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MORTGAGE AND SECURITY AGREEMENT

Cover Sheet
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January 2, 1985

Date.

Borrowsr: ASHY-POWFLL PEIHAM, a louisiana limited partnership
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No.: —

Borrower's Notice Address: _Fost, Office Box 1009 |
Eunice, Iouisiana 70535

s — —————

Lendesr: NEW ENGLAND GENERAL LIFE INSURANCE COMPANY, a Massachusetts corporation, together
with other hoiders from time to time of the Note (as herein defined)

Lender's Notice Address: 501 Boyiston Street
Boston, Massachusetts 02117 -

{
Attention: Mortgage Departmant . N
Neto Amourt: $.2.000,000 - ,-\\{\, %
Maturity Dete: _Janvary 1, 1920 . |

State: ___Alabama
Record Owner of the Land (a3 defined herein); _ASHY-POWELL PELHAM .
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1.

DEFINITION OF TERMS. As used herein, the tarms defined in the cover sheet hereot shail have the

meanings given on such shest, and the following terms shall have the following meanings:
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1.1 Appiication: as defined In Paragraph 3.7,

1.2
1.3
1.4
1.5
18

1.7
1.8
1.8
1.10
3.11

1.12

1.13

1.14

1.15

1186

Borrower's Notice Address: as defined on cover hereof.
Casualty: as defined in Paragraph 5.1.

Contssted Sum: as defined in clause (e) of Paragraph 4.1.
Events of Default: as defined in Paragraph 8.1.

in its sole unfettered discretion: as defined in Paragraph 10.8.
indenture: this Mortgage and Security Agreement.

insurance Premiums: as defined in Paragraph 4.3.

Insurance Proceeds: as dnﬁt';ed in clause (a) of Paragraph 5.3,
Laws: a3 defined in clause (¢) of Paragraph 4.2,

Land: the land described in Exhibit “A" attached hereto, together with all estate, title, intarests,
itle reversion rights, rents, increases, issues, profits, rights of way or uses, additions, accre-
tions, servitudes, gaps, gores, iiberties, privileges, water rights, water coursas, aglleys, straets,
Passages, ways, vaults, adjoining strips of ground, licenses, tenements, franchises, heredita-
ments, rights, appurtenances and easements, now or hereafter ownead by Borrowsr and
existing, belonging or appertaining to the Land, all claims or demands whatsoever of Borrower
therein or thereto, either in law or in aquity, in possession or in sxpectancy and ali estate, right,
titte and interest of Borrower in and to all sireets, roads and public places, opened or proposed,
now or thereafter appertaining to, the Land.

Lasses: allileases, license agraements and other QcCupancy or use agreements {(whether oral
Or written), now or hereafter existing, which cover or relate to all Or any portion of the Property,
together with all options therefor, amendments thereto and renewals, modifications and

their obligations thereunder, whether said cash or securities are to e held until tha expiration of
the terms of the Leases or applied to one or mora of the installments of rent coming due.

Loaze Assignment: & certain Assignment of Leases and Rents of even date herewith and ai
modifications or amendments thereto or extensions thereof.

Loan Documents: this Indenture, the Note, the Lease Assignment and any and all other
documents or instruments related thereto or to the Secured Debt now or hereatter given by or
on behalt of Borrower 10 Lender.

Note: a certain Promissory Note of even date herswith made by Borrowaer in favor of Lender in
the Note Amount and all modifications, renewals and extensions thereof, which Note is payable
in monthly instaliments until the Maturity Date (as defined in the Nots).

1
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1.18

1.19

1.20

1.21
1.22
1.23

1.24
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1.25
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1.26

Parties in interest: as defined Iin clause (d) of Paragraph 8.1.

Permitted Encumbrances; matters set forth or referred to in the Lender’s title insurance policy
issued in connection with the execution and recording of this Indenture.

