CERTIFICATE OF TITLE

First American Title Insurance Company

Title No. NCS-871769NY2-PHX1

First American Title Insurance Company ("the Company") certifies to the "proposed insured(s)" listed
herein that an examination of title to the premises described in Schedule A has been
made in accordance with its usual procedure and agrees to issue its standard form of title insurance
policy authorized by the Insurance Department of the State of New York, in the amount set forth herein,
insuring the interest set forth herein, and the marketability thereof, in the premises described in
Schedule A, after the closing of the transaction in conformance with the requirements and procedures
approved by the Company and after the payment of the premium and fees associated herewith excepting
(a) all loss or damage by reason of the estates, interests, defects, objections, liens, encumbrances and
other matters set forth herein that are not disposed of to the satisfaction of the Company prior to such
closing or issuance of the policy (b) any question or objection coming to the attention of the Company
before the date of closing, or if there be no closing, before the issuance of the policy.

This Agreement to insure shall terminate (1) if the prospective insured, his or her attorney or agent
makes any untrue statement with respect to any material fact or suppresses or fails to disclose any
material fact or if any untrue answers are given to material inquires by or on behalf of the Company; or
(2) upon the issuance of title insurance in accordance herewith. In the event that this Certificate is
endorsed and redated by an authorized representative of the Company after the closing of the
transaction and payment of the premium and fees associated herewith, such "redated" Certificate shall
serve as evidence of the title insurance issued until such time as a policy of title insurance is delivered to
the insured. Any claim made under the redated Certificate shall be restricted to the conditions,
stipulations and exclusions from coverage of the standard form of title insurance policy issued by the
Company.

THIS REPORT IS NOT A TITLE INSURANCE POLICY! PLEASE READ IT CAREFULLY.

THE REPORT MAY SET FORTH EXCLUSIONS UNDER THE TITLE INSURANCE POLICY AND MAY
NOT LIST ALL LIENS, DEFECTS, AND ENCUMBRANCES AFFECTING TITLE TO THE PROPERTY.
YOU SHOULD CONSIDER THIS INFORMATION CAREFULLY.

First American Title Insurance Company

Douee AL

Denmis J, Gilmare
President

Py . Pobirusre

Jeffrey 5. Robinson
Secretary



CLOSING REQUIREMENTS

1. CLOSING DATE: In order to facilitate the closing of title, please notify the closing department at least 48 hours prior to the closing, of the date and place of closing,
so that searches may be continued.

2. PROOF OF IDENTITY: Identity of all persons executing the papers delivered on the closing must be established to the satisfaction of the Company.

3. POWER OF ATTORNEY: If any of the closing instruments are to be executed pursuant to a Power of Attorney, a copy of such Power should be submitted to the
Company prior to closing. THE IDENTITY OF THE PRINCIPAL EXECUTING THE POWER AND THE CONTINUED EFFECTIVENESS OF THE POWER MUST BE ESTABLISHED
TO THE SATISFACTION OF THE COMPANY. The Power must be in recordable form.

4. CLOSING INSTRUMENTS: If any of the closing instruments will be other than commonly used forms or contain unusual provisions, the closing can be simplified and
expedited by furnishing the Company with copies of the proposed documents in advance of closing.

5. LIEN LAW CLAUSE: Deeds and mortgages must contain the covenant required by Section 13 of the Lien Law. The covenant is not required in deeds from referees or
other persons appointed by a court for the sole purpose of selling property.

6. REFERENCE TO SURVEYS AND MAPS: Closing instruments should make no reference to surveys or maps unless such surveys or maps are on file.

7. INTERMEDIARY DEEDS: In the event an intermediary will come into title at closing, other than the ultimate insured, the name of such party must be furnished to the
Company in advance of closing so that appropriate searches can be made and relevant exceptions considered.

MISCELLANEOUS PROVISIONS

1. THIS CERTIFICATE IS INTENDED FOR LAWYERS ONLY. YOUR LAWYER SHOULD BE CONSULTED BEFORE TAKING ANY ACTION BASED UPON THE CONTENTS
HEREOF.

2. THE COMPANY'S CLOSER MAY NOT ACT AS LEGAL ADVISOR FOR ANY OF THE PARTIES OR DRAW LEGAL INSTRUMENTS FOR THEM. THE CLOSER IS PERMITTED
TO BE OF ASSISTANCE ONLY TO AN ATTORNEY.

3. Our policy will except from coverage any state of facts which an accurate survey might show, unless survey coverage is ordered. When such coverage is ordered,
this certificate will set forth the specific survey exceptions which we will include in our policy. Whenever the word "trim" is used in any survey exceptions from
coverage, it shall be deemed to include, roof cornices, mouldings, belt courses, water tables, keystones, pilasters, portico, balcony all of which project beyond the street
line.

4. Our examination of the title includes a search for any unexpired financing statements which affect fixtures and which have been properly filed and indexed pursuant
to the Uniform Commercial Code in the office of the recording officer of the county in which the real property lies. No search has been made for other financing
statements because we do not insure title to personal property. We will on request, in connection with the issuance of a title insurance policy, prepare such search for
an additional charge. Our liability in connection with such search is limited to $1,000.00.

5. This company must be notified immediately of the recording or the filing, after the date of this certificate, of any instrument and of the discharge or other disposition
of any mortgage, judgment, lien or any other matter set forth in this certificate and of any change in the transaction to be insured or the parties thereto. The
continuation will not otherwise disclose the disposition of any lien.

6. If affirmative insurance is desired regarding any of the restrictive covenants with respect to new construction or alterations, please request such insurance in
advance of closing as this request should not be considered at closing.

7. If it is discovered that there is additional property or an appurtenant easement for which insurance is desired, please contact the Company in advance of closing so
that an appropriate title search may be made. In some cases, our rate manual provides for an additional charge for such insurance.



First Amendment

Proposed Insured Title No.: NCS-871769NY2-PHX1
Purchaser: TBD Effective Date: 09/27/2017
Mortgagee: Redated:

Amount of Insurance:
Fee: $0.00
Mortgage: $0.00

THIS COMPANY CERTIFIES that a good and marketable title to the premises described in Schedule "A", subject to the
liens, encumbrances and other matters, if any, set forth in this certificate may be conveyed and or mortgaged by:

SPIRIT MASTER FUNDING 111, LLC, a Delaware limited liability company

Who acquired title by deed from Spirit Master Funding 1V, LLC dated 6/30/2009 and recorded 8/12/2009 in Instrument #
2009-5206 (see post).

Spirit Master Funding IV, LLC acquired title by deed from GE Capital Finance Corporation, successor by merger with
Franchise Finance Corporation of America, sole shareholder and successor by dissolution of FFCA Acquisition Corporation
dated 12/21/2007 recorded 1/9/2008 in Book 1429 of Deeds, Page 221 (see post).

Premises described in Schedule "A" are known as:

Address: 107 Utica Street,

Hamilton, New York
County: Madison Town: Hamilton
Section: 153.19 Village: Hamilton
Block: 1
Lot: 35

For any Title Clearance Questions
on this Report please call

(602)567-8100

RIW/jb



Title No. NCS-871769NY2-PHX1

SCHEDULE "A"

ALL THAT TRACT OR PARCEL OF LAND SITUATE IN THE VILLAGE OF HAMILTON, TOWN OF HAMILTON,
COUNTY OF MADISON AND STATE OF NEW YORK BEING A PORTION OF LOT #1 IN SAID TOWN BOUNDED AND
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE CENTERLINE OF UTICA STREET (NEW YORK STATE ROUTE 12B), SAID POINT
STANDING AT THE INTERSECTION OF THE CENTERLINE OF UTICA STREET WITH THE NORTHERLY BOUNDARY
OF SIDNEY A. BURGESS AND JUDITH A. BURGESS (NOW OR FORMERLY) AS DESCRIBED IN A WARRANTY DEED
DATED JULY 3, 1962 AND FILED IN THE MADISON COUNTY CLERK'S OFFICE IN LIBER 599 OF DEEDS AT PAGE

46;

THENCE SOUTH 74° 23' 26" WEST 250.00 FEET ALONG THE NORTHERLY BOUNDARY OF BURGESS TO AN IRON
PIN, SAID LAST MENTIONED COURSE BEING FURTHER MARKED BY AN IRON PIN STANDING HEREIN DISTANT
24.78 FEET WESTERLY AS MEASURED FROM THE CENTERLINE OF UTICA STREET;

THENCE NORTH 13° 05" WEST 100.00 FEET TO AN IRON PIN;

THENCE NORTH 74° 23' 26" EAST 250.00 FEET TO A POINT ON THE CENTERLINE OF UTICA STREET, SAID LAST
MENTIONED COURSE BEING FURTHER MARKED BY AN IRON PIN STANDING THEREIN DISTANT 24.78 FEET
WESTERLY AS MEASURED FROM THE CENTERLINE OF UTICA STREET;

THENCE SOUTH 13° 05' EAST 100.00 FEET ALONG THE CENTERLINE OF UTICA STREET TO THE POINT AND
PLACE OF BEGINNING.

THE policy to be issued under this report will insure the title to such buildings and improvements erected on the
premises, which by law constitute real property.

FOR CONVEYANCING ONLY: TOGETHER with all the right, title and interest of the party of the first part, of in
and to the land lying in the street in front of and adjoining said premises.



Title No. NCS-871769NY2-PHX1

(REQUIREMENTS)

THE FOLLOWING ARE REQUIREMENTS TO BE COMPLIED WITH FOR A TITLE POLICY TO ISSUE:

1. Searches, including judgments, federal tax liens and bankruptcies in the Northern District have been run against
SPIRIT MASTER FUNDING I, LLC, the certified owner(s) herein and the following must be disposed of: NO
RETURNS.

2. Re: SPIRIT MASTER FUNDING IlI, LLC, a Delaware limited liability company
(a) Proof is required of its formation and that it has not been dissolved. Proof is also required that there has been no

(b)

©

(d)

(e)
®

9

change in the composition of the Limited Liability Company.

A copy of its Articles of Organization and any amendments thereto, must be delivered to the Company for review
in advance of closing.

A copy of its Operating Agreement and any amendments thereto, must be delivered to the Company for review
in advance of closing.

Proof is required that the transaction to be insured has been duly authorized.

A Certificate of Good Standing from the state of formation must be submitted.

Proof of its authority to acquire, convey, lease or mortgage the premises described in Schedule A, as applicable,
under the laws of the state of formation, must be submitted in advance of closing. (Note: a foreign limited
liability company can have no greater powers than a domestic limited liability company under section 805(b) of
the New York Limited Liability Company Law).

The name(s) of the managing member(s) must be furnished to this Company in advance of the closing so that
federal tax lien and bankruptcy searches can be run. If the limited liability company does not have managing
members, please contact Company Counsel to identify the names of the members as to whom said searches are
to be run.

3. The name of the proposed mortgagor must be disclosed to the Company in advance of closing so that the
appropriate bankruptcy and lien searches can be run.

4. If the proposed mortgagor is an entity, the Certificate (Articles) and Agreements relating to its formation
and operation and any amendments thereto and proof of its good standing and authority to acquire or lease
and mortgage under the laws of the state (country) of its formation must be furnished the Company in
advance of the closing.

5. A copy of the Contract of Sale must be submitted for consideration prior to closing.

NOTE: When applicable, a copy of the Contract of Sale must be submitted with the New York City Real Property
Transfer Tax Return (RPT) when the consideration is $400,000.00 or more.



10.

11.

12.

Title No. NCS-871769NY2-PHX1

SCHEDULE B-1 Continued
(REQUIREMENTS)

Closing mortgage/deed must contain the following recital: Being the same premises conveyed to the party of the
first part herein by deed recorded on 1/9/2008 in(as) Book 1429 of Deeds, Page 221.

To verify at closing the identity of the persons who are executing closing documents, two forms of
identification, at least one of which is to contain a photograph, is required to be presented.

Note: Payment at closing of any amount exceeding $5,000.00 must be made by a bank or certified check, by
a check issued from an attorney's escrow account, or by wired funds.

FOR INFORMATION ONLY:
RE: Real Property Tax Payments

NOTE: The recording of documents has been significantly delayed by many county recording offices in New York
State. When real estate tax payments become due prior to the recording of a deed, the local tax assessor may
not have sufficient information as to where tax bills are to be sent. Where this is an issue, it may be advisable to
contact the office of your local tax assessor with a copy of the closing deed. First American is not responsible for
the failure to receive real estate tax bills or for any additional charges that may result from the failure to timely
pay such amounts. The prompt payment of real estate taxes is the responsibility of the property owner and its
mortgage lender.

Note: Contact Counsel for the Company in advance of closing if a document is to be executed pursuant to a
power of attorney.

Note: County Clerks require that each Form RP-5217, the Real Property Transfer Report, be printed as a 8 ¥2" X
14" legal size document. In addition, no handwritten information is accepted and bar coded Form RP-5217-PDF
will only be accepted by the County Clerk, in counties in which the RP-5217-PDF is accepted, when the form has
been completed online at http://www.tax.ny.gov/pdf/current_forms/orpts/rp5217.pdf . Compliance with these
requirements is necessary to record the deed being insured. For a list of counties accepting Form RP-5217-PDF
go to http://www.tax.ny.gov/research/property/assess/rp5217/index.htm.

Record a termination of the Land and Building Lease dated as of 7/16/1997, made by and between Pizza Hut
of America, Inc., Lessor, and V&J National Enterprises, Inc., Lessee, (not recorded). As affected by the
below:

A. Assignment and Assumption of Lease made by Pizza Hut of America, Inc., to GE Capital Franchise Finance
Corporation dated as of 8/26/1997 (not recorded).

B. First Amendment of Lease dated as of 3/26/2007 (not recorded).

C. Notice and Assignment of Lease made by GE Capital Franchise Finance Corporation to Spirit Master
Funding 1V, LLC dated as of 12/21/2007 and recorded 1/9/2008 in Book 1429 of Deeds, Page 225 (see
post).

D. Memorandum of Assignment of Lease made by Spirit Master Funding 1V, LLC to Spirit Master Funding IlI,
LLC dated as of 6/30/2009 and recorded 8/12/2009 in Instrument # 2009-5207 (see post).






Title No. NCS-871769NY2-PHX1
AMENDED 10/09/2017 (kn)

(EXCEPTIONS)

THE POLICY WILL INCLUDE AS EXCEPTIONS TO TITLE THE FOLLOWING MATTERS UNLESS THEY ARE
DISPOSED OF TO THE SATISFACTION OF THE COMPANY:

1. Rights of tenants or persons in possession, if any.
2. Taxes, tax liens, tax sales, water rates, sewer rents and assessments set forth herein.
3. Any state of facts which a guaranteed survey of current date would disclose.

The exact location, courses, distances and dimensions of the premises described in Schedule A are not insured
without a survey thereof acceptable to this Company.

4, There (is) are one open mortgage(s) of record. (See Mortgage Schedule herein)

5. Right of Way reserved in Deed made by James Zeller to Pizza Hut of North Haven, Inc. dated 4/5/1978 and
recorded 4/5/1978 in Liber 705 Cp 267 (see post).

6. Easement Agreement made by and between FFCA Acquisition Corporation and the Village of Hamilton dated
5/14/2001 and recorded 5/18/2001 in Liber 1191 Cp 274 (see post).

7. Deleted Intentionally

8. Policy does not insure any title to land lying in the bed of Utica Street.

9. Any claim that the Title is subject to a trust or lien created under The Perishable Agricultural Commodities Act,
1930 (7 U.S.C. 88499a, et seq.) or the Packers and Stockyards Act (7 U.S.C. 88181 et seq.) or under similar state
laws.

10. OMITTED 10/09/2017 (kn) Tax search will be forwarded upon receipt. Additional exceptions may be raised
on review of that search.
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Title No. NCS-871769NY2-PHX1
AMENDED 10/09/2017 (kn)

SCHEDULE B-11 Continued
(EXCEPTIONS)

ADDED 10/09/2017 (kn)FOR INFORMATION ONLY: The tax search indicates that current, actual water meter
readings have not been entered, and/or there may have been minimum, average or estimated water meter
readings. Policy does not insure against water charges and sewer rents, entered and billed subsequent to closing
for periods prior to closing and interest thereon.

NOTE: A request for a final reading should be made in advance of closing from the appropriate authority.

ADDED 10/09/2017 (kn)FOR INFORMATION ONLY: The tax search reveals that the water is supplied by the
municipality. In the event that water charges are not paid, they will be relevied as part of a general tax. Policy
does not insure against water charges relevied to general taxes subsequent to closing for periods prior to closing.



Title No. NCS-871769NY2-PHX1

SURVEY READING




Title No. NCS-871769NY2-PHX1

MORTGAGE SCHEDULE

MORTGAGE

MORTGAGE, ASSIGNMENT OF RENTS AND LEASES, SECURITY AGREEMENT AND FIXTURE FILING made
by SPIRIT MASTER FUNDING IV, LLC to CITIBANK, N.A., IN ITS CAPACITY AS COLLATERAL AGENT FOR THE
NOTEHOLDERS in the amount of $310,000.00 dated as of 12/21/2007, recorded 1/9/2008 in (as) Book 2371 of
Mortgages, page 214. (Mortgage Tax Paid: $2,325.00)

Mortgage above may be assigned and/or satisfied by:

CITIBANK, N.A., IN ITS CAPACITY AS COLLATERAL AGENT FOR THE NOTEHOLDERS

This title report does not show all the terms and provisions of the mortgage(s) set forth herein. Interested parties should
contact the holder(s) thereof to ascertain the terms, covenants and conditions contained therein, and to determine if
there are any unrecorded amendments or modifications thereto.



CONSUMER NOTICES AND DISCLOSURES AS REQUIRED
PURSUANT TO NEW YORK INSURANCE LAW:

Date: October 26, 2017

Order/File No. NCS-871769NY2-PHX1

The Property: 107 Utica Street, Hamilton, NY
To: (Borrower(s)) TBD

These disclosures and Notices are for the purposes of compliance with New York Insurance law and do not alter or
change the coverages, exceptions, exclusions, or conditions of the final policies issued in connection with the subject
transaction. Any person who knowingly, and with intent to defraud any insurance company or other person, files an
application for insurance or statement of claim containing any materially false information, or conceals, for the purpose of
misleading, information concerning any fact material thereto, commits a fraudulent insurance act, which is a crime, and
shall also be subject to a civil penalty not to exceed five thousand dollars ($5,000.00) and the stated value of the claim
for each such violation.

THIS REPORT IS NOT A TITLE INSURANCE POLICY. PLEASE REVIEW THIS REPORT WITH A REAL ESTATE
PROFESSIONAL REPRESENTING YOUR INTEREST IN THIS TRANSACTION. PLEASE READ IT CAREFULLY.
THE REPORT MAY SET FORTH EXCLUSIONS UNDER THE TITLE INSURANCE POLICY AND MAY NOT LIST ALL
LIENS, DEFECTS, AND ENCUMBRANCES AFFECTING TITLE TO THE PROPERTY. YOU SHOULD CONSIDER
THIS INFORMATION CAREFULLY.



NOTICE CONCERNING AVAILABILITY OF AN
"OWNER'S” POLICY OF TITLE INSURANCE

Please indicate that this transaction is either: a refinance or, a purchase

Our records indicate that you currently are seeking only a "Lender's" title insurance policy, not an "Owner's" title
insurance policy.

You have the option of purchasing an Owner's insurance policy. Please read the following disclosures concerning
"Lender's" and "Owner's" title insurance policies, and initial in the space provided to confirm that you have read and
understand the disclosures.

I/We acknowledge that the Lender's title insurance policy issued in connection with this financing provides
insurance to the lender only and does not insure my/our interest in the property as the owner(s) of the property.

I/We acknowledge that I/we understand that the Lender's policy insures that the lender has a valid and
enforceable encumbrance on the property that I/we own or that I/we am/are purchasing. An Owner's Policy, if
purchased by me/us, would insure me/us and provide me/us with an opportunity for a legal defense against claims made
against the title to the property. The Owners' policy would also protect my/our equity in the property and assure the
marketability of the property when I/we sell it. Without an Owners' policy I/we do not get those protections.

I/We acknowledge that I/We have been given the opportunity to purchase an Owner's policy and that the
website for First American Title Insurance Company title policy premium and endorsement rates is
http://facc.firstam.com/ and the Phone Number is (800) 724-0040.

I/We may obtain an Owner's Policy of Title Insurance which provides title insurance to me/us and the total premium for
both policies will be $

This is an additional $ above the cost of the Lender's Policy.

I/We do request Owner's Policy of title insurance.

I/We do not request Owner's Policy of title insurance.

