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ROBDEN ENTERPRISES, INC., an Arkansas corporation, as grantor
(Borrower)

to
PAUL F. T. EDWARDS, ESQ.,
a resident of Shelby County, Tennessee, as trustee
(Trustee)

and

PEACHTREE FRANCHISE FINANCE, LLC, as beneficiary
(Lender)

DEED OF TRUST AND ASSIGNMENT OF RENTS

AND FIXTURE FILING
Dated: As of January 20, 2000
Location: As referenced on annexed Schedule of Properties
Lot{s): #1
Subdivision: Midesha
County: DeSoto

PREPARED BY, RECORDING IN THE LAND RECORDS
REQUESTED BY, AND WHEN RECORDED MAIL TO:

Peachtree Franchise Finance, LLC
2859 Paces Ferry Road

Suite 300

Atlanta, Georgia 30339

Attention: Pierrette Newman, Esq.

Loan Number: 0125-MFSF05
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SCHEDULE OF PROPERTIES
Type of
Parcel Subject to
Business Tax Parcel Deed of Trust
Identification Number (if (Fee/Ground Lease/
Number Address County State applicable) Occupancy Lease)
MFSF-05 70 Goodman Road East De Soto MS Fee

Southaven, MS 38671
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THIS DEED OF TRUST AND ASSIGNMENT OF RENTS AND FIXTURE FILING (the
“Security Instrument") is made as of the 20th day of January, 2000, by ROBDEN ENTERPRISES,
INC., a Arkansas corporation, having its principal place of business at 8931 Cockrum, Suite 102,
Olive Branch, Mississippi 38654, as grantor {("Borrower"), to PAUL F. T. EDWARDS, ESQ., a
resident of Shelby County, Tennessee, having an address at 81 Monroe Avenue, Memphis,
Tennessee 38103, as trustee (the “Trustee"), for the benefit of PEACHTREE FRANCHISE
FINANCE, LLC, a Georgiz limited liability company, having an address at 2859 Paces Ferry Road,
Suite 300, Atlanta, Georgia 30339, as beneficiary ("Lender").

RECITALS:

Borrower, by a secured promissory note of even date herewith given by Borrower to Lender,
is indebted to Lender in the principal sum of ONE MILLION FOUR HUNDRED NINETY-NINE
THOUSAND AND 00/100 DOLLARS ($1,499,000.00} in lawful money of the United States of
America (the secured promissory note together with all extensions, renewals, modifications,
substitutions and amendments thereof shall collectively be referred to as the "Note"), with interest
from the date thereof at the rates set forth in the Note, principal and interest to be payable in
accordance with the terms and conditions provided in the Note.

In connection with the execution and delivery of the Note, Borrower has also entered into
a Loan Agreement with Lender bearing even date herewith and further identified by reference to
the Loan Number set forth on the cover page of this Security Instrument (the “Loan Agreement”).

Borrower desires to secure the payment of the Debt (as defined in Article 2) and the
performance of all of its obligations under the Note and the Other Obligations (as defined in Article
2).

ARTICLE 1 - GRANTS OF SECURITY

Section 1.1 PROPERTY MORTGAGED. Borrower does hereby irrevocably morigage, grant,
bargain, sell, pledge, assign, warrant, transfer and convey to Trustee, its successors and assigns,
for the benefit of Lender, and grant a security interest to Lender and Trustee in, the following
property, rights, interests and estates now owned, or hereafter acquired by Borrower (collectively,
the "Property"):;

(a) i) Fee Parcels. The real property described in Exhibit A attached hereto and
made a part hereof (the "Fee Parcel(s)");

(a) {ii) Mortgaged Lease(s). Each lease described in Exhibit B-1 annexed hereto
(each, a “Ground Lease”), and each lease described in Exhibit B-2 annexed hereto (each, an
‘Occupancy Lease”) (each Ground Lease and each Occupancy Lease, hereinafter sometimes
referred to as a "Mortgaged Lease”), and the leasehold estate created thereby in the real property
described therein and in Exhibits B-1 and B-2 attached hereto which is made a part hereof (the
"Leasehold Parcel(s)" and, together with the Fee Parcel(s), hereinafter sometimes collectively
referred to as the "Land”), including all assignments, modifications, extensions and renewals of
each Mortgaged Lease and all credits, deposits, options, privileges and rights of Borrower as tenant
under each Mortgaged Lease, including, but not limited to, the right, if any, to renew or extend each
Mortgaged Lease for a succeeding term or terms, and also including all the right, title, claim or
demand whatsoever of Borrower either in law or in equity, in possession or expectancy, of, in and
to Borrower's right, as tenant under each Mortgaged Lease, to elect under Section 365(h)(1) of the
Bankruptcy Code, Title 11 U.S.C.A. § 101 ef seq. (the "Bankruptcy Code”) to terminate or treat each
Morigaged Lease as terminated, or to retain the tenant's rights under each Mortgaged Lease, in
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the event (i) of the bankruptcy, reorganization or insolvency of the landlord under such Mortgaged
Lease (the “Owner"), and (ii) the rejection of such Mortgaged Lease by the Owner, as debtor in
possession, or by a trustee for the Owner, pursuant to Section 365 of the Bankruptcy Code;

(b) Additional Land. All additional lands, estates and development rights hereafter
acquired by Borrower for use in connection with the Land and the development of the Land and all
additional lands and estates therein which may, from time to time, by supplemental mortgage or
otherwise be expressly made subject to the lien of this Security Instrument;

(c) Improvements. The buildings, structures, fixtures, additions, enlargements,
extensions, modifications, repairs, replacements and improvements now or hereafter erected or
located on the Land (the "Improvements");

()] Easements. All easements, rights-of-way or use, rights, strips and gores of land,
streets, ways, alleys, passages, sewer rights, water, water courses, water rights and powers, air
rights and development rights, and all estates, rights, titles, interests, privileges, liberties,
servitudes, tenements, hereditaments and appurtenances of any nature whatsoever, in any way
now or hereafter belonging, relating or pertaining to the Land and/or the Improvements, including,
but not limited to, with respect to each Leasehold Parcel, those arising under and by virtue of each
Mortgaged Lease, and the reversion and reversions, remainder and remainders, and all land lying
in the bed of any street, road or avenue, opened or proposed, in front of or adjoining the Land, to
the center line thereof and all the estates, rights, titles, interests, dower and rights of dower, curtesy
and rights of curtesy, property, possession, claim and demand whatsoever, both at law and in
equity, of Borrower of, in and to the Land and/or the Improvements, including, but not limited to, with
respect to each Leasehold Parcel, those arising, under and by virtue of each Mortgaged Lease,
and every part and parcel thereof, with the appurtenances thereto;

(e) Fixtures and Personal Property. All machinery, equipment, fixtures {including, but
not limited to, all heating, air conditioning, plumbing, lighting, communications and elevator fixtures)
and other property of every kind and nature whatsoever owned by Borrower, or in which Borrower
has or shall have an interest, now or hereafter located upon the Land and the Improvements, or
appurtenant thereto, and usable in connection with the present or future operation and occupancy
of the Land and the Improvements and all building equipment, materials and supplies of any nature
whatsoever owned by Borrower, or in which Borrower has or shall have an interest, how or
hereafter located upon the Land and the Improvements, or appurtenant thereto, or usable in
connection with the present or future operation and occupancy of the Land and the Improvements
(collectively, the "Personal Property”), and the right, title and interest of Borrower in and to any of
the Personal Property which may be subject to any security interests, as defined in the Uniform
Commercial Code, as adopted and enacted by the state or states where any of the Property is
located (the "Uniform Commercial Code"), superior in lien to the lien of this Security Instrument and
all proceeds and products of the above;

\j] Leases and Rents. All leases, subleases and other agreements affecting the use,
enjoyment or occupancy of the Land and/or the Improvements heretofore or hereafter entered into
and all extensions, amendments and modifications thereto, whether before or after the filing by or
against Borrower of any petition for relief under the Bankruptcy Code (the "Leases”) and all right,
titte and interest of Borrower, its successors and assigns therein and thereunder, including, without
limitation, any guaranties of the lessees' obligations thereunder, cash or securities deposited
thereunder to secure the performance by the lessees of their obligations thereunder and all rents,
additional rents, revenues, issues and profits (including all oil and gas or other mineral royalties and
bonuses) from the Land and the Improvements whether paid or accruing before or after the filing
by or against Borrower of any petition for relief under the Bankruptcy Code (the "Rents") and all
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proceeds from the sale or other disposition of the Leases and the right to receive and apply the
Rents to the payment of the Debt;

(9) Insurance Proceeds. All proceeds of and any unearned premiums on any insurance
policies covering the Property, including, without limitation, the right to receive and apply the
proceeds of any insurance, judgments, or settlements made in lieu thereof, for damage to the
Property;

(h) Condemnation Awards. All awards or payments, including interest thereon, which
may heretofore and hereafler be made with respect to the Property, whether from the exercise of
the right of eminent domain (including but not limited to any transfer made in lieu of or in
anticipation of the exercise of the right), or for a change of grade, or for any other injury to or
decrease in the value of the Property;

(i) Tax Certiorari. All refunds, rebates or credits in connection with a reduction in real
estate taxes and assessments charged against the Property as a result of tax certiorari or any
applications or proceedings for reduction;

)] Conversion. All proceeds of the conversion, voluntary or involuntary, of any of the
foregoing including, without limitation, proceeds of insurance and condemnation awards, into cash
or liquidation claims;

(k) Rights. The right, in the name and on behalf of Borrower, to appear in and defend
any action or proceeding brought with respect to the Property and to commence any action or
proceeding to protect the interest of Lender in the Property;

{) Agreements. All agreements, contracts, certificates, instruments, franchises,
permits, licenses, plans, specifications and other documents, now or hereafter entered into, and
all rights therein and thereto, respecting or pertaining to the use, occupation, construction,
management or operation of the Land and any part thereof and any Improvements or respecting
any business or activity conducted on the Land and any part thereof and all right, title and interest
of Borrower therein and thereunder, including, without limitation, the right, upon the occurrence and
during the continuance of an Event of Default {defined betow), to receive and collect any sums
payable to Borrower thereunder but specifically excluding from the grant under this Section 1.1(l)
any franchise rights or permits which cannot be transferred or encumbered by the Borrower without
causing a default thereunder or a termination thereof;

(m)  Intangibles. All trade names, trademarks, servicemarks, logos, copyrights, goodwill,
books and records and all other general intangibles relating to or used in connection with the
operation of the Property but specifically excluding from the grant under this Section 1.1{m) any
franchise rights or permits which cannot be transferred or encumbered by the Borrower without
causing a default thereunder or a termination thereof; and

(n) Other Rights. Any and all other rights of Borrower in and to the items set forth in
Subsections (a) through (m) above.

Section 1.2  ASSIGNMENT OF LEASES AND RENTS. Borrower hereby absolutely and
unconditionally assigns to Lender and Trustee Borrower's right, title and interest in and to all current
and future Leases and Rents; it being intended by Borrower that this assignment constitutes a
present, absolute assignment and not an assignment for additional security only. Nevertheless,
subject to the terms of this Section 1.2 and Section 3.7, Lender grants to Borrower a revocable
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license to collect and receive the Rents. Borrower shall hold a portion of the Rents sufficient to
discharge all current sums due on the Debt for use in the payment of such sums.

Section 1.3  SECURITY AGREEMENT. This Security Instrument is both a real property deed
of trust and a "security agreement” within the meaning of the Uniform Commercial Code. The
Property includes both real and personal property and all other rights and interests, whether
tangible or intangible in nature, of Borrower in the Property. By executing and delivering this
Security Instrument, Borrower hereby grants to Lender and Trustee, as security for the Obligations
(defined in Section 2.3), a security interest in the Personal Property to the full extent that the
Personal Property may be subject to the Uniform Commercial Code.

Section 1.4 PLEDGE OF MONIES HELD. Borrower hereby pledges to Lender any and all
monies now or hereafter held by Lender, including, without limitation, any sums deposited in the
Escrow Fund (as defined in Section 3.5), net proceeds of any Insurance award ("Net Proceeds”)
and condemnation awards or payments described in Section 3.6, as additional security for the
Obligations until expended or applied as provided in this Security Instrument.

Section 1.5 CONDITIONS TO GRANT. TO HAVE AND TO HOLD the above granted and
described Property unto and to the use and benefit of Lender and of Trustee, and for their
successors and assigns forever, IN TRUST, WITH POWER OF SALE, to secure payment to Lender
of the Debt at the time and in the manner provided for its payment in the Note and in this Security
Instrument: PROVIDED, HOWEVER, with respect to any Mortgaged Lease and the Leasehold
Parce! subject to such Mortgaged Lease, provided that the lien of this Security Instrument does not
encumber such Leasehold Parce! pursuant to Section 20.4, such period shall be for and during the
rest, residue and remainder of the term of years yet to come and unexpired in such Mortgaged
Lease and any renewals therein provided for, subject nevertheless to the rents, covenants,
conditions and provisions of such Mortgaged Lease; PROVIDED FURTHER, HOWEVER, these
presents are upon the express condition that, if Borrower shall well and truly pay to Lender the Debt
at the time and in the manner provided in the Note and this Security Instrument, shall well and truly
perform the Other Obligations as set forth in this Security Instrument and shall well and truly abide
by and comply with each and every covenant and condition set forth herein and in the Note, these
presents and the estate hereby granted shall cease, terminate and be void.