Personaity: ali of Borrower's interast in personal property of any kind or nature whatsoever,
whether tangible or intangible, which is used or will be used in the construction of, or is or will be
placed upon, or is derived from or used in connection with, the maintenance, use, occupancy or
snjoyment of the Realty or Personalty, including, without imitation, afl accounts, decuments,
instruments, chattel paper, equipment, general intangibles, inventory (as those terms are
cefined in the Uniformm Commercial Code of the State), all plans and specifications, contracts
and subcontracts for the construction, reconstruction or repair of the Improvements, bonds,
permits, licenses, guarantees, warranties, causes of action, judgments, claims, profits. rents.
security deposits, utility deposits, refunds of fees, Insurance Premiums or deposits paid to any
governmental authority, letters of cradit, policies and insurance Proceeds, together with all
present and future attachments, accretions, accessions, rapliacements and additions thereto
and products and procesds thereof.

Property: the Realty and Personalty or any portion thereof or interest therein except as the
context otherwise requires.

Property Liebilities: as defined In clause (d) of Paragraph 4.1.
Property Taxes and Charges: as defined in clause (b) of Paragraph 4.1.

Reaity: the Land and improvements or any portion thereof or intarest therain, as the context
requires.

Secured Debt: to iha extent not prohibited by Law, all principal, interest, late charges and other
sums, charges, premiums or amounts due or to become due under the Loan Documents,
together with any other sums expended or advanced by Lender under the Loan Documents or

otherwise with respact to the care, maintenance or preservation of the Property or the
enforcament of the Loan Documents.

Taking: as defined in Paragraph 5.1.

Taking Proceeds: as cefined in clause (a) of Paragraph 5.3.

2. GRANTING CLAUSES. For vaiuable consideration, the receipt and sufficiency of which are hereby
acknowiedged, Borrower has exacuted and delivered the Loan Documents and haraby irrevocably and
absolutely grants, transfers, assigns, mortgages, bargains, selis and conveys to Lander, with ail

» POWERS OF SALE AND STATUTORY RIGHTS in the State, all of Borrower's estate, right, title andg

interest in, to and under, and grants to Lender a first and prior security interest in, the Property ang any
and all of the following, whether now owned or held or hersafter acquired or owned by Borrower:

(e)
(b}

(c)

(9)

All Leases:

All profits and sales proceeds, including, without limitation, samest money and other deposits.

now or hereafter bacoming due by virtue of any contract or contracts for the sate of Borrower's
interest in the Property:. |

All proceads {including claims thereto or demands therefor) of the convarsion, voluntary or
involuntary, permitted or otherwise, of any of the foragoing into cash or liquidated claims: and

All insurance Prpcesds and al! Taking Proceeds.



FOR THE PURPOSE OF SECURING THE FOLLOWING OBLIGATIONS OF BORROWER TOLEN DER, insuch
order of priority as Lender may slect:

{1) Payment of the Secured Debt;

(2) Payment of such additional sums with interest thereon which may hersafter ba loaned to Borrower by
Lender or advanced under the Loan Documents, even if the sum of the amounts outstanding at any time
exceads the Note Amount; and

(3) Due, prompt and complate observance, performance, fulfiliment and discharge of each and every
obligation, covenant, condition, warranty, egreement and representation contained in the Loan Docu-
ments.

This Indenture is also intended to be a Security Agresment under the Uniform Commercial Code as in force
from time to time in the State. Tims ia of the assance.

3. REPRESENTATIONS AND WARRANTIES. It is a condition of this Indenture that the warrantips and
representations below in this Paragraph 3 be true, correct and complete upon the execution and delivery
of the Loan Documents, and Borrowsr hareby represents and warrants to Lender as follows:

3.1 Due Organization, Authority. Borrower Is duly organized and validly existing and In good
standing under the laws of the State and has powsr adequate to carry on its business as
presently conducted, to own the Property, to make and enter into the Loan Documents and to
carry out the transactions conternplated therein.

