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o | MORTGAGE
1
1 THIS MORTGAQGE exeeuted on February 19, 1997, effective as the 2dth day of March, 1997, between ATLANTA
" FRANCHISE DEVELOPMENT COMPANY, LLC, a Delaware limdted Linbility cosmpany baving ws office st One Peachitee
i Center, Suite 4320, 303 Peachiree Street, NI, Atanta, GA 30308 (hereinalier relerred o ns Borrower}, and Franchise
‘~;1 Mortguge Acceptanice Company LLC, a California Himited Hability company, having an office at Five Greenwich Office Park,
il Buliding 3, dth Floor, Greenwich, Connecticut 06831 (herelnalter referred to as Secured Party),

WITNESSETH

Whereas Borrower is the owner of o fee estute in the premises described in Exhibit A attuched hereto (hereinafier referred
to as the Premises);

NOW THEREFQRE, to seeure the paywient of certain obligations in the aggregate sum of TWO HUNDRED EIGHTY -TWO
THOUSAND and 00/100 Dollars ($282,000.00), lawiul money of the United States of America, to be patd with Interest il periodic
charges (saidt obligations, intersst, periodic churges and all other sums which may or shall become due hereunder being hereinaler
collectively referred to as the Oulpations) according to a certnin Sccured Promissory Note dited the dute hereof given by Borrower
to Secured Party (hereinafter ceférrea to ns {he Note; a copy ol which is aiaehied hereto as Exhibit B), and a cerain Pledge and
Seeurity Agreement etnered into betwesi Borrower and Seoured Party (herelnafter referred 10 as the Security Agreement), Borrower
has mortgaged, given, granted, bargained, sold, aliened, enfeoffed, conveyed, confirmed and assigned, and by these presents does
mortgage, give, grant, bacgala, sell, alien, ericoll, convey, confirm and assign unte Secured Party forever all right, title and interest
of Borrower now owned, or hercalter acquired, invand to the following property, rvights and interests (such property, rights ind
intevests being hervinnfter collectively referred w-pithe Mortgaged Property):

()  the Premises:

(b) all buildings and improvements now or hereafter located on the Premises (heveinafter referred to as ihe
lmprovements);

(c) allof the estate, vigit, title, claim or demand of anv peture whitsoever of Borrower, either in law or in equity,
in posscssion or expectaney, in and to the Mortpaged Property cr 2oy part thereol;

(@) all casements, rights-cl-way, gores of land, streets, woys, mileys, passages, sewer rights, waters, water
courses, water rights and powers, and all estues, rights, titles, interests, priviepes, liberties, tenements, hereditaments, and
apputtenances of any nature whatsoever, in any way belonging, relting or perialaing o the Mortgaged Property (including,
without {imitation, any and all development cights, aic tights or similar or comparable rights of any nawre whiisoever now
or hereafter appurienant Lo the Fremises ot now or hereaiter transferred to the Premises) and all b lying in the bed of any
street, road or avenue, opened or proposed, in front of or adjoining the Premises to the Zenter line thereot’

(¢)  all machinery, apparatus, cquipment, fittings, fixtures and other property of every kid and nature whatsoever
awned by Borrower, ot ity which Borrower has or shall have an imerest, now or hercafier located upon the Mortgaged
Property, or appurienances thercto, or useble in connection with the present or [uture operation’and occupancy of the
Mortgnged Property and all building cquipment, materials and supplics of any nature whatsoever owned by Borrower, or
in which Barrower has or shall have ah interest, now or hereafter located upon the Marigaged Property (hereinalter
collectively referred to as the Equipment}, and the right, title nod Interest of Borrower in and to any of the Equipment which
may be subject to any sceurity agreements (as defined in the Uniform Commercial Code of the State In which the Premises
are located), superior in lien 1o the lien of this Mortgage;

” () all awards or payments, including interest thercon, amd che right 1o receive the same, which may be made with

respect to the Moztgaged Property, whether from the exercise of the right of eminent domain (including any transfer made
in Hiew of the exercise of said vight), or for any other injury 10 or deerease in the value of the Mortgaged Property;
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(g)  all lenses and other ugreements affecting the use ur occupancy of the Morigaged Property now or hereafler
entered into (heeeinalter reforred to as the Leases) and the right to recelve and apply the rents, Issues and profits of the
Mortgaged Property (hereinafter refetred to as the Rents) to the payment of the Obligations;

(h) il proceeds of and wiy uhearned premivins on any insurance polleies (collectively, kerelnafter referred to s
the Policlus) covering the Mortgaged Property, including, without limitation, the right to recelve and apply the proceeds of
uny insurance, judgments, or setitements made {n lieu thereof, for damage to the Mortgaged Property:

(1) the right, in the name and on behall of Borrower, to appear In and defend any action or proceeding brought
with respect to the Morigaged Property and to conmence any actlon or proceeding to protect the interest of Secured Party
in the Mortgeged Property: and

> all proceeds of cach of the foregolng.

TO HAVE AND 70 HOLD the above granted and described Mortgaged Property unto and (o the proper use and beneflt of
Secured Party, nnd the raccessors and nssigns of Secured Party, forever;

AND Borrower covenaris mid agrees with and represents and warrants to Secured Party ay {oilows:

1. Paymentof Obligntions. Psrrower will pay the Obligations at the time and in the manner provided for its puyment In
the Note, the Secutity Agreement ana-&i tais Mortgage,

20 Warramy of ‘Tltle. Subject only in theee exceptions to tiile specifically set forth in the title polley Issued or to be issued
by First American Title tnsurance Company to Jeeyrsd Parly and Insuring the lien of this Mortgnge, Borrower warrants the title to
the Premises, the Improvements, the Equipment and 2oz balance of the Mortgaged Property.

1 losurangs. Borrower shall keep the Mortgag:d Property insured it occordance with the provisions of the Security
Agreement,  Sums poid o Secured Party by any insurer may b retalned and applied by Secured Party toward puayment of the
Obligations Whether or nat then due and payable In such order, prlorlty and proportions u Sceured Party in ity discretion shall deem
proper o, at the discretion of Secured Party, the same may be pud, either in whole or In part, to Borrower for such purposes as
Secured Party shall designate. 1f Seeured Party shall recelve and retain such Insurance proceeds, the lien of this Mortgage shall be
teduced only by the amount thereof recelved and retnined by Secured Prety and »=tually applied by Secured Party In reduction of the
Obligations.

4, Payment of Tuxes.ete, Borrower shall pay all waxes, nssessments, water Valz3, sawer rents, utifity charges and other
charges, Including vault charges and license fees for the use of vaults, chutes and shi'iar-areas adjolning the Premises, now or
hereafter fevied or assessed ngainst the Mortgaged Property (hercinafier referred to as the Toxes) prior 1o the date upon which any
(ine, penalty, interest or cost may be added thereto or imposed by taw for Lhe nonpayment thercof ~Sarrower shall deliver to Secured
Party, upon request, receipled bills, cancelled checks and other evidence satisfactory to Secured Mty »+idencing the puyment of the
Taxes prior to the date upon which any fine, penalty, Interest or cost may be added thereto or impuses by law for the nonpayment
thereof,

5. Condemnntlon. Notwithstanding any taking by any public or quasi-pubtic authority through eminent domain or otherwise,
Borrower shall continue to pay the Obligations at the time and In the manner provided for its payment in the Note, the Security
Agreement and this Mortgage and the Obligations shall not be reduced until nny award or payment IHerefor shall have been actually
recelved and applied by Secured Party to the discharge of the Obligatlons, Secured Party may apply the entire amount of any such
award or payment (o the discharge of the Obligations whether or not then due and payable in such order, priority and proportions
us Secured Party in its discretlon shall deem proper. If the Mortgaged Property Is sold, through foreclosure or otherwise, prior to
the receipt by Secured Party of such award or payment, Secured Party shall have the right, whether or nol a defieiency judgment on
the Note shall have beent sought, recovered or denled, to receive such award or payment, or a portlon thereof sufficlent to pay the
Obilgations, whichever Is less. Borrower shall file and prosecute iis claim or claims for any such award or payment in good faith
and with due diligence and cause the same to be collected and pald over lo Secured Party, Borrower hereby irrevocably authorizes
and empowers Secured Party, in the name of Borrower or otherwise, to collect and recelpt for any such award or payment and to
file and prosecute such claim or claims. Although It is hereby expressly agreed that the same shall not be necessary in any event,
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Borrower shall, upon demand of Secured Party, make, execute and deliver any and all assiginments and other instruments sufficlent
for the purpose of assigning any such award or payment to Secured Party, free and clear of any encumbrances of any kind or nature
whalsoever.