TO BE SIGNED BY BUYER(S)/BORROWER(S)

Buyer/Borrower

Buyer/Borrower



FIRST AMERICAN TITLE INSURANCE

Municipality Contact Information

PARKING VIOLATIONS: A Satisfaction of Judgment must be obtained from the Parking Violations Bureau located at
any of the below addresses. Said Satisfaction should then be filed with the New York County Clerk's Office located at 60
Centre Street, New York, NY and upon paying an $8.00 fee they will issue a Certificate of Disposition.

P.V.A. HELP CENTER DAY & HOURS: (212) 477-4430

MANHATTAN HELP CENTER: 66 John Street, 2nd Floor, New York, NY 10038

BRONX HELP CENTER: 1400 Williamsbridge Road

BROOKLYN HELP CENTER: 216 Joralemon Street

QUEENS HELP CENTER: 89-61 162nd Street

STATEN ISLAND HELP CENTER: 300 St. Marks Place

THE HELP CENTERS ARE OPEN MONDAY THROUGH FRIDAY - 8:30am to 7:00pm

NEW YORK STATE TAX COMMISSION LIENS - For information regarding disposition and payments, please write:
Tax Compliance Division, P.O. Box 5149, Albany, New York 12205 or call (800) 835-3554 or (800) 452-0455.

FEDERAL TAX LIENS - For information regarding disposition and payments, please write: The Internal Revenue
Services, 120 Church Street, New York, New York 10013 or at 210 East Post Road, White Plains, New York or call (800)
829-1040.

CITY OF NEW YORK LIENS - For information regarding disposition and payments, please write: The Department of
Finance, Bureau of Tax Collection, 59 Maiden Lane, 24th Floor, New York, NY 10038 or call (212) 440-5400 or (212) 440-
5479.

HIGHWAY DEPARTMENT (sidewalk violations) — For information regarding disposition and payments, Please write:
NYC Dept. Of Transportation, 55 Water Street, New York, NY 10041 or call (212) 839-4302.

ENVIRONMENTAL CONTROL LIENS - For information regarding disposition and payments, please write: The
Environmental Control Board, 66 John Street, 10th Floor, New York, NY 10038 or call (212) 560-6270.

TRANSIT ADJUDICATION LIENS - For information regarding disposition and payments, please write: 29 Gallatin
Place, 3rd Floor (Bet. Fulton & Livingston St's.) Brooklyn, NY 11201 or call (347) 643-5805.

NEW YORK STATE INDUSTRIAL COMMISSIONER - For information regarding disposition and payments, please
write: N.Y.S. Department of Labor, Building 12, State Campus, Room 509, Albany, NY 12340 or call (518) 457-5789 or
(518) 457-0390.

INTEREST CLERK - For interest on all outstanding taxes in the City of New York or questions regarding In-Rem, please
write: The City of New York, Department of Finance Adams Street, 345 Adams Street, 5th Floor, Brooklyn, NY 11201 or
call (718) 935-6153.
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Privacy Information

We Are Committed to Safeguarding Customer Information

In order to better serve your needs now and in the future, we may ask you to provide us with certain information. We understand that you may be concerned about what we will do with such
information - particularly any personal or financial information. We agree that you have a right to know how we will utilize the personal information you provide to us. Therefore, together with our
subsidiaries we have adopted this Privacy Policy to govern the use and handling of your personal information.

Applicability

This Privacy Policy governs our use of the information that you provide to us. It does not govern the manner in which we may use information we have obtained from any other source, such as
information obtained from a public record or from another person or entity. First American has also adopted broader guidelines that govern our use of personal information regardless of its source.
First American calls these guidelines its Fair Information Values.

Types of Information
Depending upon which of our services you are utilizing, the types of nonpublic personal information that we may collect include:

o Information we receive from you on applications, forms and in other communications to us, whether in writing, in person, by telephone or any other means;
° Information about your transactions with us, our affiliated companies, or others; and
° Information we receive from a consumer reporting agency.

Use of Information

We request information from you for our own legitimate business purposes and not for the benefit of any nonaffiliated party. Therefore, we will not release your information to nonaffiliated parties
except: (1) as necessary for us to provide the product or service you have requested of us; or (2) as permitted by law. We may, however, store such information indefinitely, including the period
after which any customer relationship has ceased. Such information may be used for any internal purpose, such as quality control efforts or customer analysis. We may also provide all of the types of
nonpublic personal information listed above to one or more of our affiliated companies. Such affiliated companies include financial service providers, such as title insurers, property and casualty
insurers, and trust and investment advisory companies, or companies involved in real estate services, such as appraisal companies, home warranty companies and escrow companies. Furthermore,
we may also provide all the information we collect, as described above, to companies that perform marketing services on our behalf, on behalf of our affiliated companies or to other financial
institutions with whom we or our affiliated companies have joint marketing agreements.

Former Customers
Even if you are no longer our customer, our Privacy Policy will continue to apply to you.

Confidentiality and Security

We will use our best efforts to ensure that no unauthorized parties have access to any of your information. We restrict access to nonpublic personal information about you to those individuals and
entities who need to know that information to provide products or services to you. We will use our best efforts to train and oversee our employees and agents to ensure that your information will be
handled responsibly and in accordance with this Privacy Policy and First American's Fair Information Values. We currently maintain physical, electronic, and procedural safeguards that comply with
federal regulations to guard your nonpublic personal information.

Information Obtained Through Our Web Site

First American Financial Corporation is sensitive to privacy issues on the Internet. We believe it is important you know how we treat the information about you we receive on the Internet.

In general, you can visit First American or its affiliates’ Web sites on the World Wide Web without telling us who you are or revealing any information about yourself. Our Web servers collect the
domain names, not the e-mail addresses, of visitors. This information is aggregated to measure the number of visits, average time spent on the site, pages viewed and similar information. First
American uses this information to measure the use of our site and to develop ideas to improve the content of our site.

There are times, however, when we may need information from you, such as your name and email address. When information is needed, we will use our best efforts to let you know at the time of
collection how we will use the personal information. Usually, the personal information we collect is used only by us to respond to your inquiry, process an order or allow you to access specific
account/profile information. If you choose to share any personal information with us, we will only use it in accordance with the policies outlined above.

Business Relationships
First American Financial Corporation's site and its affiliates' sites may contain links to other Web sites. While we try to link only to sites that share our high standards and respect for privacy, we are
not responsible for the content or the privacy practices employed by other sites.

Cookies

Some of First American's Web sites may make use of “cookie" technology to measure site activity and to customize information to your personal tastes. A cookie is an element of data that a Web site
can send to your browser, which may then store the cookie on your hard drive.

FirstAm.com uses stored cookies. The goal of this technology is to better serve you when visiting our site, save you time when you are here and to provide you with a more meaningful and
productive Web site experience.

Fair Information Values

Fairness We consider consumer expectations about their privacy in all our businesses. We only offer products and services that assure a favorable balance between consumer benefits and consumer
privacy.

Public Record We believe that an open public record creates significant value for society, enhances consumer choice and creates consumer opportunity. We actively support an open public record
and emphasize its importance and contribution to our economy.

Use We believe we should behave responsibly when we use information about a consumer in our business. We will obey the laws governing the collection, use and dissemination of data.

Accuracy We will take reasonable steps to help assure the accuracy of the data we collect, use and disseminate. Where possible, we will take reasonable steps to correct inaccurate information.
When, as with the public record, we cannot correct inaccurate information, we will take all reasonable steps to assist consumers in identifying the source of the erroneous data so that the consumer
can secure the required corrections.

Education We endeavor to educate the users of our products and services, our employees and others in our industry about the importance of consumer privacy. We will instruct our employees on
our fair information values and on the responsible collection and use of data. We will encourage others in our industry to collect and use information in a responsible manner.

Security We will maintain appropriate facilities and systems to protect against unauthorized access to and corruption of the data we maintain.

Form 50-PRIVACY (9/1/10) Page 1 of 1 Privacy Information (2001-2010 First American Financial Corporation)
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ABSTRACTERS' INFORMATION SERVICE
3000 MARCUS AVE, SUITE 2W02 LAKE SUCCESS NY 11042
PHONE:(516) 918-4600 FAX:(516) 918-4540

TAX SEARCH

Prepared For: First American Title County : MADISON

o
B
O

zrﬂ
E

D
i

TITLE NO. 0250-NCS871769NY2PHX1 DATE: 10/2/2017
PREMISES: 107 UTICA STREET, HAMILTON

TOWN OF HAMILTON VILLAGE OF HAMILTON
ACREAGE: 0.5 LOT SIZE:
ASSESSED OWNER: SPIRIT MASTER FUNDING IIIL, LLC
TAX CLASSIFICATION: 426
ASSESSED VALUE: 75000/260300
SD: 253201 HAMILTON  SECTION:153.19 BLOCK:1 LOT:35 SWIS CODE: 253203

RETURNS
SEC: 153.19 BLOCK: 1 LOT: 35

2017 TOWN/COUNTY TAX PERIOD 01/01/17 - 12/31/17
FULL TAX DUE 01/01/17 - $8,427.05 PAID
INCLUDES 2016/2017 RELEVIED SCHOOL TAX OF $5,403.90

2017/2018 SCHOOL TAX PERIOD 07/01/17 - 06/30/18
FULL TAX DUE 09/01/17 - $5,035.32 OPEN

2017/2018 VILLAGE TAX PERIOD 06/01/17 - 05/31/18
FULL TAX DUE 06/01/17 - $3,214.21 PAID

WATER DISTRICT - HAMILTON

ACCOUNT # 0100980000

PERIOD: NA

AMOUNT: $1,059.97 OPEN DUE BY 10/06/17 (+ 1.5% T0 10/31/17)

NOTE: FINAL READ / UP-TO-DATE BILL OR RECEIPT MUST BE PRODUCED AT CLOSING.
SUBJECT TO PRIOR WATER CHARGES NOT ENTERED AND SUBSEQUENT WATER CHARGES
SINCE DATE OF LAST READING.

SUBJECT TO CONTINUATION PRIOR TO CLOSING.

FOR TAX PAYMENT INFORMATION GO TO: http://orpsl.orpts.ny.gov/cfapps/MuniPro/swis/

RECOMMEND THAT CUSTOMER CONFIRM AT CLOSING THAT OWNER HAS NOT RECEIVED NOTICE OF SPECIAL ASSESSMENTS (LE., SIDEWALK REPAIRS, LOT CLEARANCE, OR EMERGENCY
REPAIRS). SEARCH MAY NOT INCLUDE EXISTENCE OF SUCH NOTICES. EXEMPT PROPERTY RESTORED FACTORS (IF ANY) SHOWN ABOVE REPRESENT THE DIFFERENCE BETWEEN THE
ACTUAL TAX SHOWN AND WHAT THE TAX WOULD HAVE BEEN HAD THERE BEEN NO EXEMPTION. RESTORED TAX IS FIGURED ON A PRO-RATA BASIS FROM DATE OF DEED TO END OF
FISCAL YEAR OF EACH TAX SO AFFECTED. METHOD OF COLLECTION OF RESTORED TAX IS NOT UNIFORM FOR ALL MUNICIPALITIES. SEARCH DOES NOT INCLUDE LEVIES OF RESTORED
TAXES NOT YET POSTED BY MUNICIPALITY. SOME ITEMS RETURNED MAY HAVE BEEN PAID BUT NOT OFFICIALLY POSTED BY MUNICIPALITY. RECOMMEND THAT CUSTOMER OBTAIN
RECEIPTS FOR SUCH ITEMS AT CLOSING. TAX DUE DATES MAY VARY ANNUALLY. RECOMMEND THAT CUSTOMER CONFIRM DUE DATES WITH THE APPROPRIATE MUNICIPALITY. SEARCH
MAY NOT INCLUDE ITEMS NOT A LIEN UP TO THE DATE SHOWN. SEARCH DOES NOT INCLUDE ARREARS FILED AGAINST ANY NAME OTHER THAN THE ASSESSED OWNER AS SHOWN ABOVE.
THE RETURNS ARE SPECIFIC TO SECTION, BLOCK AND LOT.

IMPORTANT NOTICE ABOUT SEARCH INFORMATION ABOVE

DATA TRACE INFORMATION SERVICES LLC DISCLAIMS ANY AND ALL LIABILITY TO ANY PERSON OR ENTITY FOR THE PROPER PERFORMANCE OF SERVICES REFLECTING THE CONDITION

OF TITLE TO REAL PROPERTY. THE SERVICES ARE PROVIDED 'AS IS' WITHOUT WARRANTY OF ANY KIND, EITHER EXPRESSED OR IMPLIED, INCLUDING WITHOUT LIMITATION ANY WARRANTIES

OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR WARRANTIES BASED ON COURSE OF DEALING OR USAGE IN TRADE OR ERRORS OR OMISSIONS RESULTING FROM NEGLIGENCE.
THIS IS NOT AN INSURED SERVICE. THIS DISCLAIMER SUPERSEDES ALL PRIOR AND CONTEMPORANEOUS UNDERSTANDINGS. THE SERVICES ARE EXCLUSIVELY FOR

First American Title AND NOT FOR THE BENEFIT OF ANY THIRD PARTIES.



Abstracters' Information Service

3000 MARCUS AVENUE - SUITE 2W02 LAKE SUCCESS, N.Y. 11042
PHONE:(516) 918-4600 FAX:(516) 918-4540

MADISON MUNICIPAL TAX PAGE

TITLE NO. 0250-NCS871769NY2PHX1  Order Date: 10/2/2017

HAMILTON TOWN_ #%

138 N. COURT STREET
WAMPSVILLE, NY 13163
(315) 366-2371

HAMILTON CS# (CMBD TNS)
47 W KENDRICK AVE
HAMILTON, NY 13346-1230
(315) 824-6300

HAMILTON VILLAGE#

PO BOX 119

HAMILTON, NY 13346-0119
(315) 824-1111

MADISON COUNTY

COUNTY OFFICE BUILDING
138 NORTH COURT STREET
WAMPSVILLE, NY 13163
(315) 366-2371

THE ABOVE IS PROVIDED FOR INFORMATIONAL PURPOSES ONLY.

THERE IS NO LIABILITY ASSUMED.
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Madison County
Kenneth J, Kunkel Jr.
County Clerk
Wampsville, New York

Book: 1429 Page: 224

Document Number: 2008- 00000168 Document Type: Deed
Recorded Date: (1/09/2008

Partias: GE CAPITAL FRANCHISE FINANGE CORP Pages Charged: 3
SPIRIT MASTER FUNDING IV LLT Pages Scanned: 4
Comment; ALLIED TS
Recorded By: CLOSING USA LLC

“ Examined and Charged as Follows **

Deed 34.00
Covershest 300
RP5217 Commercial 165.00
TH584 Affidavit 5.0Q
Recording Fee: 207.00
Town Serial 4 Consldoration
Tax-Transter 1.232.00 HAMILTON RS 1279 307,530.00
Basic 0.00
Additional 0.06
Speclal Additionat 0.00
Transter 1,232,006
Tax Fee} 1,232.00

** DO NOT REMOVE **

* This Page is Part of the Document™”
| hereby certify that the within and faregaing was recorded in the Clerk's Office for.

File Information Mail Back
Document Number: 2008- 00000158 C}OS!NG USA LL.C
Recorded Date: 01/09/2008 11:19 A 250 MILE CROSSING BLVD

. STE 4
cipt N L 777 2
Receipt Number: 77726 ROCHESTER NY 14624-

e

Kenneth J Kunkel Jr.
County Clerk

871769NY2_15.tif
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WHEN RECORRED. RETURN.FO:

Mr. Gregg Seiberj/*'/" Whan weodus mat ‘»ci Chroug, B
Spirit Mas(gﬁfﬂﬁd[ng iV, LLC If.\z:ndv,'-.r;\.c.ncu Financigh {300 4\4 ‘
14631 Mostth Scottsdale Road 1;2‘:5N'.Cmur:ﬂ Reenue. Suits 306

Suja300 Uhoctis, A% 800 0 fIBT
SEoltsdale, Arizona 85254 Vipssane N BATRAES

SPECIAL WARRANTY DEED

FOR THE CONSIDERATION OF TEN DOLLARS ($10.00) and other valuable
consideration, the receipt of which is hereby acknowledged, GE CAPITAL FRANCHISE
FINANGE CORPORATION, a Delaware corporation ("Grantor’), successor by merger
with Franchise Finance Corporation of America, sole shareholder and successor by
dissolution of FFGA Acqguisition Corporation, whose address is 8377 East Hartford Drive,
Suite 200, Scottsdale, Arizona, 85256 does hereby grant, sell, and convey to SPIRIT
MASTER FUNDING IV, LLC, a Delaware limited liability company (‘Grantes”’), whose
address is 14631 North Scottsdale Road, Suite 200, Scottsdale, Arizona 85234 and
Grantee’s successors and assigns foraver, the following described propenty in the City of
Hamilton, Madison County, New York, (the “Properly”) as conveyed to Grantor by
Warranty Deed dated August 26, 1997 and recorded September 10, 1997 in Madison
Caunty Clerk's Office in Liber 1076, Page 253, more fully described on the Exhibit A
attached hereto and Ihcorporated herein by this reference for full fegal description.

Tax Account Number: 163.19-1.35

Tax Mailing Address: 14631 North Scottsdale Road
Suite 200
Scotisdaie, Arizona B5254-2711

Property Address: 107 Utica Strast
Hamilton, New York

The Property is granted, sold and conveyed subject to all taxes, assessments,
patents, easements, rights-of-way, encumbrances, liens, covenants, canditions,
restrictions of record, and all matters which an accurate inspection and/or survey of the
Property would disclose.

Subject to the foregoing, Grantor hereby binds itself and ils successors to warrant
and defend title to the Property as against all acts of Grantor and none other, subject to
the matters above set forth, This deed is subject to the trust provisions of Section 13 of
the Lien Law.

8000-5558
FHamiltsn, New York

871769NY2 16.tif




GRANTOR:

GE CAPITAL FRANCHISE FINANCE
CORPORATION, a Delaware corporation

By' SRS Lt N R T Judy A
Printed Nalda or ﬂﬂa‘w %8

Title: Vice President

STATE OF ARIZONA ]
] 8S.
COUNTY OF MARICOPA ]

On this Q(}H\day of December, 2007, before me, the undersigned, a Notary Public
in and for the State of Arizona, duly comimissioned and swarn, personally appeared
Deborah R. Barker o me known to be the Vice President, of the corporation that
executed the foregoing instrument, and acknowledged the said instrument to be the free
and voluntary act and deed of said corporation, for the uses and purposes. therein
mentioned.

WITNESS my hand and official seal hereto affixed the day and year first above

written.
C Wyufw 1. ciﬁ/wubazm»u
Printdd Name:_Cyathta . {und e
My Commission Expires: Notary Public, Maricopa County, Arizona
1203 -04
c{k’ W Tu’ﬁél@}fioM
5 13TEOF A
COUNTY.
Y uyc:tr{f?"é%ﬁrf‘v(‘t“\"“" o
B000-6558

Hamifion, Naw Yk

871769NY2 17.tif



EXHIBIT A

LEGAL DESCRIPTION

CR PARCEL OF LAND sicvare {n the
il

Villiage of Bamiluon. {eunty of Madison

a porzicn of Lot gl

Jeginnlng at 4 poine

t8 Ntresr (New Yoryk

Stato Route 1283, wald noing clanding &t rhae tntercection of wwe

With the noriieriy hYoundary of Sidney 4,

hirgess and Judith A Baranss {yaw gy fovmariv) as described in g

warranty deed dnced Suly 3 1947 and Eiled {n the Madigon County

“Clerik's DEfine In Liher 599 of Daeds qr Page 467 rherze § Ju° 23!