o
Ay

Execution, Déllvery and Effect of Loan Documants. The Loan Documents have each been duly
suthorized, executed and delivered by Borrowsr, and each is a legal, vaiid and binding
obligation of Borrower, enforceable in accordance with its terms, except to the extent that the
enforceability thereof may be limited by bankruptcy, insolvency or other similar laws affecting
creditors’ rights generally and subject to the axercise of judicial discretion in accordance with
general principles of equity (regardiess whether enforcement is sought in a proceeding in
aquity or at law).
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Other Obiigations. Borrower Is not in violation of any term or provision of any document
governing its organization or existence or in default under any instruments or obligations
relating to Borrower's business, Borrower's assets or the Property. No party has asserted any
claim or default relating to any of Borrower's assets or the Property. The execution and
performance of the Loan Documents and the consummation of the transactions contemplated
thersby will not result in any breach of, or constitute a default under, any contract, agreement,
document or other instrument to which Borrower is a party or by which Borrower may be bound
or affected, and do not and will not violate or contravens any Law to which Borrower is subject:
nor do any such instruments impose or contemplate any obligations which are or will be
inconsistent with the Loan Documents. Borrower has filed all federal, state. county and
municipal income tax retums required to have been filed by Borrower and has paid all taxes
which have baecome due pursuant to such returns or pursuant to any assessmants received by
Borrower. Borrower does not know of any basis for additional assessment with regard to any
such tax. No epproval by, authorization of, or filing with any federal, state or municipal or other
governmental commission, board or agency or other governmantal authority is necessary in
connection with the authorization, sxecution and defivery of the Loan Documents.

3.4 Construction and Completion of improvements. The prasently existing improvements have
been compisted and installed in a good and workmanlike manner, in compliance with Laws and
the plans and specifications previously delivered to, and approved in writing by, Lender. The
improvements ara served by electric, gas, sewer, water, telephone and other utilities required
for the present and contamplated uses and operation thereof. Any and alt streats, other off-site
smprovemaents, access to the Property necessary for its present and contemplated uses and
operation and service by utilities have been completed, are serviceable and have been
écCepted or approved by appropriate governmental bodies.

3
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3.1

Legal Actions. There are no (i) actions, suits or proceedings including, without limitation, any
condemnation, insolvency or bankruptcy proceedings, pending or, to the best of Borrowar's
knowledge and beiief, threatened, against or affecting Borrower, its business or the Property,
or (V) investigations, at law or in equity, before or by any court or governmental authority,
pending or, to the best of Borrower's knowledge and belief, threatened &gainst or a¥ecting
Borrower, Borrower's business or the Property, except actions, suits and proceedings fully
covered by insurance and herstofore tully disclosed in writing to Lender. Borrower is not in
default with respect to any order, writ, injunction, dacree or demand of any court or any
governmental authority affecting Borrower or the Property. Furthermore, 10 the best knowl-
edge and belief of Borrower, there is no basis for any unfavorabile decision, ruling or finding by

perties or entities or any of thern, since the date thereof, nor has Borrower, or any such party or
entity experienced a material, acdvarse change in its finances, business, operations, aflairs or
Prospects since the date thereof. Borrower and sach such party or entity Is now solvent.

Solvency of Tenants. To the best of Borrower's knowiedge and Delief, no Major Tenant (as
defined in the Mortgage Loan Application to Lender (the “Application™) for the loan secured
hereby) has suffered or incurred any material, adverse change in its finances, business,
operations, affairs or Prospects since the date of the Application,

since the date of Borrower's submission-of the Application which woulid, either individually or
coilectively materially, adversely affect the Property.

Title to Property. Borrower has good and clear record and marketable title to the Reaity ang
good and merchantable titie to the Personaity, free of all liens, encumbrances or restrictions
other than the Permitted Encumbrances.

Compliance With Laws and Frivate Covenants, The Property complies in all material respecls




4. BORROWER'S COVENANTS.
4.1 Paymenls.

(a) Secured Debt. Borrower shall pay promptly to Lender, when due, the Secured Debt at the
times and in the manner provided in the Loan Documents.

(b) Property Taxes and Charges. Except as provided in Paragraph 4.1(e). Borrower shail pay,
prior to delinquency, all real estate taxes and personal property taxes, betterments,
assessments (general and special), imports, levies, water, utiity and sewer charges, and
any and all income, franchise, withhokding, profits and gross receipts taxes, other taxes and
charges, all other public charges whether of a like or different nature, imposed upon or
assessed against Borrower or the Property or upon the revenuss, rents, issues, income
and profits of use or possession theredf, and any stamp Or other taxes which may be
required to be paid with respect 1o any of the Loan Documents, any of which might, i
unpaid, result in a lien on the Property, regardiess to whom paid or assassed {"‘Property
Taxes and Charges'). Borrower shall fumish Lender with receipts showing payment of the
Property Taxes and Charges prior to the applicable delinquency date thereo!.

