower hereby expressly waives the right to receive any notice from Secured Party with respect to any matier for
which this Mortgage does not specifically and expressly provide for the giving of notice by Secured Party to Borrawer.

© 30, Waiver of Statutory Rights.- Borrower shall not and will not apply for or avail itself of any appraisement, valuation,
stay, extension or exemption laws, o any so-called "Moratorium Laws", now existing or hereafter enacted, in order to prevent of
hinder the enforcement or foreclosure of this Mortgage, but hereby waives the henefit of such laws 1o 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

ss\fmac\gshillmtggl. pri -11-
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and estates comprising the Mortgaged Property marshalled upoa any foreclosure of the lien of this Morigage and agrees that

lpmpeny
ghuycmu’thawngjunshmontofomloscﬂ.hhcnmayordettleongagedepenysoidasmenmety Borrower hereby waives
itself and all who may claim through or-under it, and to the full extent Borrower may do so under applicable law, any and ali
i,ﬂglzxs of redemption from sale under any order or decres of forecloture of this Mortgage or granted under any statulc now existing or
whemﬂ;er enacted,
¥
‘ H 31.  Waiver of Counterclaims. Borrower absalutely, 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 obligatioas of Borrower under this
' Mortgage in any action or proceeding brought by Secured Party to collect the Obligations, or any portion thereof, or to enforce the
- obligations of the Borrower under this Mortgage.

‘ 32.  Superior Aorigage. IfBumwufaﬂsmpayanymallmcmofpnncxpalormwrestornnyothcrmmdueundcrany
-, mortgage or other lico sursrior in lien o the lien of this Morigage, as the same becomes due and payable, Securcd Party may, at its

" option, pay the same, and Bovrower shail upon demand reimburse Secured Party for all sums 5o expended by Secured Party, with

' interest at a rate per annum equi{ to the Default Rate. All such sums expended by Secured Party, with interest, shall be secured by
.- this Mortgage.

- 33, Security Agreement Unlecs specifically provided to the contrary, allofthetcmsandprmsxonsoﬂthecunly
Agreement are hereby incorporated into and shall become a part of this Mortgage.

34, Solvency, Binding Effect and Enforceability. The Borrower is (and, after giving effect to. this Morigage, will be)
* solvent. This Mortgage is the legal, valid and bindizg chligation of the Borrower enforceable in accordance with its terms.

35, _m_mmgg Bmowc:repmemstlmm ohligations mdenwdhytthote constitute business loans which.
| come within the purview of 815 ILCS 205/4~(1)(c) of *an act in r=*z%ion 10 the rate of interest and othier charges in connection with-
- sales on credit and the lending of moncy,” approved May 24, 18' 9, as amended (TIL. Rev. Stats., 1981 ed., ch. 17, Sec. 6404(1)(c)).

: 36.  Severability. Whenever possible this Mortgage and each orrvision hereof shall be intepreted in such manner as to be
* effective, valid and enforoeable under applicable law. If and 10.the exient taat &y such provision shall be held invalid or '

- unenforceable by any court of competent jurisdiction, such holding shall not iav:.fidate or render unenforceable any other provisions
. hereof, andanydetcmunanonthattheapphahonofanyprevmonhcteoftoanypemuorunderanycumunstancexsﬂlegaland

*. urenforceable shall not affect the legality, validity and enforceability of such provision.as ic may be applied to any other person or in
*. any other circumstance,

IN WITNESS WHEREOF, Borrower hés-duly exceuted this Mortgage the day and year first shove written,

QSR, INC. V4 P

. ATTEST

s O

Name: [ ~ ¥,
Tiile:
STATE OF

. COUNTY OF

: Inc., a Wisconsin corporation, on behalf of the corporation.

