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MORTGAGE

THIS MORTGAGE exectited on February 19, 1997, effective as of the 24th day of March, 1997, between
ATLANTA FRANCHISE DEVELOPMENT COMPANY, LLC, a Delawaee limited lability company having an ofTice a
One Peschiree Center, Suite 4320, 303 Peachiree Street, NLE,, Atlanta, GA 30308 (hercinalter referred to a5 Borrower),
and Franchise Mortgnge Acceptance Company LLC, o Californin limited linbility company, having an office i Five
Greenwich Office Park, Bullding 5, 4th Floor, Greenwich, Connecticut 06831 (hereinafier referred 10 as Secured Pany),

L L

Whereas Borrower is (he owner of a fee estate in the premises described in Exhibit A attached hereto (hereinafter referred
to ay the Premises);

NOW THEREFURE, to sccure the payment of certain obligations in the aggregate sum of THREE HUNDRED EIGHTY-
THREE THOUSAND and 07/100 Dollars ($383,000.00), lnwful money of the United States of America, to be paid with interest and
periodic charges (said oblindticas, interest, periodic charges and all other sums which may or shall become due hereander being
heesinatier collectively referred /o3 the Obligatlons) accordling to o certain Sceured Promissory Note dated the dite hereof given
by Borrawer to Sccured Party (heretua‘ter referred 1o as the Note; a copy of which is atlached hereto as Exhibit B, and a ceriain
Pledge and Security Agreement entered-tito between Borrower nnd Secured Party (hereinafter referred 1o ns the Security Agreement),
Borrower has mortgaged, glven, granted; bursnined, sold, aliened, enfeofTed, conveyed, confirmed and assigned, and by these
presents does mortgage, give, grant, bargain; sell. allen, enfeoff, convey, confirm and assign unto Secured Party forever all vight,
title and interest of Borrower now owned, or herafte. acquired, In and o the following property, rights and interests (such property,
rights and interests being hereinafter collectively referied to as the Mortgaged Property):

(1) the Premises;

(%) all buildings and improvements now crhereafter focated on the Premises (hereinalier relerred to as ihe
Linprovetents);

€y ot ol the estate, right, title, claim or demand of anyaaure whatsoever of Borrower, either in law or in equity.
in passession or expectancy, In and to the Mortgaged Property or aiy-part thereo!;

() all casements, rights-of-way, gores of land, streets, wiys, sileys, passages, sewer rights, walers, waler
courses, water rights and powers, and all estutes, rights, titles, interests, priviiegzs, liberties, tenements, hereditaments, and
appurtenances of any nalure whatsogver, in any way belonging, elating or pertuining to the Mortgaged Property (ineluding,
without limitation, sny nad alf development rights, uir rights or similar or comparaole #ights of muy nature whinsoever now
or hereafter appurtenant to the Premlses or now or hereatter traunsferred to the Premises) and.alt land lying in the bed ol any
steeel, road or avenue, opencd or proposed, in (ront of or adjoining the Premises 1o the tente” [ine thercol;

(¢) oM machinery, apparatus, equipment, fuings, fixtures and other property of every ko iture whitsoever
owned by Borrower, or in which Botrower has ot shall have an Interest, now ar hereafter locuied «ipon the Mortgaged
Property, or uppurtennnces thereto, or usable in connection with the present or future operation i occupancy of the
Mortgaged Properly and nll building cquipment, materials nnd supplies of any nuure whatsoever owned by Borrower, or
in which Dorrower hos or shall have o lnterest, now or herealter located upon the Mortgaged Property (hereinnfier
collectively referred to us the Bquipment), and the right, thtle and interest of Borrower 1 and to any of the Equipment which
may be subject to any secutlty agreements (as defined in the Uniform Commerelsl Code of the State in which the Premises
are Tocated), superior i len to the Hen of this Morgege:

0 i awards or payments, ineluding interest thereon, and the right to receive the same, which nay be mide with
respect 1o the Mortgaged Property, whether from the exerclse ol the right of eminent domatn (including wny transier nde
in liew of the exercise of sald right), or for sty other Injury w or dectease in the value of the Mortgaged Propesty:
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(8) ol teases and owber agreements alfecting the use or occupaney of the Morigaged Property now or hereafler
entered into (herelnalter referred to as the Leases) and the eight to recelve and apply the remts, issues and proflts of the
Mortgaged Property (herelnafter referred to ng the Rents) to the payment of the Obligutions;

(h) all proceeds of and any unearned premiums on any surance policles (collectively, herelnafler referred to as
the Policles) covering the Mottguged Property, including, withott Hiitatlon, the right to receive mnd apply the proceeds of
any Insurance, judgments, or settlements made in liew thereof, for dumnge to the Morigaged Property;

(1) the vight, in the name and on behall of Borrawer, to appear In and defend any action or proceeding brought
with respect to the Mortgaged Property and to comntence any action or proceeding ta protect the inlerest of Secured Party
In the Mortgaged Property; and

{5 all proceeds of ench of the foregoing.

TO HAVE ANDO/1C HOLD the above granted and described Mortgaged Property umto and to the proper use and benefit of
Secured Party, and the suscessors and assigns of Secured Party, forever;

AND Borrower covenants-anc agrees with and represents and warrants to Secured Parly as follows:

I, Payment of Obligatlons. Beirower will puy the Obligations nt the time and In the munner provided for ity payment in
the Note, the Security Agreement and inibis Mortgage.

2, Warranty of Tltle. Subject only to iiose sxceptions to title speciically st forth in the thle policy issued or to be issued
by First American Thie Insurance Company to Securd Parly nnd insuring the lien of this Morlgage, Borrower warrants the tile to
the Premises, the Improvements, the Equipment and e zalance of the Mortgaged Property.

3. Ipsutance. Borrower shafl keep the Mortgagec Pronerty lusured in occordance with the provisions of the Sceurity
Agreement,  Sums paid to Secured Party by any insurer may'be refained and appiled by Secured Party toward payment of the
Obtigations whether or not then duc and payable in such order, pricey.and proportions ns Secured Party in its discretion shall deem
proper or, af the discretion of Secured Party, the same may be paid, ¢'ins? In whole or in part, to Borrower for such purposes as
Secured Party shall designate. 1f Secured Party shall receive and retain sush-insurance proceeds, the len of this Mortgage shall be
reduced only by the amount thereol received and retained by Secured Party andactunlly applicd by Secured Party in reduction of the
Ohligatlons.

4,  Payment of Taxes ctc. Borrower shall pay all taxes, assessments, water reres, sewer rents, utilily charges and other
churges, including vault charges and license fees for the use of vaulis, chutes and simbinr aecas ndjoining the Premises, now or
herenfter levied or asscssed against the Mortgaged Property (hercinafter referred to as the Toies) nrior to the date upon which any
fine, penalty, interest or cost may be added thereto or imposed by law for the nonpayment thereof. Bo:rower shall delfver (o Secured
Party, upon request, receipted bills, cancelled checks and other evidence sutisfuctory to Secured Party-evidencing the payment of the
Taxes prior to the date upon which any (inc, penalty, interest or cost may be added thereto or Imposed vy-law for the nonpayment
thereof,

5. Condemnation. Notwithstanding any taking by any public or quasi-public authority through eminent domiin 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 shatl not be reduced until sny award or payment therefor shall have been actually
received and applied by Secured Party to the dischrege of the Obligations. Sccured 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 {n Uts discrsilon shail deem proper, [f the Mortgaged Property Is sofd, through foreclosure or otherwise, priot to
the receipt by Secured Party of such award or payment, Secured Party shall have the right, whether or not a deficiency judgment on
the Note shall have been sought, recovered or denled, to receive such award or puyment, or a portion thereof sufficient to pay the
Obligations, whichever is less, Borrower shall file and prosecute Its 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 ta Secured Party, Borrower hereby Jrrevocably authorizes
and empowers Secured Party, In the name of Borrower or otherwlse, to collect and receipt for any such award or payment and to
file and prosecute such ¢labm or claims. Although it Is hereby expressly agreed that the same shall not be necessary In any event,
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. Borrowee shall, upon demand ol Secured Party, muke, execute and deliver any and all nsstgnments and other instruments sulficient
for the purpase of assigning any such awnrd or payment to Secured Party, free and clear of any encumbrances of any kind or noture
whatsocver,