26" W, 256.07 Teot aloay the wortherl boundary of Burpess to an l{von
M Yy

pin, sald lage mentiond caurse batup Iurther~markqd by an lron naig
’.l y . ¥

scanding herein dig aps 4.78 fee: wastariy ag tteagured from thg
8 Y

centerline of Utica Streat; thenge N L3e D5' W 100,00 feer to an

1¥on pin; thence N AT OIR et 8 250,00 feut to a potac en the
13

conterline of Utica Strrav, said lage mentioned amirag being furcher

marked by an iren Pin ustanding tharein dlatane 24,78 feat wasterly
N

88 meagured friém (he contsrliine of Yéica Sureek; thence § 13° 05! E

100.60 feay aiong tie nenariine of Yrdea Streer to the point and

place cf begiruing

871769NY2 18.tif




MADRISON COUNTY - STATE OF NEW YORK
KENNETH J, KUNKEL JR, COUNTY CLERK
138 NORTH COURT.ST, WAMPSVILLE, NY 13183

COUNTY CLERK'S RECORDING PAGE
v THIS PAGE IS PART OF THE DOCUMENT - DO NOT DETACH™

Recording:
Cover Fage 5.090
Recording Fee 45.00

Citltural Ed 14.25
Records Management - Coun 1.060
Records Management ~ Stat 4,7%
RECEIFT NO, : 2009112875 T;SB«; ¢ 5 00
Clex! s RP5217 ~ County 9,0C
Lere: Ao " -
’ ’ > RP5217 All others - State 241,0¢
Instr #: 2008-5206 R e
Rec Date: 0B/12/200% 10:42:28 AM sub Total: TR 00
Doe Grp: D : '
Dascrip: DEED transfer Tax
Num ?gs: & Transfer Tax 302.00
Rec'd Frm: OVAC
Sub Total: 302.00

partyl: SPTRIT MASTER FUNDING IV LLC

Party2: SPIRIT MBSTER FUNDING III LLC

Town: H%MILTQN.‘ N Total: TTUES g0
VILLAGE OF RAMILTON «+++ WOTICE: THIS IS NOT A BILL ****

w++r+v  Transfer Tax *++»*

Transfer Taxf : 53
Consideration? Fe231.28

Transfer Tax: 302,00

1 hereby certify that the within wnd
fotegoing was seeorded @ the Clerk’s

s O - AMadison C p, NY
Record and Return To: flica for- Madison Couly, Y

TICOR TITLE ;?""""vg’ ( ?2

201 E JEFFERSON ST County Clerk
SYRACUSE NY 13202

871769NY2 52.tif



Drafted by and
after recording
mail to;

Kelly G. Reynoldson, Esq.
Kutak Rock LLP

1801 California Street, #3100
Denver, CO 80202

303-297-2400
GENERAL WARRANTY DEED
ADDRESS OF NEW OWNER SEND TAX BILLS TO MAP/PARCEL NO.

Spirit Master Funding I, LLC Spirit Master Funding {If, LLC 153.19-1.35
14631 N, Scottsdale Rd., Suite 200 14631 N. Scotisdale Road, Suite 200
Scottsdale, AZ 85254-2711 Scottsdale; AZ 85254-2711

FOR AND IN CONSIDERATION of the sut of TEN DOLLARS ($14.00) paid by the
hercinafter nmned Grantee, and other good and valuable considerations, the receipt and
sufficiency of which are herchy acknowledged; SPIRIT MASTER FUNDING 1V, LLC, »
Delaware limited liability company, with a mailing address of 14631 N. Scotisdale Roud, Suite
200, Scottsdale, Arizonn 85254-2711 (the "Grantor") has bLargained and sold, and by these
presents docs transfer and convey unto SPIRIT MASTER FUNDING I, LLC, u Delaware
{imited Jiability company, with a mailing address of 14631 N. Scottsdale Road, Suite 200
Scoitsdale, AZ 85254-271] (the "Grantee"), Grantee's suceessors and assigns, a certaln tract or
parce] of land in Madison County, State of New York, being more particularly described as
follows, to wit:

Sce attached Exhibit A incotrporated herein,

4832-6200-1411.1

Spirkt « GEIX

107 Utiea 51., Haniton, NY 13346
£462/02-1012

871769NY2 53.tif




UNDER AND SUBJECT to alt casements, restrictions and reservations of record or
apparent ou the ground.

Being In all respects the same property conveyed the Grantor by Deed dated
December 21, 2007, and recorded an January 9, 2008, at Document Neo., 2008-00000{59
in Deed Boak 1429, Page 221, of the Madison Couiity Clerk's Records, New York.

This conveyance is subject to taxes for a portion of the year 2009 and subscquent years
and all matters shown on documents of record,

TO HAVE AND TO HOLD the said tract or parcel of fand with the appurtenances,
estate, title; and interest thereto belonging to the said Grantee, Grantee's successors and assigns,
forever,

And Grantor dovs covehant with the said Grantee that Grantor is lawfully scized and
possessed of said land in fee sinple; has a good right to convey it, and the same is free from al]
encumbrances made or suffered by Grantor, except as set forth of record and representations and
lirnitations as expressty provided for hereby.

Grantee, by its aceeptance hereof, specifically acknowledges and assumes all obligations
pursuant to that certain Mortgage, Assignment of Rents and Lenses, Security Agreement and
Fixture Filing dated as of December 21, 2007 by Grantor fot the benefit nf Citibank, N.A. as
collateral agent and recorded Janussy 9, 2008 at Book 2371, Page 214 in the Real Property
Records of Madison County, New York, which said mortgage debt in the amount of $162,432.15
the Grantee hereby assumes and agrees to pay as part of the purchase price of the above described
premises, and the Grantee hereby cxecutes and acknowledges this instnument as by law required.

This-deed is subject to the trust provision of Section 13 of the Lien Law.

And Grantor does further covenant and bind ftself, its suceessots and assigns, to warrant
and forever defend the title to the Property to the said Grantee, its suceessots and assighs against
the lawfut claims of atl persans, Wherever used, the singular number shall include-the plural, the
plurat the singalur, and the use of any gender shall be applicable to all genders,

The said premises does not constitute al} or substanitially all of the assets of the Grantor
and the conveyance is being made in the usual and regular courss of Grantor's business.

SIGNATURE APPEARS ON FOLLOWING PAGE
4832-200-143 1.1
Spirit - GEIX

107 Utier 81, Hamitton, NY 13340 :
§452/02-1012 2

871769NY?2_54.tif




IN WITNESS WHEREOF, the said Grantor, hereunto set its hand, this Z) duy of
June, in the yeor 2009,
SPIRIT MASTER FUNDING IV, LLC, a
Detaware limited liabjlity company

(o .
By Z/(/*‘, ‘ -’J&-

Name:_ M\ s
Its: Scnior Vice Presiden

Signed, sealed and defivered in our presence:

-

Name: U <J0Nl 6" 6,%2//‘[297’7

-

Name: M e 16 g@&cﬁ*

STATE OF ARIZONA ]
188.
COUNTY OF MARICOPA 1

On the 29 day of June in the year 2009 before me, the undersigned, personally sppeared
M I , personally known to me or proved to me on the basis
of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within
instrument and acknowledged to me that he/she/they executed the samie in his/her/their
capacity(ies), and that by hisherdheir signature(s) on the instrument, the individual(s), or the
petson upon behalf of which the individual(s) acted, executed the instrument, and that such
individua} made such appearance before the undersigned in the County of Maricopa, State of
Arizona,

‘d Name L2 g‘}_\umst "9, Notary Public

SThfe oF Arizon?
pan Riceop A Cote b1 5‘7
£y oicas H-13-a0//

Por

4D32-6200-1431.1

gplrit - GEIX

107 Ultca S1,, Harmillon, RY 13348
54320021012

871769NY2 55.tif




IN WITNESS WHEREQF, the said Grantee, hereunto set its hand, this J0) day of June,
in the year 2009,
SPIRIT MASTER FUNDRING UL, LLC, a
Delaware limited lability company

By: Spirit Finance Corporation, 2 Maryland
cotporation, Property Manager

By: Spirit Finunce Capital Management, LLC,
a Delaware limited Hability company, Manager

. r- - C"—
By: [ b .) S
Name: 4 \ T B
Its: Senior Vice President

Signed, sealed and delivered in our presence:

Name; Uv JO;‘“ 6. BW

Name:

STATE OF ARIZONA ]
]188.

COUNTY OF MARICOPA ]

On the@l day of June in the year 2009 before me, the undersigned, personally appenred

! - __» personally known to tne or proved to me on the basis
of satisfactory evidence to be the individual(s) whosc name(s) is (are) subscribed to the within
instrument and acknowledged to me that he/sheithey executed the same in his/her/their
capacity(icy), and that by histher/their signature(s) on the instrament, the indjvidual(s), or the
person upon hehalf of which the individual(s) acted, executed the instrument, and that such
individual made such appearance hefore the undersigned in the County of Maricopa, State of

Arizona.

Printed Name gghw\s;;‘g?, Notary Public
STHi& of AT 2o R

Marico Coin
832620014111 Aricepen o ¥7

Spirit « GEIX . ,
107 Utica $¢., Humiiton, NY 13348 €Kfl ces ¥Y-/3~ 200/
8452/02-1012

871769NY2_56.tif




Lade

EXHIBIT A

LEGAL DESCRIPTION
Strect Address: 107 Utica St,, Hamifton, NY 13346

Legal Description:

all  YHAT IRACT OR PARCEL OF LAND 9ituata in tha
Burn LLELY-2N .
Village of Kamilton, County of Madison and Scate of How York being
4 poreion of Lot 1 in sald Town boundaed and dascribed ap followa)
Baginning at o point oh the conresline of Ytica Streat (Naw York '
Ytake Route 120), sald poind standing at tht&l intersection af che
centerline of Utica Strnet gith the northarky boundary of Sidnoy A,
Durgess snd Judich A Hurpeas (now ar Foxwerly) as deserivad in a
werranty deed doted July 3, 1962 amd £iled 4n tha Hodieon County
Glprk‘n Offies {in Liber 59% vl Deads gt page 46; thanoa § 24% 93!

26" W, 250 00 feet flang the norchasly boundary of Nurgass to an irvon
riv, said lage mantioned course being {furthet tarked by an irpn pin
standing harein disvanc 24 78 faot wascerly go measured from the
ceatarling of Utlca Screek; chanco 13 03¢ H 100,00 Eeec to an
fron pin; chence N 740 23" 28" B 250,00 fact ko & point on the
cencoviing of Uticea Strent, gald Janﬁ mantioned course Boing furthex
morkad by an iren pin ttanding thorain distant 24.)8 fear weaterly
n; measured fxom the centerling of Utica Streat; thence 5 13° 0s' &
100.00 feat algng tlya cencerling af Utica Stxeet to the point and
place of heginniag

4832-6200-1411.%

Spirt - GEIX .
107 Utica St, Hamition, NY 13348
8452/02-1012

871769NY2 57.tif
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Madison County
Kenneth J, Kunkel Jr.
County Clerk
Wampsville, New York

Book: 1429 Page: 224

Document Number: 2008- 00000168 Document Type: Deed
Recorded Date: (1/09/2008

Partias: GE CAPITAL FRANCHISE FINANGE CORP Pages Charged: 3
SPIRIT MASTER FUNDING IV LLT Pages Scanned: 4
Comment; ALLIED TS
Recorded By: CLOSING USA LLC

“ Examined and Charged as Follows **

Deed 34.00
Covershest 300
RP5217 Commercial 165.00
TH584 Affidavit 5.0Q
Recording Fee: 207.00
Town Serial 4 Consldoration
Tax-Transter 1.232.00 HAMILTON RS 1279 307,530.00
Basic 0.00
Additional 0.06
Speclal Additionat 0.00
Transter 1,232,006
Tax Fee} 1,232.00

** DO NOT REMOVE **

* This Page is Part of the Document™”
| hereby certify that the within and faregaing was recorded in the Clerk's Office for.

File Information Mail Back
Document Number: 2008- 00000158 C}OS!NG USA LL.C
Recorded Date: 01/09/2008 11:19 A 250 MILE CROSSING BLVD

. STE 4
cipt N L 777 2
Receipt Number: 77726 ROCHESTER NY 14624-

e

Kenneth J Kunkel Jr.
County Clerk

871769NY2_15.tif
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WHEN RECORRED. RETURN.FO:

Mr. Gregg Seiberj/*'/" Whan weodus mat ‘»ci Chroug, B
Spirit Mas(gﬁfﬂﬁd[ng iV, LLC If.\z:ndv,'-.r;\.c.ncu Financigh {300 4\4 ‘
14631 Mostth Scottsdale Road 1;2‘:5N'.Cmur:ﬂ Reenue. Suits 306

Suja300 Uhoctis, A% 800 0 fIBT
SEoltsdale, Arizona 85254 Vipssane N BATRAES

SPECIAL WARRANTY DEED

FOR THE CONSIDERATION OF TEN DOLLARS ($10.00) and other valuable
consideration, the receipt of which is hereby acknowledged, GE CAPITAL FRANCHISE
FINANGE CORPORATION, a Delaware corporation ("Grantor’), successor by merger
with Franchise Finance Corporation of America, sole shareholder and successor by
dissolution of FFGA Acqguisition Corporation, whose address is 8377 East Hartford Drive,
Suite 200, Scottsdale, Arizona, 85256 does hereby grant, sell, and convey to SPIRIT
MASTER FUNDING IV, LLC, a Delaware limited liability company (‘Grantes”’), whose
address is 14631 North Scottsdale Road, Suite 200, Scottsdale, Arizona 85234 and
Grantee’s successors and assigns foraver, the following described propenty in the City of
Hamilton, Madison County, New York, (the “Properly”) as conveyed to Grantor by
Warranty Deed dated August 26, 1997 and recorded September 10, 1997 in Madison
Caunty Clerk's Office in Liber 1076, Page 253, more fully described on the Exhibit A
attached hereto and Ihcorporated herein by this reference for full fegal description.

Tax Account Number: 163.19-1.35

Tax Mailing Address: 14631 North Scottsdale Road
Suite 200
Scotisdaie, Arizona B5254-2711

Property Address: 107 Utica Strast
Hamilton, New York

The Property is granted, sold and conveyed subject to all taxes, assessments,
patents, easements, rights-of-way, encumbrances, liens, covenants, canditions,
restrictions of record, and all matters which an accurate inspection and/or survey of the
Property would disclose.

Subject to the foregoing, Grantor hereby binds itself and ils successors to warrant
and defend title to the Property as against all acts of Grantor and none other, subject to
the matters above set forth, This deed is subject to the trust provisions of Section 13 of
the Lien Law.

8000-5558
FHamiltsn, New York

871769NY2 16.tif




GRANTOR:

GE CAPITAL FRANCHISE FINANCE
CORPORATION, a Delaware corporation

By' SRS Lt N R T Judy A
Printed Nalda or ﬂﬂa‘w %8

Title: Vice President

STATE OF ARIZONA ]
] 8S.
COUNTY OF MARICOPA ]

On this Q(}H\day of December, 2007, before me, the undersigned, a Notary Public
in and for the State of Arizona, duly comimissioned and swarn, personally appeared
Deborah R. Barker o me known to be the Vice President, of the corporation that
executed the foregoing instrument, and acknowledged the said instrument to be the free
and voluntary act and deed of said corporation, for the uses and purposes. therein
mentioned.

WITNESS my hand and official seal hereto affixed the day and year first above

written.
C Wyufw 1. ciﬁ/wubazm»u
Printdd Name:_Cyathta . {und e
My Commission Expires: Notary Public, Maricopa County, Arizona
1203 -04
c{k’ W Tu’ﬁél@}fioM
5 13TEOF A
COUNTY.
Y uyc:tr{f?"é%ﬁrf‘v(‘t“\"“" o
B000-6558

Hamifion, Naw Yk

871769NY2 17.tif



EXHIBIT A

LEGAL DESCRIPTION

CR PARCEL OF LAND sicvare {n the
il

Villiage of Bamiluon. {eunty of Madison

a porzicn of Lot gl

Jeginnlng at 4 poine

t8 Ntresr (New Yoryk

Stato Route 1283, wald noing clanding &t rhae tntercection of wwe

With the noriieriy hYoundary of Sidney 4,

hirgess and Judith A Baranss {yaw gy fovmariv) as described in g

warranty deed dnced Suly 3 1947 and Eiled {n the Madigon County

“Clerik's DEfine In Liher 599 of Daeds qr Page 467 rherze § Ju° 23!

26" W, 256.07 Teot aloay the wortherl boundary of Burpess to an l{von
M Yy

pin, sald lage mentiond caurse batup Iurther~markqd by an lron naig
’.l y . ¥

scanding herein dig aps 4.78 fee: wastariy ag tteagured from thg
8 Y

centerline of Utica Streat; thenge N L3e D5' W 100,00 feer to an

1¥on pin; thence N AT OIR et 8 250,00 feut to a potac en the
13

conterline of Utica Strrav, said lage mentioned amirag being furcher

marked by an iren Pin ustanding tharein dlatane 24,78 feat wasterly
N

88 meagured friém (he contsrliine of Yéica Sureek; thence § 13° 05! E

100.60 feay aiong tie nenariine of Yrdea Streer to the point and

place cf begiruing
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'y MADISON COUNTY — STATE OF NEW YORK
5 I]mﬁn, KENNETH J. KUNKEL JR, COUNTY CLERK
Nidnd 138 NORTH COURT 8T, WAMPSVILLE, NY 13183

COUNTY GLERK'S RECORDING PAGE
**THIS PAGE IS PART OF THE DOCUMENT ~ DO NOT DETACH™

Recording:
| Cover Page 5,00
45,06

Recording Fee

Cultural Ed 14.25
Records Mapagement - Coun 1,00
Recprds Management -~ Stat 4.75
RECEIPT NO. : 2009112975 gcords Mansgenen g -
- Suly Total: - 70.00
Clerk: KS
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Doc Grp: b #+%¢ NOTICE: THIS IS NOT A BILL *4*+

Des¢rip: LEASE
Num Pgs: 6
Rec'd Frm: OVAC

Fartyl: SPIRIT MASTER FUNDING IV LLC
Party: SPIRIT MASTER FUNDING III LLC
Town: HAMILTON

VILLAGE OF HAMILTONM

I hereby cenify that the within snd
foregaing was reconded in the Clork’s

Reverd and Return To: Office for: Madisorn Counts, NY

ya ,VQW
TICOR TITLE !

201 E JEVFRERSON ST County Clerk
SYRACUSE NY 13202
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Recording requested by and

Kutak Rock LLP

1801 Catifornia Street, Suite 3100
Denver, CO 80202

Attention: Kelly G, Reynoldson

o9-5£358
MEMORANDUM OF ASSIGNMENT OF LEASE

THIS MEMORANDUM OF ASSIGNMENT OF LEASE (this *Memorandum™) is
made cffective as of June 30, 2009 (the “Effective Date”), by and between SPIRIT MASTER
RUNDING 1V, LLC, 2 Detawure limited Hability compuny, with an address of 14631 North
Qeottsdale Road, Suite 200, Scottsdale, Arizona 85254-2711 (“Assignor™), and SPIRIT
MASTER FUNDING III, LLC, n Delaware limited liability company, with an address of
14631 North Scottsdale Road, Suite 200, Scotlsdale, Arizona 85254-2711 (" Assignee™).

1, Assigror, as lessor, and Pizza Hut of America, Ine, a Delaware corporation, as
lessee (“Lessee”), are partics fo that certain Land and Building Lease Agreement dated as of July
16, 1997 (together with all amendments thereto, the “Lease™), with respect to the lease of certain
real property deseribed on Exhibit A attached hercto (individually or collectively, (he
“Property™). Initially capitalized terms not otherwise defined in this Memorandum shail have the
mesnings set forth in the Lease.

2. Pursuant to the Lease, the Propeity is leased to Lessce, and in connection
therewith, a Notice and Assignment of Lease evidencing the Lease was rocorded on Junuary 9,
2008 as Document No, 2008-00000161, in Book 1429, at Page 223 in the Clerk’s Office of
Madison County, State of New York.

3. Pursuant to that ceetain Assignment und Assumption of Lease dated a5 of the date
hereof (the “Assignment’), by and between Assignor and’ Assignee, Agsignor has assigned alt of
its right, title and interest under the Lense to Assignee, and Assignee has agrecd to be bound by
all of the terms and conditions under the Lease.

4, Original copics of the Assignment arc in the possession of the parties hereto, The
Assignment contains other terms not set forth herein but which are incorporated by reference
herein for all purposes. This Memorandum is executed for the purpose of placing parties dealing
with the Properiy on notice of the existence of the Assighment aud, where appropriate, ils

4853-2238-4237.

Spir ¢ Pivzs td

Menorendim of Assigonteiu of Lease
107 Litiea Strect. Hamilton, KY 13346
e No: 6452:02-4H2
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contents, und the parties hereto ratify and confirm all other terms af the Assignment as if fully set
forth herein.  Additionsl information concerning the terms of the Assignment can be obtained
from the parties hereto at the addresscs set forth dbove.

5. This Memorandum is intended for recording purposes only and does not modify,
supersede, diminish, add t or change all or any of the terms of the Lease (exceept as modified by
the Assignment) or the Assignment in any respect. In the cvent of uny conflict between the
provisions of this Memorandum and the provisions of the Assignment, the provisions of the
Agsignment shall control,

(3 This Memorandum may be executed in one or more counterparts, cach of which
shalt be deemed an original and all of which together shall conslitute onc and the same
document,

[Remainder of page intentionally left blank; signature page(s) lo foifow]

&S 123852071

Sprelt £ Pizzo Hht

Memorandum of Asslgametit uf Leose
107 Utiva Sheat, Hamilton, NY 13336
Fily No. 8452/02-1042

02
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IN WITNESS WHEREOF, Assignor and Assignec have executed this Memorandum as
of the Effective Date.

ASSIGNOR:

SPIRIT MASTER FUNDING IV, LLC, a
Delawace limited liability company

s g !