6.  Lecases and Rents. Subject to the terms of this parngraph, Secured Party walves the right to enter the Mortgaged Property
for the purpose of collecting the Rents, and grants Borrower the right to collect the Rents. Borrower shall hold the Rents, or an
amount sufficlent to cover the payment of ail operating cxpenses of the Mortgaged Property and to discharge ali current sums due
on the Obligations, in irust for use {n payment of such current operating expenses and current sums due on the Obligations, The righ
of Borrowet to collect the Rents muy be revoked by Secured Party upon any default by Borrower under the terms of the Note or this
Morigage by glving notice of such revocation to Borrower, Following such notice Secured Party may relaln and apply the Rents
toward payment of the Obligations in such order, priority and proportions as Secured Party, In its discretion, shall deem proper, or
t the operation, maintenance and tepalr of the Mortgaged Property, and irrespective of whether Secured Party shall have commenced
a foreclosure of tuis Mortgage or shall have applied or arranged for the appolntment of a recelver, Borrower shall not, without the
consent of Secuies Parly, make, or suffer to be made, any Lenses or modify or cancel any Leases or neeept prepayments of
installments of the Rzats for o period of more than one (1) month [n advance or futther assign the whole or any part of the Rents.
Borrower shall (a) telfilar perform each and every provision of the Leases on the part of Borrower to be fulfilled or performed,
(b} promptly send copive ol all notices of defaull which Borrower shall send or recelve under the Lenses to Secured Party, and
(c) enforee, short of termianiza of the Leases, the performance or observance of the provisions thereof by the tenants thereunder,
In addition to the rights which-Se:ured Party may have hereln, in the event of any default under this Mortgage, Secured Party, ot
its option, may require Borrows: (0 pav monthly in advance to Secured Party, or any receiver appointed 1o collect the Rents, the fnir
and rensonable cental value for the use aud dceupation of such part of the Mortgaged Property as may be in possession of Borrower,
Upon defaull in any such payment, Botiowerwill vacate and surrender possession of the Mortgaged Property to Secured Party, or
to such recelver and, in default thereof, Boitower may be evicted by summary proceedings or otherwlse, Nothing contuined in this
paragrapt shall be construed as Imposing on Sicued Party any of the obligations of the lessor under the Leases,

7. Maintenanes of the Morignged Proverty. Sorrower shall cause the Morigaged Property to be malnained In good condition
and repair and will not commit or suffer to be commited ony waste of the Mortgaged Property, The Improvements and the
Equipment shall not be removed, demolished or maletinlly-nli=red (except for normal replacement of the Equipment), without the
consent of Secured Party, Borrower shall prompuly comply witka'i existing and future governmental laws, orders, ordinances, rules
and regulntions affecting the Morigaged Property, ot any porilon ikercaf or the use thereof, Borrowsr shail promptly repalr, replace
or rebulid all or aty part of the Morigaged Property which may be dariaged or destroyed by fire or other property hazard or casualty
(including any fire or othur property hazard or casually for which insurancesvas not obtained ot obtainable) or which may be nffected
by any taking by any public or quast-publi¢ authorlty through emlnent domai« or atherwise, and shall complete and pay for, within
p reasonable time, any structure at any time in the process of construction of vepels un the Premises, [f such fire or other property
hazard or casualty shall be covered by the Policies, Borrowet's obligation to repair. i=place or rebufld such portion of the Moriguged
Property shall be contingent upon Secured Party paylag Borrower the proceeds of Wit Talicles, or such portlon thereof as shall be
sutficlent to complete wuch repair, replacement or rebullding, whichever Is less. Borrower will not, without obtalning the prior
consent of Secured Pirty, Inittate, joln it or consent to any private restrictlve covenant, zoxlig ordinance, or ather public of private
restrictions, limitlng or affecting the uses which may be made of the Mortgaged Property or auy pirt thereof,

8,  Environmental Provislons. For the purposes of this paragraph the following terms shall ave the following meaningy:
(1) the term “Hazardous Materlal® shall mean any materlal or substance that, whether by {ts nature or use, /8 =aw or hereafter defiied
as o hazardous waste, hazardous substance, pollutant or contaminant under any Environmental Requirement, or which s ioxic,
explosive, corrosive, fMlammable, infectlous, radioactive, carcinogenle, mutagenic or otherwise hazardous and which is now or
hereafier regulated under any Enviconmental Roquirement, or which is or conlaing petroleum, gasollne, diesel fuel ot another
petroleum hydrocarbon produet, (i) the term *Environmental Requirements® shall collectively mean all present and fulure laws,
statutes, ordinances, rules, regulations, orders, codes, licenses, permits, decrees, judgments, directives or the equivalent of or by uny
Governmental Authority, Including whthout Hiaktation, the lllinols Bnvironmental Protection Act, and relating to ot addressing the
protection of the envirottment or human health, and (HL) the term “Governmental Authority” shall mean the Federal governtment, or
any state o other polltical subdivision thereof, or any sgency, court or body of the Federal government, uny state or other palitical
subdivision thereof, exercising exeeutive, legislative, judicial, regulatory or adminisieatlve functions, Borrower hereby represents
and warracits to Secured Party that 1o the best of Borrower's knowledge after difigent Inquiry {1) no Hazardous Material la currently
located at, on, in, under or about the Morigaged Property, (1) o Huzardous Material Is currently located at, In, on, under or nbout
the Mortgaged Property in o manner which violates my Environmental Requirement, or which requires cleanup or corrective action
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of any kind under any Environmental Requirement, (1ii) no reieasing, emitting, discharging, leaching, dumping or disposing of any
Hrzardous Materia! from the Mortgaged Properly onte or into any other property or from any olher property onto or into the
Mortgaged Property tas occurred or is oceurring in violatlon of any Environmental Requitement, (iv) no notlce of violation, lien,
complaint, suit, order or other notice with respect to the Mortgnged Property is presently outstanding under any Environmental
Requirement, and (v} the Mortgaged Property and the operatton thereof are In full complinnce with all Envicanmental Requirements,
Borrawer shall comply, and shail cause all tenants or ather occupanis of the Mortgaged Property to comply, in all respects with all
Environmental Requirements, and will not generate, store, handle, process, dispose of or otherwise use, and will not permit any ienant
or other occupant of the Mortgaged Property to generate, store, hundle, process, dispose of or otherwise use, Huzardous Materials
at, in, on, under or about the Morigaged Property in a manner that could lead or potentially lend to the imposition on Borrower,
Secured Party or the Mortgaged Property of any 1iability or lien of any natre whatscever under any Environmental Requirement,
Borrower shall notify Secured Party promptly in the event of any spill or other release of any Hazardous Materlal at, in, on, under
or about the Mortgaged Property which is required to be reported to a Governmental Authority under any Environmental Requirement,
will promptly forwurd to Secured Party copies of any notices recelved by Borrower relnting to alleged violalions of any Environmental
Requirement and will promptly pay when due any fine or assessment agninst Secured Party, Borrower or the Mortgaged Property
relating to uny Environiental Requirement. If at any time [t is determined that the operation or use of the Mortgaged Property
violates any applicabic” Zavironmental Requirement or that there are Hazardous Materials located at, In, on, under or about the
Mortgaged Property whico, “under any Environmental Requirement, require special handling in collection, storage, treaument or
disposal, or any other form of rieunup or corrective action, Borrower shall, within thirty (30) days after receipt of notice thereof from
any Governmental Authority or'from Sccured Party, take, at its sole cost and expense, such actions as may be necessary to fully
comply in all respects with all Envirenmental Requirements, provided, however, that if such compliance cannot reasorably be
completed within sueh thirty (30) day penicd, Borrower shall commence such necessary action within such thirty (30) day peried and
shall thereafter diligently and expeditiously pivised to fully comply in all respects and in & timely fashion with all Environmental
Requirements. if Borrower fails 1o timely 1aze. or to diligently and expeditiously proceed to complete In a timely fashion, any such
action, Secured Party may, in Its sole and absolute disctetion, inake advances or paymenis towards the performance or satlsfaction
of the same, but shall In no event be under any olligation to do so. All sums so advanced or paid by Secured Purty {including,
without limitation, counsel and consultant fees and experses, investigation and laboratory fees and expenses, and fines or other penalty
payments) and all sums advanced or pald in connection with any Judiclal or administrative investigation or proceeding relating thereto,
will immediately, upon demend, become due and payable frum Borrower and shall bear interest at the Default Rate (as hereinafter
defined) from the date any such sums are so advanced or paid by Secured Party until the date any such sums are repald by Borrower
to Secured Party. Borrower will execute and deliver, prompily upor request, such instruments ns Secured Party may deem useful
or niecessary to permil Secured Party lo take any such actlon, and such acditional notes and mortgages, as Secured Party may require
to secure all sums so advanced or pald by Secured Party. 1f a llen Is fiea against the Morigaged Property by any Governmental
Authority resulting [rom the need to expend or the actunl expending of monies (rising from an action or omission, whether intentional
or unintentional, of Borrawer or for which Borrower Is responsible, resulting in the seleasing, spilling, leaking, leaching, pumping,
emitting, pouring, emptying or dumping of any Hazardous Materin} into the waters-ot ~aair land located within or without the State
where the Morgaged Propeny is located, then Borrower will, within thirty (30) days fro iiie date thut Borrower 1s first given notice
that such llen has been pluced against the Mortguged Property (or within such sherter period aitime as may be specified by Secured
Party |f such Governmental Authorily has commenced steps to cause the Morigaged Property o bs-sald pursuani to such lien) elther
(n) pay the clalm and temove the llen, or (b) furnish n cash deposit, bond, or such other security with resneet thereto as Is salisfactory
in all respects to Secured Party and is sufficient to effect a complete discharge of such llen on the Morgosd Property. Secured Party
may, at its option, at intervals of not less than one year, or more frequently If Secured Party reasonably Uslieves that o Hazardous
Malerial or other environmental condition violates or theeatens to violate any Environmental Requlremersi, cavse an environmental
audlt of the Mortgaged Proparty or partions thereof to be conducted to conflrm Borrower's compliance witi the provisions of this
paragraph, and Barrower shall cooperate in al] reasonuble ways with Secured Party In connection with any such audit, [If suech audit
discloses that a violntlon of an Environmental Requirement exlsts, Borrower shall pay all costs and expenses Incurred in connection
with such audit, otherwise, the costs and expenses of such audit shall, notwithstanding anything to the contrary set forth In this
paragraph, be paid by Secured Party. If this Morigage ls foreclosed, or [f the Mortgnged Property is sold pursuant to the provisions
of this Morigage, or If Borrower tenders o deed or assignment in lleu of fareclosure or sule, Borrower shall deliver the Mortgaged
Property to the purchaser ot foreclosure or sule of to Secured Party, its nominee, or whotly owned subsidiary, as the case may be,
in n condltion that complles in all respects with all Environmental Requirements, Borrower will defend, indemnlfy, and hold harmless
Sccured Party, lts employees, agents, officers, and directors, (rom and against any and all claims, demands, penalties, causes of
action, flnes, liabititles, settlements, damages, costs, or expenses of whatever kind or nature, known or unknown, foreseen or
unforeseen, contingent or otherwise (including, without limlitatlon, counsel and consuliant fees and expenses, investigation and
laboratory fees and expenses, court costs, and litigation expenses) arlsing out of, or In any way related to, (1) any breach by Borrower
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of any of the provisions of this purageaph, (i) the presence, disposal, spilluge, discharge, emission, lenkage, release, or threatened
release of any Hazardous Materinl which ix at, In, on, under, about, from ot affecting the Morigaged Property, including, without
Umltation, any damage or injury resubting from any such Hazatdous Materinl to or affecting the Morigaged Property ot the soil,
water, abr, vegetation, bulldings, personal property, persons or antmals located on the Mortguged Propetty or on any other property
or otherwise, (11i) any personal injury (Including wrongful death) or property damage (real cr personal) arising out of ot reluled to
any such Hazardous Materfal, (lv) any lawsult brought or threatened, settlement renched, or order or directive of or by any
Clovernmental Authority relating to such Hazardous Malertal, or (v) any violation of any Environmental Requirement, ‘The aforesatd
indemalNention shall, notwithstanding any exculpatory or other provision of uny nature whatsoever to the contrary set forth in the
Note, this Mortgage or any other document or instrutnent now or hercafier executed and delivered In connecilon with the loan
evidenced by the Note und secured by this Mortgage, constitule the persnnal recourse undertakings, obligations and Habilities of
Barrower, ‘The aforesald indemnification shall not be appticable 1o any clolm, demand, penalty, cause of action, fine, lability,
settloment, damuge, cost ot other expense of any type whatsoever (1) occasloned, wrising nid caused solely and directly as the result
of the gross nepigence or willful misconduct of Secured Purty, Its nominee or wholly owned subsidlary or thelt respective employees
ot agents and Irtvsnective of whether occurring prior or subsequent to the date upon which Secured Party, its nominee or swhally
owned subsidlary aczuires possession of the Mortgaged Property by foreclosure of this Mortgage, o snle of the Mortgaged Property
pursuant to the provisicis of this Mongnge, acceplance of a deed or assignment in tleu of fureclosiire or sule or otherwlse, or (i)
occasloned, arising ana-coused solely and direcily as the result of any act of any person or party (other than an nct of Barrower, its
gmployess or agenis or pers0ns a: parties under the control of Borrower, or nn act of Secured Party, its nominee or wholly owned
subsidiary or their respective cmployees or ngents which does not constitute negligence or willful misconduct, or an act of any
Qovernmental Authority, Including, whhout limitation, any change In any Environmental Requirement) and occurring subsequent to
the carller to occur of (£} the daie of povvzit to Secured Party [n cash of the entire Obligations, and (y) the date upon which Secured
Party, its nominee or wholly owned substdinr-coquires possession of the Mortgnged Property by foreclosure of thls Mortgage, n sale
of the Mortgaged Property pursuant to the provistons of this Mortgage, acceptance of a decd or assighment In lieu of foreclosure or
sale or otherwise, Except ns hereinabove specilieally provided to the contrary in this parageaph, the obligations und llabilities of
Borrower under this patagraph shall survive and cantbave in full force and effect and shall not be terminated, discharged or released,
in whole or in part, frrespective of whether the Obligacians has been pald in full and irrespective of any foreclosure of this Meriguge,
sole of the Morignged Property pursuant to the provisiony of tals Morigage or acceptance by Secured Party, its nominee or wholly
owned subsidiary of a deed or assignment in lieu of forecioaiis,or sale and ltrespective of any other fact or clrcumstance of any
nature whatsoever,