L
As used in this Paragraph 4.1(b), the term “real astate taxes™ shall include any form of
assessment, icenses fee, licensa tax, business icense fse, business license tax, commer-
cisl rental tax, levy, charge, psnalty, tax or similar imposition, imposed by any authority
having the direct power to tax, including any city, county, state or {ederal government, or
any school, agricultural, lighting, drainage or other improverent or special assessment
district thereof, against any legal or squitable interest in the Property.

it requested by Lender, Borrower shall cause to be furished 1o Lender a tax reporting

service covaring the Property of the type and duration, and with a company, satisfactory 10
Lander. _

(c) Taxes on Lender. 1f any Law of the State or the United States or any other governmental
authority imposes upon Lender the obligation to pay the whole or any part of the Property
Taxes anc Charges or changes in any way the Laws relating to taxation 50 as to adversely
affact the Loan Documents, then Borrower shall pay Property Taxes and Charges or
reimbursa Lender immaediatsly therefor, unlass in the opinion of counsel to sither Lender, it
might be unlawful to require Borrower to pay the same or such payment might resuit in the
imposition of interest prohibited by Law, in such case, an Event of Dafault shali exist.

(d) Liabifitiss. Borrowsr shall pay, prior 0 deliquency, all debts and liabilities incurred in the
construction, operation, development, use, enjoyment, repair, maintenance, replacement,
restoration and management of the Property ("'Property Liabilities™), including, without
limitation, utility charges, sums due mechanics and materiaimen and other sums secured
or which might be secured by lisns on the Property.

(e) Right to Contest. Borrower may, in good faith, by appropriate proceedings, contest the
validity, applicability or amount of any asserted Property Taxes and Charges or Property
Liadbiiities ("Contested Sum"), after writtan notice of the same to Lender. During such
contest, Borrower shall not be deemed in default hereunder I (i) prior to delinquency of the
Contested Sum, Borrower deposits with Lander cash or other security, in form satisfactory
to Lender in its sole unfettered discretion, adsquate 10 cover the payment of such Con-
tested Sum and any obligation, whether matured or contingent, of Borrower or Lender
therefor, together with interest, costs and penalties thereon and (i) Borrower promptly
causes to be paid any amounts adjudged 10 be due, togsther with all costs, penaibes and
inmerast thereon, bafors such judgmant becomes final. Each such comtest shall be con-
cluded and the Contested Sum, interast, costs and penalties therson shall be paid prior to
the date such judgment bacomes final or any writ or order is issued under which the
Propeny could be sold pursuant to such judgmaent.
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() Expensas. Borrower shall, to the extent allowed by Law, pay, on demand but without

counterciaim, setoff, deduction, defense, abatement, suspension, determent, discrimina-
won or reduction, all fees {including, without limitation, reasonable attorneys’ fees and
disbursemsnts), taxes, recording fees, commissions and other liabilities, costs and
expenses incurred in connection with {j) the making or enforcement of the Loan Docu-
ments; (i) Lender's exercise and enforcement of its rights and remedies under Paragraph 7
hereof; and (i) Lender's protection of the Property and its interest therein.

Borrower shall not be sntitied to any crediton the Secured Debt by reason of the payment of
any sums required to be paid under subparagraph 4.1(b} through (f).

4.2 Operation of the Property.
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(e)

(b}

{c)

{d)

()

Mainteniance: Alterations. Borrower shall maintain and preserve the Property in good
rapair and condition and shall correct any gefects or faults in the Property. Borrower shall
pursue ditigently any remedies or recoursa which Borrower may have under agreements,
warrantiss and guaraniees relating to the Property. Borrower shall not commit, permit of
suffer any demaiition or wastes of the Property of any use o occupancy which constitutes a
public or private nuisance. Borrower shall not do, permit or suffer to be done any act
whereby the vaiue of any part of the Property may be decreased. Borrower shall not make
any material aiterations, improvements, additions, utility inststiations or the like to the
Property without the prior written consent of Lender in sach instance; provided, however,
Borrower may make replacements or substitution of any items of the Parsonalty if the
replacement or substitution is of a quality, utility, value, condition and character similar or
better than the replaced or substituted item and is free and clear of any en, charge, security
interest or encumbrance, except as craated or permnitted by this indenture. |

Liens. Borrower shall promptiy discharge any mechanics’, laborers’, materiaimen’s Or
similar lien, charge, attachment, or /is pendens filed or recorded which relates to Borrower

or the Property. .