6. Lenses nnd Rents. Subject to the terms of this parngenph, Secured Purly walves the tight to enter the Mortgnged Property
for the purpose of collecting the Rems, and grants Borrower the right to colleet the Rents, Borrower shinll hold the Rents, ot an
atmount sufficient to cover the payment of all operatihg expenses of the Mortgaged Property and to discharge all current sums due
on the Obligations, It trust for use In payment of such current opernting expenses and current sums due on the Obligations, The right
ol Bortower to collect the Rents may be revoked by Sccuted Party upon any default by Borrower under the terims of the Note or this
Mortgage by giving totice of such revocation to Borrower. Followlng sich nollce Sccured Party may retulty and apply the Rents
toward payment of the Obligations In such order, priotily and proportions as Secured Party, in its discretion, shall deetn proper, or
to the operation, maintennnce and repnir of the Mottgaged Property, and lerespective of whethier Secured Party shall have commeneed
a foreclosure of this Mostgage ot shall have npplied ot arcatiged for the appointment of o receiver, Borrower shall not, without the
consent of Securcd Pariy, make, or suffer to be made, uhy Leases or modify or cancel my Lenses or accept prepayments of
installinents of the Rents fotu pettod of more that one (1) month i advance or further assign the whole or uny patt of the Rents,
Borrower shall () fulfll or serform cuch and every proviston of the Leases on the part of Borrower to be fulfllled or perforined,
(b) promptly send coples of all iotices of defuult which Borrower shall send or recelve under the Leases 1o Sceured Party, und
(c) enforce, short of termination of thy Leases, the performance of observatice of the provisions thereol by the tenanty thereunder,
In acklition to the rights which Secuver. Party may have hetein, in the event of any defublt under this Mortgage, Scoured Party, at
ity optlon, may require Borrower to pay meahly i ndvance 1o Secured Party, or nny receiver uppolnted to collect the Renls, the falr
and reasonable rental value for the use and sceupation of such part of the Mortgaged Property as may be in possession of Borrower,
Upon defoult I any such poyment, Bortower wi'i visats nnd surrender possession of the Mortgaged Propetty to Secured Party, or
to such recelver and, in default thereot, Borrower ey be evicted by summary proceedings or otherwise, Nothing contuined in this
puragraph shall be construed as tmposing on Secured Zrity any of the obligatlons of the lessor under the Leases,

7. Muintenance ol the Mortguged Property. Borrovrer sha!l cause the Mortgaged Property to be muintalned [n good condition

and tepatr and will not commit or suffer to be committed thy waste of the Morignged Property.  The Improvements and the
Equipment shal! not be removed, demollshed or mutetinlly altereq {except for normal replacement of the Equipment), without the
consent of Secured Party. Borrower shall promptly comply with sil ecisting ond future governmentul lows, orders, ordinances, rules
and regulnations alfecting the Mortgnged Property, or any portion thereoi oz bz use thereof. Borrower shall prompily repalr, repluce
or tebulld all or any part of the Mortgaged Property which may be damaged or destroyed by [ire or other property hazard or casualty
(including any fire or ather property hazard or casualty for which Insuranee was not-oetained or obtainable) ot which may be affected
by ur.y aking by any public or quasi-public authorlty through eminent domuin o atherwise, and shall complete und pay for, within
a reasonable (ime, any structure at any time in the process of construction or repnir on the Premises. {f such fire or other property
huznrd or casually shall be covered by the Policies, Borrower's obligntion to repalr, repluse oi rebuild such portion of the Mortgnged
Property shall be contingent upon Secured Party paylng Borrower the proceeds of the Poilcles, or such portion thereof as shall be
sufficlent to complete such repalr, replacement or rebuilding, whichever is less. Borrower ‘will nol, without obtalning the prior
consent of Sccuted Party, nitlute, join in or consent (0 any private restrictive covenant, zoning ord'nance, or other public or private
restrictions, limiting or affecting the uses which may be made of the Mortgaged Properly or uny pini therzof,

8. Lovironmental Provisions. For the purposes of this paragraph the following terms shall have the fallowing meanlngs:
(1) the term "Hazardous Material” shall mean any material or substance that, whether by its nature or use, Is now or herenfter defined
as a hazardous waste, hizarcdous substanice, pollutant or contaminant under any Environmental Requirement, or which [s loxic,
explosive, corrosive, fammable, infectious, radlonctive, curclnogenic, mutagenic or otherwise hazardous and which Is now or
hereafter regulated under any Environmental Requirement, or which Is or contains petroleum, gasoline, diesel fuel or another
petroleum hydrocarbon product, (11} the term “Environmental Requirements® shall collectively mean all present and future laws,
statutes, ordinances, rules, regulations, orders, codes, licenses, permits, decrees, judgments, directives or the equivalent of or by any
Governmental Authority, Including without ilmitation, the Illlnols Environmental Protection Act, and relating to or addressing the
proteciion of the enviranment or human health, and (111) the term "Governmental Authority” shall mean the Federal government, or
any state or other pelitical subdivision thereol, or any ngency, court or body of the Federal government, any slate or other polltical
subdivision thereof, exercising exccutive, fegistative, judicinl, regulntory of adminlstrative functions, Borrower hercby represents
and warrants to Secured Purty that to the best of Borrower's knowledge after diligent inquiry () no Huzurdous Material is currently
focatec at, on, [n, under or nbout the Mortgaged Property, (i) no Huzardous Material Is currently located at, in, on, under or about
the Mortgaged Property in a manner which violates nny Environmental Requlirement, or which requires cleanup or corrective action
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. of any kind under any Environmental Requlrement, (1) no relensing, emitting, discharging, leaching, dumping or dlsposing of any