9. Estoppel Certificates. Borrower, within ten (10) days afier raquest by Secured Party and at s expense, will furnish
Secured Party with a statement, duly acknowledged and certified, settirz torth the amount uf the Obligations and the offsets or
defenses thereto, 1f any,

10, Trapsfer or Encurabrance of the Morigaged Property. No part of the Mov.paged Property nor any interest of any nature

whatsoever therein nor any Interest of any nature whatsoever in Borrower (whether partnzr<hin, stock, equity, beneficial, profit, loss
or otherwise) shall in any manner be further encumbered, sold, transferred, ussigned or<onveyed, or permitted to be further
encumbered, sold, transferred, nssigned or conveyed without the prior consent of Securvd Party, which consent In any and all
circumstances may be withheld in the sole and absolute discretion of Secured Party. The provisiins o the foregoing sentence of this
paragraph shall apply to each and every such (urther encumbrance, sale, transfer, assignment or copvey<ace, regardiess of whether
ot not Secured Party has consented to, or waived by its actlon or Inaction its rights hereunder with trspact to, any such previous
further encumbrance, sale, transfer, assignment or conveyance, and irrespective of whether such fusther encumbrance, sale, transfer,
usslgnment or conveyasice is voluntary, by reason of operation of law or Is otherwise made,

[1. Notlce. Any notice, request, demand, statement, authorization, approval or consent made hereunder shall be in writing
and shail be sent in the manner specified in the Security Agreement.

12.  Sale of Morigaged Property. If this Mortgage is foreclosed, the Mortgaged Property, or any intcrest therein, may, at the
disctetion of Secured Party, be sold in one or mote parcels or In several inferests or portions and in any order or manner.,

13, Changes [n Laws Regording Taxation. In the event of the passage after the date of (his Mongage of any lnw of the state
in which the Premises nre located deducting from the value of real property for the purpose of (axation any len or encumbrance

therean or changing in any way the laws for the taxation of mortgages ar debls secuted by mortgages for state or local purposes or
the manner of the collection of any such taxes, and Imposing a tax, either directly or indirectly, on this Mortgage, the Note or the
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Obligations, Borrower shiall, {F permitted by law, pay any tax imposed as a result of any such faw within the statutory period or within
fifteen (1%) days after demand by Secured Party, whichever i less, provided, however, that If, in the oplnion of the attoeneys for
Sccured Party, Borrower i3 not permitted by law to pay such taxes, Secured Party shall have the right, at its aption, to declare the
Obligatfons due and payabic on # dute specifled In @ prioe natlee to Borrower of not less than thirty (30) days.

4. N Credits on Account of the Obligationy. Barrower will not clalm or demand or be entiiled to any credlt or credits on
account of the Obllgations for any part of the Taxes assessed ngalnst the Mortgaged Property or nny part thereof and no deduetion
shall otherwise be made ot claimed from the taxable value of the Morigaged Property, or any part thereof, by reason of this Mortgage
or the Obligations,

15, Docimentnry Stamvs. If at any time the United States of America, any state thereof, or any governmental subdivision
of any such state, shall require revenue or other stamips to be affixed to the Note or thls Mortgage, Borrower will pay for the same,
with Interest aned penaltles thereon, I any,

16, Perforpraseof Other Antcements. Botrower shall observe and perform each and every term 1o be observed or petformed
by Borrower pursuwt iz-the tenns of nhy agreement or recorded instrutmoent affecting or pertalntng to the Mongaged Property.