ARTICLE 2 - DEBT AND OBLIGATIONS SECURED
Section 2.4 DEBT. This Security Instrument and the grants, assignments and transfers
made in Article 1 are given for the purpose of securing the payment of the following, in such order
of priority as Lender may determine in its sole discretion (the "Debt"):

(a the indebtedness evidenced by the Note in lawful money of the United States of
America;

(b} interest. default interest, late charges and other sums, as provided in the Note, the
Loan Agreement, this Security Instrument or the Other Security Documents (defined below);

(c) the Prepayment Consideration (as defined in the Note), if any,

{d) all other moneys agreed or provided to be paid by Borrower in the Note, this Security
Instrument or the Other Security Documents;

(&) all sums advanced pursuant to this Security Instrument to protect and preserve the
Property and the lien and the security interest created hereby, and
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) all sums advanced and costs and expenses incurred by Lender in connection with
the Debt or any part thereof, any renewal, extension, or change of or substitution for the Debt or
any part thereof, or the acquisition or perfection of the security therefor, whether made or incurred
at the request of Borrower or Lender.

Section 2.2 OTHER OBLIGATIONS. This Security Instrument and the grants, assignments
and transfers made in Article 1 are also given for the purpose of securing the performance of the
following (the "Other Obligations").

(a) all other obligations of Borrower contained herein,

(b) each obligation of Borrower contained in the Note, in the Loan Agreement and in the
Other Security Documents; and

(©) each obligation of Borrower contained in any renewal, extension, amendment,
modification, consolidation, change of, or substitution or replacement for, all or any part of the Note,
this Security Instrument or the Other Security Documents.

Soction 2.3  DEBT AND OTHER OBLIGATIONS. Borrower's obligations for the payment of the
Debt and the performance of the Other Obligations shall be referred to collectively below as the
"Obligations.”

Section 2.4 PAYMENTS. Unless payments are made in the required amount in
immediately available funds at the place where the Note is payable, remittances in payment of all
or any part of the Debt shall not, regardless of any receipt or credit issued therefor, constitute
payment until the required amount is actually received by Lender in funds immediately available at
the place where the Note is payable (or any other place as Lender, in Lender's sole discretion, may
have established by delivery of written notice thereof to Borrower) and shall be made and accepted
subject to the condition that any check or draft may be handled for collection in accordance with
the practice of the collecting bank or banks. Acceptance by Lender of any payment in an amount
less than the amount then due shall be deemed an acceptance on account only, and the failure to
pay the entire amount then due shall be and continue to be an Event of Default.

ARTICLE 3 - BORROWER COVENANTS

Borrower covenanis and agrees that:

Section 3.1 PAYMENT OF DEBT. Borrower will pay the Debt at the time and in the manner
provided in the Note and in this Security Instrument.

Section 3.2 INCORPORATION BY REFERENCE. All the covenants, conditions and
agreements contained in (a) the Note, (b) the Loan Agreement, and (c) all and any of the
documents other than the Note, this Security Instrument or the Loan Agreement now or hereafter
executed by Borrower and/or others and by or in favor of Lender, which wholly or partially secure
or guaranty payment of the Note (the "Other Security Documents"), are hereby made a part of this
Security Instrument to the same extent and with the same force as if fully set forth herein.

Section 3.3 INSURANCE.

The Borrower shall comply with all of the terms and provisions and shall maintain, or cause
to be maintained, with respect to the Property the policies of insurance required pursuant to Section
V of the Loan Agreement. If the Borrower fails to maintain such insurance policies, the Lender shall
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have the right (but not the obligation) to obtain such insurance policies and pay the premiums
therefor. If the Lender obtains such insurance policies or pays the premiums therefor, upon
demand, the Borrower shall immediately reimburse the Lender for its expenses in connection
therewith, together with interest thereon at the Default Rate (as defined in the Note), pursuant to
the terms of the Loan Agreement.

Section 3.4 PAYMENT OF TAXES, ETC.

Subject to Section VIl of the Loan Agreement and Section 3.5 hereof, Borrower shall
promptly pay all taxes, assessments, water rates, sewer rents, governmental impositions, and other
charges, including without limitation vault charges and license fees for the use of vaults, chutes and
similar areas adjoining the Land, now or hereafter levied or assessed or imposed against the
Property or any part thereof (the "Taxes"), all ground rents and other rents payable under each
Mortgaged Lease (the “Mortgaged Lease Renis”}, all maintenance charges and similar charges,
now or hereafter levied or assessed or imposed against the Property or any part thereof (the "Other
Charges"), and all charges for utility services provided to the Property as same become due and
payable. Borrower will deliver to Lender, promptly upon Lender's request, evidence satisfactory
to Lender that the Taxes, Morligaged Lease Rents, Other Charges and utility service charges have
been so paid or are not then delinguent. Subject to Section VIl of the Loan Agreement, Borrower
shall not suffer and shall promptly cause to be paid and discharged any lien or charge whatsoever
which may be or become a lien or charge against the Property. Except to the extent sums sufficient
to pay all Taxes, Mortgaged Lease Rents and Other Charges have been deposited with Lender
in accordance with the terms of this Security Instrument, Borrower shall furnish to Lender paid
receipts for the payment of the Taxes and Other Charges prior to the date the same shall become
delinquent.

Section 3.6 ESCROW FUND. At the Lender's option and upon its demand following the
occurrence of an Event of Default, and except where and to the degree prohibited by law, Borrower
shall pay to Lender on the first day of each calendar month (a) one-twelfth of an amount which
would be sufficient to pay the Taxes and/or Other Charges payable, or estimated by Lender to be
payable, during the next ensuing twelve (12) months, {b) one-twelfth of an amount which would be
sufficient to pay all payments and premiums with respect to the insurance requirements referred
to in the Loan Agreement (“Insurance Premiums”) due for the renewal of the coverage afforded by
the insurance policies providing the insurance coverage required by the terms of Section V of the
Loan Agreement {the “Policies") upon the expiration thereof, and (c) one-twelfth of an amount which
would be sufficient to pay the Mortgaged Lease Rents payable, or estimated by Lender to be
payable, during the next ensuing twelve (12) months (the amounts in (&), (b} and (¢} above shall
be called the “"Escrow Fund"). Borrower agrees to nolify Lender immediately of any changes to the
amounts, schedules and instructions for payment of any Taxes, Insurance Premiums and
Mortgaged Lease Rents of which it has or obtains knowledge and authorizes Lender or its agent
to obtain the bills for Taxes directly from the appropriate taxing authority. The Escrow Fund and
the payments of interest or principal or both, payable pursuant to the Note shall be added together
and shall be paid as an aggregate sum by Borrower to Lender. Provided there are sufficient
amounts in the Escrow Fund and no Event of Default exists, Lender shall be obligated to pay the
Taxes, Insurance Premiums and Mortgaged Lease Rents as they become due on their respective
due dates on behalf of Borrower by applying the Escrow Fund to the payments of such Taxes,
Insurance Premiums and Mortgaged Lease Rents required to be made by Borrower pursuant to
Sections 3.3 and 3.4 hereof. If the amount of the Escrow Fund shall exceed the amounts due for
Taxes, Insurance Premiums and Mortgaged Lease Rents pursuant to Sections 3.3 and 3.4 hereof,
Lender shall, in its discretion, return any excess to Borrower or credit such excess against future
payments to be made to the Escrow Fund. In allocating such excess, Lender may deal with the
person shown on the records of Lender to be the owner of the Property. [f the Escrow Fund is not
sufficient to pay the items set forth in (a), {(b) and (c) above, Borrower shall promptly pay to Lender,
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upon demand, an amount which Lender shall reasonably estimate as sufficient to make up the
deficiency. The Escrow Fund shall not constitute a trust fund and may be commingled with other
monies held by Lender. Unless otherwise required by applicable laws, no earnings or interest on
the Escrow Fund shall be payable to Borrower.

Section 3.6 CASUALTY OR CONDEMNATION. (a) In the event of any casualty or
condemnation (a "Loss"), the Borrower shall give prompt written notice thereof to the Lender. Any
insurance proceeds or awards with respect to such Loss (the "Proceeds") shall be payable to the
Lender. The Borrower hereby authorizes and directs any affected insurance company and any
affected governmental body responsible for such condemnation to make payment of the Proceeds
directly to the Lender. If the Borrower receives any Proceeds, the Borrower shall promptly pay over
such Proceeds to the Lender. The Borrower hereby covenants that until such Proceeds are so paid
over to the Lender, the Borrower shall hold such Proceeds in trust for the benefit of the Lender and
shall not commingle such Proceeds with any other funds or assets of the Borrower or any other

party.

{b) The Borrower hereby irrevocably assigns to the Lender all Proceeds to which the
Borrower may become entitied by reason of its interests in the Property if a Loss occurs. All
Proceeds shall be paid to the Lender and applied pursuant to the terms of Section VI of the Loan
Agreement. Notwithstanding any taking by any public or quasi-public authority through eminent
domain or otherwise (including but not limited to any transfer made in lieu of or in anticipation of the
exercise of such taking), Borrower shall continue to pay the Debt at the time and in the manner
provided for its payment in the Note and in this Security Instrument and the Debt shall not be
reduced until any award or payment therefor shall have been actually received and applied by
Lender, after the deduction of expenses of collection, to the reduction or discharge of the Debt.
Lender shall not be limited to the interest paid on the award by the condemning authority but shall
be entitled to receive out of the award interest at the rate or rates provided herein or in the Note.
Lender may apply any award or payment to the reduction or discharge of the Debt whether or not
then due and payable. If the Property is sold, through foreclosure or otherwise, prior to the receipt
by Lender of the award or payment, Lender shall have the right, whether or not a deficiency
judgment on the Note (to the extent permitted in the Note or herein) shall have been sought,
recovered or denied, to receive the award or payment, or a portion thereof sufficient to pay the
Debt.

Section 3.7 LEASES AND RENTS.

(a) All proposed Leases shall be subject to the prior approval of Lender and its counsel,
at Borrower's expense, and shall be further subject to Borrower's continued compliance with all of
the terms and conditions of the Loan Agreement. Borrower shall promptly deliver to Lender copies
of all Leases which are entered into pursuant to this Subsection together with Borrower's
certification that it has satisfied all of the conditions of this Subsection.

(b) Borrower (i) shall observe and perform all the obligations imposed upon the lessor
under the Leases (except that with respect to each Mortgaged Lease, it shall observe and perform
all of the obligations imposed upon lessee) and shall not do or permit to be done anything to impair
the value of any of the Leases as security for the Debt; (ii) upon request, shall promptly send copies
to Lender of all notices of default which Borrower shall send or receive thereunder,; (i) shall enforce
all of the material terms, covenants and conditions contained in the Leases upon the part of the
tenant thereunder to be abserved or performed, excluding the Mortgaged Leases, (iv) shall not
collect any of the Rents more than one (1) month in advance (or with respect to each Mortgaged
Lease, assign or sublet its interest thereunder) (except security deposits shall not be deemed Rents
collected in advance); (v) shall not execute any other assignment of the lessor's interest in any of

FEAR-CHI/407519.1



BK1183P60788

the Leases or the Rents; and (vi) shall not consent to any assignment of or subletting under any
Leases not in accordance with their terms, without the prior written consent of Lender.

(c) Borrower may not, without the prior written consent of Lender, amend, modify or
waive the provisions of any Lease or terminate, reduce rents under, accept a surrender of space
under, or shorten the term of, any Lease (including any guaranty, letter of credit or other credit
support with respect thereto).

Section 3.8 MAINTENANCE AND USE OF PROPERTY. Borrower shall cause the Property to
be maintained in a good and safe condition and repair. The Improvements and the Personal
Property shall not be removed, demolished or materially altered (except for normal replacement of
the Personal Property) without the consent of Lender. Borrower shall promptly repair, replace or
rebuild any part of the Property which may be destroyed by any casualty, or become damaged,
worn or dilapidated or which may be affected by any proceeding of the character referred to in
Section 3.6 hereof and shall complete and pay for any structure at any time in the process of
construction or repair on the Land. Borrower shall not initiate, join in, acquiesce in, or consent to
any change in any private restrictive covenant, zoning law or other public or private restriction,
limiting or defining the uses which may be made of the Property or any part thereof. If under
applicable zoning provisions the use of all or any portion of the Property is or shall become a
nonconforming use, Borrower will not cause or permit the nonconforming use to be discontinued
or the nonconforming Improvement to be abandoned without the express written consent of Lender,

Section 3.9 WASTE. Borrower shall not commit or suffer any waste of the Property or
make any change in the use of the Property which will in any way materially increase the risk of fire
or other hazard arising oul of the operation of the Property, or take any action that might invalidate
or give cause for cancellation of any Policy, or do or permit to be done thereon anything that may
in any way impair the value of the Property or the security of this Security Instrument. Borrower will
not, without the prior written consent of Lender, permit any drilling or exploration for or extraction,
removal, or production of any minerals from the surface or the subsurface of the Land, regardiess
of the depth thereof or the method of mining or extraction thereof.