Huzardous Material from the Mortgaged Property onto or into any other properly or from any other property onto or into the
Mortgnged Property has occurred or Is oceurring in violntion of nny Environmental Requirement, (iv) ne notice of violation, lien,
complalnt, sult, order or other notice with respect to the Mortgaged Property Is presently outstanding under any Environmental
Requirement, and {v) the Mortgaged Property and the operntion thereof are in full complinnce with all Environmental Requirements.
Borrower shall comply, and shall cause nll 1enants or other occupanls of the Mortgaged Property to comply, In all respects with all
Environmental Requirements, and will not generate, store, hundle, process, dispose of or otherwise use, and will not permit any tenant
or other occupant of the Mortgaged Property to generale, store, handle, pracess, disposc of or otherwisce use, Hazardous Materlals
nt, in, on, under or about the Mortgaged Provsely In ¢ manner that could lead or potentlally lead to the imposition on Borrower,
Securcd Party or the Morigaged Property of any abllity or llen of aty nattire whatsoever under any Envivanmental Requirement.
Borrower shall notify Sccured Party promptly In the event of any splll or other relense of any Huzardous Materlal af, in, on, under
or about the Mortgaged! Property which is required to be reported to a Gavernnienial Authority under any Environmental Requirement,
wilt promptly forwrdd te Sceured Party coples of any notlees recelved by Borrower relating to nlieged violations of any Environmental
Requirement and will riomptly pay when duc any fine or assessment agalnst Secured Party, Borrower or the Mortgaged Property
relating to any Environrier.) Requirement. If at nny time it Is determined that the operation or use of the Mortgaged Property
violates uny applicable Evvircamental Requitement o that there are Hazordous Materials located at, in, on, under or about lhe
Mortgaged Property which, uddze any Environmental Requirement, require speclal handling In collection, storage, treatment or
disposil, or any nther form af cleunry or corrective nctlon, Borrower shall, within thirty ¢30) days fter receipt of notice thereof from
any Governmeninl Authorlty or from Gecured Party, take, i s sole cost and expense, such nctions as may be necessary to fully
comply In all respects with all Environtaestal Requiretnents, provided, however, that if such compllance cantiot reasonably be
completed within such thirty (30) day periot; Borrower shall commence such necessary action within such thirty (30) day period and
shatl thereafter diligently and expeditiously preceed lo fully comply In all respects and In a timely fashion with all Environmental
Requirements. 1f Borrower fulls to timely take, ur tadiligently and expeditiously proceed to complete In a titmely lfashlon, any such
action, Secured Party may, in its sole and absolute dircretion, make advances or payments towards the performance or satisfuction
of the snme, but shall In no ovent be under nny obllguiize-to do so, All sums so advanced or paid by Seeured Party (Including,
without fimitation, counscl and consuliant fecs and expenses, Inveatigation and laboratory fees and expenses, and (ines o other penalty
payments) and all sums advanced or paid in connectjon with i judicial or ndmitistrative [nvestigation or pracecding relating thereto,
whll inumedintely, upon demand, become due and puyable from Loriower and shall bear Interest at the Default Rate (as hetelnnlter
defined) from the date any such sums are so wlvinced or pald by Securzd Party untll the dute any such sums are repnkd by Borrower
to Secured Party, Borrowet will excoute and dellver, promptly upon renurct, such {nstruments ns Scoured Party may deem useful
ot necessary to permit Secured Party to take any such uaction, and such additions! notes and mortguges, as Sccured Party may require
to secure all sums so ndvasced or pakd by Secured Party, 1f a llen Is filed ngabisi the Mortguged Properly by any Governmental
Authorlty resulting frons the need 1o expend or the actunl expending of monles arlaing £:0in an aetlon or omission, whether itetitlonal
or unintettlonal, of Borrower or tor which Borrower Is responsible, resulting In the réieising, spilllng, lenking, leaching, pumping,
emittlng, pouting, emptying or dumping of nny Huzardous Muterinl Into (he waters ot catodand located within or without the State
where the Mottgaged Property |8 located, then Borrower will, within thirty (30) days from the dnte that Botrower is {irst glven notice
that such lien has been placed ngainst the Mortgaged Propetty (or within such shorter period el time ng may be specifled by Secured
Party If such Governtental Authority has commenced steps to couse the Mortgnged Property to be sol¢ pursunni to such Hen) elther
{n) pay the clalm and remove the llen, or () furnish a cash deposit, bond, of such other vecurity witiciczpert thereto ns Is satisfuctoty
Ity all rezpects to Secured Party and Is sulflelent to effect & complete discharge of such lien on the Mortgages Property, Secured Party
may, at its option, at intervals of nol less than one yeat, or more frequently If Secured Party reasonably Helinves thnt o Hazardous
Muterinl or other environmental condition violates or threatens to violate any Envitonmental Requirement, catise an etvironmental
audit of the Motigaged Propetty ot portions thereof to be conducted to confirm Borrower's compliance witlt the provisions of this
paragraph, and Borrower shall cooperate in afl reasonnble ways with Sceured Party {n conrection with aty such audit, If such qudlt
discloses thut n violntlon of nn Environmental Requirement exists, Borrower shall pny ull costs and expenses incurred In connection
with such audlt, otherwlse, the costy and expenses of such nudlt shall, notwithstandlng anything to the contrary set forth in this
purageaph, be pakl by Secured Party, 1f this Mortgage is foreclosed, ot if the Mortgaged Property 1y sold pursunit to the provisions
of thls Morlgage, or il Borrower tenders o deed ot assignment I lleu of foreclosure or sale, Borrower shall deliver the Mor(gaged
Propetty to the purchaser ot foreclosure ar sule of to Secured Parly, Its nominee, ar wholly owned subsidlary, as the case mny be,
i a condition that complies in all respects with all Environmental Requitements, Borrowet will defend, Indemnify, and hold harmless
Sccured Party, lts omployees, agents, officers, nndl direclots, from nnd ngainst any and il clalms, demands, penalties, couses of
nction, fnes, linbilities, settlements, damages, costs, ot cxpenses of whntever kind or nature, kiiown or unknown, foteseen ot
unforescen, contingent or otherwise (Including, without iimitation, counsel and consultant fees and expenses, investigation and
taborntory fees and expenses, coutt costs, and litigntion expenses) arlsing out of, or in any way related to, (1) any breach by Borrower
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‘Jof any of the provisions of this parageuph, (if) the presence, disposal, spillage, dischurge, emission, leakuge, release, or threatened
t release of any Hazardous Malterial which Is al, in, on, under, about, from or affceting the Mortgaged Property, including, withoui
« [imitation, any damage or Injury resulting from any such Hazardous Materinl to or affecting the Mortgaged Property or the soll,
+water, air, vegetation, buildings, personal property, persons or ankmals located on the Mortgaged Property or on any other propesty
Fior otherwise, (111) any personal injury (including wrongful death) or property damage (renl or personal) arlsing out of or related to
gLany such Hazardous Material, (lv) any lawsult brought or threalened, settlement reached, or order or directive of or by any
1 Governmental Authority relating to such Hazardous Materlal, or (v) any violation of any Environmental Requirement. The aforesnid
¥ indemnification shall, notwithstandlng any exculputory ot other provision of any nature whatsoever to the contrary set forth In the
Note, this Mortgage or any other document or tnstrument now or hereafier executed and dellvered In connection with the loan
evidenced by the Note and secured by this Mortgage, constitute the personal recourse undertakings, obligations and liabilities of
Borrower, The aforesald indemnification shall nol be applicable to any claim, demand, penalty, cause of action, fine, Hability,
settlement, damage, cost or other expense of any type whaisoever (i) occusloned, arising and caused solely and direcily as the result
of the gross negligenze or willful misconduct of Seeured Party, Its nominee or wholly owned subsidlary or thelr respective employees
or agents and jrrespeciive of whether occurring prior or subsequent to the date upon which Sceured Party, its nominee or wholly
owned subsidiary acquirss possesslon of the Mortgaged Property by forcclosure of this Motigage, a sale of the Mortgaged Property
pursuant to the provisions =i this Morigage, ncceptance of a deed or assignment in fieu of foreclosure or sale or atherwise, or (1)
occasioned, arlsing and ciuscd solely and directly as the result of any act of any person or party (other than an act of Borrower, ils
employees ot agents or persons o7 pacties under the control of Borrower, or an act of Sccured Party, [ts nominee or wholly owned
subsidiary or their respeciive emplovees or agents which does not constitute negligence or willful misconduct, or an act of any
Governmental Authority, including, withext Hmitation, any change in any Environmental Requirement) and occurring subsequent to
the earlier 10 occur of (x) the date of paytarut 0 Secured Party in cash of the entire Obligations, and (y) the date upon which Sccured
Party, lts nomince or whelly owned subsidiary aquires possession of the Mortgaged Property by loreclosure of this Mortgage, a sale
of the Mortgaged Property pursuant to the provisione of this Mortgage, acceptance of a deed or assignment in lieu of foreclosure or
sale or otherwise. Excepl as hereinabove specifically nrovided to the contrary in this paragraph, the obligations and lfabilities of
Borrower under this paragraph shal) survive and continue 1+ full force and effect and shall not be terminated, discharged or released,
in whole or in part, irrespective of whether the Obligations hns baen paid in full and ierespective of any foreclosure of this Mortgage,
sale of the Mortgaged Properly pursuant to the provisions of this Morignge or acceptance by Secured Party, its nominee ar wholly
awned subsidiary of a deed or nssignment in leu of foreclosure or sale and irrespective of any other fact or circumstance of any
hature whatsogver,

9.  Estoppel Certificates. Borrower, within ten (10) days after rxqrest by Seeured Party and at its expense, wiil furnish
Secured Party with n stalement, duly acknowledged and certified, setting rorth +52 amount of the Obligatlons and the offsets or
defenses thereto, IF nny.

10, Transfer or Bneumbrance of the Mortgnged Property. No part of the Mortgaged Property nor any interest of any nalure

whatseever thereln nor any interest of any nature whatsoever in Borrower (whether partnerst ip, stock, equity, beneficial, proflt, loss
or otherwise) shall in any manner be further encumbered, sold, transferred, assigned or cooveyed, or permitted to be further
encumbered, sold, transferred, nssigned ot conveyed without the prior consent of Sccured Party, which consent In any and all
clreumstances may be withheld In the sole nnd absolute discretion of Seeured Party. The provisfons of b inregolng sentence of this
paragraph shal} apply 1o each and every such further encumbrance, sale, transfer, asslgnment or conveyuare, regardless of whether
or not Sccured Party has consented to, or watved by its action or Inactlon lts rights hereunder with respect io, any stch previous
further encumbrance, sale, iransfer, nssignment ot conveyance, and irrespective of whether such further encunbitnce, sale, transfer,
nsslgnment or conveyance is voluntary, by reason of operation of law or Is olherwise made.

I{, Notice. Any notice, request, demand, stateent, suthorlzation, approval or consent made hereunder shall be in writing
and shall be sent in the mannee specifled In the Securlly Agreement,

(2. Saleof Morignged Property. If this Martgage Is forcclosed, the Morigaged Property, or any Interest thereln, may, at the
dlscretion of Secured Party, be sold i one o more parcels or In several Interests or portions and In any order or manner,

13, Chunges ln Laws Regarding Tasation. [n the event of the pussage after the dute of this Mortgage of any law of the state
ity which the Premises are loented deductlng from the value of real property for the purpose of taxation any Hen or encumbrance
thercon or changing it any way the laws for the tnxatlon of tmortgages or debts secured by ‘mortgages for state or local purposes or
the manner of the collection of any such taxes, and imposing u tax, cither directly or {ndirectly, on this Mortguge, the Note or the
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_ Obligations, Borrower shall, it permitted by law, pay ahy tax imposed us n result of any such law within the stntutory period or within

fllteen (15) days after demand by Sceured Panty, whichever 1y less, provided, however, that if, in the opinlon of the attorneys for
Secured Party, Borrower s not permitted by law to pay such tuxes, Secuted Pacty sholl have the right, at its option, to decinre the
Obligations due and payable on a date specified In a prior notice to Borrower of not less than thirty (30) days,

14, No Creditson Agcount of the Obligations. Borrower will not clain or desmund or be emiitled to my credit or eredits on
account of the Obligations for any part of the Taxes ossessed againgt the Morlgaged Propetly or any part thereol and no deduction
shiat! atherwise be made ot cldmed from the taxable value of the Mortgaged Property, or any part thereof, by reason of this Morigage
or the Obligatlons.

{5, Documentuy Stamps. 10 ot any tiewe the United States of Amerien, any state thereaf, or any governmental subdivision
of uny such siate, shall require revenue or other stamps to be affixed to the Note or this Mortgage, Borrower will puy for the same,
with Interest and penaities thereon, iF nny.