7. Events of Defialis.The Obl{gations shall become due ot the option af Secured Party upon the occurrence of any ohe ot
mote of the followlng events faeein collestively refetred to ny Events of Defuult):

(W) ifan Bvent ol Befoult, ay defined in the Security Agreement, shall occur;

() it Borrower shall Tall to pay within twenty (20) days of notice and demand by Secured Party, any Instaliment
of any assessment against the Mortgaged Property foe locsl Insprovements herciofore ot hereafier fald, which ussessiient is
or may become payable In annund or periodic insinllments and Iy or may become o lien on the Motigaged Property,
notwithsiandlng the fact that such Installmedt May not be due and payable al the titme of such notice and demnnd;

(¢} if without the consent of Secured-Party any Leases nre tade, cancelled or twodified or if nny portion of
the Renis Is pald for o period of more than one (1) wiokin In advanee or If any of the Rents are further assigned;

()  if Borrower or other parson shall be in deiouiCunder any morigage ot deed of trust covering any part of
the Mongaged Propetty whether superior ot Inferlor in llen to2iis Mortgage, and including, without Umitatlon, any such
moetgage or deed of trust now or hereafter held by Secured Party; or

(@) I the Mortgaged Property shall become subject (3) to asy sax Men, other than a ten for local real estate
taxes and wsessments not due and payable, or (If) (o any lis pendens, notice of zandency, stop order, notice of intention to
ftle mechanic's or materialman's len, mechanle's or materialman's lien or other Hlea of any nature whatsoever and the same
shall not clther be discharged of record or It the alternative insured ovet to the satisfretion of Secured Prrty by the title
company insuring the llen of this Mortgage within a perlod of thirty (30) days afie’ the snme Is flled or recorded, and
ferespective of whether the same I8 superior or subordinate in llen or other priority to/the Hen of this Mortgage and
irrespective of whether the same constitutes a perfected or inchoate llen or encumbrance on.ire Mortgaged Property or ls
only a matter of record or notlee; or

() if an Event of Default shall occur under any mortguge or deed of trust now or hereafier entered Into by
Borrower or an affitlate of Borrower {n (avor of Secured Party,

18,  Rlghtto Cure Defaults, (€ defoult in the performance of any of the covenants of Borrower hereln oceurs, Secured Party
may, at its diseretion, remedy the same and for such purpose shall have the right (o enter upon the Mortgaged Property or uny portlon
thereof wlthout thereby becoming linble to Borrower or any person in possession thereof helding under Borrower, If Secured Party
shall remedy such a default or appear in, defend, or bring any actlon of proceeding to protect its [ntorest in the Mortgaged Property
ot to foreclose this Mortgage or collect tho Obligntions, the costs and expensey thereof (Including reasonable attorneys' fees to the
extent permitied by law), with interest us provided In this paragraph, shall be pald by Borrower to Secured Party upot demand and
shall constitute part of the Obligations sccured by this Mortgage, Al such costs and expenses {ncurred by Secured Party In remedying
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such default or in appearing in, defending, or bringing any such action or proceeding shall be paid by Borrower to Secured Party upon
demand, with interest accruing at the Default Rate, as defined in the Note,

19.  Appeintment of Recejver, Secured Party, in any action to foreclose this Mortgage or upon the actual or threatened waste
to any part of the Mortgaged Property or upon the occurrence of any default hereunder, shall be ut liberty, without notice, o apply
for the appointment of a recelver of the Mortgaged Property and of the Rents, which receiver shall have, without (imitation, full
power and authority to operate, manage and conserve the Mortgaged Property, and Secured Party shall be entitied to the appolntment
of such recelver as a maiter of right, without regard to the value of the Mortgaged Property as security for the Obilgations, or the
solvency or insolvency of any person then lable for the payment of the Obligations.

20.  Non-Walver. The failure of Secured Party to insist upon striet performance of any term of this Mortgage shali not be
deemed 10 be a waiver of any term of this Morigege. Borrower shall not be relieved of Borrower's obligation to pay the Obligations
at the time and i+ tie manner provided for Its pnyment In the Note, the Securlty Agreement and this Morigage by reason of (i) failure
of Secured Party 1o 2nmply with any request of Borrower to take any action ta foreclose this Mortgnge or otherwise enforee any of
the provisions hereo® oy of the Note or any other mortgage, Instrument or document evidencing, securing or guaranteeing paymemnt
of the Qbligations orany »ortion thereof, (i) the relense, regardless of consideration, of the whele or any part of the Morignged
Property or any other secudity for the Obligations, or (lii) any agreement or stipulation between Secured Party and nny subsequent
owner or owners of the Mariguge:! Property or other person extending the time of payment or otherwise modifying or supplementing
the terms of the Note, the Secusdty Agreement, this Morigage or any other mortgage, instrument or document evideneing, seeuring
or guaranteeing payment of the Ubligntians or any portion thereof, without first having obtained the consent of Borrower, and in (he
tatter event, Borrower shall continue 02 sbligated to pay the Obligations at the time and in the manner provided in the Note, the
Securlty Agreement and this Mortgage, s s catended, modified and supplemented, uniess expressly released and dlscharged from
such obligation by Secured Party in writlng, Resardless of consideration, and without the necessity for any nolice to or consent by
the holder of any subordinate llen, encumbtanee. rioht, title of Interest in or to the Morigoged Propesty, Secured Party may release
any petson at any time linble for the payment of ths Tbllgations or any portion thereof or any part of the securlty held for the
Obligations and may extend the time of payment or otherwise modify the terms of the Note, the Security Agreement or this Motigage,
including, without Hmitation, a modification of the interes’ rale payable on the principal balance of the Note, without {n any manner
impalring or affecting this Mortgage or the lien thereof or the srivrity of this Mortgage, as so extended and modified, as securlty for
the Obllgotlons over any such subordinate lien, encumbrance, rigit, tltle or interest, Secured Party muy resort for the payment of
the Obligations to any other security held by Secured Party in such st and manner ay Secured Party, in its discretion, may elect,
Secured Party may take action to recover the Obligations, or mty portiue thzreof, or to enforce any covenant hereof without prejudice
to the right of Secured Party thereafter to forcciose this Mortgage, Secuied Pany shall not be limited exclusively to the rights and
remedies herefn stated but sliall be entitled 1o every additional right and reredy aow or herealter afforded by law. The rights of
Sccured Purty under this Mortgage shull be separate, distinet and cumulative ane rene shall be given effect to the excluston of (he
uthers. No act of Secured Party shall be construed a3 an election to proceed under ntveann provision herein to the exclusion of any
olher provision,

3. Constpistlon. The teems of this Morigage shall be construed In acenrdance with the laws of the state In which the
Premises are located,

22.  Furthet Acly. vtc. Borrawer will, at the cost of Borrower, and withoul expense to Grécred Party, do, excoule,
acknowledge mml deliver all nnd every such fuether ncls, deeds, conveyances, mortgages, assignmenis, actices of nssighments,
transfers and assurinces as Secured Party shall, from time (o time, require for the better ussuring, conveying; assigning, trunsferrlng
and confirming unto Secuted Purly tho property and rights heteby morgnged or Intended now or herenlter s0 to be, or which
Botrower may be or may hereafier become boursd (0 cotivey or assign to Secured Party, or for carrying out the Intention ot fucillinting
the petformance of the terms of this Mortgage of for Ming, reglstering or recording this Morgage and, on demand, will execute and
defiver and hereby nuthorlzes Secured Party to exceute in the name of Borrower o the extent Secured Party may Iawfully do o, one
ot more {lnancing statementy, chatiel mortguges or comparable securlty instruments, to evidence more effectively the Hen hereof upon
the Mortgngid Property,

23, Heauings. ste. ‘The headings, titles nnd captions of various paragraphs of this Mortgsge nre for convenience of reference
only and are not to be construed ns defining or Hmitlng, ln any way, the scope or Intent of the provisions hereof,
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2, Filipgof Mortgage. stg. Borrower forthwith ypon the exceution and dellvery of this Mortgage and thereafter, from tme
to time, will cause this Mortgage, and any security instrument creating o lien vr evidenclng the llen kereol upon the Mortgnged
Property and cach instrument of further assurance to be flled, registered or recorded in such manner and in such places as may be
required by any present or future Inw In order to publish notlee of and fully lo protect, preserve and perfect the lien hereof upon,
and the Interest of Sccured Party Un, the Mortgaged Property. Bortower wiil pay all filing, registration and recording fees, and «l
expenses incident to the preparation, exccutlon und acknowiedgement of this Mortgage, any mortgage supplemental hereto, any
security instrument with resrect (o the Mortgaged Property, and any Instrument of further assurance, and all Federal, state, county
and munielpal taxes, dutles, linpows, asscssments and charges arlsing out of or tn connectlon with the execution and deflvery of this
Mortgage, any mortgage supplemental hereta, any securlty instrument with respect to the Mortgaged Property or any instrument of
further assurance, Borrower shall hold harmless and indemnify Secured Party, its successors and assigns, ngainst any llabillty
incurred by reason of the imposition of any tax on the making und recording of this Mortgage.