Section 3.10 PAYMENT FOR LABOR AND MATERIALS. Borrower will promptly pay when due
all bills and costs for labor, materials, and specifically fabricated materials incurred in connection
with the Property and never permit to exist in respect of the Property or any part thereof any lien
or security interest, even though inferior to the liens and the security interests hereof, and in any
event never permit to be created or exist in respect of the Property or any part thereof any other or
additional lien or security interest other than the liens or security interests hereof, except for the
Permitted Exceptions (defined below).

Section 3.11 PERFORMANCE OF OTHER AGREEMENTS. Borrower shall observe and perform
each and every term to be observed or performed by Borrower pursuant to the terms of any
agreement or recorded instrument affecting or pertaining to the Property, or given by Borrower to
Lender for the purpose of further securing an Obligation and any amendments, modifications or
changes thereto.

ARTICLE 4 - REPRESENTATIONS AND WARRANTIES
Borrower represents and warrants to Lender that:
Section 41  WARRANTY OF TITLE. Borrower has good title to the Property and has the right
to mortgage, grant, bargain, sell, pledge, assign, warrant, transfer and convey the same and that

Borrower possesses (i) an unencumbered fee simple absolute estate in each Fee Parcel and the
Improvements thereon; (i) (a) an unencumbered leasehold estate in each Leasehold Parcel
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described in Exhibit B-1 created by and pursuant to the provisions of the corresponding Ground
Lease, and (b) good title to the Improvements thereon, and (iii) an unencumbered leasehold estate
in each Leasehold Parce! described in Exhibit B-2 and the Improvements thereon, and that, in each
case, it owns the Property free and clear of all liens, encumbrances and charges whatsoever except
for those exceptions shown in the title insurance policy insuring the lien of this Security Instrument
(the "Permitted Exceptions”). Borrower shall forever, at its sole cost and expense, warrant, defend
and preserve the title and the validity and priority of the lien of this Security Instrument and shall
forever, at its sole cost and expense, warrant and defend the same to Lender and/or Trustee
against the claims of all persons whomsoever. Borrower further represents and warrants that (a)
each Mortgaged Lease is in full force and effect and has not been modified or amended in any
manner whatsoever, (b) there are no defaults under any Mortgaged Lease and no event has
occurred which but for the passage of time, or notice, or both would constitute a default under any
Mortgaged Lease, (c) all rents, additional rents and other sums due and payable under each
Mortgaged Lease have been paid in full, and (d) neither Borrower nor any Owner has commenced
any action or given or received any notice for the purpose of terminating any Mortgaged L.ease.
Borrower shall forever warrant, defend and preserve the title and the validity and priority of the lien
of this Security Instrument and shall forever warrant and defend the same to Lender and/or Trustee
against the claims of all persons whomsoever.

Section 4.2 STATUS OF PROPERTY.

{a) Borrower has obtained in its name all necessary certificates, licenses and other
approvals, governmental and otherwise, necessary for the operation of the Property and the
conduct of its business and all required zoning, building code, land use, environmental and other
similar permits or approvals, all of which are in full force and effect as of the date hereof and not
subject to revocation, suspension, forfeiture or modification.

(b) The Property and the present and contemplated use and occupancy thereof are in
full compliance with all applicable zoning ordinances, building codes, land use laws, Environmental
L.aws and other similar laws.

{c) The Property is served by all utilities required for the current or contemplated use
thereof. All utility service is provided by public utilities and the Property has accepted or is
equipped to accept such utility service.

(d) All public roads and streets necessary for service of and access to the Property for
the current or contemplated use thereof have been completed, are serviceable and all-weather and
are physically and legally open for use by the public.

(e) The Property is served by public water and sewer systems.

{f) The Property is free from damage caused by fire or other casualty.

(@) All costs and expenses of any and all labor, materials, supplies and equipment used
in the construction of the Improvements have been paid in full.

{h) Borrower has paid in full for, and is the owner of, all furnishings, fixtures and
equipment (other than tenants' property) used in connection with the operation of the Property, free
and clear of any and all security interests, liens or encumbrances, except the lien and security
interest created hereby.
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) All liquid and solid waste disposal, septic and sewer systems located on the Property
are in a good and safe condition and repair and in compliance with all Applicable Laws.

0 No portion of the Improvements is located in an area identified by the Secretary of
Housing and Urban Development or any successor thereto as an area having special flood hazards
pursuant to the Flood Insurance Acts or, if any portion of the Improvements is located within such
area, Borrower has obtained and will maintain the required Flood Policies (as defined in the Loan
Agreement) in compliance with Section V/(a) (vi) of the Loan Agreement.

(K) All the Improvements lie within the boundaries of the Property.
Section 4.3  NoO FOREIGN PERSON. Borrower is not a “foreign person" within the meaning

of Section 1445(f)(3) of the Internal Revenue Code of 1986, as amended and the related Treasury
Department regulations.

Section 4.4 SEPARATE TAX LOT. The Property is assessed for real estate tax purposes
as one or more wholly independent tax lot or lots, separate from any adjoining land or
improvements not constituting a part of such lot or lots, and no other land or improvements is
assessed and taxed together with the Property or any portion thereof.

Section 4.6 LEASES. Subject to the provisions concerning the Mortgaged Lease(s) set
forth in Article 20, (a) Borrower is the sole owner of the entire lessor's interest in the Leases; (b) the
Leases are valid and enforceable and in full force and effect; (c) all of the Leases are arms-length
agreements with bona fide, independent third parties; (d) no party under any Lease is in default:
(e) all Rents due have been paid in full; (f) the terms of all alterations, modifications and
amendments to the Leases are reflected in the certified occupancy statement delivered to and
approved by Lender; (g) none of the Rents reserved in the Leases have been assigned or
otherwise pledged or hypothecated; (h} none of the Rents have been collected for more than one
(1) month in advance (except a security deposit shall not be deemed rent collected in advance); (i)
the premises demised under the Leases have been completed and the tenants under the Leases
have accepted the same and have taken possession of the same on a rent-paying basis; (j) there
exist no offsets or defenses to the payment of any portion of the Rents; (k) Borrower has received
no notice from any tenant challenging the validity or enforceability of any Lease; (l) there are no
agreements with the tenants under the Leases other than expressly set forth in each Lease: (m)
the Leases are valid and enforceable against Borrower and the tenants set forth therein: (n) no
Lease contains an option to purchase, right of first refusal to purchase, or any other similar
provision; (0) no person or entity has any possessory interest in, or right to occupy, the Property
except under and pursuant to a Lease; (p) each Lease is subordinate to this Security Instrument,
either pursuant to its terms or a recordable subordination agreement; (a) no Lease has the benefit
of a non-disturbance agreement unless Lender has consented in writing to the same; {r} all security
deposits relating to the Leases have been collected by Borrower; and (s) no brokerage
commissions or finders fees are due and payable regarding any lease.

Section 4.6  ILLEGAL ACTIVITY. No portion of the Property has been or will be purchased,
improved, equipped or furnished with proceeds of any illegal activity and to the best of Borrower's
knowledge, there are no illegal activities or activities relating to controlled substance at the
Property.

ARTICLE 5 - OBLIGATIONS AND RELIANCES

Section 51 RELATIONSHIP OF _BORROWER AND LENDER. The relationship between
Borrower and Lender is solely that of debtor and creditor, and Lender has no fiduciary or other
special relationship with Borrower, and no term or condition of any of the Note, the Loan
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Agreement, this Security Instrument and the Other Security Documents shall be construed so as
to deem the relationship between Borrower and Lender to be other than that of debtor and creditor.

Section 5.2 NO RELIANCE ON LENDER. The members, general partners, principals and (if
Borrower is a trust) beneficial owners of Borrower are experienced in the ownership and operation
of properties similar to the Property, and Borrower and Lender are relying solely upon such
expertise and business plan in connection with the ownership and operation of the Property.
Borrower is not relying on Lender's expertise, business acumen or advice in connection with the
Property.

Section 5.3 NO LENDER OBLIGATIONS. Notwithstanding the provisions of Subsections
1.4(f) and (I) or Section 1.2, Lender is not undertaking the performance of (i} any obligations under
the Leases; or (i) any obligations with respect to such agreements, contracts, certificates,
instruments, franchises, permits, trademarks, licenses and other documents. By accepting or
approving anything required to be observed, performed or fulfilled or to be given to Lender pursuant
to this Security Instrument, the Note or the Other Security Documents, including without limitation,
any officer's certificate, balance sheet, statement of profit and loss or other financial statement,
survey, appraisal, or insurance policy, Lender shall not be deemed to have warranted, consented
to, or affirmed the sufficiency, the legality or effectiveness of same, and such acceptance or
approval thereof shall not constitute any warranty or affirmation with respect thereto by Lender.

Section 5.4 RELIANCE. Borrower recognizes and acknowledges that in accepting the
Note, the Loan Agreement, this Security Instrument and the Other Security Documents, Lender is
expressly and primarily relying on the truth and accuracy of the warranties and representations set
forth in the Loan Agreement without any obligation to investigate the Property and notwithstanding
any investigation of the Property by Lender; that such reliance existed on the part of Lender prior
to the date hereof; that the warranties and representations are a material inducement to Lender in
accepting the Note, the Loan Agreement, this Security Instrument and the Other Security
Documents: and that Lender would not be willing to make the Loan (as defined in the Loan
Agreement) and accept this Security Instrument in the absence of the warranties and
representations as set forth in the Loan Agreement.

ARTICLE 6 - FURTHER ASSURANCES

Section 6.1 RECORDING OF SECURITY INSTRUMENT, ETC. Borrower forthwith upon the
execution and delivery of this Security Instrument and thereafter, from time to time, will cause this
Security Instrument and any of the Other Security Documents creating a lien or security interest or
evidencing the lien hereof upon the Property and each instrument of further assurance to be filed,
registered or recorded in such manner and in such places as may be required by any present or
future law in order to publish notice of and fully to protect and perfect the lien or security interest
hereof upon, and the interest of Lender in, the Property. Borrower will pay all taxes, filing,
registration or recording fees, and all expenses incident to the preparation, execution,
acknowledgment andfor recording of the Note, this Security Instrument, the Other Security
Documents, any note or deed of trust or mortgage supplemental hereto, any security instrument
with respect to the Property and any instrument of further assurance, and any modification or
amendment of the foregoing documents, and all federal, state, county and municipal taxes, duties,
imposts, assessments and charges arising out of or in connection with the execution and delivery
of this Security Instrument, any deed of trust or mortgage supplemental hereto, any security
instrument with respect to the Property or any instrument of further assurance, and any modification
or amendment of the foregoing documents, except where prohibited by law so to do.
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Section 6.2 FURTHER ACTS, ETC. Borrower will, at the cost of Borrower, and without
expense to Lender, do, execute, acknowledge and deliver all and every such further acts, deeds,
conveyances, deeds of trust, morigages, assignments, notices of assignments, transfers and
assurances as Lender shall, from time to time, require, for the better assuring, conveying,
assigning, transferring, and confirming unto Lender and Trustee the Property and rights hereby
deeded, mortgaged, granted, bargained, sold, conveyed, confirmed, pledged, assigned, warranted
and transferred or intended now or hereafter so to be, or which Borrower may be or may hereafter
become bound to convey or assign to Lender, or for carrying out the intention or facilitating the
performance of the terms of this Security Instrument or for filing, registering or recording this
Security Instrument, or for complying with all Applicable Laws. Borrower, on demand, will execute
and deliver and hereby authorizes Lender, following 10 days' notice to Borrower, to execute in the
name of Borrower or without the signature of Borrower to the extent Lender may lawfully do so, one
or more financing stalements, chattel mortgages or other instruments, to evidence more effectively
the security interest of Lender in the Property. Borrower grants to Lender an irrevocable power of
attorney coupled with an interest for the purpose of exercising and perfecting any and all rights and
remedies available to Lender pursuant to this Section 6.2 provided that Lender agrees to refrain
from exercising such power prior to the occurrence of an Event of Default, unless Lender
reasonably deems immediate action to be necessitated by emergency conditions, such as
threatened loss or diminution of collateral,

Section 6.3 CHANGES IN TAX, DEBT CREDIT AND DOCUMENTARY STAMP LAWS.

(a) If any law is enacted or adopted or amended after the date of this Security
Instrument which deducts the Debt from the value of the Property for the purpose of taxation or
which imposes a tax, either directly or indirectly, on the Debt or Lender's interest in the Property,
Borrower will pay the tax, with interest and penalties thereon, if any. If Lender is advised by
counsel chosen by it that the payment of tax by Borrower would be unlawful or taxable to Lender
or unenforceable or provide the basis for a defense of usury, then Lender shall have the option,
exercisable by written notice of not less than ninety (90) days, to declare the Debt immediately due
and payable. In the event Lender so elects to declare the Debt immediately due and payable, no
Prepayment Consideration shall be due.

{b) Borrower will not claim or demand or be entitled to any credit or credits on account
of the Debt for any part of the Taxes or Other Charges assessed against the Property, or any part
thereof, and no deduction shall otherwise be made or claimed from the assessed value of the
Property, or any part thereof, for real estate tax purposes by reason of this Security Instrument or
the Debt. If such claim, credit or deduction shall be required by law, Lender shall have the option,
exercisable by written notice of not less than ninety (90) days, o declare the Debt immediately due
and payable. In the event Lender so elects to declare the Debt immediately due and payable, no
Prepayment Consideration shall be due.