16.  Performpuee ol Qher Agreementy. Borrower shull observe and perform each and every term {o be observed or performed
by Borrower pursuant to iz trms of any ugreement or recorded Instrument affecting or pertalning to the Mortgaged Property,

17.  Events of Defaults, e Dbligations shall becotme due nt the option of Secured Party upon the occurrence of sny one or
more of the following events (herein cotlectively referred to as Events of Default):

() if an Bvent of Deinalt, as defined In the Security Agreement, shall occur;

(b) il Borrower shall fail to.ne-sithin twenty (20) days of notice and demand by Secured Party, any installinent
of any asscssiment agalnst the Mortgaged P'ropzzty for local improvements heretefore or hereafier lnld, which assessment Is
or may become poyable in annual or perlodis fastatiments and s or may become a lien on the Mortgaged Property,
notwlthstanding the faet that such instatlment may not-be due and payable at the time of such notice and demuand;

(¢) il without the consent of Securedd Party wry Lenses are made, cancelied or modified or if any portion of
the Rents Is paid for a period of more than one (1) month ‘n ndvance or {f any of the Rents are {urther nsslgned;

() if Borrower ot other person shall be in default Gnrler any mortgage or deed of trust covering any part of
the Mortgaged Property whether superior or inferior in lien to this Mortgage, and Including, without limitation, any such
mortgage or deed of trust now or hereafter held by Secured Party; or

(e) if the Mortgaged Properry shall become subject (1) to any tux-iien, other than a lien for local real estate
tnxes fnd assessments not due und payable, or (1) to any lis pendens, notice of pendency, stop order, notice of Intention to
file mechanic's or materialman's licn, mechanic's or materialinan’s lien ot other Hen of iy nnture whatsoever and the same
shall not cither be discharged of record or in the alternative Insured over ta the satlsfaction of Secured Party by the title
company insuring the Hen of this Morigage within a perlod of thirty (30) days after the-same s filed or recorded, and
irrespective of whether the same s superior or subordinate in tien or other priority to theiiea of this Mortgage and
irrespective of whether the same constltutes a perfected or inchoate lien or cncumbrance on the Morteaged Property or is
only a aaiter of record or notlee; or

(0 if an Event of Default shall occur under any mortgage or deed of trust now or hereafter entered into by
Borrower or an affillate of Borrower in {wvor of Secured Party.

18,  Right to Cure Defaults, Il default in the performance of any of the covenants of Borrower herzin occurs, Secured Party
may, at its discretion, remedy the same and for such purpose shall have the right 1o enter upon the Mortgaged Property or any portion
thercof without thereby becoming liable to Borrower or any persen in possession thereof holding under Borrower, If Secured Party
shall remedy such a default or appear in, defend, or bring any action of procecding to protect Its interest in the Mortgaged Praperty
or to foreclose this Mortgage or collect the Obligations, the costs and expenses thereof (including reasonnble attorneys® fees to the
cxient pertitied by law), with interest as provided in this paragraph, shall be pald by Borrower to Sccured Party upon demand and
shal! constitute pan of the Obligations secured by this Morigage. All such costs and expenses incurred by Secured Parly in remedying

b
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'f1 such defaultor in appenring In, defonding, or bringing any such actlon or proceeding shall be paid by Borrower (o Seeured Parly upon
4 demand, with Interest seerulng ut the Defnult Rate, as defined Ih the Note.

'{ 19, Appointment of Recelver, Sceured Parly, in nay actlon to foreelose this Moarigage or upon the actual or threatencd waste
« to any part of the Morigaged Property or upon the occurrence of any defuult hereunder, shall be at lberty, without notice, to apply
W' tor the appolntment of a recelver of the Morigaged Property and of the Rents, which recelver shall have, without limhiation, full
' power nnd authority Lo opetate, mannge and conseeve the Mortgnged Propetty, and Secured Party shall be entitled 1o the appoinitient
. of such receiver ns a maiter of right, without regaed to the value of the Mortgnged Property s security for (he Obligntlons, or the
salvency or Insolvency of any person thea llabie for the payment of the Obligations,

20, Non-Walver. The fallure of Secured Party to insist upon steict performance of any term of this Morigage shall not be
deetned to be n walver of ay term of this Motigage. Borrower shall not be relleved of Borrower's obllgation lo poy the Obligations
nt the time and In thewanner provided for its puyment i the Note, the Secutity Agreement and this Morignge by reason of (1) fallute
of Secured Party to coinly with any request of Borrower lo luke any actlon to foreclose this Mottgage or otherwlse enforee any of
the provislons hercol or ui the Nate or any other mortgage, tnstrument or document evidenclitg, securing or gunranteeing payment
ol the Obligntlons of any parion thereof, (1) the releuse, regardless of consideration, of the whole or any part of the Morgaged
Property ot any other seeueliy «an the Obligations, or (i) any ngteement or stipulntion between Secured Party and uny subsequett
owner ot owners of the Mortguged Propetty or other person extending the time of payment or otherwlse modifylng ot supplementing
the terms of the Note, the Sveurity Azrezment, this Mortgage or any other morigage, Instruiient or document evidencing, securing
ot gunranteelng payment of the Obligatiors ar any portioti theteof, without first having obtained the consent of Borrower, and in the
latter event, Borrower shall contlnuo to beotigated 1o pay the Obligatlons ni the time and (n the manner provided in the Note, the
Securlty Agreement and this Mortgnge, as so eniended, modified nnd supplemented, unless expressly released and discharged from
such abligntlon by Secured Parly [n writhig, Rogardioss of consideration, nnd without the niecessity for any notlee to or consent by
the holder of any subordinute llen, encumbrance, tgieyiltle ot Interest in ot to the Mortgaged Property, Secured Parly mny release
any person ol any time linble for the payment of the Sriisations or any portion thereol or any part of the securlty held for the
Obilgations and mny extend the time of payment or otherwise msdity the terms ol the Note, the Security Agreenent or this Mortgnge,
including, without Hiitation, a modification of the intecest raie pavable on the principal bulance of the Note, without In any mutter
{mpalring or nifecting thls Mortgage ot the len thercol or the priarity of this Mortgage, us so extended and modifled, ny securlty for
the Obligations ovet any such subordinate llen, eucumbrance, right| tiiz ot Interest, Secured Party may tesort {or the payment of
the Obligatlons to nny other security hield by Secured Party In such orderard mannce as Sceured Party, In its discretion, may elect,
Sceuted Party may tnke action to recover the Qbligationy, or any partion Iharzef, of fo enforce any covenant hereof without prejudice
to the right of Secured Party thercatier to foreclose this Mortgnge, Secuted Pary shall not be litited exclusively to the rights and
temedies herelt stated but shull be entitled to every addittonal tight and remedy nor or hetenfter afforded by law, The rights of
Secured Party under this Mortguge shall be sepacute, distinet and cumulative and node aball be glven effect to the excluslon of the
others. No nct of Secured Party shall be construed as an glection to proceed under any one brovision hetel to the exclusion of ay
other provision.

21 Construction. The terms of this Morignge shall be construed in accordance with tae liws aof the state in which the
Premises are located,

22, Punher Acts. glg.  Borrower will, at the cost of Borrower, and without expense lo Secured Pay, do, execule,
ncknowledge and deliver alt nnd every such further acts, deeds, conveymices, morigages, assighments, notices of assignments,
transfers and nssurances as Secured Party shall, from time to time, require for the better usauring, conveying, assigning, transferring
and confirming unlo Secured Party the property and tights tiereby mortgaged or Intended now or herealler so to be, or which
Borrower may be or may herenfter become bound to convey or assign lo Secured Party, or for carrying out the Intention or facilitating
the performance of the terms of this Mortgage or for fillng, registering or recording this Morigage and, on demand, will execute and
deliver and hereby authorlzes Secured Parly to execule in the nnme of Borrower to the extenl Secured Party may lawlully do so, one
or more finuncing stntements, chaltel mortgages ot comparable secutity instruments, to evidence mare effectively the lien hereof upon
the Mortgaged Property.

23, Headings. ete. The headings, titles and captions of varlous paragraphs of this Mortgage are for convenlence of reference
only i are nol to be construed us defining ot limiting, In nny way, the scope or {ntent of the provisions hereol.
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24, Fil 184 ¢. Borrower forthwith upon the execution and dellvery of this Mortgage and thercafter, from time
to time, will cause this Mortgage, and any security instrument creating a lien or evidencing the Hen hereof upon the Mortgaged
Property and each instrument of further assurance to be filed, registered or recorded in such manner and in such piaces as may be
required by any present or future law {n order to publish notice of and fully to protect, preserve and perfeet the len hercof upon,
and the interest of Secured Party in, the Mortgaged Property. Borrower will pay all filing, registration and recording fees, and all
expenses [ncident to the preparation, execution and acknowledgement of this Mortgage, any mortgage supplemental hereto, any
security instrumenl with respect to Lhe Mortgaged Property, and any instrument of further assurance, and all Federal, state, county
and municipal taxes, duties, imposts, assessments and charges arlsing out of or in connection with the exccution and delivery of this
Mortgage, any mortgage supplemental hereto, any security 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, agninst any lisbility
incurred by reason of the imposition of any tax on the making and recording of this Mortgage.