25, Sole Dscretion of Secured Parly, Except ay may otherwiss be expressly provided (o the conteary, wherever pursuant
to the Note, this idortgnge, or tny other document or instrutment aow or lerealter exeeuted and delivered in conngotion therewith

or otherwise with réyrsct to the loan secured hereby, Sccured Party exercises any right glven to it to consent or not consent, or to
approve or disapprove,/or-any arrangement or term |s to be satlsfactory to Secured Party, the decision of Secured Party to consent
or not consent, or to appruve-or disapprove or to decide that arrangements or terms are satisfuctory or not satisfactory, shatl be In
the sole and absolute discretion ef Secuted Party and shall be (inal and conclusive.

26.  Authority. Borrowsi{and the undersigned representative of Borrower, if any) has full power, suthority and legai right
lo exccute this Mortgage, and to modigrge. give, grant, bargain, scli, allen, enfeoff, convey, conflirm and assign the Morgaged
Property pursuant (o the terms hergof and to keeo and observe all of the terms of this Mortgage on Borrower's part to be performed.

27, Duplicate Originals. This Mortgnge may be executed in any number of duplicate originals and each such duplicate
origlnal shall be deemed to constitute but one ana ‘e same instrument,

28,  Cenaln Definitions. Unless the context clearly indicates a contrary intent or unless otherwise specifieally provided
herein, words used in this Morignge shall be used interchangeahly in singular or plural form and the word “Borrawer” shall meun
each Borrower and any subsequent owner or owners of the Mor.paged Property or any part thereof or inlerest thereln; the word
"Secured Party” shall mean Secured Party or any subsequent holder #¢ the Note; the word *Note" shall mean the Secured Promissory
Note or any other evidence of indebledness secured by this Mortgage: «bs words "Security Agreement” shafl mean the Pledge and
Security Agreement; the word "Guarantor" shail mean each person gumariezing payment of the Obligations or any portion thereof
or performance by Borrower of any of the terms of this Mortgage and cheir osspective helrs, exccutors, administralors, legal
representatives, successors and assigas; the word "person” shall include an indbeidua!, corporation, partnership, trust, unincomorated
assoctation, government, governmentnl authority, or other entity; the words "Mortgased Property” shail include any portlon of the
Morigaged Property or interest thereln; he word "Obligations" shull mean all sums securer oy this Morigage; and the word “default”
shall mean the occurrence of any defoult by Borrower or other person {n the observance or performance of any of the terms,
covenants or provisions of the Note, the Security Agreement or this Morigage on the part'o” Borrower or such other person lo be
observed or performed without regard to whether such default constitutes or would constitute upon nntice or lapse of time, or both,
an Event of Default under this Morigage. Whenever the context may require, any pronouns vosd herein shall include the
corresponding mascullne, feminine or ncuter forms, and the singutar form of nouns and pronouns sheil nclude the plural and vice
Yerso.

29,  Waiver of Notige, Borrower shall not be entitled to any notices of any nature whatsoever from Secured Party except
with respect 1o maters for which this Morgage specifically and expressly provides for the giving of notice by Secured Party to
Borrower, and Borrower hereby expressly walves the right to recelve any notice [rom Secured Party with respect to any matter for
which this Morignge does not specifically and expressly provide for the giving of notice by Secured Party to Borrower.

30, Walver of Statwtory Rights. Borrower shall not and will not apply for or avail iiself of any appraisement, valuation,
stay, extension or exemption laws, ar any so-called "Moratorium Laws", now existing or hercafter enacted, In order to prevent or
hinder the enforcement ot foreclosure of this Morigage, but hereby waives the beneflt of such laws to the full extent that Borrower
may do so under applicable law. Borrower for itself and all who may claim through or under it walves any and all right to have the
property and estates comprising the Mortgaged Property marshalled upon any forsclosure of the lien of this Monigage and agrees that
any court having jurisdiction to foreclose such lien may order the Morigaged Prupcnv sold as an entirety, Borrower hereby walves
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"I ar isell mnd all who may elaim trougly o under B, and to e Tl exient Borrower iy do so under wpplicable L, any aud o)
A rights of redemption from sale or relnstatement of this Morgage under any order or deeree of foreclosare of this Mortgage or granted
:;. scler any stalute now existing or hereatter enucted,

'

!

1 I Walver of Couterelalng. Bortower absolutely, uncanditionnlty ud frrevocably walves any and all tlght (o nssert any

-, difense, setolT, counterclaim or crosselabny of nny natuee with vespeet (o this Mortgage or the obligutlons of Borrower under this

| Mortgige i auy actton or praceeding brought by Secured Party to colleel the Obligations, or any porton thereol, or 1 enforee the
obligations of the Bortower utider this Mortgage.

3 Superfw giie. 11 Borrower falls o pay any nstallment of privelpal or fnterest or any other sum due dnder uny
martgage or other Ten superior T Tew to the lien of this Mortgage, s the same becotes due und payable, Seeured Purty miy, ¢
its option, pay the saiw, and Borrower stioll upon dettiand telmburse Secured Parly for nl) suns so expended by Secured Panly, wi th
interest at a fate per aosiit cqual to the Detault Rute, Al such sums expended by Seeured Party, with Interest, shall be secured by
1his Morguge,

33, Securhy Agreepit.  Unfess specifically provided to the contrary, all of the terms und provisions of the Security
Agreement are hereby tncorporeied-fnto und shatl become a part af this Mortgage.

M, Sotveney, Binding Elteet e Snloreenblty. The Borrower ts (and, after giving effect to this Mortpage, wilkhe} solvet,
This Mortgage is the legal, vadid ad Dz oblgadon of the Borrower enforceable in accordanee with its terms.

350 Magiowg Amognt. The maxisem pmount which may be seeured by this Motegage shall I io cvent ar under ay
cireumstanees exceedd $564,000.00.
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)
) 36, Duysigess Purpose. Borrower represents that the obligations evidenced by the Note constitute business loans which come
4 within the purview of 815 (LCS 208/4-(1)-(c).
kY
‘;; IN WITNESS WHEREOF, Borrower has duly executed this Mortgage the day and year first above wrillen,

ATLANTA FRANCHISE DEVELOPMENT COMPANY, LLC
By:  EE Urban Management, LLC
Mannger

BWW/M
Nume: /Dwayne T, Heard

Tiles  Manuger

T eme g

ATTEST

Name: Rayd . Sales

Tile:  Secretary

(WO 18000188 OVEINT $idpm
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STATE OF NEW YORK ) Minols
) SS..
COUNTY OF WESTCHESTER )

/( y ff"h nA IQ : Mil Notary Public in and for the County and State
aforesaid, do hereby certily that Dwayne E. Heard, a member of E E Urban Management, LLC,
the Georgia limited liability company which executed the foregoing instrument as manager of
Atliwca Franchise Development Company, LLC, a Delaware limited Hability company, who is
personally known to me to be the same person whose name i subscribed to the [oregoing
instrument as such officer of said Georgia limited liability company, appeared before me this day
in persorntead acknowledged that he signed and delivered the said instrument as his own free and
voluntaty actand as the free and voluntary act of said limited liability companies for the uses
and purposes Hagrein set forth,

GIVEMN nnder my hand and notarial seal this / i day of February, 1997,

A,

"] Notary Pubhc/ /

My Commission Expires: (Notarial Scal)

/ r_:D -/ ‘L/ -4 @ FRISTING R, PATTI

Notary fublic, State of Now York
No, 03PASMGGD
Ouallfiod 1n Wostchester County
Commission Expires Due. 14, 1958
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EXHIBIT A
(Deseription of Premises)
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Cxhibit “A" Jo4

LEGAL DESCRIPTION:

PARCEL 1:

LOTS 23, 24 aND 25 IN BLOCK 8 IN KEDZIE LAND ASSOCIATION SUBDIVISION INT HE
NORTHEAST 1/4 OF SECTION 26, TOWNSHIP 39 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

LOTS 13 AND 14 N BURLINGTON SECOND SUBDIVISION IN THE EAST 1/2 OF THE
NORTHEAST 1/4 OF SECTION 26, TOWNSHIP 39 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERIDIAK .. IN COGK COUNTY, ILLINOIS.
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T Exhibit B

(Copy of Note)
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FRANCHISE MORTGAGE ACCEPTANCE COMPANY LLC 1995 LoaN PROGRAM
SECURED PROMISSQORY NOTE
Name of Berrower: °! ATLANTA FRANCHISE DEVELOPMENT COMPANY,
LLC, o Dolanwara limited flablilty company

Name of Franchlsor: AFC ENTERPRISES. INC,

Store No.: 304
Graenwich, Connecticut
Date of Notae: Maorch 24, 1997

As used haerein, the folfowing terms shall have the meanings set forth below:

Principal Amaount: $282,000.00

Maturity Bate: April 1, 2012

Stated Rate: 11.72% par annum

Stated Paymant Amoiint: . $3,333.84

Amortization Torm: anerlod of 180 months cammencing on the first day of the lirst month following the dato
o *his Note {or on the date of Lhis Note, if the lirst day of a monthl,

This nota (the "Note"} is tha MNote doscribed in, und tssuad in connaction with, the Pledge and Security Agreemant
{the "Security Agreament"), dated as of tha date hareol, of undarsigned Borrowar {if mora than one, collectively and
jointly and sevarally, "Bgrrower™) in favor of Franchise Mortgage Acceptance Company LLC, a California lmited kability
company (togather with its succassesa and assigns, “Secured Party"}. The Note evidances Borrower's abligation to
pay the Principal Amount of the loan which. Zarrower has recelved from Sacured Party with interest as provided hereln
{the "Loan"}. Capitalized terms used in tlie Nate and definad above or elsewhere herein shall have the meaanings so
ascribed. All tarms not otharwise defined-ir-the Note hove the meanings ascribed to such terms in the Security
Agreament. Tha Note is antitled to the bendfirs of and is sacurad by the plodge, lisns, rights and security Interests
granted under the Sacurity Agreement and the OtbarLoan Documents, as the same may be amanded, supplemented
or renewaed, from time to time. The Loan evidancas by the Note is one of the loans (the "Proaram Loans") being madea
in the Franchise Martgage Acceptance Company LLC 1995 Loan Program (as detined in the Security Agreemant) (the
"Program®) by Sacured Parly to certain borrowars whe are franchisees in any ong or more of the Systerns. The Loan
may be sold, piedgerd, collaterally assigned, transfarrad, Aallvared or otherwise disposed of from tima to time by
Secured Party.