(c) If at any time the United States of America, any State thereof or any subdivision of
any such State shall require revenue or other stamps to be affixed to the Note, this Security
Instrument, or any of the Other Security Documents or impose any other tax or charge on the same,
Borrower will pay for the same, with interest and penalties thereon, if any.

Section 6.4 ESTOPPEL CERTIFICATES.

{(a) After request by Lender, Borrower, within ten (10) days, shall furnish Lender or any
proposed assignee with a statement, duly acknowledged and certified, setting forth (i) the original
principal amount of the Note, (ii} the unpaid principal amount of the Note, (iii) the rate of interest of
the Note, (iv) the terms of payment and maturity date of the Note, (v) the date installments of
interest and/or principal were last paid, (vi) that, except as provided in such statement, there are

12

PRAK-CHI /4075191



Bk 1 183P60793

no defaults or events which with the passage of time or the giving of notice or both, would constitute
an event of default under the Note or the Security Instrument, (vii) that the Note and this Security
Instrument are valid, legal and binding obligations and have not been modified or if modified, giving
particulars of such modification, (viii) whether any offsets or defenses exist against the obligations
secured hereby and, if any are alleged to exist, a detailed description thereof, (ix) that all Leases
are in full force and effect and have not been modified (or if modified, setting forth all modifications),
{x) the date to which the Rents thereunder have been paid pursuant to the Leases, (xi) whether or
not, to the best knowledge of Borrower, any of the lessees under the Leases are in default under
the Leases, and, if any of the lessees are in default, setting forth the specific nature of all such
defaults, (xii) the amount of security deposits held by Borrower under each Lease and that such
amounts are consistent with the amounts required under each Lease, and (xiii} as to any other
matters reasonably requested by Lender and reasonably related to the Leases, the obligations
secured hereby, the Property or this Security Instrument.

) Borrower shall use its best efforts to deliver to Lender, promptly upon request, duly
executed estoppe! certificates from any one or more lessees as required by Lender attesting to
such facts regarding the Lease as Lender may require, inctuding but not limited to attestations that
each Lease covered thereby is in full force and effect with no defaults thereunder on the part of any
party, that none of the Rents have been paid more than one month in advance, and that the lessee
claims no defense or offset against the full and timely performance of its obligations under the
Lease.

(c) Upon any transfer or proposed transfer contemplated by Section 15.1 hereof, at
Lender's request, Borrower, any Guarantors and any Indemnitor(s) shall provide an estoppel
certificate to the Investor (defined in Section 15.1) or any prospective Investor in such form,
substance and detail as Lender, such Investor or prospective Investor may require.

Section 6.5 FLOOD INSURANCE. After Lender's request, Borrower shall deliver evidence
satisfactory to Lender that no portion of the Improvements is situated in a federally designated
“special flood hazard area” or if it is, that Borrower has obtained insurance meeting the
requirements of Section V(a)(vi) of the Loan Agreement.

Section 6.6 REPLACEMENT DOCUMENTS. Upon receipt of an affidavit of an officer of
Lender as to the loss, theft, destruction or mutilation of the Note or any Other Security Document
which is not of public record, and, in the case of any such mutilation, upon surrender and
cancellation of such Note or Other Security Document, Borrower will issue, in lieu thereof, a
replacement Note or Other Security Document, dated the date of such lost, stolen, destroyed or
mutilated Note or Other Security Document in the same principal amount thereof and otherwise of
like tenor.

ARTICLE 7 - DUE ON SALE/ENCUMBRANCE

Section 7.1 NO SALE/ENCUMBRANCE. Borrower agrees that Borrower shall not, without
the prior written consent of Lender (and then only in compliance with Section IV of the Loan
Agreement), sell, convey, mortgage, grant, bargain, encumber, pledge, assign, or otherwise transfer
the Property or any part thereof or permit the Property or any part thereof to be sold, conveyed,
mortgaged, granted, bargained, encumbered, pledged, assigned, or otherwise transferred, or cause
or permit any other Transfer Event (as defined in the Loan Agreement).

Section 7.2 SALE/ENCUMBRANCE DEFINED. A sale, conveyance, mortgage, grant, bargain,
encumbrance, pledge, assignment, or transfer of the Property within the meaning of this Article 7
shall be deemed to include, but not limited to, (a) an installment sales agreement wherein Borrower
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agrees to sell the Property or any part thereof for a price to be paid in installments; (b) an
agreement by Borrower leasing all or a substantial part of the Property for other than actual
occupancy by a space tenant thereunder or a sale, assighment or other transfer of, or the grant of
a security interest in, Borrower's right, title and interest in and to any Leases or any Rents; (¢) if
Borrower, any Guarantor, any Indemnitor, or any general partner or managing member (or if no
managing member, any member) of Borrower, any Guarantor or any Indemnitor is a corporation,
the voluntary or involuntary sale, conveyance, transfer or pledge of such corporation's stock (or the
stock of any corporation directly or indirectly controlling such corporation by operation of law or
otherwise) or the creation or issuance of new stock which constitutes a Transfer of a Controlling
Interest (as defined in the Loan Agreement); (d) if Borrower, any Guarantor or any Indemnitor or
any general partner or managing member (or if no managing member, any member) of Borrower,
any Guarantor or any Indemnitor is a limited or general partnership or joint venture, the change,
removal or resignation of a general partner or the transfer or pledge of the partnership interest of
any general partner or any profits or proceeds relating to such partnership interest which constitutes
a Transfer of a Controlling Interest; and (e) if Borrower, any Guarantor, any Indemnitor or any
general partner or managing member (or if no managing member, any member) of Borrower, any
Guarantor or any Indemnitor is a limited liability company, the change, removal or resignation of a
managing member (or if no managing member, any member or non-member manager) or the
transfer of the membership interest of a managing member (or if no managing member, any
member) or any profits or proceeds relating to such membership interest which constitutes a
Transfer of a Controlling Interest.

Section 7.3  LENDER'S RIGHTS. Lender reserves the right to condition the consent required
hereunder upon a modification of the terms hereof and on assumption of the Note, this Security
Instrument and the Other Security Documents as so modified by the proposed transferee, payment
of a transfer fee, and all of Lender's expenses incurred in connection with such transfer, the
approval by a Rating Agency of the proposed transferee, the proposed transferee's continued
compliance with the covenants set forth in this Security Instrument, and the Loan Agreement, or
such other conditions as Lender shall determine in its sole discretion to be in the interest of Lender.
All of Lender's expenses incurred shall be payable by Borrower whether or not Lender consents
to the transfer. Lender shall not be required to demonstrate any actual impairment of its security
or any increased risk of default hereunder in order to declare the Debt immediately due and payable
upon Borrower's sale, conveyance, mortgage, grant, bargain, encumbrance, pledge, assignment,
or transfer of the Property without Lender's consent. This provision shall apply to every sale,
conveyance, mortgage, grant, bargain, encumbrance, pledge, assignment, or transfer of the
Property regardless of whether voluntary or not, or whether or not Lender has consented to any
previous sale, conveyance, mortgage, grant, bargain, encumbrance, pledge, assignment, or
transfer of the Property.

ARTICLE 8 - DEFAULT

Section 8.1 EVENTS OF DEFAULT. The occurrence of any one or more of the following
events shall constitute an "Event of Default":

(a) the Borrower shall fail to pay on or prior to the date when due any sum of money due
under the Note, this Security Instrument or any other Loan Document, provided that with respect
to scheduled monthly payments of principal and/or interest due prior to the Maturity Date (as
defined in the Note), Lender agrees that not more frequently than once during any period of twelve
consecutive months, and in no event more than three times in the aggregate, such failure shall not
constitute an Event of Default if Borrower shall fully pay the delinquent sum on or prior to the fifth
(5") day after the date when due; or
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(b) the Borrower shall fail to perform any term, covenant or agreement contained in
Sections lli(a), lli{b), lli(c), li{e), Hi{0), or V(a) of the Loan Agreement; or

{c) the Borrower shall fail to perform any covenant contained in Sections I{d) or (k)
of the Loan Agreement, and such failure shall continue for 30 days; or

(d) any representation or warranty of the Borrower made in the Loan Agreement, this
Security Instrument or any other Loan Document or in any certificate delivered under this
Agreement shall prove to have been false in any material respect upon the date when made or
deemed to have been made; or

(e the Borrower or any Guarantor (as defined in the Loan Agreement) shall fail to pay
at maturity, or within any applicable period of grace, any obligations in excess of $100,000 in the
aggregate for borrowed monies or advances, or for the use of real or personal property, or fail to
observe or perform any term, covenant or agreement evidencing or securing such obligations for
borrowed monies or advances, or relating to such use of real or personal property, the result of
which failure is to permit the holder or holders of such obligations to cause such obligations to
become due prior to their stated maturity upon delivery of required notice, if any; or

{f) the Borrower or any Guarantor shall (1) apply for or consent to the appointment of,
or the taking of possession by, a receiver, custodian, trustee, liquidator or similar official of itself or
of all or a substantial part of its property, (2) be generally not paying its debts as such debts
become due (as such concept is defined and construed under applicable bankruptcy law), (3) make
a general assignment for the benefit of its creditors, (4) commence a voluntary case under the
Bankruptcy Code (as now or hereafter in effect), (5) take any action or commence any case or
proceeding under any law relating to bankruptcy, insolvency, reorganization, winding-up or
composition or adjustment of debts, or any other law providing for the relief of debtors, (6) fail to
contest in a timely or appropriate manner, or acquiesce in writing to, any petition filed against it in
an involuntary case under the Bankruptcy Code or other law, (7) take any action under the laws of
its jurisdiction of incorporation or organization similar to any of the foregoing, or (8) take any
corporate action for the purpose of effecting any of the foregoing; or

{a) a proceeding or case shall be commenced, without the application or consent of the
Borrower or any Guarantor in any court of competent jurisdiction, seeking (1) the liquidation,
reorganization, dissolution, winding up, or composition or readjustment of its debts, (2) the
appointment of a trustee, receiver, custodian, liquidator or the like of it or of all or any substantial
part of its assets, or (3) similar relief in respect of it, under any law relating to Bankruptcy,
insolvency, reorganization, winding-up or composition or adjustment of debts or any other law
providing for the relief of debtors, and such proceeding or case shall continue undismissed, or
unstayed and in effect, for a period of 60 days; or an order for relief shall be entered in an
involuntary case under the Bankruptey Code, against the Borrower or such Guarantor; or action
under the laws of the jurisdiction of incorporation or organization of the Borrower or any of its
Guarantor similar to any of the foregoing shall be taken with respect to the Borrower or such
Guarantor and shall continue unstayed and in effect for any period of 60 days; or

(h) a judgment or order for the payment of money shall be entered against the Borrower
or any of its Subsidiaries (as defined in the Loan Agreement) by any court, or a warrant of
attachment or execution or similar process shall be issued or levied against property of the
Borrower or such Subsidiary, that in the aggregate exceeds $100,000.00 in value and such
Judgment, order, warrant or process shall continue undischarged or unstayed for 60 days; or
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(i) the Borrower (as borrower or guarantor) shall be in default beyond applicable notice
and grace periods under the terms of any loan owed to Lender other than the Loan; or

) if any of the Taxes or Other Charges are not paid when the same are due and
payable except to the exlent Borrower has fully complied with Section VII of the Loan Agreement
with respect thereto; ‘

(k) if Borrower shall be in default beyond applicable notice and grace periods under any
other mortgage, deed of irust, deed to secure debt or other security agreement covering any part
of the Property whether it be superior or junior in lien to this Security Instrument;

(1 if the Property becomes subject to any mechanic's, materialman's or other lien other
than a lien for local real estate taxes and assessments not then due and payable and the lien shall
remain undischarged of record (by payment, bonding or otherwise) for a period of thirty (30) days;

(m) if any federal tax lien is filed against Borrower, any member or general partner of
Borrower, any Guarantor, any Indemnitor or the Property and same is not discharged of record
within thirty (30) days after same is filed:

(n) if any breach occurs in the performance of, violation of, or failure to comply with, any
term, covenant, condition or agreement under any Lease, or termination of any Lease, other than
as permitted hereunder; or

(o) if Borrower shalll fail in the payment of any Mortgaged Lease Rent or other charge
mentioned in or made payable by any Mortgaged Lease when said rent or other charge is due and
payable;

(9] if Borrower shall fail in the observance or performance of any term, covenant or
condition of any Mortgaged Lease on the part of Borrower to be observed or performed and said
default is not cured following the expiration of any applicable grace and notice periods therein
provided, or if the leasehold estate created by any Mortgaged Lease shall be surrendered or any
Mortgaged Lease shall be terminated or cancelled for any reason or under any circumstances
whatsoever, or if any of the terms, covenants or conditions of any Mortgaged Lease shall in any
manner be modified, changed, supplemented, altered, or amended without the consent of Lender;

(o) if for more than ten (10) days after notice from Lender, Borrower shall continue to
be in default under any other term, covenant or condition of this Security Instrument in the case of
any default which can be cured by the payment of a sum of money or for thirty (30) days after notice
from Lender in the case of any other default, provided that if such default cannot reasonably be
cured within such thirty (30) day period and Borrower shall have commenced to cure such default
within such thirty (30) day period and thereafter diligently and expeditiously proceeds to cure the
same, such thirty (30) day period shall be extended for so long as it shall require Borrower in the
exercise of due diligence to cure such default, it being agreed that no such extension shall be for
a period in excess of sixty (60) days; or

n if any other “Event of Default’ (as defined in the Loan Agreement) shall occur.
ARTICLE 9 - RIGHTS AND REMEDIES
Section 9.1 ReMEDIES. Upon the occurrence of any Event of Default described in Section
8.1, Borrower agrees that Lender may or acting by or through Trustee may take such action, without

notice or demand, as it deems advisable to protect and enforce its rights against Borrower and in
and to the Property, including, but not limited to, the following actions, each of which may be