- ss\fmac\gs\ilimtggl.pri

The foregoing instrument was acknowledged before me this 7day of July, 1997, by Z‘ ﬁf : L .I;; Jn-; of QSR, |

0y
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EXHIBIT “A”
(Legal Description)

QSR, INC.
QSRE,LL.C.

d/b/a Taco Bell Store No. 5751
7865 S. Stoney Isl. Ave.
Chicago, IL 60649
( Cook County)

LOTS 34 AND 35 IN BLOCK 70 IN CORNELL, BEING A SUBDIVISION OF THE WEST 1/2 oF

SECTION 26, AND THE SOUTZAST 1/4 IN SECTION 26, T
2 OWNSHIP 38 NORTH, RANG
OF THE THIRD PRINCIPAL MERTDIANM, IN COOK COUNTY: ILLINOIS ‘ " ST

T Aore Ags’;, 20-2b-423-0625

2b-26-422- 026

o/fmac/qsriead?$1.doc
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Exhibit A-1

{Description of Ground Lease)
Store No. 5751

1. Lease dated Apsil 13, 1992 between LaSalle National Trust, N.A., as Landlord,
and Taco Bell Corp,, as Tenant.

2. /“_Assignment of Lense dated b 1 @& by Taco Bell Corp., as Assignor, and
QSR, Inc., asAssignee.
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B (Promigsory Note)
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: ‘
:" HOTE (FIXED RATE; NO GUARANTY PROGRAM)
:_’, FRANCHISE MORTGAGE ACCEPTANCE COMPANY LLC 1895 LOAN PROGRAM
i::;: SECURED PROMISSORY NOTE
Y Name of Borrower:  QSR, Inc., 8 Wisconsin corporstion, and
it QIRE, L.L.C., a Wiscansin limitad ability campany
] Nama of Franchiscr;  Taco Bell Corp.
. % . Borfnmr Na.; 5759
: Greenwich, Connacticul
Date of Nota: July 23, 1897
A3 used hereln, the following terms chall hava the meanings st forth befow:
Principsi Amoun: $422,000
Matyrity Qate: Augusl ¥, 2012
) Staled Rate: 9.75% per annum
Stated Pavment Amounf:  $4.470.51
Amopnzation Teom: 8 peried of 180 months commencing on the first day of the first month foliowing the date of

this Note {or on the dgle of this Note, If the first day of @ month),

This nole (the "Note")-Is the Nole described In, and lssued in connection with, the: Pladgs and Seturly
Arreement {ihe * "), dated as of the dale heredf, of undersigned Bomower (I more than one,
cunetlively and jointty and saveraliy, 'Egmm') In faver of Franchise Morgage Acceptance Company LLC, a Callfomia.
Hmied isvlidy company (logether with fts. successors and. assigns, "Secyured Party”). The Nola svidentes Bomowers
obligaian v pay the: Principal Amount of the loan which Borrowser nas. recelved from Secured Party with Inlsres! as
providad..eroln he "Loan'). Capitalized terms. used Iy the Nole and.defined above or elsswhere herein shall havs the
magnings so /acibyd, - All terma noi olherwise definad in the Nota have the meanings ascribed o such larms in the
Secuilly Agrevment.. The Nole Is entiied. to:the benefits of and 13 secured by the pledge, lians, righis and sewr:tdy
inlerests graniaa nindr the- Security. Agreement and the: other Loan Dotumenls, as the same muy be amendsd,
surplememd of [z, from lime fo time. The Loan evidenced by the Note i5.one of the loans ﬂme:ﬁfgmmmﬂr)
being made it the Fiancirs Mongage Accaptance Campany LLC 1995 Losn Pmr:m (a8 dafined in the Secunty
Agreamant} {the “Progrgr, ~ -y Secured Pady 10 cerigin borowers who are fran oS in any ane or more of lhe
Sysiems, The Loan ma'! t's solt _nladged, collaterally assigned, transfarmad, deliveras or otherwise dispased of from
time to time by Secured Parly, _

The {erm_“Securod Party” of tha Loan infflally means Franchise Morgege Acceplance Compsny LLC, 8
Callfornia limited iiatliity company 8210’ owing ang sale, transfer or aasignment of the Loan il references to *Sacured
Pary® shail mean and refer 1o tha Perss s i whom the Loan Documents are sold, fransferred o7 assigned.