Nume: Michaol T, Bemmel
Title: Senior Vice President

STATE OF ARIZONA )
) ss:

COUNTY OF MARICOPA )
This instrument was acknowledged before me on thiy Qi day of June, 2009 by

Michsgl T, Bennett as Senior Vice President of SPIRIT MASTER
FUNDING 1V, LLC; a Delaware limited liability compuny, on behalf of the company,

Aada D

Notary I‘usﬂic

. . L SEAL
My Commission cxpxresq:h ol o

HEDY NELSON
NOTARY PUBLIC - State of Astzang
MARICOPA COUNTY
My Gome, Explies Apeht 30, 2010

H 4853-2278-8227.1

i Spirit / Piazs that

% Maeraurandins of Aavigament of Lrase
107 Usiea Streat. Humilton, NY 13346
File No. 6452:02-4012
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ASSIGNEE:

SPIRIT MASTER FUNDING HY, LLC,
a Delaware limited liability company

By: Spirit Finance Carporation,
a Maryland cotposation, as Property Manager

By: Spitit Finance Capital Magagemeat, LLC, a
Delaware limited lability company, a5

Managet
P
By: WFL .
Name: Michact T, Bonnett

Title: Senior Vice President

STATE OF ARIZONA )
3} 58,
COUNTY OF MARICQPA )

The fore ’oingr ]E\strww:nl was ackpowledged before me on June Z—ZTLZOO‘? by
Michecl T. Benoe , Sendor Vice Prosident of Spirit Finance Capital
Management, LLC, a Delaware limited lability company, as Managor of Spirit Finence
Corporation, 4 Maryland corporation, as Property Manager of SPIRIT MASTER FUNDING
1, LLC, 3 Delaware limited liability company, on behalf of the company.

Bedy Dol

Notary Phblic

OFFICIAL SEAL
DY NELSON
B 1) 1ioTARY PUBLIC - Stato of Arlzons
S MARICOP

M Sy Comm, Expites ARl 30, 2050

My Commission cxpires.\_{\qb Ckluw

485322088217 1

Spirit { Picza Hut

Memprandum of Assighment ol Leose
107 Uibea Strect, Hontoon, MY 13344
Fite No. 64527021012

871769NY2 62.tif




Exhibit A

Property

all  THAT TRACT OR PARCEL OF LAND situata in the
Tasr Mau, Vles
Village of Hamilcon, County of Madison and Stata of New York balng
a portion of Lot f1 in sald Toun bounded and deseribed az £ollows:
Beginning Bt a polnt on khe centerline of Utica Streat (New York '
Srate Route 12B), sald point standing at the intersection of the
centerline of Uuica Street with che nurther&y houndary of Stdnaey A,
Burgess snd Judith A. Vuzgess (now or formarly) ag describaed in a
warranty dead dated July J, 1962 pnd £f4led in tvhe Madison County
Clgrk‘a Office {n Liber 599 of Deads at page 46; thenca § 74° 237
26% W. 250.00 feat aloug the northerly boundary of Burgess tg an iron
pin, said last mentionad course baing further marked by an lron pin
acanding hevein discant 24 78 feet weaterly ss measured from the
centerline of Utlca Stveat; thenee N 13* 05' W 190,00 faet to an
jron pip; thence N 76° 23" 26" € 250:00 fant to a polint en tha
canterline of Uctlaa Strect, soid last mentioned courss being further
morked by an ivon pin standing therein distant 24.78 feet westerly
u; measured Prom the centerlina of Utica Street; thence § 13* 03' E
100,00 feot slong the centerlive of Uzice Strest to the polnt and
plece of beginoing

Property conimenly known as 107 Uttea Street, Hamilton, NY 13346

4853223882274

wpisits Pizuz that

Matoorandun of Asaigament of Lease
(07 Ultien Street, Hamdton NY 13340
File N 63320022013
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Madison County
Kennoth J. Kunket Jr,
County Clerk
Wampsville, New York

Book: 1429 Page: 22§

Document Number: 2008- 00000161 Dogument Type: Lease
Recarded Date: 91/09/2008

Parties: GE CAPITAL FRANCHISE FINANCE CORP Pagas Charged: 5
SPIRIT MASTER FUNDING IV LLC Pages Scanned: 6
Comment: ALLIED TS
Recorded By: CLOSING USA LLC

* Examined and Charged as Follows ™

Lease 40.00
Coversheet 3.00
TR584 Affidavit 5.00
Rucording Fae: 48.00
own Sarial # Consideration
Tax-Transfer 0,00 HAMILTON RS 1280 0.00
Hasic 0.00
Additional Q.00
Special Addilional .00
Transfar 0.00
Tax Fee: 0,00 G‘Q 3 = / a? J L/

** DQ NOT REMQVE **

** This Page is Part of the Document ™
1 hierehy certify that the within and foregoing was recorded in the Clerk’s Office for!

Fie Information Mail Back
Noacurnent Number, 2008- 00000161 GLOSING USA LLC ]
Recarded Date: 01/05/2008 11:22 A 250 MILE CROSSING BLVI)

Receipt Numbar: 77725 ggﬁ:F'STFR NY 14624

AT AL

Kenneth J Kunkel Jr.
County Clerk

871769NY2_46.tif
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. When secorted; TalURFIo:
MT.“ G{egg Sej ﬁ . When recorded mail w:
Spirit MastgrFunding IV, LLC LandAmeripe Finsneial Group, loc,
14631 Nafth Scottsdale Road R Py N
- 1850 N Centrt Avinue, Suite 300
Suite Phnenix, AZ 85004

Scoffsdale, Arizona 86254-2711  FenwNod 2-SH23 7

NOTICE AND ASSIGNMENT OF LEASE

THIS NOTICE AND ASSIGNMENT OF LEASE (this "Natice") is made as of
December 21 , 2007, by and among GE CAPITAL FRANCHISE FINANCE
CORPORATION, a Delaware corporation {*Assignor’) successor by merger to Franchise
Finance Corporation of America, a Maryland carporation, sole shareholder and successor
by dissolution of FFCA Acquisition Corporation whase address is 8377 E£ast Hartford
Drive, Suite 200, Scottsdale, Arizona 85253, and SPIRIT MASTER FUNDING IV, LLC, a
Delaware mited liability company (“Assignae"), whose address is 14631 North Scotisdale
Road, Suite 200, Scottstlale, Arizona 85254-2711.

WITNESSETH:

1, Piza Hut of America, Inc., a Delaware corporation ("Pizza Hut') and V&J
National Enterprises, LLC, a Wisconsin limited liability company, ('Lessee”), entered into
that centain lease dated as of July 16, 1997, as assigned by Pizza Hut to Assignor
pursuant to that certain Assignment and Assumption of Lease dated as of August 26,

1997, and as amended by that certain First Amendment to Lease dated as of March 26, -

2007 (as amendad and assigned, the "Lease”) with respect to the premises, located in
Hamilton, Madison County, New York, and more particularly described on Exhibit A
attached hereto, together with all buildings, structures, fixtures and improvements located
therson {collectively, the "Premises”).

5. A Notice of the Lease was not recorded in the Officlal Records of Madison
County, New York. Originaf copies of the Lease are in possession of the Lessee and the
parties hereto.

3. Pursuant to that cerain Master Assignment and Assumption of Lessor's
Interest in Lease dated of even date herewith by and betwaen Assignor and Assignee
(the “Assignment”), Assignor has assigned all of its right, title and interest under the
Lease to Assignee, and Assignee has agreed to pe bound by all of the terms and
conditions under the Lease,

BOOOSHEE
Hamilton New YOrk

871769NY2 47.tif




4. Original copies of the Assignment are in the possession of the parties hereto.
The Assignment contains other terms not herein set forth but which are incorporated by
raference herein for all purposes, and this Notice is executed for the purpose of placing
parties dealing with the Premises on nolice of the existence of the Assignment and,
where appropriate, its contents, and shall ratify and confirm all other terms of the
Assignment as fully as if the same had been set forth herein, Additional information
concerping the terms of the Assignment ¢an be obtained from the parties herato at the
addresses set forth above,

5. This Notice is intended for recording purposes only, and does not modify,
supersede, diminish, add to or change all or any of the terms of the Lease (except as
modified by the Assignment) or the Assignment in any respect. In the event of any
conflict batween tha provisions of this Notice and the provisions of the Assignment, the
provisions of the Assignment shall contral.

6. This Notice may be executed in one or more counterparts, each of which
shall be deemed an original and all of which together shall constitute one and the same
document, Signature pages may be detached from the counterparts and attached to a
single copy of this Notice to physically form one document.

(BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK)

B00-5538 2
Hamilion, New York N

871769NY2_48.tif




IN WITNESS WHEREQF, this Nolic
date first above written,

9 Is executed by each party herela as of the

ASSIGNOR:

GE CAPITAL FRANCHISE FINANCE
CQORPORATION, a Delaware corporation

STATE OF ARIZONA
} ss.
COUNTY MARICOPA )

On this X04h day of December

ASSIGNEE:

SPIRIT MASTER FUNDING IV, LLC,
a Delaware limited liability company

By: d
Printed Namae:__ Utegg A, Deibert
Title:

gt e Prosid

, 2007, before me, the undersigned, a Notary

Public for the State of Arizona, personally appeared Deborah R. Barker, known lo me to
be the Vice President of GE Capital Franchise Finance Corporation, a Delaware
corporation that executed the within instrument and acknowledged 10 me that such

corporation executed the same.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my Official Seal
the day and year in this certificate first above written.

My Commission Expires: (¢ -03~09

#000-5658
Hauniiiton, New York

(SEAL)

GEFICIAL SEAL
A M. LLNDSTROM
TAYE OF ARYONA

S A
N A COLNTY
& oy e e D 3, 2909

871769NY2_49.tif



STATE OF ARIZONA )
) ss.
COUNTY MARICOPA }

On this cﬁn‘\‘ day of _‘D"Q._;;g;,:;y:g ., 2007, pefore me, the undersigned, a Notary
Putlic for the State of Arizona, personally appsared Gregg A. Seibert, known to me to be
the Senior Vice Prasident of Spirit Master Funding 1V, LLC, a Delaware limited liability
company that executed the within instrument and acknowledged to me that such company
executed the same.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my Official Seal
the day and year in this certificate first above.written.

] :
d ‘l\ i /,/”'—“—N‘
Ch A ey )
" Notary Public —

NP

.

- (SEAL)
LEAH LANSING
Notary Public - Adzona )
Maricopa County
Comm, Expies e 13, 2011

My Commission Expires: Ry, L 13, 20 {0

-
e e

BOND-6558 4
Framitlon, New Yorx

871769NY2_50.tif




EXHIBIT A
LEGAL DESCRIPTION

sl TUAT TRACT CR PARCEL OF LAND situate in the

RPN Avs Viow -
Village of Hamilton, County of Yadison and State of New York belng
8 paviion of Lot #L in said Town bounded and described ag follows:
Beginnlng at o point

RS 1

the centerline of Utica Streat (New York

State RoGta 12B), gatld peing standing at thg intexsection of tha

ceenverline of Utica Suycot with tlie nsrcher@y boundary of Stdnaey A,
durgeans and Judith A, Hurpoess (wow or Coxmeriy) as described in &
warranty deed daced July 1, 1962 snd Liled 4n the Madison County
"Gleric's Offtee 4o Libev 599 ¢f Daoeds ot page 46

a
¢ rthenca § 76° 3¢
25" W, 250.00 feet sions the

wortherly bysundary .of durgess to an iron

nin, said laat mauntiooned eourse being fu:ther~mnrkcﬁ by an iron nin

acanding Wevedn dlsvars 24,73 faet westerly as wmeasured from the

centerline of Utica Sevsou: thence N 13° 05" W 100.00 feet tg an
230 26" B 250,00 fout to 4 point on the
eontexline of Utica Straay,

irvon pin: thence ¥ 74°

sald last mentioned courss being further

morked by an iron pin nvanding cherein digeant 24,78 faex wegterly

A8 meagured frow the venceriipe of -Ytiea Strget; thanse § 13° 03t ®

100,06 feet along the contoriive ef Uclea Street to the point and

place of begiuning

#8006-5558
Vv § ¢ Natonas Faads
amilton New Yok
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Madison County
Kennoth J. Kunkei Jy,
County Clerk
Wampsvilie, New York

Book: 2371 Page: 214

Documant Number; 2008- 00000160
Recorded Date: 01/09/2008

Bocument Typa: Monigage

Parties: SPIRIT MASTER FUNDING IV LLC
CiTIBANK NA
Commaent: ALLIED TS
Recorded By: CLOSING USA LLC

Pages Charged: 26
Pages Scanned: 27

** Examined and Chatged as Follows **

Mortgage 103,00
Coversheet 300
Recording Fea! 106.00
Town Serial ¥ o ecation
Tax-Morgage 2,325.00 HAMILTON CY 2458 310,000.00
Basic 1,550.00
Acditional 0.00
Spacial Additionst 775.00
Transier 0.00
Tax Fee: 2,325.00

* DO NOT REMQVE *

“* This Page is Part of the Document **
t hereby cerlify that the within and foregoing was recordad in the Clerk’s Office for:

File Information Mall Back

Document Number: 2008- 00000160
Recorded Date: 01/06/2008 11:21 A
Receipt Number: 777268

CLOSING UsA LLC
250 MILE CROSSING 8LVD
STE 4

ROCHESTER NY 14624-

2 ARl

Kenneth J Kunkel Jr.
County Clerk

871769NY2 19.tif
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Atto, Nathen P, Humphrey g

MORTGAGE, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FISTURE FILING

. THIS MORTGAGE, ASSIGNMENT OF RENTS AND LEASES, SECURITY AGREEMENT AND
FINTURE FILENG (his “Morgage”) is made as of the 0\ day of December, 2007, by SPIRIT MASTER
FUNDING 1V, LLC, & Deluwaic Hmited Hability company (sometimes referred fo herein a8 “Boower™ or
“Grantor™), whose address is 19631 N, Scotisdale Rond, Suite 200, Scorsdale, Arizona 85254.2711, 1o and for the
beneiit of CITIBANK, N.A., whose address is 388 (reenwich Street, Floer 14, New York, New York 10013, in its
capacity a8 collatoral agent (referred to herein as the “Cotlatersf Agent™) for the Noteholders (as definad bedow) tany
such Noteholders and ifs respective suecessors und assigns shull be refered w0 ferein as the “Lender™).

PRELIMINARY STATEMENT:

The capitalized erms used in this Morwage, il not elsewhere defined Tu the first pasagraph sbave ov in
Article T of this Mongage shall have the meaning given such terms in the Collaterat Agency Agreement, Rorrower
holds the fee simple merest in the Mongaged Propeny, sabject © the Perinitied Execptions. Bortower is executing
this Morigage for the purpose of granting all of the interest of Bortawer in and o the Morigaged Property (as
defined I the Granting Clauses below) as sseurity for the payment of the Obligations including, witheut {imitation,
repayment of alf umounts due under the Note {as such Naote, 10 Her with any dments therew, may be
extended, restated or otherwise modified as provided tierein). The Mortgaged Property shafl be and remain subjeet
to the en of this Morgage and shall vonstitute sesurity for the Obligations so long as the Obligations shall remain
outstanding.

THIS DOCUMENT 18 ALSO A FINANCING STATEMENT FILED AS A PIXTURE FILING AND
SHOULD BE INDEXED IN THE JNDEX OF FENANCING STATEMEN UNDER THE NAMES OF THE
BORKOWER AS DEHFOR, AND THE COLLATERAL AGENT, AS SECURED PARTY.

BLEIES AR Y

seet, Haptlton, NY 13HG

871769NY2_20.tif




GRANTING CLAUSES:

Bursower. in consideration of the premises and other good and valuable consideration, 1he receipt and
sufticiency of which arg herehy acknowledged, by these presents does hurehy create a securily interest in, mortgage,
grant, bargain, sell, assign. pledge, give, transfor, set aver and convey unto the Lender and o its successors and
assigns WITH POWER OF SALE AND RIGHT OF ENTRY, for the henelitand sccurity of the Coilaterat Apent as
agent for the Lender, and its siccessors and assigns, sil of Borrower's gstate, right, titke and interest in, 1o and undor
the Land {hereinafler defined), the Lmprovements (hiereinatier defined) and any and all of the following property
(ogether with the Land and the Improvements, collectively the “Mongaged Property™), sehether now owned or
hereaftoy acquired, subject anfy te the Pernitted Exeeptions:

Muortgaged Property, Reats and Derivative Interosts

AL rents. issues. profits, royalties, income and other bensfits derived by Barower from the property
compriging the Mortgaged Property and the Personai Property (as delined below) or any portion thereof and any and
all Jump-sum payments made in eonpection with the carly termination of sy Lease (collectively, the “Rems™); alt
leases o subleases cavering the Morigaged Propenty and the Personal Property or uny ponion thereof now er
hereatier oxisting or entered into (collectively, “Leases™ and individually, s “Lease™), including, without fimiwtion,
ail cush or security deposits, advance rentals and deposits or payments of similar nutore and all gusranties relating to
the Lensca: alt options 10 purchinse or lease the Morgaged Pronerty and the Personat Propeny ar sny portion thereof
or interest therein, and any greater estate in the Mortgaged Property; all interests, cstate or other elaims, both in law
and in equity. with respeet o the Mongaged Property and the Personal Property or sny penion thereafs all
cuseinents, rights-of-way and rights used in connection therewith or as a means of neeess thereto, and af tenements,
hereditaments and uppurtenances thereof and iheretn, and ail weter rights and shares of stock evidencing the same;
it fand lying within the right-of-way of any street, open or proposed. adjoining the Montgaged Praperty and any and
all sidewslks, alteys and strips and goves of land adjacent o or used in éonnsction with the Mongaged Property;

Personal Propeniy

All tangible personst property owned by the Borower and now or at any time hereafter located on of at the
Mortgaged Property or wsed inconneéing therewith, including, withaut Hmitation, ¥t machinery. appliances,
fumiture. cquipment and inveniory (the “Personal Property™), bus ¢xcluding any Personal Property cwned by the
Lessee under any Lease othey than ns pledped as security under such Leave:

latangibles

Al existing and Quure accoumts, contrsct rights, including, withost Ruitation, with respeet tn equipment
leases, meneral imangibies, files, books of account, agreoments, franchise, lcense tndior area development
agreewents, disweibutor ageeemeants, indemuity agreements, permits, licenses and certificates necessary ov desirable
in connection with the acquishiion, owaership, leasing, constraction, operation, servicing or management of the
propetty comprising the Mangaged Propeny or any portion thereof. whether now existing or entered into or
obtained afier Whe dawe heveof, adl existing and futvre names under or by which the property camprising the
Mortgaged Fraperty and the Personal Property of any portion thervof may at any time be operated or kaown, ali
rights to carry on business under any such names or-any varians thereol and all existing and fture telephone
nuntbiesy and fsiings, advenising and marketing materials, trademurks and good will in any way relailing to the
prapenty comprising the Mortgnged Property or any portion thereol’ and

Cluhins and Awards

All the claims or demands. with respect ta the. Morgaged Property or any porton thercofl including,
without limitation, claims or desands with respect 1o the: proceeds of insurance in eflvet with respéct thersto, claims
under uny indemnity sgreemem, including, witkout fimitanipn, any indemnity agreciment executed for the bencfit of
the Marnigaged Property or any porion thereo! with respect 1o Hazardous Materials or USTs, and any and aff awards.
arade for the wking by eminent domain, or by any proceading of purchase in lieu thereof, of the whole or any part of
the Morigaged Property and the Personal Property, including, without limitation. any awards resudting from 3
change of grade of streesy and aswards tor severance dunages,

o860, |

W Utiey Street, Hamditon. NY 133n
432005 1012
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The Morigaged Property shall include ot products and proceeds of the faregoing propenty.

TO HAVE AND TQ HOLD the Mortgaged Property hereby granted or morguged or intended to be
aranicd or morigaged, unio Coltaseral Agent as agent for the Lender, and its successors and assigns, upon the tenns.
provisions-und conditions set forth herein,

THIS MORTGAGE SHALL SECURE THE FOLLOWING INDEBTEDNESS AND OBLIGATHONS {the
“Obligatons™)

i Pavment of indebtedness evidenced by the Primary Note together with &l extensions,
renewals, amendments and modifications thereofl

(i) Payment of gl ather indebtedness and cihier sums, with interest thereon, which may be
owed under, and performance of all other obligations wnd covenants contained i the Loan Documents,
together with any other instrument given to evidence or further seeure the payment and performance of any
abligation secured hereby or thereby; and

(i) Payment of nll indebtedness and other sums, with interest thereon, which may be owed
under, and performance of 81l uther obligations under any Loan Agreement and any other Nowe in addition
tor the Primmry Note contempluted in i) above, including, without Hmitation all Loans and Nates issued
wwder an fndentiee from time to time.