Compilance with Laws and Private Covenants. Borrower shail truly keep, observe and
satisfy all, and not suffer violations of any, Federal, regional, state and locai laws, ordi-
nances, rules, regulations statutes, decisions, orders, judgments, directives or decrees of
any governmental or regulatory suthority court of arbitrator (herein collectively “Laws™)
and privete covenants {whether or not listed as Parmitted Encumbrances) materially

affecting the Property.

Use. Borrower shall not panhit the use O occupancy of the Property other than pursuantic
L sases which shall have been approved in advance and in writing by Lender pursuantiothe
Lease Assignment. .

inspection. Borrower shall permit Lender to enter upon and inspect the Property at
reasonable times without delay, hindrance or restriction.




4.3
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insurance. Borrower shall obtain and keep in force, with one or more insurers acceptable to
Lender, such insurance as Lender may from time to time specity by notice to Borrower.
including, without fimitation, insurance providing (i} comprehensive general pubiic hability and
property damage coverage with a broad form coverage endorsement and a combined single
limit of at least $1,000,000, (i) protection against fire, “extended coverage’ and other "All Risk™
perils, including earthquake and, where required, flood to the full replacement value of the
Property with a waiver of subrogation endorsement, and (jif) rent loss insurance in an amount of
not leas than a sum equal to 12-months’ rental income from all Leases. All property insurance
policies shail include the standard morigagee clause in the State naming Lender as the first
mortgagee with loss payable to Lander as such mortgages and all other policies shall name
Lender as an additional named insured. All insurance policies shall not be cancellable or
modifiable without 30 days’ prior written notice to Lander and shall not have more than a
$10,000 deductibie for any single Casualty. Borrowsr shall provide Lender with evidence of
comphance with this Paragraph 4.3, In such forms as required from time to tme by Lander,
upon notice from Lender or at least 15 days prior to the expiration date of any policy required
hersunder, sach bsaring notations evidencing the prior payment of premiums (“insurance
Premiums’") or accompanied by other evicence satisfactory to Lender that such payment shalt
be dalivered by Borrower to Lender. .
Borrowaer, to the full axtant permitted by Law and to the full sxtent permitted without invakidating
the insurance policies required above, shall obtain endorssments by all insurers waiving any
right of subrogation against tenants under any Laases and shall require the same of such
tenants.

Lencer shall not, bacause of accepting, rejecting, approving or obtaining insurance, incur any
Nability for {1} the existencs, nonexistence, formn or legal sufficiancy thereof, (if) the solvency of
any insurer, or {jii) the payment of l0s38s.

Borrower shall keep, observe and satisty, and not suffsr violations of, the requirements of
insurance companies and any bureau or agency which establishes standards of insurability
affecting the Property, and pertaining to acts committed or conditions axisting thereon.

Upon foreclosure of this indenture or other transfer of titie or assignment of the Property in
discharge, in whole or part, of the Secursd Dabt, all right, titte and interest of Borrower in and to
all policies of insurance required by this Paragraph 4.3 shall inure to the benefit of and pass 1o
Lender. |

4.4 Escrow. Atany time and from time to time, upon request of Lender, or such other person as

Lender may from time to ime designate by written notice to Borrower, Borrower shali pay to
Lender monthly, on each date on which & payment is due under the Note, 1/12 of such amount
as Lender from time to time astimates will be requirsd to pay all Property Taxes and Charges
before becoming past due and Insurance Premiums. Lander’'s estimates shall be based on the
amounts actually payabile or, if unknown, on the amounts actually peid for the year preceding
that for which such payments are being made. Any deficiencies shall be promptly paid by
Borrower to Lender on demand. Borrower shali transmit billa for the Property Taxes and
Charges and Insursnce Premiums as 300n as received. When Lender has received from
Borrower or on its account funds sufficient 1o pay the sama, Lander shall, except as provided in
Paragraph 8.2, pay such bills. If the amount paid by Borrower in any year sxceads the
aggregate required, such excess shall be applied to escrow payments for the succeeding year.
Payments from said account for such purposes may be mace by Lender at its discretion even
though subsequent owners of the Property may benefit thereby. Lender shall not be a trustee of
funds in said account and may commingle such funds with its general assets without any
obligation 1o pay intersst thereon or account for any samings, income or interest on such funds.
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4.5