1. Principal Amount: By, executlng. the rw.and for velue received, Bomowsr promisas 1o pay (o the order of
Sacured Panr the Principal Amount. pius interistas sat forth: below. under peregraph 3), on such amounl a8 remains
unpakd from time 1o time, either (x} in full a1 suck/;ima as the Note Is prepaid (soe paragraph 5 balow), ucceleraled (seq

rsgraph 8 below).or malures (seq pmqraﬁh 2 below!, or () in monthly instaliments fram the date of the first Payment
ale {as defined in paragraph 4A(R) below} through the Matunt; Dale (hereinafier defined),

2. Mplyrity Date: Al principad, inferest, and other amob s Lutstanding under this Note, If nol sponer pald, shall be
tue and payable in full on the Maturity Oate,

3. interest: Inlerest will be charged al the Stated Rata on the unpsid Principal Amaunt auistending, from time 1o
lime. Borower Rgrees 10: pay interast, al the Steted Rate, computerd vaJed.upon a 380-day year of twelve 30-day
monihs but peld for the numbar of days aclually elapsed with respect 10-ny p==tia| month, Upan the occurrence of an
Event of Oafauk, alier maturily or after judgmani has been rendered on this | ote, he unpak! Principsl Amount shall; 81
the n of the Secured Panty, beer interes at-a rals (the "Default Rale®) shier, te\wi (2) percentage polnis Graaler
ihan Stated Rata: - In no. event shell Bomower's interest payeble, contracied Jor iarped of recaived under or In
a{me)dinn wilh this Note excesd the maximum rate or amount of Inlsrest permitied oy anplicable (aw (see paragraph B

ow),

4. Foon, Place aod Tiping of Paymerts: Borower sgress to meke al) payments ui do: this Nols ta the order of
Sacured Pasty in lawful maoney of the Uniled States uf Americe and in Immediately svallapie funds, si such placs or
piace:i‘ am: tg such method or methods {check, wire transfer or bank account deblf) ns Secured Party may desgnate
from times 1o limae,

A. Amount of Peyments:

{(HOn the date of funding, Borrower's firsl. payment (the “Elng Fayment”) is due. The Find Payment equais the
sum of (x) intatest payable: from the ampf:r the funding of the Nole through and including 1ha 1ast day of the
manth:In which funding occurs (unless {unding has occurred on the first day of the month, In which case sald.
Inierest I3 payable as 8 componant of "(y)* below) and P) ihe Stated Payment Amoun! payable for the month
following the -menih during which funding occurs {or, i funding occurs an the first dey of & month, the Sialed
Paymenl Amount payable for tha manth during which funding cceurs),

{Commancing on the Tirst day of the third manth.foliowing the mamh in which funding occura {or on the first d
of the sacond momh following funding if funding occurs on the first day of & mnnlhr and on the firsl day of pa
manth {each & "Paympen Dite™). thersatter, Borower agroas 1o pay e Payment Amouni. until the:
i earilest of the. scceleration, prepayment or Malurity Oste of this Nole,  The Sisted Payment Amount consists of
N {x) amortizailon of the. Principal Amount based upon the Amartization Term, and (¥) interast on the culstanding -
N ncipal amount, Each payment of the Stated Payment Amount under this Note will be applied as provided In

[P,

POTERSLE

aragraph 4D, -
B 8) If the Amontization Term Is equel.to the period comeme on the Rrst of the. momh following the
f'mﬁ. in which fundiag occurs {or. on the date.of funding, lfmna cecyry ond.nym first day of & month} and.
3 ending on the Maturly Date of Lhe Note, the entire Princpal Amount of the Noje Is scheduied (o be- fully







_ _ ~
* amoriized on the Maturty Date. WA@M‘T& Y
day ! !m‘mnmn !onm tm m ﬁ-j

4}’ 1ha fupt day of ‘o )“ “Wrg%%ﬂsﬂﬂ%mmp Aﬂlﬂg)‘ulhﬁma.b
f.}g mnﬂmnmb mdemMmm'Mnmnnomlmmﬂmnmm'

a K e un lndmmmo“ﬂlﬂﬂl
"' oggﬂmwﬁ!wwuhﬂuumwmmmmnﬁﬁmm ,

» Whenever a plymm tt be made under the Nole becomes due and psyabis on & '
s.ﬁ&m g AT

qamlwlmmm Instilutions loceted In the Siste of Conneclicut are
auffiorized or mquired 1o closs mm shall ba made on the nexd succeeding bustnm day, provided, however,
mumncomm:onm

& mg;mmm' if Secured Pmrm nct recalved the full amound of any paymens dus on any Payment
, Bormowel agress 10 pay 10 Securad Party, 10 demand, as lquiceted damages, a Iate paymant charge of

for each of Borower's (lnd aach of its Affiliat usinesses and aach and every oiher mesiaurant businesa which

Bmw(andnmamlfm)mmumd bwwsummmnmmsm Perty.