The term "Secured Party* of the Loan initially means Fravc'ize Mortgage Acceptance Company LLC, a California
limitad liabllity company and following any sale, transfer or assipiirient of the Loan all references to “Secured Party"
shall maan and raefar to tha Person to whom tho Loan Documents a/e sald, transfarred or assignod.

1. Principal Amount: By exsecuting the Note and for value receoived, Borrower promisaes to pay to the order of
Sacured Party the Principal Amount plus interost {as sot forth below urder raragraph 3}, on such amount as remains
unpaid from time to time, aither (x} in full at such time as the Note is prepalu ‘sae paragraph 5 bolow), accatarated (sco
paragraph 6 balow) cr maturos (see paragraph 2 belowl, or {y} in monthlywpstallments from the date ol the first
Paymant Date {as definad in paragraph 4A{il) below) through the Maturity Dels.

2. Maturity Date: All principal, interest, and other amounts sutstanding under this Note, If not soonar paid, shall
be duse and payable in full on the Maturlty Dato.

3, Intarest: interast will be chargad at tho Stated Rate on the unpald Principal Amourt outstanding, from tima
to time, Borrower agrees to pay interest, at the Statad Rate, cumputed basad upon a 36049, vear of twelve 30-day
months but paid for the number of days actuslly alapsed with raspect to any partial monthy ‘Ynon the occurrence of
an Evant of Detfault, altar maturity or after judgment has been rendered on this Note, the unpald Principal Amount shall,
at the option of the Securad Party, bear Intarest at a rate {the "Dolault Rate") which is two (%! parcontage points
graatar than tha Stated Rata. 1n nc ovont shall Borrowar's interast payable, contracted for, chargeo or receolved under
or in connection with this Note exceed the maximum rote or amount of interest permitied by applicable taw (see
paragraph 8 balow).

4, Form, Place and Timing of Poyments: Borrowar agroos ta make all payments under this Nota to tho ordar of
Secured Party In lawiul money of tha United States of America and In immediately avallable funds, at such place or
placas and by such mathod or methods (chack, wire tranafor or bank account debit) as Secured Party may dasignate
from time to time,

A,  Amount ol Paymonts:

li) On tha date of funding, Borrower's first paymaent (the "First Paymgnt®) 1s due. Theo First Paymaont equals tha
sum of {x) interest payable from tha date of the funding of tho Note through and Including the last day of the
month in which funding ocours {untess funding has occurred on the first day of the menth, in which case said
intarost is payable as a compaonant of "(y}" below) and ty} the Stated Paymant Amount payable for the month
tollowing the month during which funding oeeurs (or, if funding occurs on the first day ol a month, the Statod
Payment Amount payable for the month during which funding occurs).

Commencing on tha tirst cday of tho third month tollowing the month in which funding oceurs {or on the firat
day of the sacond month following funding |f funding occeurs on tha first day of a monthj and on the first duy
of aach month {onch o "Paymont Date") tharoaitor, Borrowaer agroes to pay the Stated Paymant Amount untl
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the aarllast of th; HPNFF:!@{VA# D@@Rtyﬂm Stated Paymunt Amount
consists of (x) a iZation e tie PAncifal™Mmbdant d uptn mortization Tarm, and ly) intorost on

the outstanding principal amaount, Each paymaont of the Stated Paymont Amount undoer this Nota will be
npplled as provided In Paragraph 40,

{a) I the Amartization Term Is aquel 1o the period commencing on the first day of the month foliowing the
month in which funding occurs (of on the date of funding, Il funding occurs on the first dey of a month) and
anding on the Maturity Data ol the Nots, the entire Principal Amount of the Note Is schadulad to be fully
amortized on the Moturity Date, (b} 1 the Amortization Term Is longor than the petiod commencing on the
first day of the month following the month In which funding occurs {or an the date of funding, H fuading
occurs on the flrst day of 8 month) and ending en the Maturity Cato of the Note, the entire Principal Amount
of the Note is not schoduiad to bo fully amortizad on the Maturity Date. In the event paragraph dA(l (b} is
applicable, Borrower’s Stated Paymant Amount due for paymant on the Maturity Date shall include and
Borrower agrees to pay an amount {o "“Balloon Payment®} aqual to tho unpalid and outstanding Principal
Amount of the Note together with any and aoll interast accrued and unpaid on such date.

B. Ilming of Puvymants: Whenever o payment to be made under the Note becomes due and payuable on a
Saturday, Sunday, legal holiday or an o date on which banking inutitutions locatad In the Stete of Connocticut wre
authorized or required to close, such payment shall be made on the noxt succaeding business day, provided, howaver,
that Interast shall continue to accrua until paid.

C. Latg Pavment Charag: ! Secured Party has not received the full amount of any payment due on any Poyment
Gata, Borrowar agrags to pay to Socured Party, promptly on demand, as liguidned damagos, » late paymaent charge
of $600 for sach ol Larrower’'s (and each of its Affillates’) Businesses and sach and svary other restaurant business
which Borrowaer (and/each Affiltatel aparates and which Is subjact to a sacurlty agroement with Securad Poarty.

D. Application: Twriely paymonts made undor the Note and all propaymants shall, at the aption of the Sacured
Party, be appiled In the fclizv:ing order: {l) nil costs and axpensaes incurred by the Secured Party arlsing out of this Note
and the other Loan Documents, {if} to aceruad and unpaid interast, (il to tha Prapaymant Fae (heralnafter dafined} ta
the axtant then due and unpo’d, “nd (iv) to the unpald and outstanding Principal Amount,

5, Prepayments:

A. Nots Prepavable in Fuyll: Boirmwor may prapay the Neta in full but net in part on any Payment Dote. Borrower
undarstands that any prepayment shallvequiza payment of a Prapayment Fee calculated in accordance with paragraph
SC below and, if Borrower elects to prepay, Barrower agrees to pay such Prepayment Fes, If due. [n the avent that
Baorrowar elacts to prepay tha Note, Borcowar will notity Secured Porty in writing of Borrowsr's election 10 prepay the
Nate in full and agrees to speaify in such notles the proposad date for prepaymant {the "Prepayment Data") (which date
sheil not be less than thirty (30} days nar more thah sixty (80} days from the date of said notica ). Secured Party will
natify Barrowar within twanty {201 days of its recae't of such noetlee from Borrower of the estimated total amount of
accrued and unpald Interest, principal and Prepaynient Fee payable on the proposed Prepayment Date, subject to
adjustment in the evant of changas in the Treasury Rare lus defined in B, and C, balow).

8, Amount Due on Prepayment: The amount {"Pranayment Fea"} due an any Prepayment Date Is equa! to the
sum of (i) accruad and unpaid interast on this Note througiithe Prapayment Date, (ii) the Yiald Maintenance Amount
{as dellned in C. below)}, and (iii} the cutstanding Principal Amaviat on such Prepayment Data,

C. Yisld Main n m nd_Pr rtic Obilgation:
For purposes of this paragraph 5, the foilowing terms have the fiiowing meanings:

{i} "Yield Maintanance Amount" means, at any Detarmination Dat= {as defined below} with respect to this
Note, an amount equal to the sum of:

{a) the greater of

{x) the sum of all amounts determined in the following manner, discountad to the Daetarmination
Date |In accordance with accepted financial practice and at g -isgount lacter equal to the
Treasury Rata: far sach ramaining scheduled Payment Date an anou it sgual to the product of
{l} the Remaining Principal Payments {as defined balow) on such reyient Data and (i} one-
tweltth of the Negative Rate Movemaeant tas defined below), and

{y} an amount aqual to the product of (i} the Ramaining Principe! Paymemc cithe Program Loan
on the Datermination Date and (li} the Applicable Percentage.

plus (b} tha sum of the amounts obtained by discounting to the Determination Data, in accordance with
accepted financial practice and at a discount factor equal to a rate of ten percent {10%) per annum, folf
gach future scheduled Payment Date an amount equal to the product of {x} the Remalning Principam}
Paymants on such Payment Date and (y) 0.1333339% (13.3333 basis points}, e

"Applicable Parcantane" shall mean that parcentage, set forth below, which corresponds to the numberyl
of yeaars which have elapsed from the date of this Note evidencing such Program Loan (if the first day &2
af a month), or tha first dey of the following month {if this Note Is datad other than on the Tirst day of (D
a month) to the Determination Dete: =

Nurmber ot Years Elnpged Applicable Percentags

0.Q0 -- 3.00 4,0%
3.01 -- 4.00 3.0%
4.01 -- 5.00 2.0%
5.01 or greater 1.0%

(i "Dgtermination Datg" shall maan the date of determination, which in the case of prepaymant shall maan
the date of prepayment,
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WW@PMk wjhAplect z‘ anP ¥1 and any Dotarmination Ostoe,
an armount | gleatdr off { (L% B N0 Wreos@ry Rate on the Rate Lock Dote

minus (y) the Troasury Rate on sych Detarmination Date und () zoro.