4.6

4.7

Sales and Encumbrances. Borrower shall not, without the prior written consent of Lendar,
which consent, if given in Lender's sole unfettered discretion, may be conditional upon &
change in the interest rate under the Note, payment of & fea or change in the term of the Note or
one or more of the foregoing or other requiremants of Lender:

(i) convey, assign, sell, mortgage, encumber, pledge, dispose of, hypothacate, grant a
sacurity interest in, grant options with respect to, of otherwise dispose of (directly of
Indiractly or by operation of law or otherwise, of record or not), all or any part of any
legal or haneficial interest in any part of all of the Proparty or the Leases, or any
interest therein, or any or alt of the rents, issues, deposits of profits therefrom; or

(i) sell, assign or otherwise dispose of (whather or not of record Or for consideration or
not), or permit the sale, assignment or other disposition of, any legal or beneficial
intarest in the stock of Borrower, if a corporation, or In any general or fimited
partnership interest in Borrower, i a general or kmited partnership or joint venture.

Any breach of the foregoing by a holder uflnyhtlmﬂ(bgalnrbemﬂmnnrm in Borrower
shall constitute an Event of Dafault under Section 8.1(a).

Financial Records and Statements. Botrower shall keep accurate books and records in accor-
dance with generally accepted accounting principies consistently applied, in which full, true and
correct antries shall be promptly made as to alt operations of the Property and shall permit all
such books and records to be inspected and copied by Lender, fts designee of its represen-
tatives during customary business hours. Borrower shall deliver or cause to be delivered to
Lender within 90 days after the close of its financial year a statement of condition or balance
sheet of Borrower relating sciely to the Property as at ihe end of such year and an annual
operating statement showing in reasonable detail all income and sxpenses of Borrower with
respect to the Proparty, both certified as 10 accuracy by sither an independent certified public
accountant scceptable to Lender (if requestad by Lender) or tha senior financial officer or
partner of Borrower; and a current kst of all persons then occupying portions of the Property
uhder their Leasas, the rentals payabie by such tenants and the unexpired terms of their
Leases, certified as 1o their accuracy by a rapresentative of Borrower acceptable to Lander,
and in form and substance satisfactory to Lender.

Further Assurances. Borrower shall promptly upon request of Lender (&) corract any defect,

arror or omission which may be discoversd in the contents of any Loan Document or in the
exscution or acknowiedgment thereot; (b) executs, acknowiedge, deliver and record or file
such further instruments (including, without imitation, mortgages, deeds of trust, security
agresments, financing statements and specific assignments of rents or leasas) and do such
turther acts, in either case as may be necessary, desirabse or proper in Lender's opinion to (i)
protect and presarve the first and valid en and sacurity interest of this Indenture on the
Property or to subject thereto any property intended by the terms thereof to be covered theraby,
including, without limitation, any renewals, additions, substitutions or replacements thereto or -
(i} protect the interast and security interest of Lender in the Property against the rights or
interests of third parties.

Borrower hereby appoints Lender as its attorney-in-fact, coupled with an interest, to take the
abovs actions and to perform such obligations on behalf of Borrower, at Borrower's sole
expense, if Borrower fails to comply fulty with Borrower’s obligations under this Paragraph4.7.
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4.8

4.9

410

4.11

412

413

414

Indemnity. Borrower shall indemnify, defend and hold harmiess Lander from and against, and
reimburse Lender for, all ciaims, demands, liabilities, losses, damages, judgments, penalties,
costs and expensas, including, without limitation, attorneys’ feas and disbursements, which
may be imposed upon, assertad against or incurred or paid by either Lender by reason of, on
account of or in connection with any bodily injury or death or property damage occurring in,
upon or in the vicinity of the Property through any cause whatsoever, or asserted against
Lender on account of any act performed or omitted to be performad under the Loan Documents
or on account of any transaction arising out of or in any way connected with the Property or the
Loan Documents, except as a resuit of the willful misconduct or gross negligance of Lender.