25, Sole Dijeziction of Secured Party. Except ns may otherwise be expressly provided to the contrary, wherever pursuant
to the Note, this Mortgune, or any other document or Instrument now or hereafter executed and delivered in connection therewith
or otherwise wlith respect-iu the loan sceured hercby, Secured Party excrcises any right given to [t to consent or ot consent, or to
approve ot disnpprave, orany nrrangement or term is to be satisfactory to Secured Party, the declsion of Secured Party to consent
or not consent, or lo approve e disapprove or to declde that arrangements or terms are satisfactory or not satlsfactory, shall be in
the sole and absolute discretion ol seeured Party and shalt be final mnd conclusive,

26, Authorjly. Borrower (und the-undersigned representative of Borrower, if any) hes full powet, authorlty and legal right
to exccute this Mortgage, and to morigage, sive, grant, bargain, scll, alien, enfeolf, convey, conflrm and assign the Mortgaged
Property pursunat to the terms hereol and to keerwid observe sl of the terms of this Mortgnge on Borrower's part to be performed,

27, Duplivate Origlnals. This Mortgage ey be executed in any number of duplicate originals and each such duplicute
otiginal shall be deemed to constitute but one and the w2 instrument,

28, Certalo Defipitions, Unless the context clearly (indleates n contrary Intent or uniess otherwise specifically provided
hereln, words used In this Mortgage shall be used interchangennly in singular or plural form and the word "Borrower” shall mean
each Borrower and any subsequent owner or owners of the Mortgeged Property or any part thereof or interest thereln; the word
*Secured Paety” shall mean Secured Party or any subsequent holder of the Mote; the word *Note” shall mean the Secured Promissory
Note or any other evidence of indebledness secured by this Mortgage; the wards "Security Agreement” shall mean the Pledge nnd
Securlty Agreement; the word "Guaranior” shull mean cach person guaraniceing raynent of the Obligations or any pottion theteof
ot performance by Borrower of any of the terms of this Mortgoge and thelr respective helrs, executors, ndministrators, legal
representatives, successors nid nssigns; the word “person” shall include un individualy ziooration, partnership, trust, unincorporated
associntion, government, governmental authority, or other entlty; the words *Mortgaged Femperty® shall include any portion of the
Mortgaged Property ot interest thereln; the word *Obligntlons® shall mean all sums scoure ty thils Morignge; and the word "default”
shall meatt the occutrence of any default by Botrower or other persosi In the observatice v performance of any of the terms,
covenants ot provisions of the Note, the Securlty Agreement ot this Mortgnge on the part of Botrower or such other person to be
observed or perfarmed without regatd to whether such defoult constitutes or would constitute upon neties ot lapse of time, or botl,
an Event of Defnuit under this Mortgnge, Whenever the context may require, mny pronouns usey herein shull Include the
corresponding masculine, (eminine or neuter forms, and the singular forin of nouts and pronouns shall irehwde the plural and viee

yersa.

29, Waiver of Nolige. Borrower shall not be entitled to any nolices of any nature whalsoever from Secured Party except
wilh tespect (o matters for which this Mortgnge specltically and expressly provides for the giving of notlee by Seeured Party lo
Borrower, and Borrower hereby exprossly walves the right 1o recelve any notice from Secured Party with respeet to any mutler for
which this Mortgage does not specifically und expressly provide for the giving of notice by Secured Patty lo Borrower,

30, Walver of Stotutory Rights. Borrower shall not and wil ot apply {or or avall itself of any nppaisement, valuation,
siay, extension or exemption laws, or nny so-calted "Motatorium Lusws”, now existing or hercafter enacted, in order 10 prevent or
hinder the enforcement or foreclosure of thls Morigage, but hereby walves the benellt of such laws (o the Tult extent that Borrower
may do 5o under applicable law, Borrower for itset! and nll who may claim through or under It walves nny and ult right to have the
property and estates comprising the Mortgaged Property muntshalled upon any forectosure of the llen of this Mortgage and agrees that
any court having jurlsdiction to foreclose such feh may order the Mortgaged Property sold as an entlrety. Borrower hereby walves
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for ttsetl and ali who way clafm theough or tader it, and 0 the 0l extent Boreawer may da so under applicable law, any and all
rights of redemption from sale or reinstatement of this Mortgage under any order or decree of foreclosure of this Mortgage oy gratited

under any sttute now existing or herealter enncted,

31, Waiver of Coynterclpims, Borrower absolutey, unconditionally and frrevocably waives any and all right W assert any
defense, sctoft, counterclaim or crossclalm of any nuture Wil respect (o this Mortgage or the obligations of Borrower wiider this
Mortgage in any action or proceeding brought by Secured Party o colleet the Ghligations, or any pertion (hereo!, of 1o enforee the
obligations of the Borrower tnder this Morignge.

120 Superior Mortgage, 1 Borrower fails 1o pay any instalhment of prineipal or interest or nay other suin due upder iy
mottgage or othet lien superier in fien to the lien of this Mortgage, as the same becomes doe and payable, Secured Parly niy, o
its option, pay the same, and Borrower shali upon denund reimburse Secured Party for nil svims so expended by Seeured Party, with
interest at o rate pue antum equal 1o the Default Rute. Al such sums expended by Seeured Party, with interest, shall be secured by
this Mortgage.

33 Securi preerient. Unless specifically provided o the contrury, b of the teems and provisions of the Seeurity
Agreement ace hereby incorpornted into and shall become a part of this Mortgage,

34, Solvency, Binding Bifeorand Enforceability. The Bovrower is {and, alter giving effect to this Martgage, will be) solvent.
This Mortgage is the fegal, valid and bindine obligation of the Borrower enforceable in accordince with its terms,

35, Masimum Amount. The maxiwum amount which aiay be secured by 1his Morigage shall in no event or under sy
circumstances exceed $766,000.00,
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‘-‘l 36, Busipess Putpose. Borrowar represents that the obligations evidenced by the Note constitute business Jonns which come
»lj within the purview of 815 [LCS 208/4-(1)(¢).

'; IN WITNESS WHEREOF, Bortower kns duly executed this Mortguge the day and your Rrst above written,

i

Qil
o ATLANTA FRANCHISE DEVELOPMENT COMPANY, LLC
By: E £ Urban Management, LLC
Munnger

by A SE Al
Nume:  Dwayne E. Heard

Title:  Manager

ATTEST

Name: Ruymo
Title:  Sccretary

AT
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4 STATE OF NEW YORK ) ol
S ) 8S.:
B COUNTY OF WESTCHESTER )
lHI 4 . \, Y
f‘!i % Y 15217 ¥4 k' ‘ Pﬂ,ﬂzu Notary Public in and for the County and Stute
3 aforesaid, do hereby centify that Dwayne £, Heard, & member of E E Urban Management, LLC,

the Georgia limited lability company which exccuted the foregoing instrument as manuger of
Atlunta Franchise Development Compuny, LLC, o Delaware lintited lability company, who is
persotialy known to me to be the sume person whose name is subscribed to the foregoing
insteumentas such oflicer of sald Georgla Hmited Habitlty company, appeared before me this duy
in persoit and acknowledged that he signed aud delivered the seld lnstrument as his own free and
voluntary actaied as the free and voluntary uct of said Himited Habllity companies for the uses
and purposes tserein set forth,

ox 'Qv% -
GIVEN-uader v hand and notarlal seal this /7 day of February, 1997,

e/ o A> ;_Xzﬁfc
<"/ Notary Pylic /

My Commission Expires: (Notarlal Seal)
DA -0 ¢
/C;‘) / / 10 MUISTING 1, PATT)

Notary ’Publlc. Slnta nf xNow York

Oualmnd ln Wumchaulur Coun txe
Comenlaston Explros Doo. 14, 14

’—‘Jl.nﬂ(jf’
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7. EXHIBIT A

q (Deseription of Premises)
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FRANGRISE MIORTGAGE ACCEPTANCE COMPANY LLC 1995 LoAN PROGRAM
SECURED PROMISSORY NOTE

of
Mame of Borrowar: ATLANTA FRANCHISE DEVELOPMENT COMPANY,
LLC, v Delaware limited liability compuany
Name of Franchisor! AFC ENTERPRISES, INC.
Store No.: 469

Gruonwich, Connecticut

Rato of Noto: March 24, 1997

As used horein, the following terms shall have the meanings set forth balow.

Principatl Amount: $383,000.00
Maturity Datg: Anprdl 1, 2012
Stated Botg: 11.72% par annum

Swtad Paymeont Amoun,t. $4,627.88

Amortizotion Torm: nporiod ol 180 manths commancing on tha first doy of the first month following thoe dato
ofshis Nota (or on the dato of this Note, if the Hrst day of o month}.