It is the invention of the pamies herelo that the Morgaged Property shall secure sl of the Obligations
presently or hereafier owed, and that the priority of the seeurity interest created by this Morigape for al! such
Qbligations shall he first priority and controbled by the time of proper recording of (his Mortgnge and shuff perfeet
all additional amounts funded under any Loan Agreement as a future ohligatory advarce. fn addition, this Morigage
shalf also secwre unpaid balanves of advances made (1) under any Indenture or other Loan Agreement for payment
of uny fees and expenses of the idennuve Trustee or Lender otherwise in connection with the obligations of the
Batrower's obligations under the Indsniure or other Loan Agreement, {2) with respect to the Morigaged Property for
the payment of tnxes, insurance premt costs or-ay oiber advauces incurred for the protection of
the Mortgaged Property, together with interest thercon until paid at the Defuult Rate. 2ll us comemplared in this
Mangage, (1) under the wans of the Coflatetal Ageney Agreement, all of which shall constitrte a part of the
Obligations securgd fiereby, This paragraph shall serve s notiee to all persons who may seck or obtain a ifen
on the Murtyaged Properiy subsequent o the date of recurding uf this Morigage, that untid this Marfgage is
relensed, sny debt uwed to the Lender by Borrower, including rdvauces and re-sdvances made under a Losn
Agreement subsequent to the recording of this Mortgage, shall he secured with the priority wfforded this
Mortgage as recorded. )

‘The Loan may nnt he prepaid in whole or in part except ds provided under the terms ol the applicable Note
andior Loan Agreement. This Morigage secures the amount of the Primary Note, however, the valye of the Trust
Estate covenyd by this Morpage for title insurunee purposes as of the date bereaf is fimited to $310.000,00

WHEREAS, THE MAXIMUM PRINCIPAL AMOUNT OF THE OBLIGATIONS SECURED BY THIS
SECURITY INSTRUMENT AT EXECUTION OR WHICH MAY BE SECURED AT ANY TIME IN THE
FICRE UNDER ANY CONTINGENCY 1§ 100%, provided, tiat the foregoing limitation shall apply only to the
lien upon ihe Mongaged Property created by this Security fnstrument, and it shall aof in any masiner limit, affestor
impair any gramt bf 8 sacurity interest or ather vight in favor of the Mortgagee wnder the provisiois of the f.oan
Agreemant or under any other sccurity agreement 4l any time executed by Mortgagor. and further provided, that the
Hmitation shall not Hinit the seeurity of this Security nstrusient with sespect o interest on such ubligations at the
rates set forth in the Lonn Agreement, sums 1 pray real cstate taxes and insuranee premiums, snd attoreys’ fees and
costs with respect 10 the Margsged Property (as defined herein):

IT 18 HOREBY COVENANTED, DECLARED AND AGREED that the Note and the other Lown
Dociments are w be executed, delivered und secired and it the Mongaged Property is to be held and disposed.of’
by the Collateral Agent, upon and subject to the provisions of this Martgage snd the Callateral Agency Agrecment,
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ARTICLE ¢
DEFINED TERMS

Section 1.01, Incorporation of Other Definitions. Capitalized lerms wsed in this Mortgage, if not
elsewhere parentiietcally defined in the preamble herew or Section 1.02 of this Mortgage, shall have the meaning
piven such terms in the Colfateral Agency Agreement or, Jt ng meaning is given lo such terms in the Collateral
Agency Agreement, i thi Loan Agresment,

Section 1,02, Definitions, \inicss the context otherwise specifies or requires, the following terms shall
hava the meanings specified (such definitions 1o be applicable cyvally 1o singular and phiral noung and verbs of any
tense):

“Collateral Agency Agreement™ means the Collateral Ageney Agreement, dated ss of March 29, 2007,
among the Collateral Agent, Spirit Finance Corporation and certain other paries, as the same may be amended,
assigned of rastated from thne to time.

“Event of Dgfonctt” has ke meaning set forti in Section 6.01.

“Iprovenents” meens il buildings, Fixtures and ather improvements now or hereafier located on the Land
(whether or gor affised to the Land),

“ndemmified Parties” tmeans the Lendes {and any agent of the Leader and the Collwerst Agent) (und afler
the date of any Notlce of Assignment {35 defined in the Collateral Ageney Agreement) delivered pursuant to the
Collsteral Ageney Agreement, the tndenture Trustee, if any, and any person or entity who is or will have heen
involved in the origination af the Loan, any person or entity who is or will have been involved in the servicing of the
Loan, any person oF entity i whose name the encumibrance created by this Maortgage is o will have heen recovded,
persons and entities who may hold or acquire or will have held a full or partial interest in the Loun, as well as
custodins, trustees and other fiduciaries who kold or have held s full or partial interest in the Loan for the benefit of
third parties), as well as the respeative directors, officers, sharcholders, parmers, members, employses, Jenders,
sgents, servants, representatives, contractors, subcontractors, sffiliates. subsidfaries. participanls, successors and
nssigns of any and.all of the foregoing (including but not limited (o any other person or entity wha holds or acquires
ot will have held a panticipation or other full or partinl interest in the Loan or the Morigaged Properry, whether
during the term of the Loan or as a part of of following a forcclosure of the Lo and including, but not limiwd 1o,
any awecessors by merger, consolidation or sequisiion of alf or a subsantial podtion of Collaternl Agem’s or the
Lenders asseis ang business),

“fndenture’ means, collecively, one or more base indenwres between Rorower and an Indenture Trusiee,
and including amy suppiemental indemures thereto, evidencing & Loan for the benetlt of the Lender.

“Incdenfure Drestee™ means sn ingenture trusiee serving in such cnpadity unger the terns of an Indenture.

“Leand* means the paseel or parcels of real estate Toally described fn Exhibit A sitnched bereto. and all
rights, privifeges and sppintenances therewith,

“aase™ and “Leases” have the meaning set forth in the Graming Clouse,

“Lain™ means, collectively, the loans evidenced by the Primury Noie and together with the loans made
from time to time by 4 Lender fo Borrower under the tenms of a Loan Agreemont and which are evidenced by a Note
and sevured by this Mortgage under the terms of any cross-coliateralfzsion provisions in such [aan Agreement.

o Agreement” mesns, the Amended and Restaled Mastes Loun Agteesient dared August b, 2007
between Spirit Master Funding TV, LEC and Spirit SPE Warchouse Funding, 1.LC, us smended andor restated from
fime to time and, nfier the date of any Notice of Assignment deliversd pursiant w the Collateral Apency Agreement,
and any. and all Indentiees besween the Grantor and.an Indenture Teusten for the beneflt of the Leuder, pursnant (o
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which the Indenture Lender has agreed to make loans and/or Joun advances to Crantor for the finuncing by Cirantor
of the Trust Estate and uther commereial real estate owned by Grantor identitied in any Loan Agreement séeuted
hesehy, including. without firniiation, alier the date of such Notice of Assignment (i) cenain foans and lomt
agreements entevad inw from time to time by and between the Grantor, a5 barower, and an affifinte of Grantor (or
such afTilinte’s predecessor holder of such lowus), as Lender, and ¢if) cenain laan notes and loan advances made
from time to time and issued by Grantor under ane-or more Indentures

Mloan Documents™ means the Loas Agreement, Primary Note, 1his Mongage and any nther document or
instnnment evidening or seeuring the Primary Note.

“Logses™ bas the meaning set forth in Section 7.09.

“Morigaged Properiy™ hus the meaning set forth in the Granting Clause.

“Nef Award” hay the meaning set forth in Section 4.0 1(h}v).

“Net Invieranee Procecds™ has the mieaning set forth in Section 4.014u)(iii).

“Naie™ means, colicctively, tw Primary Note and all other promissory notes issued from ime 1o tme and
defivered by Bomower 1o or for the beaefit of the Lendes or its designee pursuant to a Loan Agreement and
evidencing the Obligations seeured by this Mortgage, and uny amendments. extensions or modifications thereof,

“Noweholder™ hus the meaning set forth in the Collateral Agency Agreement,

“Nozices™ has the meaning st forth in Section .04,

“Obligetions™ hits the meaning set farth in the Granting Clases.

“Quisiniing Obligatlons™ means the sum of {he cutstanding principal balance of the Note and any other
wmaunts due ander the Obligations secured under this Montgage, all acorued but unpaid interest on the Note, 4l
other sums due under any Note, Loan Agreement and tndenture, all sums advanced by Coliateral Agent under this
Mortgage and all other sums due and payable under this Morigage and the other Loan Documents corresponding to
the Morpaged Propety,

“Partlel Teiking” has the meaning set {orth in Section-4 05(b)(i1).

“Personal Property” has the meuning ser forth in the Granting, Clouse.,

“Primany New™ means the Master Note as delined in the Loun Agreemcent, as the same may bs amended,
assigned, restated, consolidated, exiended or otherwise moditied from ime w time.

SProhibited Tramsavtion™ hus die meanisg ser forth in Section 3.08,
“Recordable Documents™ has the meaning sot forth in Section 3.01,
“Renss”™ has the mieaning set forh in the Granting Clause,

“Resioration” means he restoration, replacument or rebuilding of the Mosigaged Froperty, or any punt
thereot, as nearly as possible 1o its value, cundition and character immediaiely prior 1w any damage. destruction or
Taking,

“Stare™ mewns the State in which the Land is tocated.
“Tuking” has the meaning set forth in Section 4.01(b)i).
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“Total Tuki

as the meaning set forth in Section $.01(b)Gi)
“{ACCT has the meaning set Rith in Seetion 6.02(iii).
ARTICLE H
INCORPORATION OF REPRESENTATIONS, WARRANTIES AND COVENANTS OF BORROWER

The represomations, wurranties and covenants of Borrewer set forth in any Note, Loan Agreement and
Indenture are incorporated by reference info tiis Mostgage rs.if stated in full in this Morigage. All representations
and warranties as incorporated herein shalf be deemed o have been made e of the dote of this Muoangage and all
representations, wamamies and covenants incorporated herein shall survive the execution and defivery of this
Muortgage.

ARTICLE {I¥
COVENANTS QF BORROWER

In nddition to any covenams of Borrower st forth in any Nete, Loan Agreemeny, Indenture or any other
Loan Dacument, Borrower hereby covenants to Collateral Agent and agrees 85 follows until the Obligwtions arc
satisfied in full:

Seclion 3.01. Recording, Bovower shall, upon the exceution und delivery hereof and thererfter from time
10 time, take sueh actions as Cobateral Agent may request 1o cause this Marigage, each supplement and amendmemt
to such inswument and fnsncing statements with respeet therers and cach instrument of furhier assurance
(eollectively. the “Recorduble Dacuments™) to be filed, reaistered and recorded as may berequired by law 1o publish
notice and maiatain the first lisn or secarity Interest, as applicable, bereot upon the Mortgaged Praperty and to
publish notice of and protect the validity of the Recordable Documents, Bormowes shall, from fime o time, perform
or cause to be parformed any other act and shall execute or cause to be exceuted any and alt further instruments
(including finanting statements, continuation statements and similar statements with respect 10 any of said
docuruents) requesied by Coflateral Agent far carrying out the intention of, or facilitating the performance of, this
Mortgage. Collateral Agent shall be and is herehy irrevocably appointed the sgent and attomey-in-fact of Burrower
to comply Wherewith (including the execwmion, delivery sad filing of such Financing statements. u4nd other
instnuments), which appoiniment is coupled with un interest; provided, however, Collateral Agent shall not exercise
such power of attarney unjess Borrower has first failed to comply with this Section, and provided, further, that this
serience shall not prevent any defauls in the observance of this Seetion from constituting an Event of Defavh, To
the extent permitied by law, Borower shall pay or cause 1 be paid recosding taxes and fees ingident therelo and ali
expenses, tuxes and other govemmental charges incident fo or in connection with the preparation. execwion,
delivery ar acknosledgment of the Recordable Documents, any instrutnents of further ussuronce and the Note.

Section 3.02. User Malntesunce und Repuiry Leases. The Mongaged Property shall be used solely as
contemplased in the Leese  Bomower shull not, and shall not permit any lessee under any Lease, 10 convert the
Monguged Propesty o an aftemative use whife this Mortgage iv in effect without Collsteral Agenis cansent, which
consert shall nol be unreasonably withheld.  Collawral Ageni may consider any or all of the following in
derermining whether 1 gramt its consent, withaut being deemed o he unreasonubie: {i) whether the converied use
will be consigient with the highest and best use of the Mortgaged Propenty, and (ii) whether the converted use will
increase Collateral Agent’s risks oy decrease the volue of the Mortgaged Property. Borrawer shall comply with the
Loan Nocuments in connection with any Legse snd. if prohibited by the Loan Documents, shall nat (1) enter o any
Lenses without Collateral Agent's privr written eonsent: (31) modify or smend the terms of any Lease without
Collmeral Agent’s prior wyitten consent; (i) gram any consents under any Loase, ineluding, withoug Simitation, any
consent to an assignment of any Lesse, o mortgaging of the feaschold estule ereated by any Luase or o subletting by
the Jessee under any Leasy, withowt Collateral Agent’s prios wiiften consert (iv) terainmte, cancsl, surrender, of
aceept the surrender of, uny Lease, or waive or release any person from the observance or performance of any
obligation to be parformed under the terms of any Lease or liability an secount of any warranty given thereander,
without "aliujeral Agent®s prior written consent; or (v) ussign, transfer, mongage. pledge or hypothecate any Lense
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or any inicrest therein To any party other than Collateral Agent, without Collateral Agent’s prior writlen consent,
Any lease, moditication, amendment, prant, tersingtion, canceltation, surender, waiver or release-in vilation of the
farcyoing provision shall be null-and void and of no force and effect, Lintess Collaeral Agent atherwise consents or
elects, Bonowerts title 1o the Mortgaped Properly and the feasehold inteeest in the Mongaged Property created hy
any Lease shall not merge, hut shall always be kept separate and distinct, notwithstanding the unior of such estates
in Borrowaer, Collaters} Agent or any athes person by purchase, operation of law, foreclosure of this Morgage, sale
of the Mortgaged Propenty pursuant fo this Morgage or otherwise, Borrower shali (i) fulfill, pertorm and observe in
Ml respects cach and every condition and covenant of Borrower contained in any Lease: (i) give prompt notice to
Collateral Agent of any claim or event of default under any Lense given 10 or by Borrower, together swith a complete
cupy of stateiuent of amy infarmation submitted ur referenced In support of such claim or event of defanlt; (iiy avthe
sole cost and expense of Borrower, enforce the performance and observance of each and every covenant and
condition of any Lease 10 be performed or observed by any other party thereto, unless such enfarcement is waived in
writing by Coilateral Apent; (ivyappear in and defend any action chatlenging the validity, enforceability or priovity
of the lien created hereby or the validity or enforecability of any Lease; and (v) hold that portion of the Rents which
is sufficient to discharge all current sums due unger the Note for use in the payment of such sums.

Section 3.03. After-Acquired Properdy.  Alf right, title and interest of Borrower in and 0 all
improvements, alterations, sobstitutions, restorations and replacements of, and all additions and appurenances to,
\he Mongaged Property, hereafier acquired by or relessed 10 Borrower, immediaicly upon such acquisition” or
redrase and swithont any funher granting by Borrower, shall become part of the Morigaged Property snd shull be
subject 1o the lien hereof fully, completely and with the same. effect as though wow owned by Bomower and
specifically deseribed in the Granting Clauses hereof. Borrower shall execute and deliver w Collateral Agent zay
further assurances, MOTIRAges. grants, conveyances of assignneats thereof as the Collateral Agent may reasonably
require to subject the samie to the Hen hereof,

Section 3,04, Taves, Assessments, Charges and Other (mpnsidions. (a) Borrower shall do or cawse o be:
done everyihing necessary to preserve the Hen hereof without expense 3o (Collateral Agent, including, withour
limitation. cuforcing the payment obligations of the lessee under the Lease. Borower shall pay or cause 1o be paid
prior w delinquency any and alf tuves, assessments, witer and sewer charges, and other churges now or hercafter
assessed against the Morgaged Propeny

{b} Borrower may, 3% 5 own gxpense, contest or causs o be contested, by appropriate legal
proceedings conducted in yood taith and wids due diligence, the amount or validity or application, in whole or in
purt, of any item specified in subsection (2} or tien therefor, provided that (1) Borrower shall provide writien notice
to Collaernl Apent of any contest involiing more thin $10,000.00, (it} such procceding shall suspend the coflection
therenf fram the Morigaged Property or any interest thercin, (ili) neither the Margaged Propeny nor any interest
therein wonld be in any danger of heing sald, forfeited or lost by reason of such proceadings. {iv) no Event of
Dofault has oecurred and is continuing, snd (v) Borrawer shall have deposited with Coltateral Agent adequate
reserves for the payment of the taxes, rogether with sl intorest wid penalties therean, unless paid in full under
protest, or Bormwer shatl have furnished the security as may he required in the proceeding or as tay be required by
Coltatgral Agent to insnre payment of iy contested taxes,

Segtion 3.05. fisuranve. Bommawee shall maintain, with respect. to the Morigaged fropeny. af its sobe
cxpense, or cause the lessee under the Lease to naintin at such lessee’s expense, the types and amounts of
insurance required by the Lease,

Sewtion 3.06. fmpound Account. Upon the ovenrrence of an Event of Defitslt under this Morgage or any
other Loan Rocutent, Collataral Agent may require Borrower fo pay © Collateral Agent stins which will provide
an impound secount {which shell not be deemed a trust fund) for paying up o the next une year of raxes,
assussments andfor insurance premiums, Upon such requirement. Colfateral Agent will estimate the smounts
needed for such purposes and will natify Borrower to pay the same to Collateral Agent i equat montsly
instaliments, as nearly as practicable. in addition. to-all other sums due under this Mongage. Should adgitiopal tunds
be required at any fime, Borower shall psy the same to Collateral Agent on demand. Bomower shall ndvise
Collarera] Agent of alf taxes and Insurance bills shich are due und shalt covperate fully with Collateral Agent in
assuring that the same are paid.  CoHateral Agent may deposit ati impounded funds hy ascounts insured by any
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federal or state agency and may commingle such funds with other funds snd accounts of Collateral Agent. [nterest
ar ather gains from such funds, if any, shall be the sole property of Collateral Agent. 1f an Event of Defaul shall
oceur subsequent to Collateral Agent requiring the estabhishment of s impound accosnt pursuant to. this Section,
Collateral Agent may apply all impounded finds against uny sums due from Bomower to Coliawesy Agent,
Colluteral Agent shall give to Borrower upon request an annial accounting showing all eredits and debits to snd
from suckrimpounded funds received frem Borrower

Section 3.07. Advances by the Lender or Culluteral Agent 11 the Borrower fails o perform any covenant
of (he Bomower cunfained herein, the Lender or Collateral Agent may wake advances to perform any of the
covenants contained in this Morigage on Borower's behalf and all swms so advanced {and all sums advanced
pursuant w sny ather provision heseof) by the Lender or Coliateral Agent shall be secured hereby, Barrower shatl
tepay on demand all suins so advanced with interest thereon at she Defaul Rate, i any, provided for in the Losn
Agreement, such inferest to be computed From and including the date of the making of such sdvance t und
including the dete of such repayment, and at Collareral Agent's election, the Lender or Colluteral Agent nay add the
amount of such ndvance w the princips! balance of the Primary Note secured by this Morgage.

Section 3.08. Negarive Cavenaats, Without limiting the terms and conditions of Section 5.2 of the Lean
Agreament, Borrower agrees that Borrower shall nat, without the prior written consent of Collateral dgent {each, »
“Prohibited Trunsaction™), sell, convey, mortgage, grant, bargain, encumber, pledpe, assign, of otherwise transfer
the Mortgaged Propeny ar any part thercof o permit the Martgaged Propesty or any part thereof to be sold.
conveyed, mortgaged, granted, bargained, encumbesed, pledged, assigned, or otherwise transferred, other than sales
from inventory in the ordinary course of business and the replacement of obsolele Pessonal Prapeny, A sale,
conveyance, mortage, gront, bargain, cacumbrance, pledge, assignment, or transfer within the meaning of this
Section shall be decned o include, but not timited 10, (a) an inswaliment sales agreement wherels Bosrawer ugrees
1o seli the Margaged Property or any pait thereof for a price w be pald in installments. and (b) an agreement by
Borrawer ieasing all or any purt of the Mongaged Froperty (other than the Lerse) or a sale, assignment or other
transter of, ar the grant of a scourity interest in, Borrower's right, title and interest in and 10 uny Lease of any Rents.