“Princiogl Paymant" shall mean, with regpuct to any Payment Date and any Program Loan, any payment
of principal due In rospect of such Program Loan,

"Aato _Lock Doeta* shall moan the dote (whathar ot closing, commitmeant or otharwise) on which
Franchise Martgage Accaptance Compaony LLC (as used haroln, “"EMAC™") astablishoed the Stoted Rate
ump’[?yod in this Note. The determination by FMAC of the Rate Lock Date shall be concluslve absent
muanltest orror.

"Bamalning Average Life” sholl moan, with rospoct to any Program Loan, the number of vears
{aaleulatad o the haurast ona-twaellth) obtnibod by dividing (1) the Romuining Principal Paymonts on the
date of thy Nate avidencing such Program Loan Into (i} the sum of the products obtalnad by multiplylng
tal anch Principal Paymaent by (b) the numbdr of years (calouloted to tha naarast ona-twalith) which will
atapse between tho Hrst day of the month following tho date of tho Note evidensing sueh Frogram Lonn
{or the date of the Note, il such day is the first cloy of the month) and the schadulad due data of such
Princlpal Paymont,
" " ghall mean with raspact to any Program Loan and any Determination
Dfntu, all rF‘r(ljm:lpui Payments with respoct to such Program Loan that wouid be ot beconie due on or
aftes such data,

{vii) “Trepzury Rate” shail mean, as of any Determination Data, tha vield 1o maturity implisd by the monthily
equivalant of either (i} the yield roported a5 af 10:00 A.M, (Naw York City time) on the business doy
naxt prezeding the Dotermination Dats on tha display dusigneted at "Paga 678" on tha Telarate Service
for such/oter display as muy repluce Page 678 on the Telerata Sarvice) for actively traded U.S.
Treasury Srourities having a gonstant maturity acual to the Remalning Average Life of such Program
Loan, or {1} 3 gach yields hova not been roported us of such time or yields reportad at such tima shall
not be nscartainub’a, the Traasury Congtant Maturity Series vield raported for the latest day for which
such violds hava hean so raported os of the businass day next pracading the Datermination Date in the
Fadaral Regsrva Statiztical Release H.15 {519) {or any comparabie successor publication) for actively
traded U.S. Trensury Sesiities having a constant maturity equal to the Remalning Avoragn Life of sueh
Program Loan,

0. Addiflensl Prepaymant Eog: In tha avant that o prepaymant Is parmitted on o day other than o Paymant Data,
a prapaymanti is requirad as o rasult of an gocdleration under paragraph B below or Borrower fails to prepay on a
Prepaymant Cate after notillcation to tha Secursa Party and such prepaymant or tailure to prepay results in a loas
lincluding jost profit], cost or axpensa to the Securer Party, the Securad Party shall notify the Borrowaer of the amount
theraof and the Borrower shall immadiately pay sucy amount to the Secured Party,

6. Acgcelorption: !f an Event of Detault occurs, ather than an Evant of Dafault described In Section 7.2 of tha
Securlty Agreaemant, the antire Note Amount may be acce'arnted by Secured Party and Secured Farty may purgua its
rernedias against Borrower and the personat and raal propurty that securaes Borrower's obligation to poy the Note
Amount evidenced by this Note, from timae to time and in such ~relar s Secured Party shall determine. In the event an
Event of Default described in Section 7.2 of the Securlty Agreamant occurs, the antire Note Amount shall bacome
automaticolly accelerated without presantment or demand far paveariant, notice of nonpaymaent, protest, demsnd or
notice of any kind, al) of which is axpraessly walved by Borrower. 1f \bs Note Amount is accelaratad, Borrower wlll be
required to pay an amount aqual to that requlred to be paid it the Loan wzic prepaid (sae "6. Pregagyments” above) on
such accelaration date providad, that, interest shatll accruae at the Defaul Rate and ail unpaid late charges shall also be
immadiataly dua and payable. Bofrowsr agreas that upon the ocourrence-of/an Evant of Default, Borrowaer wilt pay all
raasonable costs of collection {including, without mitation, reasonable attgeaays’ feas and disbursements, whethar
or not a suit is commenced), which smounts shall be added to the Principal &amaurt of the Note and will bear intarest
at the Delault Rata.

7. WAIVERS AND SPECIAL AGREEMENTS: BORROWER HEREBY MAKES AND ACKNOWLEDGES THAT IT
MAKES ALL OF THE 'WAIVERS AND SPECIAL AGREEMENTS {"WAIVERS") SET FORTH N THE NOTE KNOWINGLY,
INTENTIONALLY, VOLUNTARILY, WITHOUT DURESS, AND OMNLY AFTER EXTENSIVE CONSIDERATION QF THE
RAMIFICATIONS OF SUCH WAIVERS WITH ITS ATTORNEY.

A. Wajvers: To the extent permitted by applicable law, Borrower and any and all obllgers, hureties, guarantors
and endorsers of the Note and all other partiss now or hereafter llable hareon jointly and saverahy (! dcknowladge that
the transaction of which the Note is a part, is part of 8 commerclal transactlon, i} walve any and a.liirom time to tima)

{a} rights to notice and hasring under any state or federal law with raspect to any prejudgmeant remedy which the
Secured Party may dasire to use, from tims to time, (b} grace, diligence, damand, presentmant far payment, protest,
notice of any kind {including, notice to sureties, disclosura of facts which materially incresse risks, notice of protast, {0
acaeptance, liabllity, sult, demand, or action, dishonor, payment or nonpaymaent, protest, intantion to sccelerate ore}
accelaration, extension or renewal). suraty defanses of any kind lincluding defenses relating to impairment of recourse, £,3
release or modification of undariying obligation, axtension of time, impalrment of collateral or nondisclosure), rights ofj
agoraisal ot any sacurity ¢f collateral for any gbligation or guaranteed obligetion and diligence in collecting and bringing Y-
suit against any party, and (c) right to notice and hearing under Chapter 903a of the Connecticut General Statutas, or®y
as ctharwise allowed by any other state or fadaral law with respact to any prefudgment ramady which the Secured{>
Farty may desire ta use; and (ill}) agrese [8) to all axtensions of any obligation or guarentaed obligations uncludlngg.-l
rescheduling and racalculation of amortization), in whole or in part, from time to time, or any partial payments, with -
ot without notice, before or after maturity, (b} to any one or more substitutiocns, exchanges or releases of any or all .
security, now ar hareafter given for any obligation, {¢) to any and ell relaases, from time to time, of any and all parties
primarily, sacandarlly or otherwisa liable for any obligation or guaranteed obiigation, (d) that it is not (and at no time
will be} necessary for Secured Party, or any other holdar, transforee, obliges or beneficlary of any note or obligation

or guarantaed obligation {or any intarest thersin} (collectively, "Qbligee"), in order to anforce such note or obligation,

1o first institute or exhaust such Person's remadies againgt any horrower or other Parson or against any collateral or
other sacurity for such note or obiigation, and (8) any dalay in exercising, failure to exarcise, or non-axarclse {ar partlal
exercisel, from time to tima, by Securad Party or any Obliges o! any obligation or gusrantead obligation of any rights

or remadles (or to insiat upon strict parformance) in any one or more instances shall not constitute a waiver theraof
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tor, praclude {ull exercive usw'o@aFFtl@r Ae tt1urm@a®tPu¥othar instance, and any singlo
8OITS fght roMmodios In aity o

gxercise of any such Por no of moru instances shall not preciude full exercize in nny
othur instanca,