This nota {thuo "Notg"}is the/Nete duseribod in, ond tssued in connaction with, the Pladgo and Security Agraamuont
{the "Sogurity Agrectent™), datad ny of the date heroot, of undorsignad Borrowar [if mora than ona, colluctively and

jointly and sovaraily, "Barrowae”) in Zaviae at Eronchise Mortgage Accaptanco Company LLC, o Callfornio imltad labillty
company {togethar with Its successors and nssigns, "Sogurod Party"}. Tho Noto evidences Borrowor's obllgation to

pay tha Principal Amount of the loan whiclGarrowaer has racelved from Socurad Party with Intarast as providad heroin
{tha “Loan”}. Cuplitalizod terms usod in to Notae and dafined above or alsewhare haraln shail have the mennings so
ascribod.  All tarms not othoerwlye delined i the Noto havo the meanings ascribed to such terme in the Sscurlty
Agroement, The Noatoe is ontitled to thoe bonufite-ai ond Is securad by the plodge, lens, rights and socurity Intarests
grantad undar the Socurity Agroomont and tha otho Loosn Documonts, as the same may be amendad, supplamentod
or ranowad, from timo to time, Tha Loan evidonceds Ly the Noto (s one of the loans {the "Program Loang"t Balng made
In tha anchisu Mortgage Accaptance Company LLC 1295 Loan Program tas dafined in the Socurity Agraomaont} {the
"Proargm™) by Socurud Party to certain borrowaors whi nro franchiseos in any ona or mora of the Systoms, Thae Loon
may bo scld, pladged, collaterally assignad, tranalorred, dolivered or othorwise disposed of from tlmo te time by
Sacurad Party.

Tha tarm "Soecurad Party” of the Loan initinlly means Frizic’ize Mortgago Acceptanca Company LLC, a Collfornia
limitad liabllity compony and following any sala, transfar or assicarsent of the Loon ail referancos to "Socurod Party"
sholl mean and rafor to tho Porson to whom the Loun Documanty oo _sold, transtarrad or nasigned,

1. Principal Amount: By axecuting tha Noto and tor valuo racel’ad, Barrower promises to pay to tho order of
Sacurad Party the Principal Amount plus Interest (es sot forth bolow urder waragraph 3), on such amount as romaing
unpaid from time to timo, althar (%) in full at such time as the Noto s propaid Zsae paragraph b boelow), occolarated (see
paragraph 8 bolow) or matures (soe poragraph 2 below), or {yl tn montllyvinstallmants from the doto of the first
Paymaont Dato {ns dolinoed in paragraph 4A0D) below) through the Maoturity Dece,

2. Maturity Data: All principal, interast, end other amaounts outstanding undar(tivis Nota, If not soonor pald, shall
be due and payabio in full on tho Maturlty Dato.

3. Intorgst: Intorost will bo charged at the Stated Rate on the unpoid Principal Amedas: outstanding, from timoe
to time. Borrowor agraos to pay interost, at the Stoted Rato, computod based upon a 380/de 7 yaar of twolve 30-day
months but pald for tho numbor of doays actually slapsad with rospoect (o any partial montiv nan the oceurronce of
on Event of Dafault, after maturity or after Judgment has boen rendered on this Nota, the unpmd Pronelpal Amount shall,
ot the option of tho Secured Party, beor intarost ot o rote (the “Default Rote"] which is two {1t nercéntage points
greoter than the Stated Rata. tn no event shall Borrowaer's intarest poyable, contracted for, charged or recelived undar
or in connection with this Noto oxcoed tha maximum rate or amount of Intarest pormitied by applicable law {soo
paragraph 8 below}.

4, Form, Place and Timing of Pavmants: Borrowaor ngroes 1o make all paymeonts undar this Note to the arder of
Socured Party In lawtul monoey of tha United States of America and In immadiatoly avallable funds, at such place or
places and by such meathod or methods (check, wire transfor or bank pccount deblt) as Securad Party may designate

fram time to timae. -
9V31 7095

A, Amount of Puymaonts:

{i) On the dete of funding, Barrowor's first payment {the "Flrst Payment") is due, The First Paymaont equals the
sum of [x) interost payable from the dato of tho funding of the Note through and Including the last day of the
month in which funding occurs (unlogs funding has occurred on tho first day of the month, in which case uaid
intarest {5 payable as a componant of “(y}” balow) and (y} the Stated Payment Amount payable lor the month
following tho month during which funding accurs (or, 1§ funding nccurs on the first day of o month, the Stated
Payment Amount payable for the month during which funding occurs),

iy Commencing on tho Hrat day of tho third month tollowing the month in which funding oceurs (or on the first
day of tho second menth following funding 11 funding occurs on the first dey of a month) and on \he first day
of sach month teanch a "Paymant Data") thereaftor, Borrower agreos to pay tho Stated Paymant Amount unti
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the earliast of LMN.F;Fltﬂnt SrchLll“v alg @iEM The Stated Payment Amount
consists of (x) a {Zat the Pringl n ed@ @ Amarlization Tarm, and ly} interusi on

. the outstanding principal amount, Each payment of the Steted Payment Amount under this Nota will be
applied as provided in Paragraph 4D,

{iii} {o) If the Amaortization Term is equal to the period commencing on tha flirst day of the month fnllowing the
month in which funding occurs (or on the date of funding, if funding occurs on the first day of a month} and
aending on the Maturity Date of the Nota, the entire Principal Amount of the Note Is scheduled to be fully
amaortlzed on tho Maturity Date, (b) If the Amoartization Term is longer than the period commencing on the
first day of the month following the month tn which funding occurs lor on the date of funding, it funding
occurs on the first day of o month) and ending on the Maturlty Date of the Nota, thes entira Principal Amount
of the Nate is not scheduled to be fully amortized on the Maturity Date. In the event paragraph 4AIIb) is
applicable, Borrower's Stated Payment Amount due for payment on tha Maturity Date shall include and
Barrower agraes to pay an amount {a "Balloon Payment") ogua! to the unpoid and outstanding Principal
Amount of the Note tagether with any and all interast accrued and unpaid on such date.

B. Timing of Payments: Whenaver a payment to ba mada under the Note bacomes dus and payable on a
Saturday, Sunday, legal holiday or on a date on which banking Institutions locatad In the State of Connacticut ara
authorized or required to close, such payment shall be made on the next succeeding businoss day, provided, howaver,
that intarest shall continue to accrue until paid.

C. Late Pavimgnt Chargg: ! Secured Party has not recalved the full omount ol any payment due on any Paymaent
Date, Borrower agraas to pay to Sscurad Party, promptly on damand, as liquidatad damages, a iate payment charge
ot $800 for sach.ol.Forrawer's {and each of [ts Affillates’) Businesses and each and avery other rostaurant businass
which Barrowar (and. sach Affillate} operatas and which Is subject to a security agrsamont with Secured Party.

D. Applicetion: Ticsly payments made under the Note and all prapoymants shall, at the option of the Sacured
Party, be applied In the follcwing order: (1) alt costs and axpensos Incurred by the Secured Farty arlsing out of thig Nata
and the other Loan Document., {if} to accrued and unpald intarast, {il} to the Prepaymaent Fee (hereinafter defined) to

the extent then due and unpald, =nd llv} to the unpaid and outstanding Principal Amount.

5. Prepayments:

A. Ngtg Prapayable in Full: Bortowir may prapay the Noto in full but not in part on any Payment Dats, Borrower
undarstands that any propayment shall Jequi=a payment of @ Prapaymont Fee calculated in accordance with paragraph
5C below and, if Borrowaer elects to prapay, Barrower agreas to pay such Prapaymant Fee, if dus. In the avent that
Borrawar elacts to propay the Nota, Borrownr will notify Sacured Porty in writing of Borrower's slection to prepay the
Note in full and agress to spacily in such natlca the propoaed date for prapaymant (the "Prepavmant Date") {which date
shaoll not be leas than thirty (30) days nor more thinn gixty (60} days from the date of said notice }. Securad Party will
notity Borrower withln twanty {20) days of its recoiit of such natice from Borrower af the estimated total emount of
accruaed and unpald intarest, princlpal and Prepayniant Fae puyeble on the proposed Prapayment Date, subjoct to
adjustment in the evant of changes in the Treasury Rate (us dofined tn B, and C. balow),

8. Amount Due on Proppyment: The amount ("Projzavmant Fee®) dus on any Prapaymont Date i8 equal to the
sum af (I} accrued and unpald interest onh this Note througii e Prepaymant Data, (I} the Yield Maintenance Amount
{ps definpd in C, bolow), and {iil} the outstanding Principatl Aidrat an such Prepaymant Data,

C. Xield Maintanange Amount and. Proportionate Oblination:
For purposas of this poaragraph B, the following terms have the ‘olicwing maeanings:

{i) " " means, at any Datermination Dot= (o8 definad below) with rospect 1o thig
Note, an smount squal to the sum of:

{a) tho gruator of

{x) the sum of all amounts detarmined in the tollowing manne:. discountad to the Detarmination
Date In accordance with accepted financlal practice and at a/disvount factor aqual to tha
Tronsury Rate: for each remaining schedufed Paoyment Date an amounsequnl to the product of
th the Remaining Principsl Payments {as doflned bulow) on such Payvaent Date and {1} one-
twellth of the Negative Rate Movernont {as dofined below), ond