16

PRAR-CHIZ407819.1



] 183P60797

pursued concurrently or otherwise, at such time and in such order as Lender or Trustee may
determine, in their sole discretion, without impairing or otherwise affecting the other rights and
remedies of Lender or Trustee:

(a) declare the entire unpaid Debt to be immediately due and payable;

{b) institute proceedings, judicial or otherwise, for the complete foreclosure of this
Security Instrument under any applicable provision of law in which case the Property or any interest
therein may be sold for cash or upon credit in one or more parcels or in several interests or poriions
and in any order or manner,

(c) with or without entry, to the extent permitted and pursuant to the procedures
provided by applicable law, institute proceedings for the partial foreclosure of this Security
Instrument for the portion of the Debt then due and payable, subject to the continuing lien and
security interest of this Security Instrument for the balance of the Debt not then due, unimpaired
and without loss of priority;

(d) sell for cash or upon credit the Property or any part thereof and all estate, claim,
demand, right, title and interest of Borrower therein and rights of redemption thereof, pursuant to
power of sale or otherwise, at one or more sales, in one or more parcels, at such time and place,
upon such terms and after such notice thereof as may be required or permitted by law;

(e) institute an action, suit or proceeding in equity for the specific performance of any
covenant, condition or agreement contained herein, in the Note, the Loan Agreement, or in the
Other Security Documents;

(f) recover judgment on the Note either before, during or after any proceedings for the
enforcement of this Security Instrument or the Other Security Documents;

(9) apply for the appointment of a receiver, trustee, liquidator or conservator of the
Property, without notice and without regard for the adeguacy of the security for the Debt and without
regard for the solvency of Borrower, any Guarantor, indemnitor or of any person, firm or other entity
liable for the payment of the Debt;

(h) subject to any applicable law, the license granted to Borrower under Section 1.2
shall automatically be revoked and Lender may enter into or upon the Property, either personally
or by its agents, nominees or atiorneys and dispossess Borrower and its agents and servants
therefrom, without liability for trespass, damages or otherwise and exclude Borrower and its agents
or servants wholly therefrom, and take possession of all books, records and accounts relating
thereto and Borrower agrees to surrender possession of the Property and of such books, records
and accounts to Lender upon demand, and thereupon Lender may (i) use, operate, manage,
control, insure, maintain, repair, restore and otherwise deal with all and every part of the Property
and conduct the business thereat, (i) complete any construction on the Property in such manner
and form as Lender deems advisable; (i} make alterations, additions, renewals, replacements and
improvements to or on the Property; (iv) exercise all rights and powers of Borrower with respect to
the Property, whether in the name of Borrower or otherwise, including, without limitation, the right
to make, cancel, enforce or modify Leases, obtain and evict tenants, and demand, sue for, collect
and receive all Rents of the Property and every part thereof; (v) require Borrower to pay monthly
in advance to Lender, or any receiver appointed to collect the Rents, the fair and reasonable rental
value for the use and occupation of such part of the Property as may be occupied by Borrower,; (vi)
require Borrower to vacate and surrender possession of the Property to Lender or to such receiver
and, in default thereof, Borrower may be evicted by summary proceedings or otherwise; and (vii)
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apply the receipts from the Property to the payment of the Debt, in such order, priority and
proportions as Lender shall deem appropriate in its sole discretion after deducting therefrom all
expenses (including reasonable attorneys’ fees) incurred in connection with the aforesaid
operations and all amounts necessary to pay the Taxes, Other Charges, insurance and other
expenses in connection with the Property, as well as just and reasonable compensation for the
services of Lender, its counse!, agents and employees;

(i) exercise any and all rights and remedies granted to a secured party upon default
under the Uniform Commercial Code, including, without limiting the generality of the foregoing: (i)
the right to take possession of the Personal Property or any part thereof, and to take such other
measures as Lender or Trustee may deem necessary for the care, protection and preservation of
the Personal Property, and (ii) request Borrower at its expense to assemble the Personal Property
and make it available to Lender at a convenient place acceptable to Lender. Any notice of sale,
disposition or other intended action by Lender or Trustee with respect to the Personal Property sent
to Borrower in accordance with the provisions hereof at least five {5) days prior to such action, shall
constitute commercially reasonable notice to Borrower:

() apply any sums then deposited in the Escrow Fund and any other sums held in
escrow or otherwise by Lender in accordance with the terms of this Security Instrument or any
Other Security Document to the payment of the following items in any order in its sole discretion:
(i) Taxes and Other Charges; (ii) Insurance Premiums; (iii) Mortgaged Lease Rents: (iv) interest on
the unpaid principal balance of the Note: (v} amortization of the unpaid principal balance of the
Note; (vi) all other sums payable pursuant to the Note, the Loan Agreement, this Security
Instrument and the Other Security Documents, including without limitation advances made by
Lender pursuant to the terms of this Security Instrument;

(k) surrender the Policies (as defined in the Loan Agreement), collect the unearned
Insurance Premiums (as defined in the Loan Agreement), and apply such sums as a credit on the
Debt in such priority and proportion as Lender in its discretion shall deem proper, and in connection
therewith, Borrower hereby appoints Lender as agent and attorney-in-fact (which is coupled with
an interest and is therefore irrevocable) for Borrower to collect such Insurance Premiums; or

() pursue such other remedies as Lender may have under applicable law.

In the event of a sale, by foreclosure, power of sale, or otherwise, of less than all of the
Property, this Security Instrument shall continue as a lien and security interest on the remaining
portion of the Property unimpaired and without loss of priority. Notwithstanding the provisions of this
Section 9.1 to the contrary, if any Event of Default as described in Subsections 8.1(f) or 8.1(g) shall
occur, the entire unpaid Debt shall be automatically due and payable, without any further notice,
demand or other action by Lender.

Section 9.2  APPLICATION OF PROCEEDS. The purchase money, proceeds and avails of
any disposition of the Property, or any part thereof, or any other sums collected by Lender pursuant
to the Note, this Security Instrument or the Other Security Documents, may be applied by Lender
to the payment of the Debt in such priority and proportions as Lender in its discretion shall deem
proper,

Section 9.3  RIGHT T0 CURE DEFAULTS. Upon the occurrence of any Event of Default or
if Borrower fails to make any payment or to do any act as herein provided, Lender may, but without
any obligation to do so and without notice to or demand on Borrower and without releasing
Borrower from any obligation hereunder, make or do the same in such manner and to such extent
as Lender may deem necessary to protect the security hereof. Lender or Trustee is authorized to
enter upon the Property for such purposes, or appear in, defend, or bring any action or proceeding
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to protect its interest in the Property or to foreclose this Security Instrument or collect the Debt. The
cost and expense of any cure hereunder (including reasonable attorneys’ fees to the extent
permitted by law), with interest as provided in this Section 9.3, shall constitute a portion of the Debt
and shall be due and payable to Lender upon demand. All such costs and expenses incurred by
Lender or Trustee in remedying such Event of Default or such failed payment or act or in appearing
in, defending, or bringing any such action or proceeding shall bear interest at the Default Rate (as
defined in the Note), for the period after notice from Lender that such cost or expense was incurred
to the date of payment to Lender. All such costs and expenses incurred by Lender together with
interest thereon calculated at the Default Rate shall be deemed to constitute a portion of the Debt
and be secured by this Security Instrument and the Other Security Documents and shall be
immediately due and payable upon demand by Lender therefor.

Section 9.4  ACTIONS AND PROCEEDINGS. After the occurrence and during the continuance
of an Event of Default, Lender or Trustee has the right to appear in and defend any action or
proceeding brought with respect to the Property and to bring any action or proceeding, in the name
and on behalf of Borrower, which Lender, in its discretion, decides should be brought to protect its
interest in the Property.

Section 9.5 RECOVERY OF SUMS REQUIRED TO BE PAID. Lender shall have the right from
time to time to take action to recover any sum or sums which constitute a part of the Debt as the
same become due, without regard to whether or not the balance of the Debt shall be due, and
without prejudice to the right of Lender or Trustee thereafter to bring an action of foreclosure, or any
other action, for a defaull or defaults by Borrower existing at the time such earlier action was
commenced.

Section 9.6 OTHER RIGHTS, ETC. (a) The failure of Lender or Trustee to insist upon strict
performance of any term hereof shall not be deemed to be a waiver of any term of this Security
instrument. Borrower shall not be relieved of Borrower's obligations hereunder by reason of (i) the
failure of Lender or Trustee to comply with any request of Borrower, any Guarantor or any
Indemnitor to take any action to foreclose this Security Instrument or otherwise enforce any of the
provisions hereof or of the Note or the Other Security Documents, (ii) the release, regardless of
consideration, of the whole or any part of the Property, or of any person liable for the Debt or any
portion thereof, or (iii) any agreement or stipulation by Lender extending the time of payment or
otherwise modifying or supplementing the terms of the Note, this Security Instrument or the Other
Security Documents.

(b) It is agreed that the risk of loss or damage to the Property is on Borrower, and
Lender shall have no liability whatsoever for decline in value of the Property, for failure to maintain
the Policies, or for failure to determine whether insurance in force is adequate as to the amount of
risks insured. Possession by Lender shall not be deemed an election of judicial relief, if any such
possession is requested or obtained, with respect to any Property or collateral not in Lender's
possession.

(c) Lender may resort for the payment of the Debt to any other security held by Lender
in such order and manner as Lender, in its discretion, may elect. Lender or Trustee may take
action to recover the Debt, or any portion thereof, or to enforce any covenant hereof without
prejudice to the right of Lender or Trustee thereafter to foreclose this Security Instrument. The
rights of Lender or Trustee under this Security Instrument shall be separate, distinct and cumulative
and none shall be given effect to the exclusion of the others. No act of Lender or Trustee shall be
construed as an election to proceed under any one provision herein to the exclusion of any other
provision. Neither Lender nor Trustee shall be limited exclusively to the rights and remedies herein
stated but shall be entitled to every right and remedy now or hereafter afforded at law or in equity.
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Section 9.7  RIGHT TO RELEASE ANY PORTION OF THE PROPERTY. Lender may release any
portion of the Property for such consideration as Lender may require without, as to the remainder
of the Property, in any way impairing or affecting the lien or priority of this Security Instrument, or
improving the position of any subordinate lienholder with respect thereto, except to the extent that
the obligations hereunder shall have been reduced by the actual monetary consideration, if any,
received by Lender for such release, and may accept by assignment, pledge or otherwise any other
property in place thereof as Lender may require without being accountable for so doing to any other
lienholder. This Security Instrument shall continue as a lien and security interest in the remaining
portion of the Properiy.

Section 9.8  VIOLATION OF LAWS. If the Property is not in compliance with applicable laws,
Lender may impose additional requirements upon Borrower in connection herewith including,
without limitation, monetary reserves or financial equivalents.

Section 8.9 RIGHT OF ENTRY. Lender and its agents shall have the right to enter and
inspect the Property in accordance with Section lli{h) of the Loan Agreement.

Section 9.10 SUBROGATION. If any or all of the proceeds of the Note have been used to
extinguish, extend or renew any indebtedness heretofore existing against the Property, then, to the
extent of the funds so used, Lender shall be subrogated to all of the rights, claims, liens, titles, and
interests existing against the Property heretofore held by, or in favor of, the holder of such
indebtedness and such former rights, claims, liens, titles, and interests, if any, are not waived but
rather are continued in full force and effect in favor of Lender and are merged with the lien and
security interest created herein as cumulative security for the repayment of the Debt, the
performance and discharge of Borrower's obligations hereunder, under the Note and the Other
Security Documents and the performance and discharge of the Other Obligations.