Coliateral Agent’s consent to a Prohibited Transaction shall be subjeet to the satisfuction of such conditions
us Collateral Agent shail detennine i its sole discretion, including, without Hmitation, (1) Borrower having eaccuted
and delivered suchs modifications 1o ihe terms of this Morigage and the other Loar Documents as Coltateral Agent
shall request, and (i) the proposed transferce huving assumed the Nate, this Mongage and the other lLoan
Dosuments (as modified pursuant 1o clanse (§) above). Collateral Agent shall not be required © demonstrate ang
actus) impairment of its sceurity or any increwsed risk of defult horeonder i order ta declare the Cbligations
immedistely due and payable upon Borrower's sale, conveyance, morigage, grant, bargain, encumbrance, pledge,
assigment, o transtr of the Murgaged Property without Collateral Agent’s consent, s required hereunder. The
provisions of this Sectien shall apply to every wnl, conveyance, morigage, gram, bargain, cneumbrioce, pledge,
assignment, oy wansfer of the Mortgaged Propmrty repardless of whether voluntary or not. or whether or not
Colinteral Agent has. consented to sny previous sake, conveyance, morigage, grant, bargain, sncumbrance, pledge,
assignment, or transier of the Martgaged Propery.

Sactdon 3.09, Priarity of Loan Agreemeni, In the event that auy Loun Apreement provides for any
covenants or requirements that are inconsisient with the provisions of ithis Asticie 11, the Loan Agreement
provisions shall control,

ARTICLE TV
POSSESSION, USE AND RELEASE OF THE MORTGAGED PROPERTY

Section .01, Caxualty or Condempation.  Bomower, immediately upon oblaining knowledge of any
snsualty 0 any partion of the Morstgaged Property or of any proceeding ur negatiation for the wking of sl or any
portion of the Montgnged Property in condemnation or other eminent domain proceedings, shalt notify Collaery)
Agent of such casualty. praceeding or negotiation,  Uniess Burrower is required under the Lessc to resiore the
Morigaged Property or pay any Proceeds (defined below) to the Jessoe under thi Lease, any uward, compensation or
other puyment resulting from such casuslty or condemnation or eimivent domain proceeding, as applicable, shalt be
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applied ns ser tnth below (die “Pracerds™). I Bosrower is required under the terms of the Lesse to reswore the
Margaged Propesty o pay any Proceeds 10 the lessee utider the Lease, the Proceeds shalt be applied os provided in
the Lease, Collateral Agent way partivipate in any condemnation or emirent domin proceeding, mnd Borrower will
detiver or caust ta be delivered 10 Collatera! Agent all instruments reasonably requested by Collnteral Agent lo
permit such participatioan.

{3) Casualry. () In the eveut of any materiol dpmage 1o or destruction of the. Moryaged Property or
any pan thereof, Borrower will promptly give written notice to Coltaterdl Agenr, generally describing the nature and
extent of such damage or destruction. No dsmage to or destruction of the Morigaged Proparty shall retieve
Borrower of its obligation to pay any monetary sum due under the Loan Documents at the time and in the manner
provided in the Loun Documents.

{i1) In the event of any damage o or destruction of the Mortgagud Property or any part thereof,
Horrower, whether or not the Proceeds, if any, an account of such damage or destruction shall be suificient for the
purpose, at its expense, shult prompuly cause the Restoration to be commerniced wid completed.

(i) Proceeds received by Collateral Agent and Borrower on accoutit of &y occurrence of damage.lo
or destruction of the Morigaged Froperty or any part thercof, less the costs, fees and expenses incurred by Collateral
Agent and Borrawer it the colleciion thereof, including, without limitation, adjoster’s fees and expenses and
ancimeys' fees and expenses (the “Net Insurance Proceeds”), shall be paid w0 (1) Berrower, il the wmount of such
Ner insurance Proceeds is dess than $50,000 and appiied by Borower toward the cost of the Restoration, and
(23 Collateral Agent, i Lie emount of such Net Insurance Proceeds is $50,000 or reater. Provided fhat no Event of
Pefault is continuing, Net tnsurance Proceeds paid to Collateral Agent shatl be held and disbursed by Collateral
Agent, or 1s Coilateral Agent may $rom time to time direct, as the Restoration progresses, o pay or reimburse
Borrawer for the cost of the Restoratinn, upon written request of Rarower accompanied by evidence, reasonasbly
satisfactory to Collareral Agent, that (aa) the Restoration is in full compliansc with all Applicable Regulations and
all private restrictions and requirsments, (hb) the amount requested has heen puid or is then due and payuble and is
properly & pari of such cost, (c) there are na mechanics™-or similar liens for labor or materinls theretefore supplied
in conncetion with the. Restoration, (de) if the estimated cost of the Restoration exceeds the Net Insurance Proceeds
(exelusive of Proceeds weeeived from Borrower's business incomie insurance), Bortawer has deposited futo an
oserow satisfuctory fo Collateral Agent soch excess amount, which sum will be disbursed pursuunt (o vserow
instructions satisfactory io Collatesul Agent, (ce) the balance of such Net fnsurance Proceeds, together with the
funds deposited into eseraw, if any, pursuanl o the pmeeding subsection and (I, after making the payment
regucsied will be sulfivient (6 pay the balance of the cost of the Resiorstion. Upon seceipt by Collateral Agent of
eviderree reasonably sntisfactory w it that the Restoration has been completed and the cost thereof paid in full, and
(hat there ure no mechanics” or similar liens for labor or materials supplied in conneetion therewith, e balance, it
uny. of such Not insurance Proceeds shall be paid 10 Gotrower, if at the time of the damiage or destruction to the
Morigaged Praperty or ot any time theveafter an Lvent of Default shall have vecurred und be continuing usder the
t.oan Docoments, 3l Net Insurance Proceeds shall be paid 1o Collateral Agent, and Collateral Agem may retain and
apply the Net Insurance Praceeds towasd the Obligations whettier or pot then due und payable, in such order,
privrity and proportions as Colfateral Agent in ils disoretion shall doers proper, or to cure such Event af Defaukt, or,
in Collnteral Agent's discretion, Collatera) Agent may pay such Net insurance Proceeds in whole or in part to
Borower fo be applicd wward the cost of tae Restaration, §t Colfnteral Agent shajf reccive and retain Net Insurancs
Procseds; the fien of tis Morlgage shall bs reduced only by the amount received and retaisied by Coltateral Agent
und actusily applied by Collutern) Agent in reduction of the Ohligations.

{b) Condemmation. (i) n case of a wking of wll or sny part of the Mortgaged Property or the

n of any pr fings or negatistions which wight result in o taking, for any public or quasi-public

purpose by any lawful power or authority by exercise of the right of condemnation or eminent domain o5 by

agreement between Coliateral Agent, Borrower and those aithorized 1o exercise such right ¢"Tuking”}, Bomower

will promply give seitien notice thereof to Collateral Agent, generally deseribing the nature and extent of sich

Taking., Collateral Agent shall fils and prosecute on behalt of Callateral Agent and Borrowsr any and al! elalims for
Praceeds, and ali Procieds on account of a Taking shafl be patd w Collmeral Agent.

SPIRCLIEN
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{it) In gnse of & Taking of the whole of the Mongaged frroperty, other than for temporary use (“Total
Tuking"), of in case of n Taking of less thun all of the Mortgajed Property (+Pattial Tuking”), the Loan Dovismens
shall semain in full force and effect. In the case of a Panial Taking, Bomower, whether or not the Froceeds, 1f any,
o acconnt of such Parlal Taking shalf be sufficient for the purpose {but provided they sre made avnilable by
Cotbateral Agem for such puepose), at its awn or Lessee™s costund expense, will prompily commence and complete
or.cause the commencement and completion of the Restaration, In case of a Partial Taking, other than s temporary
use, of such u substantial part of the Mortgaged Property as shatl result in the Morigagrd Property remaining afier
such Partial Taking being unsuitable for use, such Tuking shall be desmed a Total Taking.

(iiy In case of a temporary use of the whole or any part of the Mortgaged Propeny by s Taking, the
Lo Docunvents shall remain in full force and effect without any reduction of any mongtary sum payable under the
Loan Documents, Ia any proceeding for such Taking, Coflaternl Agent shall have the right o inervene and
participate; provided thut, it such {ntervention shall not he permitted, Borrower shall consult with Colateral Agent,
Uts attomeys nnd experts, and make all reasonable efiorts fo cooperate with Cotiateral Agent in the prosecution or
defense of such proceeding. At the termination of any such use or accupation of the Mortgaged Propesty, Borrower
will, at its own or Lessee’s vost ond expense, proniptly commessce and complete or cause the commencement and
completion of the Restortion.

(v} Prodecds on aecount of a Taking, less the costs, fees and expenses incurred by Collateral Agent
and Borrower in connection with the colfection thercot, including, without Hmitation, antomeys’ fees and expenses,
shall be applied in the foliawing order;

{x} Procetds received hy Coffaterat Agent or Borrower on account of & Total Taking sholl be
alincaied as followy:

{as) There shall be paid to the Collatsral Agent an gmount up 1o the Outstanding
Obligations | a5 of the date on which such paymens 15 made, such amount shail be applicd first
against all sums advanced by Collateral Agent under this Morgage, second sgainst the accrued
but unpaid imerest on the Note, and third to the remalning unpnid principal amosnt of the Note
and uther sy due under this Mortguge.  Hf the Proceeds recened on account of a Total Taking
are siof sufficient (o satisfy the Quistanding Obligstions, Borrower shall puy to Collateral Agent
simuhancousty with the payment of such Progeeds to Collatesa} Agent the difference between the
winount of such Proceeds und the amount of the Outstanding Obflgations,

{bb)  Any remaining bulance sholl be pald © Boamower.

(¥} Proceeds received iy Collaterat Agent or Borrowes on account of a Partial Taking shall
he held and atovated as fullows:

(i) first, toward the cost of the Restorstion, such apphivation of net awarls and other
paymens to be made substantially tn the manner provided i Sectioh 4,0 1taMiiiy of tis Mortgage;
and

(i) then, all or any partion of the batance of such proceeds shall, in Colfateral

Agent’s sole diseration, elher be paid to:

() Colluteral Agent, as the holder of this Mortgage, and apphied oward thy
Outstanding Obligations in such order, priority and proportion, and at such time on or
prior t the Muturity Date (ss defined in the Loun Agreement or in the Note), as
Collaivral Agent shall determine: or

(2) Borrower: provided, however, in Collateral Agem's sole discredon,
sueh progeeds shall be pledied to Colluteral Agent to secure the Quistanding Qbligations
pursuant k) a security agreement reasonably satisfacrory 1o Collateral Agent, or, with
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Collatveral Agent’s consemt, Borrower shiall provide Collaterat Agent with afternative
seeurity satisfactory w Colimeral Agent in s sole diserefion.

Collateral Agent may deposit any funds held by it in accounts insured by any federal or
state agency and may cammingle such funds with other funds and accounts of Collateral Agent,
huterest or gains (rom such tunsds, if any, shall be the sole propeny of Collaeral Agent

{2) Procevds received by Coflatersl Agent or Borrower an sccount of o Taking for temporary
use shall be held by Collateral Apent and npplied (0 the payment of the monthly instaliments of combined
interest and principst becoming due under the Note, until such Taking for temporary use is termninated and
the Restesasion, iT any, Bas been-completed: provided, however, that, if any podion of any such award or
paymesit is made by reason of any damage to or destrucion of the Morigaged Property, such portion shall
be heid and applied as provided in Secdon 4.01(s)(i) hereol.  The balance, if any, of such awwrds and
pryments shall be paid o Bosrower.

[$3} Nobwithstanding the foregoing, §i' ar the time of any Taking or at any time thereaRer an Event of
Defauh shall have ovcorred and be continuing under the Loan Documents, Collaeral Agent is herehy authorized and
cpowered, in the name and on behall of Borrower snd atherwise, o ile and prosecute Barrower's claim, If any,
for an sward on acount of eny Taking and o coliect such nward and apply the same, after deducting nlf costs, fees
and expenses incident to the collection thereof (the “Net Award™), toward the Obligations whether or nof then due
and paynble, in such order, priotity and propartions as Collateral Agent in its discretion shall deew proper, or to cure
sueh Event of Defand. or, in Colfateral Agent's discretion, Collaserat Agent may pay the Net Award in whole of in
pir 0 Borrower 1o be applied toward the cost of the Restoration, 1f Collateral Agent shal} receive and retain the
et Award, the tieu of this Morgage shall be reduced only by the amount received and retnined by Collateral Agent
and aetuatly applied by Collateraf Agent in seduction of the Oblipations.

Section 4.00: Convevance in Anticipation of Candemnation, Granding of Easements, Ete. I no Event of
Default shall have oceurred und be continuing, Borrower may, from time 1o time with respect 10 its interest in the
Morlgaged Property, and with Collateral Agent’s prior writien.consent, {$) sell, assign. convey ar othensise transfer
any interest therein o any person fepally empowered 1o 1ake. such interest under the power of cminent domais,
(1) grunt ensements and other rights in the nature of gasemenus, {iii) releasy existing ecasements or ether rights in the
nature of easements which are for the benefit of the Mortiaged Propenty, (iv) dedicate or transfer unimproved
portions of the Mongaged Propesy for road, highway or otlier public purposes, (v)exeewe petitions ta have the
Mortpaged Fropenty annexed to any munjcipal corporation or utility districy, and {vi) execute and deliver to any
person wy insftument approprinie 10 confirm or ¢ffect such feants, redeases, dedications and transfers,

Section 4.03, Colluteral Agenat’s Power. At any time, or from tiwe to time, without liability thevsfor,
Codlateral Agent, withoui affecting ihe personal fiability of any person for payment of the Obligations or the effecy
of this Mortage upen the remainder of said Morgaged Propenty, may from time to time without notice, solely in
order v proteet the security hereof of to pay or dischwge the Obligations §n the eveni Borrowst fuils o do so,
(i} refease any part of said Mortgaged Property, (i) consent in writing © the making of any mnp or plar thercof,
{iti) join in any extension sgreement or any agreememt subordinating the' lier or charpe hereof, (1) release any
persott so fable, (v) extend the maturity or aiter any of the terms of any Obligations, (vi) grans other indulgences,
(vil) ke or refease any other or additional security for any Obligations, (viii) make compositions ar other
arcangements with debors in refation thareto, or (ix) advanee additionat fungs and all amounts so advanced shall be
sreured hereby and shall be due and paysble upon demand by Coltateral Agent.

Section 4.04. Priority of Loaw Agreemvs. in the event that any Loan Agreemunt provides far any
covenants of requirements tha are inconsistent with the provisions of this Amicle [V, the Lean Agrecmeni
provisions shall comroi.
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SAnnnn MORFOANE
3G /2008 MORTHAGE

AKTICLE ¥
SECURITY INTEREST

Section 3.81, Security Agreensent. With respeet o the Personal Property or any portion of the Morgaged
Property which constituies fixtures or other propenty governed by the UCC, this Montgage shall constitte a security
agreement between Borrower. as the debtor, und Collateral Ageny, us the secured party, amd Borrower hereby grangs
tn Collatersl Agent a security interest in such portion of the Mortgaged Froperty. Cwnulutive of alf saher rights of
Colfateral Agent hereunder, Collateral Agent shall have all of the rights conferred spon secured parties by the UCC.
Bormower suthorizes Collnters] Agent 1o file financing statements with respect 1o the security interest of Collaterat
Agent, continuation ststements with respect thercto, and uny d 1o such i i 4 ts which may
alfowed pursuant to the Loan Documents. Furthermore, at any tine, and from time to tinte, Borrower will execute
and deliver to Collatesal Agent all financing statements that may from time to time be required by Collateral Agent
to estabdish and maimain the validity and priority of the sceurity interest of. Coflateral Agent, or any modification
thereol, Colluiers! Agent may exercise sny or all of the remedivs of a secured. party available to It under the GCC
with respect 1o such property. I, vpan the necustence and during the continuance of un Event of Default, Collatera)
Agent proceeds to dispose of such property in accordance with the provisions of the UCC, 10 duys® nutice by
Collateral Agent 1o Borrower shall be deemed th be reasanable notice under any provision of the UCC requiting
such notice; provided, however, that Colfateral Agent may at its option dispose of such prop in secordance with
Cotlateral Agent’s vights and remedies with respect to the real property pursuant to the provisions of this Mortgage,
in Hes of procecding under the UCC. Bomower reprasents that its exact legal name and state of formaion ot
ovganization ure 3s set forth in the first pargraph of this Mortgage. Borrosver agrees tha, patwithstunding any
proviston in. the LICC 1o the contrary, Borower shall nat file & teemination’ statement of any financing sutement
filed by Collateral Agent in connection with any security interest granted under this Mortgage if Collateral Agent
reasonably ohjects to the fifing of such termination statement.

Section 3.02. Effective as @ Financing Stetament and Fixtgre Filing. This Mortgage shall be effective as
a financing siatement filed ns a fixture filing with respeet to all tixtures included within the Maortgaged Propeny and
is 10 be fifed for recard in the resf estate records of each county where any part of the Mortgaged Propenty (including
said fixtures) is sitwated. ‘This Mortgage shall also be et¥ective as a tinancing statememt covering any other postion
of the Morgaged Property and may be filed in any other approprinte filing of recording’ office. The mailing nddwss
of Hotvinwer is the address of Botrawer st forth in the introductory paragraph of this Mortgage, and the sddress of
the: Colfaterat Agent from which information conceming the seearity inferests hercunder may be obtaised iz the
address of Collateral Agent ay set fortiy in the introductory paragraph of this Morigage, A eurbon, photographic or
other reproduction of this Mongage or of any financing statement relating to this Mortgage shall be sulficient us a
financing statement for any of the putposes referred 1o in this Seetion.

AHTICLE VI

EVENFS OF DEFAULT AND REMEDIES

Suetion 6,01, Events.of Defaufl. Yach of the follewing shal be an event of default under this Mongage
{each an “Event of Defauit™)

{i) It Borrower fails to pay any principal or inwrest paywent due under the Primaty Note
within five days afier the dae such payment is due and payable,

(i) Subjest 10 the provisions of Scetian 3.04(b) of this Morigaye, i Borower fuils to pay.
prior to delitiguency, any tises, assessments or other charges the failure of which 1o pay will result.in the
impositon of a lies againsl the Mortgoped Property purssant 10 Applicable Regulations.

(hiy It Bosrower shall fail to mabuain insurance in acgordange with the requitements of
Section 3415 of this Motgage

4830- 8959690,
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{iv) i Borrower muterialy fails w0 observe or perform any of the covenants, conditions, or
obligations of this Morigage; provided, however, it any sueh failure does nol involve the payment of any’
principat, imerest or other monctary sum due unider the Noww or any of the Notes made pursuant 1o any
Loan- Agreement. is 5ot willful or intentional, does not place any rights or interest in ¢oilaterad of Coflaeml
Agent in immedinte jenpardy. and is within the reasanable power of Borrower to promptly cure after
receipt of notice thaveof, all as deteimined by Collatersl Agemt, the: Indenture Trustee or Lender, as
applicable, in its rexsonahle discretion, then such failure shall not constitute an Event of Defauk hereunder,
unless atherwise expressty provided heveiv, wnless and umtil Collaseral Agent shalf have given Borawes,
notice thereof and a period of 30 days shall have clapsed, during which perfod Borrower may correet or
cure such fattare, upon failere of which an Event of Default shall be deemed to have oczurred hereunder
without fusther notice or dewand of any kind being required. 1f such failire csnnat ressonably be cured
within such 30-day period, as detormined by CoHateral Agent in its reasonahle disceetion, and Horrower is
diligently pursuing a cure of such failure, then Borrower shall have a reasonuble period to cure such fajlure
heyond such 30-day period, which shall in na cvent exceed 90 days afer recciving notice of the failure
from Collaieral Apent. i Borrower shall fuil to correct or cure such fuiture within such 90-day period. an
Event of Defaclt shall be deemied to have occurved herennder without further notice or demand of any kind
bring required.