Notices. Borrower shall deliver to Lender at Lender's Notice Address promptly upon receipt of
the sama, copias of all notices, certificates, documents and instruments received by Borrower
which materially and adversely aftect Borrower, the Property or the Leases.

Estoppe! Certificates. Borrower shall promptly furnish o Lender from time to time, on the
request of Lender, written statements signed and, if o requested, acknowledged, setting forth
the then unpaid principal, premium and interast on the Nots and specifying any claims, ofisets
or defensas which Borrower asserts against the Secured Debt or any obligations to be pgid or
performed by Borrower under the Loan Documents, together with any other information
reasonably requasted by Lender.

Legal Existence. Borrower shall continuously maintsin its existance as 2 legal entity and it$
right to own the Property and to do business in the State,

Defense and Notice of Actions. Borrower shall, without liability, cost or expense 1o Lender,
protect, persecve and defend title to the Property. the security hersof and the rights or powers
of Lender, against all adversa claimants to title or any possessory or non-pos3assory interests
therein, whather or not such claimants or encumbrances assen tite paramount to that of
Borrower or Lender or cialm their interest on the basis of events or conditions arising subse-
quent to the date hereof. S

Lost Note. Borrower shall, if the Note is mutilated, destroyed, iost or stolen, deliver to Lender, in
substitution tharefor, & new promissory note containing the same terms and conditions as the
Note with a notation thereon of the unpaid principal and accrued and unpaid interest.

Personaity. Borrower shall use the Personalty primarity for business purposes and keep 1t at
the Land. Borrower rapresents that the Land is Borrower's only place of business in the State
or, if not, that it shall maintain its principat place of business in the State. Borrower shall
immediately notify Lender in writing of any change In its place of business and, as of the
exacution harsof and hereafter from time to time when requested by Lender, upon any
acquisition of items of property constituting Personalty, Borrower shall provide Lender with 2
current, accurate inventory of the Personality.




5. CASUALTIES AND TAKINGS.
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5.1

Notice to Lender. In the case of any act or occurrence of any kind or nature which resuits in
damage, loss or destruction to the Property (a “Casualty”), or commencement of any proceed-
ings or actions which might result in a condemnation or other taking for public or private use of
the Property or which relates to injury, damage, benefit or betterment thereto (a “"Taking™),
Borrower shall immad!atsly notify Lander describing the nature and the extent of the Taking or
the Casualty, as the case may ba. Borrower shall promptly furmish to Lender copies of all
notices, pleadings, detarminations and other papers in any such proceedings or negotiations.

5.2 Repair and Replacement. In case of a Casualty or Taking, Borrower shall promptly {(at Bor-

5.3

rower's sole cost and expense and regardiess of whether the insurance or other proceeds, if
any, shall be sufficient or made available by Lender for the purposa) restore, repair, repiace and
rebulid the Property as nearly as possibie to its quality, utility, value, condition and character
immaediately prior {0 the Casuasity or the Taking, as the case rmay be. However, upon a Casusity
or Taking resulting in a restoration cost that excesds 25% of the then replacement value of the
improvements or a Taking of more than 25% of the area of the Land, and application by Lender
of tha Insurance Proceeds or of the Taking Procsads to raduction of the Secured Debt in
accordance with this indenture, Borrower shall be obligated only to remove any debris from the
Property and take such actions as are necessary to make the undamaged or non-taken portion
of the Property into a functional aconomic unit, ingofar as is possible under the circumstances.

Proceeds.

(a) Collection. Borrower shall Lise its best efforts to collect the maximum amount of insurance
procesds payable on account of any Casualty {“insurance Proceeds’’), and the maximum
award or payment or compensation payable on account of any Taking ("Taking Pro-
ceads”). In the case of a Casualty, Lender may, at its sole option, make proof of ioss to the
insurer, if not made promptly by Borrower. Borrower shall not settle or otherwise compro-
mise any claim for insurance Proceeds or Taking Proceeds without Lender’s prior written
consant, .