ARTICLE 10 - ENVIRONMENTAL MATTERS

Section 10.1 ENVIRONMENTAL REPRESENTATIONS AND WARRANTIES. Borrower represents
and warrants, based upon an environmental site assessment of the Property and information that
Borrower knows or should reasonably have known, that: (a) there are no Hazardous Materials
(defined below) or underground storage tanks in, on, or under the Property, except those that are
both (i) in compliance with Environmental Laws (defined below) and with permits issued pursuant
thereto (if such permits are required), if any, and (i) either (A) in amounts not in excess of that
necessary to operate the Property or (B) fully disclosed to and approved by Lender in writing
pursuant to the written reports resulting from the environmental site assessments of the Property
delivered to Lender (the "Environmental Report"), (b) there are no past, present or threatened
Releases (defined below) of Hazardous Materials in violation of any Environmental Law and which
would require remediation by a governmental authority in, on, under or from the Property except
as described in the Environmental Report; (¢) there is no threat of any Release of Hazardous
Materials migrating to the Property except as described in the Environmental Report; (d) there is
no past or present non-compliance with Environmental Laws, or with permits issued pursuant
thereto, in connection with the Property except as described in the Environmental Report; (e)
Borrower does not know of, and has not received, any written or oral notice or other communication
from any person or entity (including but not limited to a governmental entity) relating to Hazardous
Materials in, on, under or from the Property; and (f) Borrower has truthfully and fully provided to
Lender, in writing, any and all information relating to environmental conditions in, on, under or from
the Property known to Borrower or contained in Borrower's files and records, including but not
limited to any reports relating to Hazardous Materials in, on, under or migrating to or from the
Property andfor to the environmental condition of the Property. "Environmental Law" means any
present and future federal, state and local laws, statutes, ordinances, rules, regulations, standards,
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policies and other government directives or requirements, as well as common law, that apply to
Borrower or the Property and relate to Hazardous Materials. "Hazardous Materials” shall mean
petroleum and petroleum products and compounds containing them, including gasoline, diesel fuel
and oil; explosives, flammable materials; radioactive materials: polychlorinated biphenyls ("PCBs")
and compounds containing them; lead and lead-based paint; asbestos or asbestos-containing
materials in any form that is or could become friable; underground or above-ground storage tanks,
whether empty or containing any substance; any substance the presence of which on the Property
is prohibited by any federal, state or local authority; any substance that requires special handling;
and any other material or substance now or in the future defined as a "hazardous substance,”
"hazardous material”, hazardous waste", toxic substance" "toxic pollutant”, "contaminant", or
pollutant" within the meaning of any Environmental Law. "Release" of any Hazardous Materials
includes but is not limited to any release, deposit, discharge, emission, leaking, spilling, seeping,
migrating, injecting, pumping, pouring, emptying, escaping, dumping, disposing or other movement
of Hazardous Materials.

Section 10.2 ENVIRONMENTAL COVENANTS. Borrower covenants and agrees that so long
as Borrower owns, manages, is in possession of, or otherwise controls the ‘operation of the
Property: (a) all uses and operations on or of the Property, whether by Borrower or any other
person or entity, shall be in compliance with all Environmental Laws and permits issued pursuant
thereto; (b) there shall be no Releases of Hazardous Materials in, on, under or from the Property;
{c) there shall be no Hazardous Materials in, on, or under the Property, except those that are both
(i) in compliance with all Environmental Laws and with permits issued pursuant thereto, if and to
the extent required, and (i) (A) in amounts not in excess of that necessary to operate the Property
or (B) fully disclosed to and approved by Lender in writing; (d) Borrower shall keep the Property free
and clear of all fiens and other encumbrances imposed pursuant to any Environmental Law,
whether due to any act or omission of Borrower or any other person or entity (the "Environmental
Liens"); (e) Borrower shalll, at its sole cost and expense, fully and expeditiously cooperate in all
activities pursuant to Section 10.3 below, including but not limited to providing all relevant
information and making knowledgeable persons available for interviews: (f) Borrower shall, at its
sole cost and expense, perform any environmental site assessment or other investigation of
environmental conditions in connection with the Property, pursuant to any reasonable written
request of Lender, upon Lender's reasonable belief that the Property is not in full compliance with
all Environmental Laws, and share with Lender the reports and other results thereof, and Lender
and other Indemnified Parties shall be entitied to rely on such reports and other results thereof; (g)
Borrower shall, at its sole cost and expense, comply with all reasonable written requests of Lender
to (i) reasonably effectuate remediation of any Hazardous Materials in, on, under or from the
Property; and (ii) comply with any Environmental Law; (h) Borrower shall not allow any tenant or
other user of the Property to violate any Environmental Law; and (i) Borrower shall immediately
notify Lender in writing after it has become aware of (A) any presence or Release or threatened
Releases of Hazardous Materials in, on, under, from or migrating towards the Property; (B) any
non-compliance with any Environmental Laws related in any way to the Property; (C) any actual or
potential Environmental Lien; (D) any required or proposed remediation of environmental conditions
relating to the Property; and (E) any written or oral notice or other communication of which Borrower
becomes aware from any source whatsoever (including but not limited to a governmental entity)
relating in any way to Hazardous Materials. Any failure of Borrower to perform its obligations
pursuant to this Section 10.2 shall constitute bad faith waste with respect to the Property.

Section 10.3 LENDER'S RIGHTS. Lender and any other person or entity designated by
Lender, including but not limited to any representative of a governmental entity, and any
environmental consultant, and any receiver appointed by any court of competent jurisdiction, shall
have the right, but not the obligation, to enter upon the Property at all reasonable times to assess
any and all aspects of the environmental condition of the Property and its use, including but not
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limited to conducting any environmental assessment or audit (the scope of which shall be
determined in Lender's sole discretion) and taking samples of soil, groundwater or other water, air,
or building materials, and conducting other invasive testing. Borrower shall cooperate with and
provide access to Lender and any such person or entity designated by Lender.

ARTICLE 11 - INDEMNIFICATIONS

Section 11.1 GENERAL INDEMNIFICATION. Borrower shall, at its sole cost and expense,
protect, defend, indemnify, release and hold harmless the Indemnified Parties (defined below) from
and against any and all Losses (defined below) imposed upon or incurred by or asserted against
any Indemnified Parties and directly or indirectly arising out of or in any way relating to any one or
more of the following: (a) any accident, injury to or death of persons or loss of or damage to
property occurring in, on or about the Property or any part thereof or on the adjoining sidewalks,
curbs, adjacent property or adjacent parking areas, streets or ways; (b) any use, nonuse or
condition in, on or about the Property or any part thereof or on the adjoining sidewalks, curbs,
adjacent property or adjacent parking areas, sireets or ways; (c) performance of any labor or
services or the furnishing of any materials or other property in respect of the Property or any part
thereof; (d) any failure of the Property to be in compliance with any applicable laws; (e) any and all
claims and demands whatsoever which may be asserted against Lender by reason of any alleged
obligations or undertakings on its part to perform or discharge any of the terms, covenants, or
agreements contained in any Lease; or (f) the payment of any commission, charge or brokerage
fee to anyone which may be payable in connection with the funding of the Loan evidenced by the
Note and secured by this Security instrument. Any amounts payable to Lender by reason of the
application of this Section 11.1 shall become immediately due and payable and shall bear interest
at the Default Rate from the date loss or damage is sustained by Lender until paid.

The term "Losses" shall mean any and all claims, suits, liabilities (including, without
limitation, strict liabilities), actions, proceedings, obligations, debts, damages, losses, costs,
expenses, fines, penalties, charges, fees, expenses, judgments, awards, amounts paid in
settlement of whatever kind or nature (including but not limited to attorneys' fees and other costs
of defense). The term "Indemnified Parties” shall mean (a) Lender, (b) any prior owner or holder
of the Note, (c) any servicer or prior servicer of the Loan, (d) the officers, directors, shareholders,
partners, members, employees and trustees of any of the foregoing, and (e) the heirs, legal
representatives, successors and assigns of each of the foregoing.

Section 11.2 MORTGAGE AND/OR INTANGIBLE TAX. Borrower shall, at its sole cost and
expense, protect, defend, indemnify, release and hold harmless the Indemnified Parties from and
against any and all Losses imposed upon or incurred by or asserted against any Indemnified
Parties and directly or indirectly arising out of or in any way relating to any tax on the making and/or
recording of this Security Instrument, the Note or any of the Other Security Documents.

Section 11.3 DuTY 10 DEFEND; ATTORNEYS' FEES AND OTHER FEES AND EXPENSES. Upon
written request by any indemnified Party, Borrower shall defend such Indemnified Party (if
requested by any Indemnified Party, in the name of the Indemnified Party) by attorneys and other
professionals approved by the Indemnified Parties. Notwithstanding the foregoing, any Indemnified
Parties may, in their sole discretion, engage their own attorneys and other professionals to defend
or assist them, and, at the option of Indemnified Parties, their attorneys shall control the resolution
of any claim or proceeding. Upon demand, Borrower shall pay or, in the sole discretion of the
Indemnified Parties, reimburse, the Indemnified Parties for the payment of reasonable fees and
disbursements of attorneys, engineers, environmental consultants, laboratories and other
professionals in connection therewith.
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Section 11.4 ENVIRONMENTAL INDEMNITY. Simultaneously with this Security Instrument,
Borrower and other persons or entities defined therein have executed and delivered that certain
environmental indemnity agreement dated the date hereof (collectively, the "Indemnitors") to Lender
(the "Environmental Indemnity”).

ARTICLE 12 - WAIVERS

Section 12.1 WAIVER OF COUNTERCLAIM. Borrower hereby waives the right to assert a
counterclaim, other than a mandatory or compulsory counterclaim, in any action or proceeding
brought against it by Lender arising out of or in any way connected with this Security Instrument,
the Note, any of the Other Security Documents, or the Obligations.

Section 12.2 MARSHALLING AND OTHER MATTERS. Borrower hereby waives, to the extent
permitted by law, the benefit of all appraisement, valuation, stay, extension, reinstatement and
redemption laws now or hereafter in force and all rights of marshalling in the event of any sale
hereunder of the Property or any part thereof or any interest therein. Further, Borrower hereby
expressly waives any and all rights of redemption from sale under any order or decree of
foreclosure of this Security Instrument on behalf of Borrower, and on behalf of each and every
person acquiring any interest in or title to the Property subsequent to the date of this Security
Instrument and on behalf of all persons to the extent permitted by Applicable Laws.

Section 12.3 WAIVER OF NOTICE. Borrower shall not be entitled to any notices of any
nature whatsoever from Lender or Trustee except (a) with respect to matters for which this Security
Instrument specifically and expressly provides for the giving of notice by Lender or Trustee to
Borrower and (b) with respect to matters for which Lender or Trustee is required by applicable laws
to give notice, and Borrower hereby expressly waives the right to receive any notice from Lender
or Trustee with respect to any matter for which this Security Instrument does not specifically and
expressly provide for the giving of notice by Lender or Trustee to Borrower.

Section 12.4 WAIVER OF STATUTE OF LIMITATIONS. Borrower hereby expressly waives and
releases to the fullest extent permitted by law, the pleading of any statute of limitations as a defense
to payment of the Debt or performance of its Other Obligations.

Section 12.5 So0LE DISCRETION OF LENDER. Wherever pursuant to this Security Instrument
(a) Lender exercises any right given to it to approve or disapprove, (b) any arrangement or term is
to be satisfactory to Lender, or {¢) any other decision or determination is to be made by Lender, the
decision of Lender to approve or disapprove, all decisions that arrangements or terms are
satisfactory or not satisfactory and all other decisions and determinations made by Lender, shall
be in the sole discretion of Lender, except as may be otherwise expressly and specifically provided
herein.

Section 12.6 WAIVER OF TRIAL BY JURY. BORROWER HEREBY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM, WHETHER IN CONTRACT, TORT OR OTHERWISE,
RELATING DIRECTLY OR INDIRECTLY TO THE LOAN EVIDENCED BY THE NOTE, THE
APPLICATION FOR THE LOAN EVIDENCED BY THE NOTE, THE NOTE, THIS SECURITY
INSTRUMENT OR THE OTHER SECURITY DOCUMENTS OR ANY ACTS OR OMISSIONS OF
LENDER, ITS OFFICERS, EMPLOYEES, DIRECTORS OR AGENTS IN CONNECTION
THEREWITH.

PPRR-CHI /4075191 23



8K 183°P60804

ARTICLE 13 - NOTICES

Section 13.1 NOTICES. All notices or other written communications hereunder shall be
given in accordance with the requirements of Section X(d) of the Loan Agreement, provided that
notices to the Trustee (a) shall be delivered to Trustee at its address set forth on the first page of
this Security Instrument and (b) shall meet the same requirements (other than in respect of the
address) set forth in the Loan Agreement with respect to notices to Lender.

ARTICLE 14 - APPLICABLE LAW

Section 14.1 CHOICE OF LAW. This Security Instrument shall be governed, construed,
applied and enforced in accordance with the laws of the state in which the Property is located.

Section 14.2 PROVISIONS SUBJECT TO APPLICABLE LAW. All rights, powers and remedies
provided in this Security Instrument may be exercised only to the extent that the exercise thereof
does not violate any applicable provisions of taw and are intended to be limited to the extent
necessary so that they will not render this Security Instrument invalid, unenforceable or not entitled
to be recorded, registered or filed under the provisions of any Applicable Laws.

ARTICLE 15 - SECONDARY MARKET

Section 16.1 TRANSFER OF LOAN. Lender may, at any time, sell, transfer or assign the
Note, the Loan Agreement, this Security Instrument and the Other Security Documents, and any
or all servicing rights with respect thereto, or grant participations therein (the “Participations™) or
iIssue mortgage pass-through certificates or other securities evidencing a beneficial interest in a
rated or unrated public offering or private placement (the "Securities"). Lender may forward to each
purchaser, transferee, assignee, servicer, participant, or investor in such Participations or Securities
(collectively, the “"Investor") or any credit rating agency approved by Lender (“Rating Agency”) rating
such Securities, each prospective Investor, and any organization maintaining databases on the
underwriting and performance of commercial mortgage loans, all documents and information which
Lender now has or may hereafter acquire relating to the Debt and to Borrower, any Guarantor, any
Indemnitor(s) and the Property, whether furnished by Borrower, any Guarantor, any Indemnitor(s)
or otherwise, as Lender determines necessary or desirable. Borrower frrevocably waives any and
all rights it may have under applicable laws to prohibit such disclosure, including but not limited to
any right of privacy.