(yl an amount aqual to tha product at {) thoe Remalning Principal Paymonia of the Prograrm Loan
on the Determination Date and {il} the Appllcable Percantage.

plus, . _(b) the sum et the amounts obtained by discounting to the Oetarmination Date, in accordancs with
accoptad financlal practice and at a discount factor vqual 1o a rate of tan parcent (10%) per annum, for
vach future schadulod Paymaent Date an gmount squal lo the produst of (x} the Remaining Princlpat
Poymaents on such Paymant Date and {y} 0.133333% (13.3333 basis points),

“Applicable Pargentgga” shall mesn that percentage, sat forth balow, which corresponds to the numbar
of years which hove elapsed from tho dute of this Nata evidencing such Program Loan (if the first day
af a month), or the lirst day ot tha following month (if this Note ts dated other than on the Hrat day of
a month} te the Dotarmination Date:

Number of Yaars Elopged Applicable Percontang
0.00 - 3.00 ) 4.0%
3.01 .- 4,00 3.0%
4.01 - 5,00 2.0%
5.01 or greatar 1.0%

i) " ingtl " sholl meuan tho dote of detarmination, which in the case of prepaymaent shall maan
the datsy of propayment,
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- . i .-M%Hﬁjﬁiem t@ ¥n and any Determination bate,
. an amount wqual eatbr of { ift a X} the TreasUry Rata on the Rate Lock Dote

minug (y} tha Treasury Rate on such Determinatlon Date and (I} zoro.

P

”
=

{iv) "Princips| Pavment” shall mean, with respect to any Payment Date and any Program Loan, any payment
of principal due in respeact of such Program Loan.

{v) "Bate Lock Date" shall mean the date (whether at closing, commitment or otherwise) an which
Franchise Mortpage Acceptance Company LLC [as used herein, "FMAC") established the Stated Rate
empl?yad in this Note. The determination by FMAC of the Rate Lock Date sha!t ba conclusive absent
manifest arror,

S T D
3751 At A4 NN

(vi} "Remaiping Average Lifg" shall mean, with respect to any Program Loan, tha numbar aof vears
{calculated to the nearest one-twelfth) obtained by dividing (i) the Ramaining Principal Paymentg on the
date of the Note evidancing such Pragram Loan into (il) the sum of the products obtained by multiplying
(a) sach Principal Payment by (b) the numbar of yeers (calculated to tha nearest ona-tweifth) which will
alapse betwean tha first day of the month follawing the date of the Note evidencing such Program Loan
{ar the date of tha Note, if such day is tha first day of the month! and the scheduled due date of such
Principal Paymant.

tvil) "Remaining Principal Paymants” shall mean with respect to any Program Loan and any Datermination
Date, al} Principal Paymants with respeact to such Program Loan that would be or become due on or
atrse such datg,

{vii) "Tressury Rate” shall mean, as of any Detarmination Data, the yield to maturity implied by the monthly
aguiveiant of either {i} the yield raported as of 10:00 A.M, (New York City time) on the business day
next przenaing the Determination Date on tha display designated at "Page 678" on the Talerate Service
for sucti olpar display as may replace Page 678 on the Telerate Servica) for aectively traded U.S.
Treasury Sqcurities having a constant maturity equal to the Remaining Average Life of such Program
Lean, or {il} 11 zuc’ vields have not been reported as of such time or yvields reportad at such tima shall
not be ascertuinab.e, the Treasury Constant Maturity Series yield reportad for the latest day for which
such vields have !*Jen so roported as of the business daey next preceding the Detarmination Data in the
Federal Reserve Statiztizal Releass H,15 {519) (or any comparable successor publication) for actively
tradad U.S. Treasury Szciiritleg having a constant maturity equal to the Remalning Avernge Life of such
Program Loan,

D. Additional Pragpavmant £ga: In theavent that a peagaymaent is parmitted on a day other than @ Payment Date,

a prepayment Is required as a result of an acerlaration under paragraph 6 below or Borrower fails to prepay on o

. Prepayment Date after notification to tha Securad Party and such prepayment or failure to prepay results in g loss

- {including lost profit), cost ar exponsa to the Sacuied Party, tha Secured Party shall notify the Borrower of the amount
’ thereot and the Borrower shail immediately pay suc amaunt to tha Sacured Party,

6. Agcelerntion: If an Evant of Daefault occurs, vther than an Evant of Default describad In Seetion 7.2 of the
Sacurity Agraemant, the entire Note Amount may be accelerited by Secured Party and Secured Party may pursue its
ramadies apalnst Borrowar and the parsonal nnd real progerty. that secures Borrower's abligation to pay the Note
Amount evidenced by this Note, from timae to tlme and In suen.ordar as Secured Party shall detarmlae. In the avent an
Event ot Datault described In Section 7.2 of the Saecurity Agreerient occurs, the antire Note Amount ghall bacome
automatically sccelerated without presentment or demand for pavmant, notice of nonpayment, protest, demand or
natice of any kind, all of which Is expressly waivad by Borrower, 'f e Note Amount |s accelaretad, Barrower wilt ba
reguired to pay an amount aqual to that raquirad to ba pald if the Loan ware prepaid {ses "5. Prapavinenis" above) on
such accelaratian data provided, that, iatarest shall acerue st the Oofoull Ratr’and all unpald Iate chorges shall also bo
immediately due and payabis. Borrowsr agreas that upon the occurrence o »« Event of Dofauit, Borrowaer will pay all
reasonnble costs of collection {inciuding, without limitatlon, rensonabla atternayva’ fees and disbursements, wihoethar
or not a suit is commancead}, which amounts shall be added to the Principal Arouvit of the Note and will bear intarest
at the Dafault Rate.

7. WAIVERS AND SPECIAL AGREEMENTS: BORROWER HEREBY MAKES AND ACKNOWLEDGES THAT IT
MAKES ALL OF THE WAIVERS AND SPECIAL AGREEMENTS {"WAIVERS") SET FORTE IN THE NOTE KNOWINGLY,
INTENTIONALLY, VOLUNTARILY, WITHOUT DURESS, AND ONLY AFTER EXTENSIVE COMSIDERATION OF THE
RAMIFICATIONS OF SUCH WAIVERS WITH ITS ATTORNEY,

A, Walvars: To the extent permitted by applicabla law, Borrowusf and any and all obllgory, vuraties, guaraniors
and endorsgars ot the Note and all othor partias now or hareaftor Hable hereon jointly and severally i) scknowladge that
the transaction of which tha Nota is a part, is part of a commaercial transaction, {il} waive any and all.firom timae to timeo}
{a) rights to naotice and haaring under any state or fadaral law with ragpoct o any prajudgmant ramedy which the
Secured Party may deslra to use, from tima to time, {) grace, diligence, demand, presentmant for payment, protest,
notica of any kind [including, natite to suraties, disclosure of tacts which matariaily incraase riska, notlce of protest,
accaeptancs, llabliity, suit, demand, or action, dishonor, payment or nonpayment, protest, intantion to accolorute or
ncceleration, oxtension or ronewall, suraty datanses of nny kind (including dafenses relating to Impalrmaent of racourse,
rutaase or moditication of undarlying obligation, axtension of time, impalrmeont of collatorel or nondisclosurel, rights of
appralsel of any securlty or callateral for any obligation or guarantead obligation and dilipance In collecting and bringlng
guit against any party, and (¢) right to notica and hearing undar Chapter 9034 of tha Connacticut Genoral Stututes, or
as otherwise nllowed by anv other state or federal law with respedt to any prejudgmeant ramady which the Securad
Party may desire to use; and (ill) agresa {a) to all extensions of any obllgation or guarantaad cbligatlons (including
rescheduling and recalculation of amortization), in whole or in post, trom time to time, or any partinl payments, with
or without notice, before or after maturlty, {b) to any one or mare subsatitutions, exchangos or relesses of any or all
sacurity, now or hareafter givan for any obligation, {¢) to any and all releases, from time to time, of any and all partios
primarlly, secondarlly ar otherwise liable for any obligation or guaranteed obiigation, (d} that it is not {and at no time
will bel nacessary for Sacured Party, or any other hoidar, transfered, obligee or beneliclary of any note or obligation
or guarantaed obligation lor any Interest therein) {(collactively, "Qhbllger"], in arder to enforce such note or obligation,
to first Institute or axhaust such Person’s remadles against any borrowar or other Parson or against any collataral or
othur segurity tor such note or abligation, and (¢} any delay in axercising, failure to axorcisa, or non-exarclae (or partlal
nxarcise), from time te time, by Secursd Party or any Qbliges of any obiligation or guaranteed obligation of uny rlghts
or ramadiaes {or to insiat upon strict parformanca) In any one or moro instancas shall not constituta a walvar tharaot
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{or praclude full exerciselor'rNh ‘E‘E}lt af erLtha 0 @For% othar instance, and any single
sBn's right n

exercise ot any such Per r romedles in any one or mora Instances shall not praciude full exercise in any
- othar instance,

A 8. Special Agraements.