{v) 31 there is an “Event of Default™ under any Loan Agreement and alf eire periods, iCany,
with respect thergto have expired withowt the Borower curing such “Fvent af Default,

Section 6.02. Remedies. Upou the oceurrence and during the continuance of an Event of Defuuft subject

w the |imitatians set forth in Section 6.01. Collateral Agent may deciare all-or any part of the Obligations to he due
and payabie. and the swne shalt thereupon become due and poyable without any pressnuent. demand, protest or
notice {including notice of"intent 10 accelerate and notice of aceeierution) of uny kind except ps otherwise expressiy
provided herein.  Furtharmore, upon the sccusrence and during the comtinugnce of an Event of Default, Collateral
Agent mays

113} gither in person or by agent, with or withaw hringing any action or proceading, or by o
receiver dppointed by « court, and wilhoul vegard to the adequacy of is security, enter upan and ‘take
possession of the Mongaged Froperty or any punt thereef und do any aors which it derms necessary or
desirable to presorve the valug, marketability or rentabifity of the Mortpaged Property, or punt thereof or
interest therein, increase the income therefrom or protect the security hereof wnd, with or without taking
possession of the Monguged Propesty, take diy ction described ferein, sue for or utherwise colleet the
Rents, including those past due and unpaid. and apply the same, less costs ind expenses of aperation and
coblection ncluding reasonable anomeys™ foes, upon any Obligations, all in such order as the Lender wuy
deternmine. The emering upen and wking pogsession of the Mowtgaged Property, the taking of any uction
Jeseribed herein, the collestion of sueh Rents, and the application theréof as aforesaid, shall not cure or
whive miy Bvent of Defsult or totice of default or invalidate any set done in response io such Event of
Tretault.or pursuant to such notiee of default and, not 1 the i © in possession of the
Morguged Propeny or the cnlfection, receipt and application of Rents, the Lender shall be entiled 1o
exercise every right provided for in any of the L.oun Docaments or by law upan uny Event of Pefault;

Hh A%

iy Commence an achion fo foreuinse this Mortguge in a single parcel or in scveral parcels,
appuint o receiver of specificatly enforee any of the coverants hereof}

(li)) Exeicise any or oft of the remedies availuble w a secured party under the Unifonu
Commercial Code as adopted in the State (“UCC™), including, without limitstion:

{4y Either personally or by means of 4 tount uppoinied receiver, conpsnissioner or
ather officer, ake possession of alf or any of the Personul Property md exclude hercfrom
Borrower and all others clatming under Bmvower, and thereafler hold, Sor,luse, aperate, manage,
sintain and vortrol. make repairs. replacements, aiteyations, additions and improvements ta and
exerelse all vights and powers of Borrower in sespeet of the Personal Praperty or any part thercot.
In the event the Lender demands or astempts to ke possession of the Personal Property in the
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exercise of any rights under any of the Loas Ducuments, Borrower promises und agress 1o
promptly tum over nad deliver camplete possessinn thereol 1o the Lender

(2) Without nouce 1o o demand upnn Bormower, make such payments ad do such
scts us the Lender may deem necessary {0 protect fts security interest in the Personal froperty,
incluiding, withouf timitation, paying, purchasing, contesting of compromising uny ensusmhrance,
charge ar lien which is prior to or superior to e securiry interest granted hereunder and, in
exercising any such powers or authority, 1 puy ali expenses incureed in conngetion therewith;

[&}] Require Borrower w assemble the Personal Property or aay porion thereof, at
the Mongaged fropeny, and prompily ta deliver such Personal Property to the Lendes, of an agent
or reprasentntive designated by it, The Lender, and its agents and representatives, shall have the
right to citer upon any ar-al of Borvower's premises and propesty w exercise the Lender's rights
hereunder;

(1) Sell, fease or otherwise dispose of the Personul Property at public sule, with or
without having the Personal Property at the place of sale, and upon such terms and in such munner
as the Lender may detennine. The Lender may be a purchaser at any such sale;

5) Unlesy the Personal Property is perishable or threatens (o decline speadily in
value or is of a type customarily s6ld o a recognized masket, the Lender shuf} wive Borowsr at
least 10 days’ prior written fwtice of the time and place of auy public sale of the Persoual Property
or other intended disposition thercof, Such sotice may be defivered 10 Borrewer at the wldress set
torth ut-the beginning of this Morigage and shall be deemed w be aiven as provided herein: and

{6) Any sate mude pursuant to the provisions of this subsection shalf be deemed o
have been a public sule conducted in a commercially reasonrble manner i held
comemporangousty with the sale of alt or u portion of the other Mortgaged Property under power
of sale us provided herein upon piving the same notice with respeet 10 the sale of the Personal
Property hergander as s required for such sale of the other Mortgaged Property under power of
sude, and auch sale shall be deemed 10 be pursuant to a security agivement covering both real and
personsl property under the BCC.

{iv) Bxercise all of Borrower’s rights and remedies under the Indemnity Agreements,
including, without Himitation, maKing dewmands and cluims and receiving paymenis tnder the Indemnity
Agreemems,  Barrower hercby granes the Lender o power of attomey {which grant shalt be decmed
irevocable and coupled with an interest) 1o, exercise such rights and remexdies;

{v) Apply any sums then deposited in the imposnd aceount deseribed in Section 3,06 wward
payient of the taxes, assessment and insurance premiums for the Mortgaged Property and/or as a credit on
the Ohligations in such priority and propontion as tie Lender may determing I its solw discration;

(vi} I held by the Lender, surrender the insurance policies maintained pursuant io
Section 3.05, collect the wnearned insurance premiums and apply such sums as a credit on the Obligations
i such priority and proportion as the Lender in its sole discretion shall deem proper, and in connection
therewith, Borower hereby appaints the Lender g5 agem and atomey-in-fact (which is coupled with an
toterest aund is therelore imevacable) tor the Lender to collect such insurance premiums; and

ivii} Sell Borroswet's inferest in the Mostgaged Property pursuant 20 the pawer of sale herein
confarred. I Collateral Agent elects w self Borrower's interest in the Mangaged Propenty by exercise of
such power of ssle, Collateral Agent shatl notity Lender to eause siich sale 1 be perfonmed in the manner

then required hy lw.

{an) Upon recript of notice fropy Coliateril Agent and at the direstion of Callateral Agent,
Lender shall capse 10 by recorded, published and delivered such nasices of defuult and nntices of sale as
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may then be reguired by luw and-by this Mortgage. Lender shall, only af the direction of Collateral Agent,
and without demand an Bomawer, after such time as may then be vequired by law and after recordation of
such notice of defuult and efier notice of sule having bewn given us required by Iaw, sell Bormower's interest
in the Maortguged Preperty at the time und piace of sale fixed by Collateral Agent, either ag u whole, of in
sepmrate tots or paréels or items @i Callweral Agent shall deem expedient, and in such order as it may
determine, st public auction 10 the highest bidder for cash in lawfisl moncy of the Unfted States pavable at
the Hme of sale, or as othenwise may then be required by law, Lender shabl defiver 1o such purchaser ar
purchasers thereof fts good and sufficient deed or deeds conveying the property so sold, with general
warsanty of title by Borrower, ss applicable. The recitals in such deed of any muttery or facis shalf be
voncfusive proof of the truthfulness thereol. Any person, inchiding, without limitation. Lender, Borrower
ar Coflaversf Agent, may purchase at such sale. Lender or Coliateral Agent may scli pot only the real
property but also the Personal Property and other interests which are a part of the Mortgaged Property, or

2y part thereod, as a unit and s 8 pan of u single sale, or msy scll any part of the Mortigaged Property
sepurntgly from the remainder of the Morgaged Properry,  lender and Coblateral Agent shall not be
required 1o take possession of any part of the Morpaged Property or to have any of the Porsanal Property
present 8t sny sale of the Mongaged Property. Lender or Collateral Agent may appoint o Jelegate any one
ar mare persons as ageut to perform any act or acts necessary or incident 1o any sale held by Lender or
Collateral Agent, including the posting of notives nd-the canduct of sale, but in the nawe and on behalf of
Collateral Agent, In the event any sale hereunder is not completed ot Is defeetive in the npinion of Lender
of Collateral Agen, such saie shalf not exhuust the power of sale hereunder, and Lender or Collatersd Agent
shall huve the Fght W cause @ subsequent sale or salas to be wade hereunder until all of the Mortgsged
Property hus been lawtully sold.

{hb) As mdy he pennitted by Juw, Lender or Coflateral Agent shall apply the proceeds of sufe
£} first. 10 puyment of il costs, feex and expenses, including awormeys® fées and expenses incurred by the
Collateral Agent in exereising the power of sale or foreclosing this Mortgage, (ii) secund, fo the payment of
the. Obligations (including. without timitation, the principsl, accrued interest and other sums due and owing
under the Note and the amounts due and pwing fo Collateral Agent under this Mortgage) in suclh manner
and order as Collmeraf Agent may clect, and (1) third, the remainder. if any, shall be paid o Borrower, or
to Borrower's heirs, devisses, representatives, successors or assigns, or such other persons as may be
entitled thereto.

feey Lender may in the wmanner provided by law postpone sale of ail or any portion of the
Morigaged Propenty,

Seetion 6.03. Appainoment of Receiver, §f an Event of Default shall have oceurred and be-continuing,
Collareml Agent, as 3 mater of right and without notice to Borrower or anyone chaiming under Borrower, Borrower
herehy waiving any right to @ hearing or notice of beaving prior © the appointment of'a receiver, and without segard
1 any showing vf insobvency, fraud or mismanagement and without regard to the then sufficiency of the security for
the payment of the Obligarions and without notice to-Bovrower wnd without any showiug of insolveney, fraug or
mismanggement on the part of the Berrower, and without the necessity of filing any judicial ov wiher proveeding
other than the praceeding for appointmeni of 4 receiver, shall be entitled to the appoinunent of a reeejver of
receivers of the Mortgaged Propenty ov any part thereos, and of the income, reats, issues and profits thercof, and
Borrower bereby irrevocshly consents to the appointment of e receiver or receivers,  Any receivers appoinied
pursuatit to the provisions of this sibscction shalt have the usual powers and duties of receivers i such matters, To
the extent pemitied by applicable faw. Bomower or the then-owner of the Mortgaged Propeny, may scek the
appointment of & reeciver for (he Mongaged Property upon ex parte application © any court of the competant
urisdicvion. Such reseiver shall be empowered {a} 10 take passession of the Morgaged Property and any businesses
condycted by Borrower thereon and any business assets used in connection therewith, (b) 10 exclude Bortower ans!
Borrower's agents, servanls and gmaployees from the Morigaged Property, or, at the option of the receiver, in lieu of
swch exclusion, fo collext s fuir market rental from any such persons occupying any pors of the Mortgaged Property,
e} to collect 1he Rents, {d) to complete any construction that may be in progress. (e} to continue the development,
marheting and sale of the Mortgaged Propenty, (1) to da such mnintenance und make such repairs und altermtions as
the reeeiver deems necessary, (g)to wse alf stores of materials, supplies and maintenance equipment on the
Mornigaged Froperty ond replace such items st the expense of the receivership estate, (hyso pay all taxes and
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assessments sgainst the Mortgaged Propeny, all premiums for insurance thereon, all wtility and other operating
expenses, and all sums due under any prior or subsequent encumbrance, (i) 1o request that Collateral Agent advance
such funds ns may reasonably be necessary 1o the effective excreise of the reeeiver’s powers, on such terms as ay
he agreed spon by the receiver wid Cotlateral Agent, but not in excess of the Defoult Rate, and (j; yenelly to da
anything that Bowower could legally do if Borravver were in possession of the Mortgaged Property.  All expenses
incurred by the receiver pr his agears, including obligations 10 repay Tunds borrowed by the recgiver, shall constiwte
a part of the Obligations, Any revenues collected by the receiver shull be applied first 1o the expenses of the
receivership, including rcasonsble attorneys’ fees incurred by the receiver and by Coltateraf Agent, togesher with
interest thersowt at the highest rate of interest appiicable in the Note from the date incurred until repaid, und the
batance shas! be appiied toward the Gbligations or in sush other manter ss the court may direer

Section 6.04. Remedies Not Exclusive.  Collateral Agent shall be entitied to enforce payment snd
performance of any Obligations and 1o exercise all rights and powers under this Morgage or under the Loan
Documents or other agreement or any laws now or hereafler In force, notwithstanding some or all of the Obligutions
may now or hereafter be otherwise seoused, whether by morigage, Mongage, pldge, fen, assizoment o oshersise,
Neither the accepiance of this Mortgage nov its enforcement, whether by eourt sction or pursuast w0 the power of
sale or other powers hersin contained, shall prejudice or in asy munner affect Collateral Agent's right 1o realize
upon or enforce any other steurify row or hereslter heldd by Collateral Agem, it being agreed that Collateral Agent
shisll be entitfed to ¢nforce this Morigage and any other secusity now or hereafier held by Collaterst Agens in-sueh
order and wanner as' [t may in it shsolute discretion determine, No semedy herein conferred upon or reserved ©
Collaterat Agent is intended (o be exclusive of any other remiedy given hereunder or naw Or hereafter existing at law
of in equity or by statute. Every power or remedy given by any of the Loan Documents o Collateral Agent, or 1o
which Collatersl Agent may be atherwise entitled, may be excrcised, convurrently or independently. from fime (o
time axd as ofien as may be deomed expedient by Collateral Agent. Collatersf Agent may pursue inconsistent
sersiedies.

The uccepiance by Collateral Agent of nuy sum after the same i due shall not congtitute a waiver of the
sight eithier 1o require prompt payment, when due, of all other sums hereby secured or fo declnre a subsequent Event
of Defuult ag herein provided. The acceptance hy Collateral Agent of any sum in'an amount less thuy the sum then
due shall be deesned an aeceptance on aceount ondy and upon condition that it shail not constitute a waiver of the
oblgation of Borrower o pay the entire'sum then due, and failure of Borfower to pay such entire sum then due shall
be nu Bvent of Defuult, notwithstunding such avceptance of such amount on aceount, as aforesaid. Coffateral Agent
shis be. at alf times theresfier and until the entire sum then due ns contemplited by the Loan Documents shatl have
been puid, and notwithstanding the acceptance by Colkuternl Agent thereufter of further sums on aceount, or
otherwise, entitled 1o exercise all rights in this insteument conferred upon them or either of them, and the right to
proceed with & sale under any notice af defhult, o7 an election to sell. or the right (o exexcise any other rights or
remedies hereunser, shall in no way he impaired, whether any of such amounts are received prior or subseguent to
such proceeding, election or exereise. Consemt by Colliteral Agent 10 any action or inaction of Borrower which is
subject w consent or approval of Collateral Agent hersunder shall not be deemed 8 waiver of the right to require
such consent or appsovad to futire or successive aciions or inactions.

Section 6,05, Passession of Mortgaged Property. o the event of a wrustee’s sale or foreclosure sule
hereunsder and aller the time of such sale, Borrower oceupies the portion of the Mortgaged Property o seld, or sny
part thereof, Bomrower shall immediately become the tenant of the purchaser at such sale, which tenancy shall be &
Jenancy fron day 1o day, terminablc-at the wil} of cither wnant or fandlord, at a reasonable rental per day based upon
the vaive of the portion of the Morlgaged Propcn) sa vooupied, such rental (0 be due and paunble duily to the
purchaser. An aetion of unlawlul detsiner shall e i€ the wnant hoids over after a dowand in-swriting for possession
of such Morteaged Property: and this Mortgage snd 8 trustee’s or sheriffs deed shall constivne a leasy and
agreement under which the fenant's posséssion arasé and continued. Nothing contained in this Mortgage shalf be
cunstried to constitute Collateral Agent as a “mortgages in possessian” in the absence ol its taking actund possession
of the Mortgaged Property pursuant tn the powers granted herein,

Section 6.06. Waiser of Rights, Botrower waives the benefit of afl laws now existing or that hereafler
may be enacted (i) providing for any appraisement before sale of any partion of the Morigaged froperty, or (i) in
any wisy extending the time for the enforcement of the coltectian of the Obligations or creating-or extending a period
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of redemsption from any sale made in collecting the Obligations, Barrawer agrees. that Rorrower will not at any time
ingist upon, plea, claim or take the benefit or advantage of any lsw now or hereafter in force providing for any
appraisement. valuation, stay, extension, redemptivn or homesiead exemption, and Borrower, for Bomower,
Burrower's representatives, successars und assigns, and for any and ail persons ever claiming any interest in the
Muortpaged Property. heseby waives and releases sl rights of redesption, valuution. apprsisement, stay of execution,
homestead exemption, notice of election 1o matire or declare due the whole of the Obligutions and marshaling in the
event of foreclosure of the Hens herehy created. {f any law referred to in this Section and now in force, of which
Borrowser, Bonower’s heirs, devisees, reps ives, ors and assigns or ather persos might lake advantage
despite this Section, shafl hereafier be repealed or cease io e in force, such faw shall not thereafier he deemed to
preciude the application of this Seetion. Borrower expressly waives and relinguishies any and al! rights, remedics
and defenses that Borrower may bave or be able w assert by reason of the laws of the State perteining 1o the rights,
ramedics and defenses of surcties,

If an Bvent of Default shall have occurred and he continuing, Borower heseby irrevocably and
unconditionally veaives and releawes (i) alf benefits that might accrue fo Bomower by viftue af ary present or futurs
law exempting the Morigaged Property from attachment, levy or ssle on execution ar providing for any
upproisement, valudtion, state of execution, exemption from civil process, redemption, or estension of time for
paywent; and {ii} any right 1o a marshaling or assets or a sale in inverse arder of shienation,

Section 6.07. Relief From Sy, In the event that Rorpwer commences & case under the Cods or ix the
subjeet of an involuntary case (hat resubs in an order for relief under the Code, subject 1o court approval, Collateral
Agent shall thereupon be entitied and Bormower irrevouably consents o relief from any sisy imposed by Section 362
of the Cade on or against the exercise of the rights and remedies othenvise ayailable to Coffateral A gen ds provided
in the Losn Documents and Borrower hereby inpvocably waives its rights to ohjcet o such refief In the evem
Borrower shall commence & cuse under the Code or is the subject of an fivoluntary case that results in an order for
relief under the Code, Borrower herchy agrees that no injunctive rehief sgainst Collateral Agent shait he sought
under Section 105 or oher provisions of the Code by Borrower of other person or entity claiming through Borrgswet,
nor shatl sy oxtension be sought of the stey pravided by Section 162 of the Code.

Seetion §.08, Cavk Collateral. Borrower herehy dcknowledges and agrees that in the event that Borrower
commences n vase under the Code or is the subject af an involuntary casc that results in en order for reficf under the
Code: (i) that all of the Renss are, and hall for purposes be deemed 1o be, "proceeds, product, offspring, rents, or
profits™ of the Morgaged Propedy covered by the lien of this Mongage, as such quoied terms are used in
Seation §52(b) of the Code; (ii) that in so event shull Berrower assert, elaim or contend that any portion of the Rents
are. of should be deemed o be, “accounts™ ar “ncconnts receivable” within the measning of the Code andior
applicable stote daw: (iii) that the Rents are and shall be dzemed 1o be in sny such bankruptey proceeding “eash
collateral™ of Collatera) Agent &y that fenm is defined in Section 363 of the Code; and (iv) thist Collateral Agent has
valid, effective, perfecied. enforeenble and “choate” rights in and 10 the Rents withous any further uerion required on
the part of Collateral Agent 10 enforce or perfect its rights in and to such cash coilateral, including, without
limiusion, providing notice to Burrower under Section 546(b) of the Code.