Section 15.2 COOPERATION. Borrower, any Guarantor and any Indemnitor agree to
cooperate with Lender in connection with any transfer made or any Securities created pursuant to
this Section, including, without limitation, the delivery of an estoppel certificate required in
accordance with Subsection 6.4{(c) hereof and such other documents as may be reasonably
requested by Lender. Borrower shall also furnish and Borrower, any Guarantor and any Indemnitor
consent to Lender furnishing to such Investors or such prospective Investors or such Rating Agency
any and all information concerning the Property, the Leases, the financial condition of Borrower,
any Guarantor and any Indemnitor as may be requested by Lender, any Investor, any prospective
Investor or any Rating Agency in connection with any sale, transfer, Participations or Securities.

ARTICLE 16 - COSTS

Section 16.1 PERFORMANCE AT BORROWER'S EXPENSE. Borrower acknowledges and
confirms that Lender shall impose certain administrative processing and/or commitment fees in
connection with (a) the extension, renewal, modification, amendment and termination of the Loan,
(b) the release or substitution of collateral therefor, (c) obtaining certain consents, waivers and
approvals with respect to the Property, or (d) the review of any Lease or proposed Lease or the
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preparation or review of any subordination, non-disturbance agreement (the occurrence of any of
the above shall be called an "Event"). Borrower further acknowledges and confirms that it shall be
responsible for the payment of all costs of reappraisal of the Property or any part thereof, whether
required by law, regulation, Lender or any governmental or quasi-governmental authority. Borrower
hereby acknowledges and agrees to pay, immediately, with or without demand, all such fees (as
the same may be increased or decreased from time to time), and any additional fees of a similar
type or nature which may be imposed by Lender from time to time, upon the occurrence of any
Event or otherwise. Wherever it is provided for herein that Borrower pay any costs and expenses,
such costs and expenses shall include, but not be limited to, all reasonable legal fees and
disbursements of Lender, whether with respect to retained firms, the reimbursement for the
expenses of in-house staff or otherwise.

Section 16.2 LEGAL FEES FOR ENFORCEMENT. (a) Borrower shall pay all reasonable legal
fees incurred by Lender in connection with (i) the preparation of the Note, this Security Instrument
and the Other Security Documents and (ii} the items set forth in Section 16.1 above, and (b)
Borrower shall pay 1o Lender on demand any and all expenses, including legal expenses and
attorneys’ fees, incurred or paid by Lender in protecting its interest in the Property or in collecting
any amount payable hereunder or in enforcing its rights hereunder with respect to the Property
(inctuding commencing any foreclosure action), whether or not any legal proceeding is commenced
hereunder or thereunder, together with interest thereon at the Default Rate from the date paid or
incurred by Lender until such expenses are paid by Borrower.

ARTICLE 17 - DEFINITIONS

Section 17.1 GENERAL DEFINITIONS. Unless the context clearly indicates a contrary intent
or unless otherwise specifically provided herein, words used in this Security Instrument may be
used interchangeably in singular or plural form and the word "Borrower" shall mean "each Borrower
and any subsequent owner or owners of the Property or any part thereof or any interest therein,"
the word "Lender" shall mean "Lender and any subsequent holder of the Note," the word “Trustee”
shall mean “Trustee and any Substitute Trustee of the estates, properties, powers, trusts and rights
conferred upon Trustee pursuant to this Security Instrument,” the word "Note" shall mean "the Note
and any other evidence of indebtedness secured by this Security Instrument,” the word "person”
shall include an individual, corporation, partnership, limited liability company, trust, unincorporated
association, government, governmental authority, and any other entity, the word "Property” shall
include any portion of the Property and any interest therein, and the phrases "attorneys' fees" and
"counsel fees” shall include any and all attorneys', paralegal and law clerk fees and disbursements,
including, but not limited to, fees and disbursements at the pre-trial, trial and appellate levels
incurred or paid by Lender in protecting its interest in the Property, the Leases and the Rents and
enforcing its rights hereunder. Capitalized terms not defined herein shall have the meanings given
them in the Loan Agreement.

Section 17.2 HEADINGS, ETC. The headings and captions of various Articles and Sections
of this Security Instrument are for convenience of reference only and are not to be construed as
defining or limiting, in any way, the scope or intent of the provisions hereof.

ARTICLE 18 - MISCELLANEOUS PROVISIONS

Section 18.1 NO ORAL CHANGE. This Security Instrument, and any provisions hereof, may
not be modified, amended, waived, extended, changed, discharged or terminated orally or by any
act or failure to act on the part of Borrower or Lender, but only by an agreement in writing signed
by the party against whom enforcement of any modification, amendment, waiver, extension,
change, discharge or termination is sought.
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Section 18.2 LiaBILTY. If Borrower consists of more than one person, the obligations and
fiabilities of each such person hereunder shall be joint and several. This Security Instrument shall
be binding upon and inure to the benefit of Borrower and Lender and their respective successors
and assigns forever.

Section 18.3 INAPPLICABLE PROVISIONS. If any term, covenant or condition of the Note or
this Security Instrument is held to be invalid, illegal or unenforceable in any respect, the Note and
this Security Instrument shall be construed without such provision.

Section 18.4 DUPLICATE ORIGINALS; COUNTERPARTS. This Security Instrument may be
executed in any number of duplicate originals and each duplicate original shall be deemed to be
an original. This Security Instrument may be executed in several counterparts, each of which
counterparts shall be deemed an original instrument and all of which together shall constitute a
single Security Instrument. The failure of any party hereto to execute this Security Instrument, or
any counterpart hereof, shall not relieve the other signatories from their obligations hereunder.

Section 18.56 NUMBER AND GENDER. Whenever the context may require, any pronouns
used herein shall include the corresponding masculine, feminine or neuter forms, and the singular
form of nouns and pronouns shall include the plural and vice versa.

ARTICLE 19 - SPECIAL MISSISSIPPI PROVISIONS

Section 19.1 INCONSISTENCIES. |n the event of any inconsistencies between this Article
19 and the other Articles contained in this Security Instrument, the terms and conditions of this
Article 19 shall control and be binding.

Section 19.2 MATURITY DATE. The Maturity Date of the Note is February 1, 2020.

Section 19.3 ATIORNEY FEES. As used herein “attorney fees” shall mean “reasonable
attorney fees".

Section 19.4 SALE OF PROPERTY. At the option of and upon request by Lender, the
Trustee, or the agent or successor of Trustee, may sell the Property or any part of the Property
at one or more public sales at the courthouse of the county in which the Property or any part of
the Property is situated, at public outcry, to the highest bidder for cash, and in bar of the right
and equity of redemption, statutory right of redemption, homestead, dower, appraisement, stay,
elective share and all other rights and exemptions of every kind, all of which are hereby
expressly waived by Borrower, in order to pay the indebtedness evidenced by the Note and all
expenses of sale and of all proceedings in connection therewith, including reasonable attorney's
fees, after advertising the time, place and terms of sale at least once a week for three (3)
consecutive weeks preceding the date of such sale in some newspaper published in the county
in which the land is located, or if no newspaper is printed in such county, then in a newspaper
of general circulation therein, and by posting one notice of such sale at the courthouse where
such sale is to held. At any such public sale, Trustee may execute and deliver to the purchaser
a conveyance of the Property or any part of the Property in fee simple. Lender shall have the
right to enforce any of its remedies set forth herein without notice to Borrower, except for such
notice as may be required by law. in the event of any sale under this Security Instrument by
virtue of the exercise of the powers herein granted, or pursuant to any order in any judicial
proceedings or otherwise, the Property may be soled as an entirety or in separate parcels and
in such manner or order as Lender in its sole discretion may elect, and one or more exercises
of the powers herein granted shall not extinguish or exhaust such powers, until the entire
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Property is sold or the indebtedness evidenced by the Note is paid in full. If the indebtedness
evidenced by the Note is now or hereafter further secured by any chattel mortgages, pledges,
contracts of guaranty, assignments of lease or other security instruments, Lender at its option
may exhaust the remedies granted under any of said security instruments or this Security
Instrument either concurrently or independently, and in such order as Lender may determine,
Said sale may be adjourned by the Trustee, or his agent or successors, and reset at a later date
without additional publication; provided that an announcement to that effect be made at the
scheduled place of sale at the time and on the date the sale is originally set or last adjourned.
Any sale or sales may be made by an agent acting for the Trustee and his appointment need
not be in writing. Upon any foreclosure sale or sale of all or any portion of the Property under
the power herein granted, Lender may bid for and purchase the Property and shall be entitled
to apply all or any part of the indebtedness as a credit to the purchase price. In the event of any
such foreclosure sale or sale under the powers herein granted, Borrower (if Borrower shall
remain in possession) shall be deemed a tenant holding over and shall forthwith deliver
possession to the purchaser or purchasers at such sale or be summarily dispossessed according
to provisions of law applicable to tenants holding over. In the event of any sale of the Property
as authorized herein, all prerequisites of such sale shall be presumed to have been performed,
and in any conveyance given hereunder all statements of facts, or other recitals therein made,
as to the non-payment of the indebtedness or as to the advertisement of sale, or the time, place
and manner of sale, or as to any other fact or thing, shall be taken in all courts of law or equity
a prima facie evidence that the facts so stated or recited are true.

ARTICLE 20 - MORTGAGED LEASE PROVISIONS

Section 20.1 THE MORTGAGED LEASE(S). Borrower shall (i) pay all rents, additional rents
and other sums required to be paid by Borrower, as tenant under and pursuant to the provisions
of each Morigaged Lease, (i) diligently perform and observe all of the terms, covenants and
conditions of each Mortgaged Lease on the part of Borrower, as tenant thereunder, and (iii)
promptly notify Lender of the giving of any notice by the landlord under any Mortgaged Lease to
Borrower of any default by Borrower, as tenant thereunder, and deliver to Lender a true copy of
each such notice. Borrower shall not, without the prior written consent of Lender, surrender the
leasehold estate created by any Mortgaged Lease or terminate or cancel any Mortgaged Lease or
modify, change, supplement, alter or amend any Mortgaged Lease in any respect, either orally or
in writing, and if Borrower shall default in the performance or observance of any term, covenant or
condition of any Mortgaged Lease on the part of Borrower, as tenant thereunder, Lender shall have
the right, but shall be under no obligation, to pay any sums and to perform any act or take any
action as may be appropriate to cause all of the terms, covenants and conditions of such
Mortgaged Lease on the part of Borrower to be performed or observed on behalf of Borrower, to
the end that the rights of Borrower in, to and under such Mortgaged Lease shall be kept unimpaired
and free from default. If the Owner under any Mortgaged Lease shall deliver to Lender a copy of
any notice of default under such Morigaged Lease, such notice shall constitute full protection to
Lender for any action taken or omitted to be taken by Lender, in good faith, in reliance thereon.
Borrower shall exercise each individual option, if any, to extend or renew the term of each
Mortgaged Lease upon demand by Lender made at any time within one (1) year prior to the last day
upon which any such option may be exercised, and Borrower hereby expressly authorizes and
appoints Lender its attorney-in-fact to exercise any such option in the name of and upon behalf of
Borrower, which power of attorney shall be irrevocable and shall be deemed to be coupled with an
interest.

Section 20.2 SuBLEASES. Notwithstanding anything contained in any Mortgaged Lease
to the contrary, Borrower shall not further sublet any portion of the Leasehold Parcels or the
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Property thereon without the prior written consent of Lender, which consent may be withheld or
conditioned upon such conditions as Lender may require.

Section 20.3 NO MERGER OF FEE AND LEASEHOLD ESTATES; RELEASES. So long as any
portion of the Debt shall remain unpaid, unless Lender shall otherwise consent, the fee title to each
Leasehold Parcel and the leasehold estate therein created pursuant to the provisions of the
corresponding Mortgaged Lease shall not merge but shall always be kept separate and distinct,
notwithstanding the union of such estates in Borrower, Owner, or in any other person by purchase,
operation of law or otherwise. Lender reserves the right, at any time, to release portions of the
Property, including, but not limited to, the leasehold estate created by each Mortgaged Lease, with
or without consideration, at Lender's election, without waiving or affecting any of its rights hereunder
or under the Note or the Other Security Documents and any such release shall not affect Lender's
rights in connection with the portion of the Property not so released.

Section 20.4 BORROWER'S ACQUISITION OF FEE ESTATE. [n the event that Borrower, so long
as any portion of the Debt remains unpaid, shall be the owner and holder of the fee title to any
Leasehold Parcel the lien of this Security Instrument shall be automatically spread to cover
Borrower's fee title to such Leasehold Parce! and said fee title shall be deemed to be included in
the Property. Borrower agrees, at its sole cost and expense, including without limitation, Lender's
reasonable attorney's fees, to (i) execute any and all documents or instruments necessary to
subject its fee title to such Leasehold Parcel to the lien of this Security Instrument; and (i) provide
a titie insurance policy which shall insure that the lien of this Security Instrument is a first lien on
Borrower's fee title to such Leasehold Parcel.