I DAmﬁilmﬂ- Timety | ymm mads undar the Nole and all prepayments shal), &t the opllen of the Sacured
P' ‘be appliad in the followinu order; () sl costs and e:tpenaes incured by the Secured Party sdsing out of this Nole
and the other Loan Documents, () 10.accrued and unpald nterest, (i) to the nplymm Feo mlrotnlmr defined) to the
axient !htn dun and unpald, and (v} to the unpaid and cutstanding Frncipal Amou

5. Brapaymenty:

5

A Fdt: aitowsr may prepay the Note in fuil bt nof in parl oa sny Payment Date.
undlm:nﬁuanjt’m 8Ny prepymem shall requine mmf:t of & Prepaymiant Fas weinmmd m.nu
5 bolow lnd.iiBomwuoim 0 Penay, Borrower egrees 10 pay such Prepsyment Fee,. Hdut. In:the sve
Bomower elacts lo prepay the Nots, !mrrmrwill hotify Sesured Plﬂy In writng of waction 1o prepay the Note
In fulf and agroas to spatify In Such Liut 4 ihe proposed dm for prepayment {the’ } Onie shall
nol be le3s thin thirty (30) dm rm mae raen gixty (00) days from the dete of said notice }, Parly wil notify
Sorret i sy (201 ey of o o ch ol Yom o of e elmated ot aoun of socied o
unpaid Interest, prin v ray2hle repa s »
mm of chanijes in the Treasury ﬁ:f'" o (s dtﬂnld ‘13, and C. below).

R : mmm.ﬂumﬁr.nﬂmnm The amuunt (Precsyment Fes") dus on any Prspayment Date is equai 10 the
sum of (i) actrued snd unpaid interest on this Note throu 2y 19 Prepayment Date, £f) the Yield Malnisnance Amount (as
deﬂned n €. leiow), and () the outstanding Principal Aniur’ un such Prepaym e,

cmmmmmmmmmnmmmwa
For purgoses of Lhis parspraph 5, tha following tsrms have th+ 10 .owing meanings:

0 “Ylek Mainisnance Amount! Means, at ary Detarminals, Cate (g9 defined bo!ow) with raapect to this
Note, an amoun equal 1a the sum of:

{a) the gregterof

{x) the sum of all amounty deiermlnad In the following manne', oieounted io the Determination
Data In accordanca wilh sccapied fingncisl practics and st & dlscorid fictor squal 10 the Tnmy
Rale: for each-remaining scheduied Payment Date ln lmnunt s upl i the product of
Remalning Principal Payments (35 dafined below) on such Payment Opt« ~:d (ii) one-twe! ol
the Negative Rete Movement (a3 defiied beiow), and

) an kmount equal o (he produit of () the Remalni Principsl Payments of the ZioGram Loan
gr ths Deteminaticn Dm and (i ine g)ppllublo Pw&gnugo. parey -

alus (b) the sum of the. amounts oblllnnd by dbeountlno to the Determinsiion Oals, in scccidincy with
accapted financial prectice and. at & discaunt. fldor |quai o a rtto of fonh rc {10%) per A, for
each future scheduled Payment Date an amo (1) the Ramalning Priacird
Paymenis on such Paymeni Date and () 0. 133333&6 (13 3333 bltis polnts).

*Applicable Percentgae” shall mean that porceniege, el forth Delow, which comespands 1o the. nummf
of years which have eiapsad from the date of this Note evidencing such Program Loan [If tha first day.of
a month), or tha Nrst day of the followirg manth {if this Note Ia dsied other than an the first day of B
manth) {a the Datermination Date:

F

,
0.00 =300 4.0%
301 -400 3.0%
4.0 -500 L 2.0%
5.01 or gresier 1,.0%

(i shall mean Ihe date of detenmination, which in the case of prepayment shal
mean ihe cate of prepaymant,

i “Megative Rate Movemen(® shall mean with respecd 1o any Program Loan snd any Determination Date,
an amouni equsi to tha grester of (1) tha differencs of (x) the Tressury Rm on the Rats Lock Dals minug
{y) the Tmsury Rate on such Detarminution Date ard (i} 28r0.

v} Eﬂﬂﬂﬂl}llﬂnﬂ' shaft_mesn, with respect to any Psyment Date and any Program Loan, sny
payment of principal dus [n respect of such Progrem Loan.

v} ‘Rate Lp_& Date® shell mean the date (whether &t closing, commitment or clherwise) an
Franchise Morigage Acceptancs Company L(?.g (as used Imzﬂl *FMAC" ssizblished the

Q\fmuc\qsr\nou.pd 2

————— .