B. Speclal Aareements.

() Itis understood and agroud that Securad Party may toke any such action or actions as set forth in Paragraph
74, from time to tima, without tha consont of or notice to Borrower and without incurring any ragponaibllity to
Borrower, and without impalring or raleasing the obligations of Borrowar, It is furthar undaratood that this Noto, the
Sucurity Agroamant and the other Loan Documents may be fraely sold, tranaferrod or otherwise assigned without the
conyoent of or natica to the Borrowor,

f  WAIVERS OF SUBROGATION, INPEMNIEICATION ANDOTHERGLAIMS: BORROWER HEREBY IRREVOCABLY
WAIVES AND AGREES NOT TO ASSERT ANY RIGHT OF SETOFF AND ANY CLAIM (AS DEFINED IN 11 U.S.C.
SECTION 101}, INCLUDING, WITHOUT LIMITATION, ANY CLAIM OF SUBROGATION, REIMBURSEMENT,
EXONERATION, CONTRIBUTION OR INDEMNIFICATION THAT BORROWER MAY NOW OR HEREAFTER MAY HAVE
ACAINST SECURED PARTY, ITS AFFILIATES, STOCKHOLDERS, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS AND
REPRESENTATIVES AND ANY OTHER BORROWER, OR ANY SECURITY HELD BY OR AVAILABLE TO SECURED PARTY
FAOM ANY OTHER BORROWER OR THE PAYMENT THEREOF BECAUSE OF ANY PAYMENTS OR TRANSEERS MADE
8Y BORROWER, OR ANY PAYMENT OR TRANSFER WHICH BORROWER IS OBLIGATED TO MAKE, FOR ANY REASON,
The provisions of this paragreph are for the benelit of Secured Party, its afflliates, stockholders, olificars, diractors,
ump:oye;ueé. ?Igntls and raprasentatives and may be specitically and separntely enforced by esch such Person, and shall
surviva indatinitelv:

i WAIVER. O TRIAL_BY JURY AND APPRAISAL BIGHT. BORROWER HEREBY IRREVOCABLY AND
UNCONDITIONALLY vt IVES, AND SECURED PARTY BY ITS ACCEPTANCE OF THE NOTE IRREVOCABLY AND
UNCONDITIONALLY WAIYES, ANY AND ALL RIGHTS TO TRIAL BY JURY IN ANY ACTION, SUIT OR COUNTERCLAIM
ARISING IN CONNECTION "MITH, OUT OF OR OTHERWISE RELATING TO THE NOTE. BORROWER HEREBY FURTHER
WAIVES ANY ANO ALL RIG~TS BORROWER MAY NOW OR HEREAFTER HAVE TO AN APPRAISAL OF ANY SECURITY
OR COLLATERAL FOR BORACWAR'S OBLIGATIONS HEREUNDER.

livi  WAIVER OF DEFENSES ~0gORROWER HEREBY SPECIFICALLY AGREES THAT BORROWER SHALL NOT BE
RELEASED FROM LIABILITY UNDER TS NOTE 8Y ANY ACTION TAKEN OR OMITTED TO BE TAKEN BY SECURED
PARTY, OR ANY OF ITS RESPECT!VL: AFFILIATES, EMPLOYEES, AGENTS OR REPRESENTATIVES, INCLUDING
WITHOUT LIMITATION, A NON-JUDIC!AL SALE OF COLLATERAL UNDER ANY SECURITY AGREEMENT, MORTGAGE
QR DEED OF TRUST THAT WOULD AFFORJ BORROWER A DEFENSE BASED UPON THE LAWS (INCLUDING THE ANT!
DEFICIENCY LAWS) OF ANY STATE, '

B, LIMITATION QN INTEREST. NOTWITHSTANDING ANY OTHER PROVISION HEREOF, IN NG EVENT SHALL
THE AMQGUNT OR RATE OF INTEREST (INCLUDING 7O THE EXTENT APPLICABLE ANY DEFAULT RATE INTEREST OR
LATEPAYMENT CHARGE| PAYABLE, CONTRACTED FOR. CHARGED OR RECEIVED UNDER OR IN CONNECTION WITH
THE NOTE, FROM TIME TO TIME OR FOR WHATEVER RZASON, EXCEED THE MAXIMUM RATE OR AMOUNT, IF ANY,
SPECIFIED BY APPLICABLE LAW, It from any circumstancer whatsaevar tulfilliment of any provision haeraof or of auch
othar Loan Documaents or ather documents or obligations i the time purformance of such proviaion shall ba dua, shall
Invalve transcending the limit of validity prescribed by law, <han, ipso facto, the obligation to be fultilled shall be
raduced to the limit ot such validity, and if from sny such circurisiance the Securad Party snall ever recelve an amount
deemed interest by applicable law which shall axcaed the highest Javful rate, such emount which would be excessive
interast shall be applled to the raduction af the Principal Amount o\wvirg hareunder or on account of any other principal
indebtodness of the Borrower to the Secured Party and not to paymer:: of Interest or if such excessive Interast exceeds
the unpaid Principal Amount and such othar Indebtedness or If the Sacurad Party |s prohibitad by applicable law from
applying such excessive Interest to the reduction of the Princlpal Aracunt or on mccount of any other principal
indabtedness of the Borrowaer to the Saecured Party, the axcess shall be refurd=+ to Borrower. All sums pald ar agread
to be paid by the Borrowar for the use, forbearance ar detention of the indesicdness of the Borrowsr to the Secured
Party shall, to the extent permitted by applicable law, be amortized, prorated, o' ocuted and spread throughout the full
tarm ot such indebtedness untii payment in full so that the actual rate af interasy in account of such indebtedness s
unitarm throughout the term heraof. The terms and provisions of this paragraph shull coatrol and supearsede every other
pravisions of all agreemaents betwaeen tha Borrowar and the Sucured Party and all obligniions of Borrowar to the Securaed

Party.

9 . All daterminations ofariiications of paymants

. Qaley
under paragraph 40 and all calcuiations of amounts due on prepayment or accaleration will by rinde by Sacgured Party
lor its agent or reprasentative) and Barrower agrees that all such calculations will be conclugive and binding absent

manifest error.

10. lime s of the Essenge. For all paymanta to ha made and obligatlons to be parformed under this Note, time

is of the essenca, D
wl
11. Severability. Whenavar possible this Nots and each provision hereof shall be interpreted in such manner €3
as to he effective, valid end enforceabla under applicable law, If and to the extent that any such provision shall ba hald . w=X
invalid and unenforcesble by any court of competent jurisdiction, such holding shall not invalidata or render ‘1
unenforceable any other provisions hereof, and any detarminatian that the applicatlon af any provision hereof to any R
person or under any circumstance is illegal and unenforceable shall not affact the legality, validity and enfarceability &
of such provision as it may be applled to any other person or in any other circumstance. =

12. Miscellanegus. This Note and the other Loan Documents are fresly assignable in whole or in part, from
time to time, by Securad Party without the consent of thae Borrower and without notice to the Borrower and Secured
Party may grant participation intarests harain. - Without limiting the foregoing, Borrower understends and agreas that
Secured Party may sell, pledge, grant a securlity interest in, collaterally assign, transfer, deliver or otherwise dispose
of this Note and Borrower's other Loan Documants {or any interast therein, or its rights and powaers thereundar}, from
time to time, and may do so In connaction with tha Securltization or otharwise. Borrowar may only assign this Note
and the rights and obligations undar this Note in full but not in part, {I) with the prior written consant of Saecured Party,
be determined in Secured Party's sole discretion, {il} only to Parsons qualified to be borrowers in the Program, and
{lii} then only In accordance with the Security Agresment and upon payment to Secured Party of the amounts required
thereundar and a fee [n an amount equal to 1% of the outstanding Princtpal Amount on the date of any such
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N ussggnman't plus all expunu (NJQ E:Eylug LA?LS‘WSQ:‘:Q:‘;EUNXW Socured Party In connection
'y tharewith,

All rigghts and remadies provided in this Note, the Security Agreemaent, any Loan Dogument or any law shall
), be available ta Sacured Party and shaoll be cumu'ntive. This Note shall be binding upon Botrower, its guccasaors ond
“r permitted assigns and to tho extant parmitted by appllcable law shall be governed by and construed In accordance with
. the laws of the State of Connecticut, without reference to cholco of taw principles; provided, hawaver, that the laws
4. of the State (as defined In tha Security Agreement} shall govern any foraclosure ramadias of Securad Party, THIS NDTE
LI}

t
\

- CONTAINS WAIVERS OF VARIOUS RIGHTS AND DEFENSES, INCLUDING [WITHOUT LIMITATION) WAIVERS OF

ji RIGHTS OF JURY TRIAL AND APPRAISAL AS SET FORTH IN PARAGRAPH 7 MEREOF, THIS DOCUMENT IS
(i EXECUTED UNDER SEAL AND INTENDED TO TAKE EFFECT AS A SEALED INSTRUMENT,

13, Lipblity. Thao llability undar this Note ot all Persons, if more than ono, constituting Borrowaer ghall be joint
and soveral,

ATTESTED: ATLANTA FRANCHISE DEVELOPMENT COMPANY, LLC
By: E E Urban Managament, LLC
Managar
By N . Bv:_WgM__
Namae: . ama: wayna E. Heord
Titie: Secratary Titlo: Membaer
{SEAL}

os el

D
i<l
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