(il Itis understood and agread that Secured Party may take any such actlon or actions s sat forth in Paragraph
7A, from time to tima, without the consent of or notice to Borrower and without Incurring any responsibility to
Barrowar, and without impalring or relsasing the obligations of Borrower, 1t 1s further understood that this Note, tha
Sacurity Agreamaent and the other Loon Documents may be fraaly sold, transferred or otherwise asslgned without the
censent of or notice to the Berrower, ‘

{i) WAIVERSOQFSUBROGATION, INDEMNIFICATION ANDOTHERCLAIMS: BORAOWERMHEREBY IRREVOCABLY
WAIVES AND AGREES NQT 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, CONTRISUTION CR INDEMNIFICATION THAT BORROWER MAY NOW OR HEREAFTER MAY HAVE
AGAINST SECURED PARTY, ITS AFFILIATES, STOCKHOLDERS, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS AND
REPRESENTATIVES AND ANY OTHER BORROWER, CRANY SECURITY HELD BY OR AVAILABLE TO SECURED PARTY
FROM ANY OTHER BORROWER OR THE PAYMENT THEREQOF BECAUSE OF ANY PAYMENTS OR TRANSEERS MADE
8Y BORROWER, CRANY PAYMENT OR TRANSFER WHICH BORROWER IS CBLIGATED TO MAKE, FORANY REASON.
The provisicns of this paragraph are for the banetit of Securad Party, its affiliates, stockholdsrs, officers, directors,
amployeas, agents and representatives and may be specifically and separntely enforced by each such Parson, and shall
survive indefiniteiy,

{ith  WAIVER /oF TRIAL BY JURY AND APPRAISAL RBIGHT. BORROWER HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES, AND SECURED PARTY BY ITS ACCEPTANCE OF THE NOTE IRREVOCABLY AND
UNCONDITIONALLY WWAI/ES, ANY AND ALL RIGHTS TO TRIAL BY JURY IN ANY ACTION, SUIT OR COUNTERCLAIM
ARISING IN CONNECTIO MITH, QUT OF OR OTHERWISE RELATING TO THE NOTE. BORROWER HEAEBY FURTHER
WAIVES ANY AND ALL RIGi.7S BORROWER MAY NOW OR HEREAFTER HAVE TO AN APPRAISAL OF ANY SECURITY
OR COLLATERAL FOR BORNKOYWER'S OBLIGATIONS HEREUNDER.

(ivi WAIVER OF DEFENSES, BORROWER HEREBY SPECIFICALLY AGREES THAT BORROWER SHALL NOT BE
RELEASED FROM LIABILITY UNDE™ THIS NOTE BY ANY ACTION TAKEN OR OMITTED TO BE TAKEN BY SECURED
PARTY, OR ANY OF ITS RESFPECTIVL AFFILIATES, EMPLOYEES, AGENTS OR REPRESENTATIVES, INCLUDING
WITHOUT LIMITATION, A NON-JUDICIAL-CALE QF COLLATERAL UNDER ANY SECURITY AGREEMENT, MORTGAGE
OR DEED OF TRUST THAT WOQULD AFFORD LOAROWER A DEFENSE BASED UPON THE LAWS {INCLUDING THE ANTI
DEFICIENCY LAWS] OF ANY STATE.

8, LIMITATION CN INTEREST, NOTWIrH3TANDING ANY OTHER PROVISION HEREOF, IN NO EVENT SHALL
THE AMOUNT OR RATE OF INTEREST {INCLUDINC-TO THE EXTENT APPLICABLE ANY DEFAULT RATE INTEREST OR
LATE PAYMENT CHARGE) PAYABLE, CONTRACTED FOR, CHARGED OR RECEIVED UNDER ORIN CONNECTION WITH
THE MOTE, FROM TIME TQ TIME OR FOR WHATEVER RE+£ SON, EXCEED THE MAXIMUM RATE OR AMDUNT, IF ANY,
SPECIFIED BY APPLICABLE LAW. If from any cireums*ansas whatsoever fulfiliment of any provislon haraof or of such
other Loan Documents or other documents or obligations at tha time performance of such provision shall ba dus, shall
involve transcending the limit ef validity prescribed by lavi, then, ipse facto, tha otligation to be {ulfilled shall be
reduced ta the Hmit ot such validity, and if from any such circuriatance the Secured Party shall ever recaive an amount
deamed intarest by applicabls law which shall exceed the higherd Jowful rate, such amount which would be excessive
interast shall be applled to the reduction of the Principal Amount Gwing heraunder or on account of any othar principal
indebtedness of the Borrowar to the Securod Party and not to paysent of interast or if such excessive interast exceeds
the unpaid Principal Amount and such othar indebtedness or If the Securey Party is prohibited by applicabla law from
applying such excassive Interest to ths raduction of the Princlpal ~maunt or on account of any othar principal
indabtedness of the Borrower to the Socured Party, the excess shail be rafuiaad to Borrower, All sums pald or agresed
10 be paid by the Borrower for the uso, forbearance or detantion of the inasttzdreass of the Borrower to the Secured
Party shall, to the extent permitted by applicable law, be amortized, prorated, allacoted and spread throughout the full
tarm of such indabtednass until payment in full so thot the actual rate of interest on account of such Indebtedness is
unifarm threughout tha term haraot, Tho tetms and provisions of this peragraph shell control and supersede every other
provisions of all agreements betwaen the Borrowar and the Secured Party and all obligatieiz of Borrower to the Securad

Party.

I o e
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9. . Alldaterminations’'afanplications of paymants
under paragraph 40 and all celculations of amounts due on prepayment or acceleration will ' bs saade by Sescured Party
(or its agent or representative) and Borrowar agrees that all such calculations will be conciutive-and binding absant
manifest arrar,

10. Iimeis of the Essenge. For all payments to ba made and obligations to be performed under this Note, time
i3 of tha assence.

" 11, Sevarabjlity. Whenaver possible this Nota and ench provision koreol shail ba interpreted in such manner
as to bs affoctive, valld and onforeeable under appllcable taw. |f and to the extent that any guch provislon shall be heid
Invalid and unenforceable by any court of competent jurisdictlon, such holding shall not lnvalldate or retder
unenforceable any other provisions hareof, snd any determination that the application of ony provision hareof to any
parson or under any circumstancs Is lllegal and unontercuabie shall not affect the legality, validity and anforceability
of such provision as it may be applied to any other perdon or in any othér circumstanca.

12, Miggallgnaguy., This Mote and the other Loan Documents aro froely assignable in whole or In part, trom
time to time, by Socured Porty ‘without the consent of the Barrower and without notice to the Borrower und Secured
Party may grant particlpation interests herein.* Without limiting the forogoing, Borrower undarstands and agrees that
Sacured Party may sell, pladge, grant a security interest in, coillaterally asslgn, transfor, dallver or otherwise dispous
of this Note and Borrower's other Loan Documants (or any interest thoruln, or its rights and powers thereunder), from
time to time, and may do 30 in connection with the Secutitization or otherwise., Borrowar may anly assigh this Note
and tho rights and obligations undar thia Note In full but not in part, (I} with the priar written congent of Sacurad Party,
be determined in Secured Party's sole discretion, (il} only to Peratns gualified to be borrowers in tha Pregram, and
{ili) then anly in accortdance with the Security Agreament and upon paymant to Socured Party of the smounts reaquilred
thereunder and a fee In an amount aqual to 1% of the outstanding Principal Amount on the date of any such \
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ussi{jnmant pius aft exansI(i\lngaFtJrnoJ‘QmJ gndtjﬁburgm; ; i[curqudby Socured Party in connection

tharewith. Al rights and ramedias provided in this Noto, the Security Agresmant, any Loan Documasant or any taw shall
be available to Secured Party ond shall be cumulative. This Note shall ba binding upon Berrower, its successars and
permitted assigns and to the extent parmitted by applicable law shall be governad by and construad in accordance with
the laws of the State of Connecticut, without reference to cholce of (aw principias; providad, howaver, that tha laws
of the State {as dafined in the Security Agreemant) shali govern any foreclosure remadies of Sacured Party, THIS NOTE
CONTAINS WAIVERS OF VARIOUS RIGHTS AND DEFENSES, INCLUBDING (WITHOUT LIMITATION) WAIVERS OF
RIGHTS OF JURY TRIAL AND APPRAISAL AS SET FORTH IN PARAGRAPH 7 HEREOQF, THIS DOCUMENT IS
EXECUTED UNDER SEAL AND INTENDED TO TAKE EFFECT AS A SEALED INSTRUMENT.,

13. Liability, The liability under this Note of all Parsons, If mote than one, canstituting Borrowaer shall ba joint
and savearal,
ATTESTED: ATLANTA FRANCHISE DEVELOPMENT COMPANY, LLC

By: E E Urban Managemaent, LLC

/f‘ Maunager

By:______| BV:—%‘MZ&M_
Name:  Raymond'A. Sales Name; ayne E. Haard

Titla: Secretary Title: Mambaer

(SEAL)
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