Section 6,09, Assignmint of Rents and Leases. (1) Borrower hereby assigns, transfers, conveys and sets
nverio Collntersl Agent all of Borrower's state, right, tithe and interest in, to and under the Loascs, whether existing
on the date fiersaf or hereafter entered into, together withs any changes. extensions, revisions or modifications thereo
and wl rights, powers, privileges. aptions und other benefits of Borrower as the fossor under the'Leases regarding the
current tenama and any fisture (enants, and 4} the Renis from the Leuses, including those now dug, past due or to
become due. Borower irrevocably appoiins Collatesul Agent ifs true aud lawful atiorney-insfict, at the option of
Collaers] Agent, at any timne and from time-lo time upon the occurrenee und during the continuance of an Event of
Defuuk, to take possession and control of the Morigaged Property, purssant to Borrowar's rights under the Lenses,
W exercise any of Borrower's vights under the Eeases. snd o domand, receive und enforee payment, 10.give receipls,
releases and satisfaction and w0 sue. i the name of Borrower or Collsteral Agent, for alt nf the Rents. The potver of”
atomey. yranted hereby shall be irrevacable and coupled with an interest and shull terminnre ahly wpon the payment
of aff sums due Collatersd Agem for all losses, costs, damages, fees and cxpenses whatsoever associated with the
exereise of this power of attomey, and Borrower hereby relesses Coblareral Agent from atl fiabidity (other than us a
sesult of the gross negligence or willful misconduct of Collaterai Agent) whatsoever for the exercise of the foregoing
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power of atterney and all actions taken pursuant thereto, The consideration received by Borrower 1 excente und
deliver this assigrntent and the liens and secority interests created herein is fegally sufficient aind will provide &
direet economic benefit to Borrower, [t is intended by Sorrower and Collaternl Agent that the aysignment set forth
lierein constitutes an absalute assignment and pot merely an assigntent for addinonal security. Wotwithstanding the
foregoing, this assignment shaff not be consirued to hind Colfateral Agemt 1o the performance of any of the
covenants, conditons or provisions of Ramowes contained in the Leases or otherwise 1o impose any ubligation wpan
“oblaters! Agent. and, so long as no Evient of Default shall have occurred and be continving, Boerower sholl bave 3
liceuse, revacable upon an Event of Defaolt, to possess and control the Mortgaged Property and collect und receive
all Rents. Upwtsn Bvent of Detiult, such Yicense shall be automaticully revoked,

(h) Lipon the accursence and during the cominuance of un Evens of Default, Cotlateral Agemt may. &L
any time without notice {except if’ required by applicable Juw), gither in person, by agent or by o eourt-appointed
recviver, regardess of the adeguncy of Collatoral Agent's sceurity, and at its sole clection (without dny obligation to
do s03, enter upon and take possession and centrot of the Mortgaged Propeny, or any past thereof, to pertorm all agts
necessary and approprisie 10 opesaie and maintain the Mongaged Properry. inchuding, but not limited to, exeeute,
cancel or modify the Leases, make topairs to the Mortgaged Property, execute of lerminate cantracts providing for
the management or masntenance of the Morgsged Property, af) on such terms as are deemed best to protect the
security of this assignment, and in Cotiaterl Agent’s or Banower's name, sue for nr otherwise cotiect such Rents as
specified in this Mortgage as the sane hecome due and payable, including, but not limited to, Remts then due and
wappid. Colineral Agent may 5o sue for or otherwise cofleet such Remts with or without taking possession of the
Mortgaged Popeny. Bormower agrees that pon the vcearrence and during the continuance of an Event of Defaylt,
each lenunt of the Mortgaged Property shall make its rent payable o angd pay such rent to Collateral Agent {or
Collutera} Agent’s agents) on Coliateral Agent’s written demand therefor, delivered to sucl vensnt personally, by
matl, or by delivering such dewand w vach rentad unit, without any Hubility o the pant of said tenam to inquire
further ay 1o the existence of an Evem of Default by Borrower,

() Rents eoblected subsequent o any Event of Defaul shall e spplicd at the discation of. and in such
order as determined by, Collateral Agent to the costs, if any, of taking possession and control of and managing the
Mortgaged Propenty and collecting such amounts, including, but not limited 1o, sensonable somey's fees, receiver's
fees, prentiums on receiver’s bonds, costs of repairs to the Morfgaged Property, premiums an insurance poficies,
taxes, nssessments and othér charges o0 the Mortgaged Property, and the costs of discharging any obligation or
Hubility of Romomser with respeet 1 the Leases and to the sums secored by ihis Mortgage, Collateral Agem or the
seceives shall have pecess to (e books and secords used in the operation and waintenanve of the Monyaged
Property and shall be Hable fo sewaunt only for those Rents acally received.

{d) Coltuterat Agent shall pot be finble 1o Borrswer, anyone clniming under or throwgh Borrower or
anyoune having an nerest in the Mortgaped Property by reason of anything done or left undone by Collateral Agent
hereunder, except to the extent of Collateral Agent's grass negligence or willful misconduet,

[ Ay entering upon and taking possession and. control of the Muvigaged Property by Collmeral
Agent or the reeciver and any applisation of Rents as provided herein shall not cure ot waive any fivent of Default
hereunder or mvalidste any other right or remedy of Collateral Apent under applicable law or provided therein,

ARFICLE VR
MISCELLANEOLUS

Section 708, Surisfuction. If and when the Obligations shall have become dug and puyable (whether by
fapse of time of by aeseleration or by the xercise of the privilege of prepayment). and Borrower shall pay or cause
10 be paid a3 Obligations and all sther sums payable by the Borrower with respect 1o the Obligations, then this
Mortgsage shall be void (otherwise it shall remain in full force.and effect in law and equity forever) and Collaterul
Agent sgrees 1o £xequic An instrument evidencing the satisfaction of off obligadons under this Mangage and
refeasing this Mortgage which shall e prepared and recorded at Botrower's sole expehse.
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Seation ¥.02. Lbnitadion of Righty of Others. Nothing in this Mortgnge is intended or shal] be construed
10 give o any person, other than Borrower and the holder of the Note, any legal or equitable right, remedy or eluim
under orin respect of this Movtgage or any covenant, condition or provision herein containcd,

Section 7.03. Severability, In case any one or more of the provisions consained hereir or in the Note shail
he held 1o be invalid, illegal or unenforcenble in any respect; such invahidity, illegality or unenforeeabifity shall not
affect uny other provision hervol, und this Morlguge shall be construed 3s if such provision had never been
contiined herein or thereln,

Sestion .04, Nofices: Amerndments; Waiver, AWl notices. demands, designations, centifientes, requesty,
offers, consents, appravals, appointiments and other jnstruments given pursvant t this Morstgage (eollectively called
“Notices™) shall be in writing and given hy {i) band delivery, {if) fuesimile, (ifl) express overnight delivery service or
{iv) certified or regisiered mail, retum receipt requested und shall be deemed to have been delivered upon (a) receipt,
i Hand delivered, {h) machine confirmation, if delivered by facsimile, (c) the next Business Day, if delivered by
eXpress overnight delivery sexvice, or (d) the fifth Business Day foifosving the day of deposit of such natice: with the
United States Postal Service, if sent by certified or registered madl, retum receipt requested. Notices shall be
provided o the parties und addresses {or facsimile numbers, as applicable) specified below:

1110 Cotlwerst Agent: Citibank, N.A.
388 Greenwich Street, Floor 14
New York, New York 10013
Atention;  Agency & Trusy, $pirit
Telephone:  (213) §16-5681
Telecopy:  (212) R16-5537

1§ w Romower; Spirit Master Funding 1V, 1.LC
14631 N. Scotisdate Road
Suite 200
Scottsdate, Arizona 852342711
Attention,  Catherine Long
Tefephone:  (480) 6U6-0820
Telecopy, {480} 606-0826

with a copy to: Kutak Rock LLP
{R) Calitornie Streex
Suite 3100
Benver, Colorado §0202
Attention:  Haul B, Beiite, Esg.
Telephone:  (303) 297-2400
Telecopy:  (303) 202.2277

or f0 such other address or such other person as either pany may from fime (o time hereafier specify o the vther
paty n s notice delivered in the manner provided nbove. Whenever it this Mortgage the giving of Navice is
reguired, the giving thereaf may be waived in writing gt ony time by the person or persons entitled w yeccive such
Notice, Excep ay in this Mortgage otherwise expressly pravided, (i) this Mostgage may not be moditied except by
an instrument in writing executed by Borrower and Collateral Agent and (i} no requirement hereof may be waived
alaiy time except by a writing signed by the pany sgainst whom such waiver i sought to be enforced, nor shall any
wiver be deemed o waiver of aniy subsequent breach or defauit.

Section 705, Suecessory and” Asvlgns; Successor 1o Collateral Agenr. ANl of the provisions herein
contained shail be hinding upon snd {nure fo the benetht of the respeetive successors and avsigns of the parties
fierat, to the same extent as if each such successor and assign were in ¢ach vase samed as @ party 1o this Morgage,
Wherever used, the singular shall inelnde the plurs, the plural shadl include the singatar and the ese of any pender
shal! include all genders. In the event that the Collutersl Agent is replaced, substiuned or mmoved under the terms
af the Collateral Apency Agreoment, the party ta whom the Lender transfers such coflaleral agency ubligations
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(Including, withont Bmitation, any successor collateral agent, trustee or agent) shalf automaticully (and without
record notice) he deemed the successor “Collateral Apent™ hereunder and no smendwent or sssignment of this
Mortgage shall be required.  In addition, if the CoBlateral Agency Agreement is terminated in its entirefy and no
sucvessor s appainted by Lender, then Lender shatl be deemed the “Coliatoral 4gent™ and no assignment, notice of
reconded dovnment shall be required in connection therewith.

Seetion 7.06. Headings. The headings appearing in this Martgnge have been inserted for convenient
reference onfy and shatl not modify, define, Jimit or sxpand the express pravisions of this Mortgage.

Section 7,07, Time of the Essznce. Time is of the essenve in the pecformunce of sach and every abligution
under this Mortpage.

Section 7408, Furnm Srlouhm, Jurisdiction; Venue; Choice of Law, Borrawer acknowledges that this
Mortgage was subswetiadly m-golntad in the State, this Monigage was delivered in the State, all payments under the
Lont Documents will be delivered in the State und there are substantial contacts between the parties and the
transsctions contemplated hervin and the State. For pusposes of any setion ar proceeding arising out of this
Mortgape, the purtivs hereto expressty submit to the jurisdiction of ul) federal and state courts focated in the State.
Borrower consents that it may be served with any process or paper By registered mail or by personal service within
or without the State in accordance with applicsble faw, Furtheemore, Borrower wajves s agrees not t assent in
any such agtion, suit or proceeding thay it is not personally subject to the jurisdiction of such couns, that the action,
suit or procesding is browght in ap inconyenient forum or that venue of the actior, suit or proceeding is improper,
The ereation of this Mongage and (he rights and romedies of Colhweral Agent with respect 10 the Morigaged
Psaperty, as provided heseir and by the Jaws of the State, shaff be poverned by and construed.in aceordance with the
interieaf Jasvs of the State without segard to its principfes of conflicts of law.  With respect o other provisions of this
Martgage, this Movtgage shall be govemed by the internal laws of the State, swithout regard o its principles of
conflicts of fuw.  Nothing in this Section shall Hmit or vestrict the right of Colluteral Agent (o commence any
proceeding in the federal o state courts located in 1he State to the extent Collawral Agent deerns such proceeding
uecessary or sdvisabde to exervise remedies availabie under the Mongage or the other Loan Dacuments,

Section 2.09. Indepmification.  Borower shall indemnily #nd hold hamless each of the Indemnified
Parties for, from and against any and all claims, suits. liabilities (including, withowt limitation. skict liabilitics),
actions, proceedings, ubhgnuons, debts, damages, losses, costs, expenses, diminutions in value, fines, penaltics,
charges, foes, expenges, juds 5, UWARIS, paid in i and d ses of whatever kind or nature
{inchiding, without hmn.mon. attorneys® fees, court costs and other costs of defense) (collectively, “Losses™)
{exctuding Losses suffered by an Indomaified Party arising out of such Indemnified Pany's gross negligence or
willful niisconducy pravided, however, that the term “gross negligence” shall not include gross nepligence impused
as n matter of lav 10 any of the Indemnified Parties solely by reason of Borrower's fnterest in the Monguged
Praperty or Bosrower's faiiure to act in respect of wwiters which are or were the obligation of Borower under the
Lose Documents) caused by, incurred of resulting from Borrower's aperations of, or retating in any manner to, the
Mortgaged Propeny, wherher relating to its original design or construction, latent defects, alteration, maintenance,
use by Lorrower of sny person tharcon, supervision or otherwise, or from any breach of. default under or failure to
perform any term or pravision of this Morgage by Borrower, its offfcers, employces, agents ar gther peisous, 1t is
expressly understood and ayreed that Rosrower’s ebligations under this Section shalf sundve the expiration or carlies
termination of this Mortgage for any resson.

Seation 7.0, Wuiver uf Jury Trial and Purltive, Consequential, Special und ndirect Damages.
FERAL AGENT, BY ACCFFYING 1S MORTGAGE, AND BORROWER HEREBRY KNOWINGLY,
ARILY AND INTENTIONALLY WAJVE THE RIGHT EITHER MAY HAVE TO & TRIAL 8Y JURY
SPECT TO ANY AND ALL JSSUES FRESENTED IN ANY ACTION, PROCEEDING. CLAIM OR
COUNTERCLAIM BROUGHT BY EITHER OF THE PARTIES WERETO AGAINST THE OTHER OR 1S
SUCCRSSORS WITH RESPECT T ANY MATTER ARISING ( OF OR IN CONNECTION WITH THIS
MORTGAGE, THE RELATIONSHIP OF COLLATERAL AGENT AND BORROWER, BORRDWER'S LISE OR
QQCUPANCY QF TRE MORTGAGED PROPERTY, ANDQOR ANY CLAIM POR INJURY OR DAMAGE, OR
ANY EMERGENCY OR STATUTORY REMEDRY. THIS WAIVER BY THE PARTIES HERETO OF ANY
RIGHT EITHER MAY HAVE TQ A TRIAL BY JURY BAS BEEN NEGOTIATED AND IS AN ESSENTIAL
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ASPECT OF THEIR BARGAIN, FURTHERMORE., BORKOWER AND COLLATERAL AGENT HERFRY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHT EITHER MAY HAVE 1O
SEEK PUNITEVE, CONSRQUENTIAL, SPECIAL AND INDIRECT DAMAGES FROM THE OTHER AND
ANY OF THE OTHER'S AFFILIATES, OFFICERS., DIRECTORS, MANAGERS, MEMBERS OR EMPLOYEES
OR ANY OF THEIR SUCCESSORS WITH RESPECT TO ANY AND ALL 18SUES PRESENTED IN ANY
ACTION, PROCEEDING, CLAIM QR COUNTERCLAIM BROUGHT BY EITHER PARTY AGAINST THE
OTHER OR ANY OF THE OTHER'S AFFILIATES, OFFICERS, DIRECTORS, MANAGERS. MEMBERS OR
EMPLOYEES OR ANY OF THRIR SUCCESSORS WITH RESPECT TO ANY MATTER ARISING OUT OF OR

IN CONNECTION WITH THIS MORVGAGE OR ANY DOCUMENT CONTEMPLATED HEREIN OR
RELAT ERETO. TIE WAIVER BY BORROWER AND COULATERAL AGENT OF ANY RIGHT THEY

K PUNITIVE, CONSEQUENTIAL, SPLCIAL AND INDIRECT DAMAGES HAS BEE
NEGOTIATED BY THE PARTIES HERETO AND IS AN ESSENTIAL ABPECT OF THEIR BARGAIN,

Section 2,41, Entire Sgreemunt.  THIS MORTGAGE AND THE OTHER LOAN DOCUMENTS
: FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED
8Y EVIDENCE OF PRIOR, CONTEMPORANEOUS OR SUSSEQUENT ORAL AGREEMENTS OF THE
PARTIES, THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIE

Seetion 712, Suue Specific Proviviens.  State specific provisions. if any, sre owdined on Exhibit 8
attuched hereto and incorporpted herein,

{R for of page i lonath: teft blank; vignarre page 1o fuflow]
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IN WEFNESS WHERLOF, Bowrower hus executed and dedivered this Mongage as of the duy and year first
above written,

BORROWER:

SPIRIT MASTER FUNDING IV, LLC, a Delaware
limited Hability company-
ca

(W I
By: ey cabal
Name: Gregg A. Seibes
Tite: Senior Viee President - Underwriting, Assistant
Seervtary and Assiswnt Treasurer
Yax [dentification No, 20-8578471

STATE OF ARFZONA )
Yss
COUNTY QF MARICOPA ]

The forsgoing insrument was acknowledged before e on December Y7 2007, by Gregg A, Seibert, as
Senior Viee President - Undenwriting, Assistant Secretary and - Assistant Tressurer off SPIRIT MASTER
FUNDING IV, LLC. & Deluware timited habiliy company, on behatf of the fimited lisbility company,

\& 0o, Lffw:‘ e

Notary Puhtic L <
My SRR ettt edrrdheniontndd. ... —
LEAH LANSING <
Notasy Public - Artzona
Mareopa County

Ml e e _me g

N YR
LXPY
Soeet. dhoiion, NY 336
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EXHIBUP A r 4

LEGAL DESCRIPTION OF MORTGAGED PROPERTY
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EXHIBIT A
LEGAL DESCRIPTION

@l epar TRAACT OR PARCEL OF LAND sicvace in tnae

. Vown WA Ug. :
Villega of Hamilzon, Ceunty of Madison and 8tate of Wew York being
a partien of Lot gl in 38%d Toun bounded and descrived ag follows:

Beglnning at a roint on the centerlive of Uglea Street (New Yark

Srave Route 120), gafd poing standing at the {ntersection of the
.

centerlive of Yrign Streer with ghe nertherky boundayy of Sidney A,
BeTpess and Juddghy Ao Burgess (now oy Formerly) as deseribed {n g
warranty deed garegd July 3, 1962 and filed in the Madinon Councy
“Clerk's Office in Liber 399 of Prads st page 4§, thence § J4° g3t
26" W, 2%0.09 fcﬁt along the noreherly boundary .of durgess to an iron

pin, said lagc mentionod aourse being further'mnrknﬁ oy an izon pin
acanding herein digrgne 24,73 fect westerly ag Measured from the
tenterline of Yriga Suveat: thensa N 13¢ g5 i 190.06 feen to an
iron pin; tlhence NO7AT 230 26t B 250,00 feat to a 70int on the

eanteridne of Uciea Stroat, said last wentioned Course belng furpker
marked by an iren Pin standing ¢thevein disvant 24,78 fape westerly
aB meagured fxom (he canteriine of Yricq Streel; thence 8 137 95"
100.00 faor aleng tha menteriine of Ytise Streer 0 the pofat ang

place of begirntng
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tan. Naa York
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ENBIBIT B

STATE SPECIFIC PROVISIONS

{a)} THIS MORTGAGE DOES NOT COVER REAL PROPERTY PRINCIPALLY IMPROYVED OR TQ
85 IMPROVED BY ONE ORR MORE STRUC CONTAINING IN THE AGGREGATE NOT MORE
THAN SIX (6) RESIDENTIAL DWELLING UNITS, £ACH HAVING THEIR DWN SEPARATE CQOKING
FACILTIES.

(b) Notwithstanding anything contatned herein to the sontrary, the maximum amount of indebtedness
secured by this Mongsge # exceution or which under any contingency may become sceured hereby at any time
hereafter is $310.000.00 plus interest thereon, plus amounts expended by Mortgagee after s declaradion of defuult
hercunder to maintun the lien of this Mongage or 1o protect the property secured by this Mortgnge, including,
without fimitation, amounts in respeet of insarance premiums, tea estate Taxes and litigation expeases (o prosecute
or defend the rights, remedies and lien of this Mangage or title t-the property sesured hereby.

(¢} Martgagov will, i compliance with Section 13 of the New York Lien Law, receive the amounts
seeured fiereby and will hold the right (o reecive such amoints a5 a wust fund to be applied first for-the purpose of
paying the cost of any improvements and will apply the smme first 1o the puyment of the sost of such improvewets
betore using any port of the tofal of the same for any gther pumpose.

{dy The clayses and covenans wontained herein which are constried by Section 254 of the Renl
Praperty Lasw of the State of New York shafl, except a5 otherwise expressly pravided herein, be construed as
provided in fhat Section; the additional clawses and covenunts contuined herein shall afford rights suppiementaf to
and nut exclusive of the rights conferred by the eiauses and covenanis comsimed by said Scation 254 and shal] not
impnir, modily, alier or defea such rights sotwithstanding that such additional clauses and covenants may refate (©
the same subject master o provided for different or additional rights in the same or siilar contingencics as the
cluyses nnd covenants constried by said Section 234; the clauses and covenonts herein which are similar to those
contmined in said Seciion 234 tut which afford additional rights to Mongages or Mongagor shall supersede (he
clauses and covenams coniained in Section 254, Ta the extent any of the provisiony herein or in the Loan
Dactimenis are inconsistent with the provisions of said Section 254, (he provisions hereol and of the other Loan
Documents shall contral.

BY EXECUTION OF THIS MORTGACE, BORROWER EXPRESSLY:
ACKNOWLEDGES  THE RIGHT TO  ACCELERATE THE
OBLIGATION EVIBENCED BY THE NOTE AND THE POWER GIVEN
HEREIN TO LENDER TO SELL THE PROPERTY BY NOMNIUDICIAL
FORECLOSURE UPON DEFAULT BY BORROWER WITHOUT ANY
ICIAL BEARIRG AND WITHOUT ANY NOTICE OTHER THAN
SUCH NOTICE AS IS SPECIFICALLY REQUIRED TO BE GIVEN
ENDER THE NOTE OR PROVISIONS OF THIS MORTGAGE OR Y
LAW: ACKNOWLEDGES THAT THE UNDERSIGNED HAVE READ
THIS MORTGAGE AND THAT ANV AND ALL QUESTIONS
REGARDING THE LEGAL EFFECT OF THIS MORIGAGE AND ITS
PROVISIONS HWAVE BEEN EXPLAINED FULLY TO BORROWER,
AND BORROWER HAS CONSULTED WITHL TS COUNSEL PRIOR
TO EXECUTING THIS MORTGACGE; AND ACKNOWLEDGES THAT
ALL WAIVERS OF THE AFORESAID RIGHTS OF BORROWER
HAVE REEN MADE RNOWINGLY, INTENTIONALLY AND
WILLINGLY BY TIE UNDERSIGNED, ON BEHALF OF BORROWER,
AS PART DF A BARGAINED-FOR LOAN TR CTION AND THAT
THIS MORTGAGE 1S VALID AND ENFORCEABLE 8Y LENDER

fong, Slamiftonn. WY 13 34A
oz
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4+ AGAINST BORROWER IN ACCORDANCE WITH ALL TUHE TERMS
AND CONDIFIONS HEREOF.

871769NY2_45.tif