1:‘. !

COPY

|
i

_
<
O
LL
LL
0O
zZ
A

1




UNOFFICIAL COPY

piA employed in this Nots. The dsiermination by FMAC of the Rate Lock Date shalt be conchusive abeent

iﬁ manifest error,

Mg

s - v Wm._m* shall mesn, with respect to sny Progmm Loan, the number of years
, !54_ {calculnted 10 the neares! one-tweitth} obtained by dividing m,l;.u Rtmlm Principat Paymenis o%' the
E'-' . date of the Note avidancing such Program Loan Into @) the sum of the ucts obisined by mu!

Ly (%) each Principsl Paymant by (D) the numbar of years (calculated 10 the.nsares! one-tweltth) which wi
= slapse betwesi the Nirst day of ihe month foliowing the date of the Nels svidancing such Program Loan
ol : or the date of the Nate, If such day is the first day of the month) and the scheduled due deie of such
jié : rincipal Puyment. _

K . i) BMWMM shail mean wilh respect 1o any Program Loan and any Detammination
i m,dn.i' e pal Paymaents with respect 1o such Program Loan thal would be or bacome dus on or after ‘

vill} .IHFH gﬂa' shall maan, as of any Determination Date, the yiekd {0 maturity implied by the monthly .
( squivalent o7 ) the yield rlpon'zl a3 of 10:00 A.M. (New York Cy tims) on the business day next
- preceding the Determination Date on the display designated &t “Page G78* on the Telernie Servics (or
such other display & may rapisce Page 078 on the Talpersls Service) for aw.w traded U.8. Treasu
Securtiles having & constand maturity squal to the Remaining Average Life of. Program Loan, or {1
it such yields have not been reported ey of such Ume or ylekis reporiad ot such lUme shail not b
. ascertalnabie, the Treasury Constanl Maturty Serdea yield reportad for the latest day for which such
: ia(ds have.been 30 reparted as of the business day next preceding the Datermination Dais In the
ecarsl Reserve Stalistical Rolease H.15 (519) (or any comparable successor publicetion) for aclive!
gadod U.Eémery Securitles having a constant maturity equal 1o the Remaining Aversge Life of su
rogram Loan,

D.Additlong) Propayment Fae: In the svent that a prepayment Is permiited on 4 day other than a Paymeni Dats,
o prapsyineni IS required s & result of an acceleration under parsgraph 8 below or Bomower falls 1o prepay on &
P/spayment Dsta stter nolification to the Secured Party and such peepaymant or faliure 1o propay results |n & losa
bne'vrog last proft), cost or axpensa 10 the: Secured Party, the Se Party sholl nolify the Borrower of the smaunt
Lierecf and the Bomrowar shall immadistely pay such amount !o the Secured Party,

S.a¢ngiaration: it an Even of Default occurs, ofher than an Event of Defaut described In Section 7.2 of the
Securtty Ayrsem»: the éntire Note Amuount may De accalerated by Secursd Party and Becured Pmmmuo its
remedias again 4 Bor ower and the personal and res) proparty that securea Barowsr’s obilgstion \o » Amount
avidenced by thie Nota. from-time to time ard in such order as Secured Party shall dstermine, ln the svent an Evemt of
Oefauit described ir Se ticn 7.2 of ihe Securtly Agreemant occurs,. the snilre Note Amound shall become automatics
ncceleraied withoud pre? sinment of demand for palxmum; nolics of nonpaymant, protest, demand of notice of any kind,
olt of which is ,t wab od by Bortower, [T 1ha Nole Amount is sccelorated, Bontower will be required (o pay an
amount equal ta.thal requi’s i ba paid If the Loan were prepaid (sas 5. Procqymenis® above) on such acceloralion
date provided, Lha, interest halt »2ocue at the Default Rale and il unpaid !ate chages shall siso ba immedisiely due
and payable. Borrowsr agreas th 4t up.n the occurrence of an Evanl of Defaukt, Bomrower will pay ait masonable ¢osis of
collegtion (Including, without Ihniistion, masonabia sttomeys' fees and disbursements, whether.or not & ‘aull is
commaencad), which amounis shall ks #)dac 1o the Principal Amount of the Nole and will baar Interest ot the Defaunt