Section 20.6 BANKRUPTCY EVENTS CONCERNING THE MORTGAGED LEASE(S). (a) Borrower
shall not surrender its leasehold estate and its interest created under any Mortgaged Lease, nor
terminate or cancel any Mortgaged Lease. Any attempted surrender, termination or cancellation by
Borrower shall be null and void and of no force or effect. If there shall be filed by or against
Borrower a petition under the Bankruptcy Code, Borrower, as tenant under any Mortgaged Lease,
or any trustee appointed by the Bankruptcy Court in such proceedings, shall immediately (but in no
event more than one (1) day after the filing of such petition) notify Lender in writing of Borrower's
or the trustee's intent, as the case may be, to assume or reject such Mortgaged Lease pursuant to
Section 365(a) of the Bankruptcy Code. If the intent of Borrower or such trustee is to reject such
Mortgaged Lease or to take no action under such Section 365(a), and Borrower or the trustee has
received notification from Lender that, if such is the case, Lender desires an assignment of such
Mortgaged Lease, then:

(i) Borrower (or Lender upon Borrower's failure to do so promptly) shall file, prior
to the expiration of the period provided in Section 365(d)(4) of the Bankruptcy Code, a
motion with the Bankruptcy Court to assume and assign such Mortgaged Lease to Lender;
and

(i} Borrower shall bear the burden of establishing with the Bankruptcy Court that
Borrower can perform as required by Sections 365(b) and (f) of the Bankruptcy Code.

If Borrower notifies Lender of its intent to assume any Mortgaged Lease, Borrower shall not
seek to reject such Mortgaged Lease but shall forthwith (and in all events before the expiration of
all applicable time periods for such assumption and assignment) obtain consent from the
Bankruptcy Court to assume and assign such Mortgaged Lease for the purposes of this paragraph.
Borrower agrees that Lender may at any time apply to the Bankruptcy Court for an extension of any
time period for the assumption of such Mortgaged Lease by Borrower and that the protection of
Lender's security interest in such Mortgaged Lease shall be deemed sufficient cause for such
extension and Borrower shall not oppose any application by Lender for such extension. Borrower
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agrees that, if for any reason any Mortgaged Lease is rejected pursuant to the provisions of Section
365 of the Bankruptcy Code, Borrower will not take the position that such rejection is a termination
of such Mortgaged Lease.

(b) If any Owner rejects any Mortgaged Lease pursuant to the Bankruptcy Code,
Borrower agrees that it will not elect to treat such Mortgaged Lease as terminated but will elect to
remain in possession of the: leasehold interest as provided in 11 U.S.C. § 365(h)(1)(A)(ii), make rent
payments subject to allowable setoffs under 11 U.S.C. § 365(h) and retain its rights under such
Mortgaged Lease.

(c) If any Mortgaged Lease is canceled or terminated, and Lender or its nominee shall
acquire an interest in any new Mortgaged Lease of the Property demised thereby, Borrower shall
have no right, title or interest in or to the new Mortgaged Lease or to the leasehold estate created
by such new Mortgaged Lease.

(d) If any action, proceeding, motion or notice shall be commenced or fited in respect
of Owner or the leasehold estate under any Mortgaged Lease in connection with any case
(including a case commenced or filed under the Bankruptcy Code), Lender shall have the option,
to the exclusion of Borrower, exercisable upon notice from Lender to Borrower, to conduct and
control any such litigation with counsel of Lender's choice. Lender may proceed in its own name
or in the name of Borrower in connection with any such litigation, and Borrower agrees to execute
any and all powers, authorizations, consents or other documents required by Lender in connection
therewith. Borrower shall, upon demand, pay to Lender all costs and expenses (including attorneys'
fees) paid or incurred by Lender in connection with the prosecution or conduct of any such
proceedings. Any such costs or expenses not paid by Borrower as aforesaid shall be secured by
the lien of this Security instrument and shall be added to the principal amount of the indebtedness
secured hereby. Borrower shall not commence any action, suit, proceeding or case, or file any
application or make any motion, in respect of the Mortgaged Lease in any such case without the
prior written consent of Lender.

(e) Borrower shall, promptly after obtaining knowledge thereof, notify Lender of any filing
by or against any Owner under any Mortgaged Lease of a petition under the Bankruptcy Code.
Borrower shall thereafter forthwith give written notice of such filing to Lender, setting forth any
information available to Borrower as to the date of such filing, the court in which such petition was
filed, and the relief sought therein. Borrower shall promptly deliver to Lender, following receipt, any
and all notices, summonses, pleadings, applications and other documents received by Borrower
in connection with any such petition and proceeding related thereto.

ARTICLE 21 - TRUSTEE PROVISIONS

Section 21.1 CONCERNING THE TRUSTEE. Trustee shall be under no duty to take any action
hereunder except as expressly required hereunder or by law, or to perform any act which would
involve Trustee in any expense or liability or to institute or defend any suit in respect hereof, unless
properly indemnified to Trustee's reasonable satisfaction. Trustee, by acceptance of this Security
Instrument, covenants to perform and fulfill the trusts herein created, being liable, however, only
for gross negligence or wiliful misconduct, and hereby waives any statutory fee and agrees to
accept reasonable compensation, in lieu thereof, for any services rendered by Trustee in
accordance with the terms hereof. Trustee may resign at any time upon giving thirty (30} days'
notice to Borrower and to Lender. Lender may remove Trustee at any time or from time to time and
select a successor trustee. [n the event of the death, removal, resignation, refusal to act, or inability
to act of Trustee, or in its sole discretion for any reason whatsoever Lender may, without notice and
without specifying any reason therefor and without applying to any court, select and appoint a
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successor trustee, by an instrument recorded wherever this Security Instrument is recorded and
all powers, rights, duties and authority of Trustee, as aforesaid, shall thereupon become vested in
such successor. Such substitute trustee shall not be required to give bond for the faithful
performance of the duties of Trustee hereunder unless required by Lender. The procedure
provided for in this paragraph for substitution of Trustee shall be in addition to and not in exclusion
of any other provisions for substitution, by law or otherwise.

Section 21.2 TRUSTEE'S FEES. Borrower shall pay all reasonable costs, fees and expenses
incurred by Trustee and Trustee's agents and counsel in connection with the performance by
Trustee of Trustee's duties hereunder and all such costs, fees and expenses shall be secured by
this Security Instrument.

Section 21.3 CERTAIN RIGHTS. With the approval of Lender, Trustee shall have the right
to take any and all of the following actions: (i} to select, employ, and advise with counsel (who may
be, but need not be, counse! for Lender) upon any matters arising hereunder, including the
preparation, execution, and interpretation of the Note, this Security Instrument or the Other Security
Documents, and shall be fully protected in relying as to legal matters on the advice of counse!, (ii)
to execute any of the trusts and powers hereof and to perform any duty hereunder either directly
or through his/her agents or attorneys, (iii) to select and employ, in and about the execution of
his/her duties hereunder, suitable accountants, engineers and other experis, agents and attorneys-
in-fact, either corporate or individual, not regularly in the employ of Trustee, and Trustee shall not
be answerable for any act, default, negligence, or misconduct of any such accountant, engineer or
other expert, agent or attorney-in-fact, if selected with reasonable care, or for any error of judgment
or act done by Trustee in good faith, or be otherwise responsible or accountable under any
circumstances whatsoever, except for Trustee's gross negligence or bad faith, and (iv) any and all
other lawfu! action as Lender may instruct Trustee to take to protect or enforce Lender's rights
hereunder. Trustee shali not be personally liable in case of entry by Trustee, or anyone entering
by virtue of the powers herein granted to Trustee, upon the Property for debts contracted for or
liability or damages incurred in the management or operation of the Property. Trustee shall have
the right to rely on any instrument, document, or signature authorizing or supporting an action taken
or proposed to be taken by Trustee hereunder, believed by Trustee in good faith to be genuine.
Trustee shall be entitied to reimbursement for actual expenses incurred by Trustee in the
performance of Trustee's duties hereunder and to reasonable compensation for such of Trustee's
services hereunder as shall be rendered.

Section 21.4 RETENTION OF MONEY. All moneys received by Trustee shall, until used or
applied as herein provided, be held in trust for the purposes for which they were received, but need
not be segregated in any manner from any other moneys (except to the extent required by
applicable law) and Trustee shall be under no liability for interest on any moneys received by
Trustee hereunder.

Section 21.5 PERFECTION OF APPOINTMENT. Should any deed, conveyance, or instrument
of any nature be required from Borrower by any Trustee or substitute trustee to more fully and
certainly vest in and confirm to the Trustee or substitute trustee such estates rights, powers, and
duties, then, upon request by the Trustee or substitute trustee, any and all such deeds,
conveyances and instruments shall be made, executed, acknowledged, and delivered and shall be
caused to be recorded and/or filed by Borrower.

Section 21.6 SUCCESSION INSTRUMENTS. Any substitute trustee appointed pursuant to any
of the provisions hereof shall, without any further act, deed, or conveyance, become vested with
all the estates, properties, rights, powers, and trusts of its or his/her predecessor in the rights
hereunder with like effect as if originally named as Trustee herein; but nevertheless, upon the
written request of Lender or of the substitute trustee, the Trustee ceasing to act shall execute and
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deliver any instrument transferring to such substitute trustee, upon the trusts herein expressed, all
the estates, properties, rights, powers, and trusts of the Trustee so ceasing to act, and shall duly
assign, transfer and deliver any of the property and moneys held by such Trustee to the substitute
trustee so appointed in the Trustee's place.

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, THIS SECURITY INSTRUMENT has been executed by Borrower
the day and year first above written.

WITNESS: ROBDEN ENTERPRISES, INC.

oo o 10 Yp=

Name Denise D. Yates
Title: President

STATE OF _ T nncsgen )
COUNTY OF _s4e 4, )

Personally appeared before me, the undersigned authority in and for the said county and
state, on this /47 day of ydeww, , 2000, within my jurisdiction, the within named

Denise D. Yates, duly identified before me, who acknowledged that she is the President of
Robden Enterprises, inc., an Arkansas corporation, and as its act and deed, she executed the
above and foregoing instrument, after first having been duly authorized by said corporation to
do so.

@/)W S g*&m/

Notary Public

[AFFIX OFFICIAL SEAL)
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EXHIBIT A
Page 1 of 2
DESCRIPTION OF THE FEE PARCELS
EXHIBIT A CONSISTS OF THIS COVER PAGE AND THE

ONE PAGE WHICH IMMEDIATELY FOLLOWS
THIS COVER PAGE
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EXHIBIT A
ngc 2 of 2

Lot 1, Midesha Subdivision as shown on Plat of record in Plat Book 50, Page 23, in
the Chancery Clerk's Office of Desoto County, Mississippi, to which plat reference
is ma‘de for a more particular description of said property, and which property is
described in metes and bounds as foliows:

BEGIN A1 THL SOUTHWEST CORNER OF LOT 2 OF MIDESHA
SUBDIMSION (PLAT BOOK 50, PAGE 23) SOUTHAVEN, DESOTO
COUNTY, MISSISSIPPI; THENCE NORTH 89 DEGREES 29
MINUTES 25 SECONDS FAST 221.03 ALONG THE SOUTHERLY
LINC OF LOT 2 OF SAID SUBDIVISION TO AN (RON PIN
(FOUND); THENCE SOUTH 02 DEGREES 45 MINUTES 37
SECONDS WEST 161.71 FEET ALONG THE WESTERLY LINE

OF TRUSTMARK BANK PROPERTY TO AN IRON PIN (FOUND)
IN THE NORTHERLY RIGHT—OF~WAY LINE OF GOODMAN '
ROAD; THENCE SOUTH 89 DEGREES 29 MINUTES 22
SECONDS WEST 184.00 FEET ALONG SAID RIGHT—OF- WAY
TO A POINT; THENCE ALONG A CURVE TO THE RIGHT
HAVING A RADIUS OF 30.00 FEET AND A DELTA ANGLE OF
90 DEGREES 56 MINUTES 51 SECONDS AND A ARC LENGTH
OF 47.62 FEET AND A CHORD BEARING OF NORTH 45
DEGREES 00 MINUTES 11 SECONDS WEST AND CHORD
DISTANCE OF 42.75 FEET TO A POINT IN THE EASTERLY
RIGHT--OF - WAY LINE OF MOORE DRIVE (68'R.0.W.);

THENCE NORTH 00 DEGREES 25 MINUTES 53 SECONDS EAST
130.97 ALONG SAID RIGHT-OF—WAY TO THE POINT OF
BEGINNING CONTAINING 0.80, MORE OR LESS, ACRES
(34,965 SQUARE FEET) OF LAND BEING SUBJECT TO ALL
CODES, REGULATIONS, REVISIONS, RESTRICTIONS,

EASEMENTS AND RIGHT—-OF~WAYS OF RECORD.

Indexing Instructions:
SE 1/4 Section 25, Township 1 South, Range 8 West

GRANTEE:

GRANTOR: . '
Robden Enterprises, Inc. : Peachtree Franchise Flnan?e, LiC
8391 Cockrum, Suite 102 2859 Paces Ferry Road, Suite 300
Olive Branch, MS 3B654 Atlanta, GA 30339
Office: 662/890-4975 770/803-6800

None

Home: None



EXHIBIT B-1

Page 1 of 1
DESCRIPTION OF THE GROUND LEASES AND THE
GROUND LEASEHOLD PARCELS

NOT APPLICABLE
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EXHIBIT B-2

Page 1 of 1
DESCRIPTION OF THE OCCUPANCY LEASES AND THE
OCCUPANCY LEASEHOLD PARCELS

NOT APPLICABLE
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