Rate,

7*&]}5{5%0_&&%95%&?1 8: BORROWER HEREBY MAKES AND ACKNOWLEDGES THAT IT
MAKES ALL OF THE-WAI AND S €ZAL AGREEMENTS. M SET FORTH IN. THE NOTE
AFTER EXTENSIVE

- KNOWINGLY, INTENTIONALLY, VOLUNTA{ILY.. WITHOUT OURESS, ONLY
CONSIDERATION OF THE RAMIFICATIONS CE SUCH WAIVERS WITH ITS ATTORNEY,

AWalvery: To the axient permitied by applicaNe law, Sorrower and say and all obligors, suratles, ors
and sndorsers of the Note and all other wtaob: "&pll of hineza#- Jable heroon j‘owlrm and. saverally lsn amausno;;m that
1he transaction of which the Note & o part, Is pan of & comm ach i trensaction, () weive m:: #nd sl (from tme to tims)
LS, o G, GRS o e PR Ao i

8 0 « (1)) grece, diligance, oem ad, 2
kbndy(lnerudlnn. fotice to suretles, dlldosurg of facts which ma/Bragv increese risks, notice of prolest, default,
» nce, lisbiity, sul, demand, or action, dishonor, payment of nc; symant, protest,
sccateration, axtension of re , surety defenses of any Kind (ncludiny, defsnses tc impsirment of recourse,
releass o modificetion of und obligation, exiension of Lims, Impalnme | of <ol or nondisclosum), rights of
upﬁuruial of any securily or collsieral for any cbiigation or guaranieed obligst. n.»'4 “Nigance in collecting and bmuha
sult agalnat any party and.any rights of division of discussion, and (¢) right 10 nouc”, xo< hearing undar Chapler 903a
ths Conneclicut Genersl Siatules, or as otherwise allowed by w olher. S\slv 7. 1cersl law with respect 1o any
projudgmant remedy which the Sacured Paity may desire 10 use; and ()} s3res ‘.L“ ¢ s:densions of any obligation of
guarantesd. obligations (Including rescheduling and recslcuialion of amodtizailon), in whole ~=\n pad, from tme to ma,
or any pertisl payments, with or without notics, bafors or alter maturity, (o) 10 any one of ( . substitutions, exchanges
of relsases of any or all security; now or hereafter given for any obligation; () to any snd sk siesses, from tme Lo e,
of any ard all pazties pAmarity, secondartiy or atherwise llsbie for any abligation or guamntesd
(and ot no time will be) nouu:m\or Secured Party, or gy oihar halder, Lranaferes, obiiges or benaliclary of
oLligation or guarsnteed o .{or any. inlerest thareln) {collectively, ° ") I order I .
oblipation, 10 first Instiuie- or. exhaust such Person's remadies agalnst sny bommowet ¢ olher PaSOn or againet any
cellnleral or other secusity for such nole.or obligation, end (s} siny in exercising, fallure Lo sxerciss, of noD-Sxarcise
{or partisl execise), from time 10 time; by Secursd Party of ahy Obikies of any cbigauon or guarnised obiigation of any
rights or remecles (or 10 nsist upon strict performance) in any one of mare Instances shali not constiuie & waiver thersol
{or praciude ful) exercise: or insistencs upon sifict parformance therasf) In that or any cther Instance, and sy single
Iua;:n:lsq of ny such Person's right or remedies in any ons or mors instances shali not preciude full exercise in any other
nstance. . .

B.Spachi Agreementy.

(N Is undersiood and sgread that Secured Party may lake uny such action or actions as set foth in Persgraph
7A, trom time to lima, withaut the consent of or notice to Borower and without mmm-m&" nsibillty to Bomower,
and without. impairng or releasing the obiigatlons of Borrowes, 1 is further undersicod Noie, the Securlty
Anlglmo:u w éhe oiher Loan Documents msy be frealy sokd, transfarred or otherwise assigned without the consent of
or notica 10 GITOWer, : :
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. BROG, \ o ’ Ma BORROWER HEREBY

LY WAIVES AND A D ASSER RIGHT QF § ANY CLAIM (AS -BEFINED
N 1% U.SC. SECTION 101), INCLUDING. WITHOUIT LIMITATION, ANY CLAIM OF SUBROGATION,
REIMBURSEMENT, EXONERATION, CONTRIBUTION OR INDEMNIFICATION THAT BORROWER MAY NOW OR
HEREAFTER MAY HAVE. AGAINST SECURED PARTY, TS AFFILIATES, STOCKHOLDERS, OFFICERS,
CIRECTORS, EMPLOYEES, AGENTS AND REPRESENTATIVES AND ANY OTHER BORROWER, OR ANY

' SECURITY HELD BY.OR AVAILABLE YO SECURED PARTY FROM ANY OTHER BORROWER OR THE PAYMENT

THEREQF BECAUSE OF ANY PAYMENTS OR TRANSFERS MADE BY BORROWER, BOR ANY PAYMENT OR
TRANSFER WHICH BORROWER IS OBLIGATED TO MAKE, FOR' ANY REASON. The.pravisions of this paragraph
are for the benefit of Secured Party, its affiintes, stockhalders, officars, directors, smployeay, ;gem o representatives
and may. be specificatly snd saparately enforced by sach such Persan, and shall survive indefinitely,

{ih mmﬂ%%i%ﬂ%ﬁw BORROWER HEREBY IRREVOCABLY
AND UNCONDITIONALLY WAIVES, AND SECURED' Y 8Y (TS ACCEPTANCE OF THE NOTE IRREVOCABLY

AND UNCONDITIONALLY. WAIVES, ANY- AND ALL RIGHTS TO. TRIAL BY JURY (N ANY ACTION, SUIT OR
COUNTERCLAIM ARISING IN CONNECTION VATH, OUT OF OR OTHERWISE RELATING TO THE NOTE,
BORROWER:HEREBY FURTHER WAIVES ANY AND ALL RIGHTS BORROWER MAY NOW OR HEREAFTER HAVE
TO AN APPRAISAL OF ANY SECURITY OR COLLATERAL FOR BORROWER'S OBLIGATIONS HEREUNDER,

v WWORROWER HEREBY SPECIFICALLY AGREES THAT S8ORROWER
SHALL NOT RE UNDER THIB HOTE BY ANY ACTION TAKEN QR OMITTED.TO BE
TAKEN . BY -SECURED PARYY, OR ANY OF JT8 RESPECTIVE AFFILATES, EMPLOYEES, AGENTS OR
REPREYENTATIVES, INCLUDING: WITHOUT LIMITATION, A NON-JUDICIAL SALE OF COLLATERAL UNDER ANY
SECURITY ASREEMENT, MORTGAGE DR DEED OF TRUST THAT WOULD AFFORD BORROWER A CEFENSE
BASED LJPOM THE LAWS (INCLUDING THE ANTI DEFICIENCY LAWS) OF ANY STATE,

a%gmﬂIAIIN%N.QHJNIEBESI. NOTWITHSTANDING ANY OTHER PROVISION: HEREOP, iN NO EVENT
SHALL THE AMOUNT. OR RATE.OF INTEREST (INCLUDING TO THE .EXTENY APPLICABLE ANY DEFAULT RATE
NTERENT OR LATE. PAYMENT CHARGE) PAYABLE, CONTRACTED FOR, CHARGED OR RECEIVED UNDER OR
1 CONMECTION WITH THE NOTE, FROM TIME TO TIME OR FOR WHATEVER REABON, EXCEED THE MAXIMUM
<4"E OR AMOUNT, IF ANY, BPECIFIED BY APPLICABLE LAW FOR COMMERCIAL PURPOGE LOANS. H from sny
elr-amstunces whatzoever fuiffiment of sny provision hareo! or of tuch olhar Loan Decumants of other documants of
cbiigatics 4t the lime parformance of auch provision shall be due, shil lavolve transcending the Hmit of validiy
prescrilad ovi‘aw, then, Ipso facto, the obigation fo be fuitlifed shail be reduced o ihe imit of valioly, snd if irom
any such:c’.cumstance: \he Secused Party shall ever recelve an amouni deemed intsrest by applicabie law which shall
excesd tha nigrest .ywful rate, Such amount which would be excassive Inlerest shall be applisd to the reduction of the
Principal Amet.ot owing hereunder or.on account of any other principal Indebtednass of ihe Bomrowsr (o the Bacured
Parly ami nol 1o pa>ment of Interest or if such axc!usive Interest exceeds the unpald Principel Amount and such cther
indebtedness-or |f \hx £o~ured Party Is prohibited by sppiicable law from applylng such excassive interest 1o the
reduction of the Princliai ‘wrauni or o sccount of any olther principal Indabtedness of the Borrower 1o the Sacured
Party, thy excess sha)l pe ~’unded to Borower,  A)) sums psid or gud-lu be-paid by the Bormowar for the uss,
forbeararca of detention of (he [n-abiedness of the Borowsr to the Secured Parly shall, (0 the exient by
appiicably law, be.amortized, pro wieq sllocated and spread (hroughout the futi lerm of such indeblednass uatll payment
In full so.that the: actusl rate of Marest on account of such Indebiedness is uniform throughout

terms encl provisians of this paragrap’: M conirol and supersede svery oibar provision of ail sprsements between the
Borrower and the Secured Party and ali-urgations of Borrower fo Lha Secured Party,

0. Calculallonk of Amounts Dus gﬂa ey lympnt gr Accalaraiion. Al determinations of sppilcations of enis
under paragraph 40 and aif caiculations of arav«y dus ont or accaizistion will be made by smm:ny

{or S agent or represeniative) and Bomower K3 s that all such taicuistions will be conclusive and binding absont
manifesi arror,

10, Tims Is of the Essence. For alf payments (o e mpJe and obiigations Io be perfomnaed under this Note, Ume
Is of the issence,

11, Severability. Whenaver possibis Ihis Note end aacn r/oviw.on haveo! ahall be interpreted I such manner &8
10 be efeclive, vaild and enforcaable under applicable imw. {f and. .o extent thal sny such provision shall be hald
invalid and uranforceable by any count of compeient judsdictie), o:h hoiding shall not invelidate o render
unenforcoable any other hereof, and any gelemmination that U.9' appiication of lnzdmvbhn herso! to any
persor or under any tircumsiancs Is Ilegyl and unenforcesble shail not aisect *. legality, vaiidity and enforcabiiity of
such Drovision a3 it may be applied to any oiher person of In gny othor circums ance.

12, Mistellansoug. This Note anc the other Loan Documenty are freely as7/gn”.3¢ In whol of in part, from time
(o fime, by Sacured Parly without the consem of ihe Borrower snd wilthout nolice 1o e Porawar and Secured Piuty may
grant pariicipation Intorests hersin, VWhhouwt iimiting tve-farsgoing, Borrowss undersiandr ary w Securyd Party
may s, pindge, grant & sacurity interest in, cokaterally assign, iransier, deliver or Gtheiaie | ;
Bomower's olhet Losny Documanty {or any intsrest tharsin, or His rights and powers theraun:y, ' from
may do g0 in. canneclion with the ation.or ctharwiss, BOMowss MBy only Rasign thia Nol
obiigations undar.this Note in full but not In part, () wih the- prior wiitten consent of Secuned Party, be delarined in
Secured Pariy's sola discretion, (i) only to Perons qualified: io be bomowers in the Program, snd (i) then only In
accordanca with the Mﬂ?ﬂ resmant and upo'g“pc ment (o Secured Party of the amounis L]
fee [n &n amount equsl (o 1% of the oulstanding Prncipal Amount on the dale of any such ssilg ‘
{inciuding sHomey's feas and disbursemants) Incurred by Secured Party In connaction therewith, AN rg and remadiss
provided in this. Note, the Sa Agreemant, Ay Loan Document or any iaw shall be avaiiable to
shall bs cumulslive. This Note shell be binding upon Bormower, s successors and itted assigns and 10 Ihe axi
parmiltted by spgsicable fxw shall be governed by and constred in-accomisnce wmmfm iaws of the Stale ol Connecticit,
S St oy Ao S i 11 RO CNTAE WAVESS OF A

resmani) shall govern-any e remadies of Secy \

Q?GHTS AND' bEFEN-E'»Eg.¥ INCLUDING (WITHOUT (legiTATIO WAIVERS OF RIGHTE OF JURY TRIAL AND

APPRAISAL AS SET FORTH IN PARAGRAPH 7 HEREOF.
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ADDRESS: 7115 Viginls Road
Crystal Loke, IL 80014

ADDRESS:. 7115 Virginia Road
Crystal Lake, 1L, 80014
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