(b) Assignment to Lender. Borrower hereby assigns, sets over and transfers to Lender all
Insurance Proceeds and Taking Procesds and authorizes payment of such Proceeds to be
made directly to Lender. Lender may, in its sole unfettered discretion, apply such Proceeds
to either of the following, or any combination thereof:

(i} payment of the Secured Debt, sither in whole or in part, in any order determined Dy
Lender in its sole unfetterad discretion; or

(i} repair or replacemsent, aither partly or entirely, of any part of the Property so
destroyed, damaged or taken, in which case Lender may impose such terms, condi-
tions and requiremants for the disburgement of proceeds for such purposes as it, in
its sole unfettered discretion, desms advisable. Lender shall not be a trustee with
respect to any Insurance Proceeds or Teking Proceeds, and may commingle Insur-
ance Proceeds or Teking Procesds with its funds without obligation to pay interest
thereon.

if any portion of the Secursd Debt shall thereafter be unpaid. Borrower shall not be excused
from the payment thereof in accordance with the terms of the Loan Documents. Lender shall
not, in any event or circumstances, be liable or responsible for failure to collect or exercise
diligance in the collection of any Insurance Proceeds or Taking Proceeds.

10




7 LEGAL PROCEEDINGS. Whether or not an Event of Default (as defined in Paragraph 8.1) has occurred
and exists, Lender shail have the right, but not the duty or obligation, to intervens or otherwize participate
in, prosecute or defend at-any time any iegat or aquitable procedings (including, without limitation, any
seminent domain procesdings) which, in Lender’'s sole unfettersd discretion, aftect the Property, the

Leases or any of the rights created by the Loan Documents, but only after notice to Borrower and if
psrmitted by Law.

!

8. DEFAULTS; REMEDIES OF LENDER.
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8.1 Defauits; Events of Defauit. Any of the following shall constitute an “Event of Default” here-
under:

(n)

{v)

(c}

(d)

Braach of Named Covenant. Any breach by Bormrower of the covenants in the indenture in
Paragraph 4.1(a) (Secured Debt), 4.3 (Insurance), 4.5 (Sales and Encumbrances) or 4.8
(indemnity), which breach shail immediately thereupon, without notice or opportunity to
cure, constitute an Event of Default hereunder; or

Misrepresentations. Any material representation or warranty made by Borrower in the
Loan Documents or any certificate or side letter delivered in connection with the Loan
Documants proves to beé untrue, misleading or is not fulfiiled; or

Breach of Other Covenants. Any breach by Borrower of any other covenant in the Loan
Documents or failure to cbserve or perform any other covenant, agreament, condition,
term or provision of any of the Loan Documents or any certificate or side letter delivered in
connection with the Loan Documents, which breach or failure continues for 30 days after
written notice thersof by Lender to Borrower; of

Bankruptcy. immediately upon the occurrence of any of the following without the doing of
any act or the giving of any notice by Lender, () any one or more of the then lega! or
nensficial owners of the Property, or any individual or entity then personally liabie on the
Secured Debt (including, without limitation, any guarantor) or, if Borrower is a partnership,
any general partner or joint venturer (collectively the “Parties in Interest’’) becomes
Insolvent. makes a transfer in fraud of, or assignment for the benefit of, creditors or admits
in writing its inability, or is unable, to pay debts as they become due; or (ii) a receiver of
trustes is appointed for all or substantially all of the assets of a Party in Interest or for the
Property in any proceeding brought by a Party in Interest, or any such receiver or trustea is
appointed in any proceeding brought against a Party in Imerest or the Property and not
discharged within 60 days after such appointment. or a Party in Interest consents or
acquiesces in such appointment; or (iii) a Party in interest fiies a petition under the
Bankruptcy Code, as amended, or under any similar law of statute of the United States or
any state thereof, is adjudged a debtor under the Bankruptcy Code or insolvent; or {iv) a
petition or answer proposing the adjudication of a Party in Interest as a bankrupt or its
raorganization under any present or future fscieral or state bankruptcy or similar law is filed
in any court and such petition or answer is not discharged or denied within 60 days after the
filing thereof; or (v) any composition, rearrangement, liquidation, extension, reorganization
or other reliat of debtors now or hereafter existing is requasted by a Party in Interest: or

11




8.2
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(e)

Adverse Court Action, A court of competeant jurisdiction snters a stay order with respectto,
assumes custody of or sequesters all or a substantiai part of, the Property, or the Property
is taken on execution or by other process of law.

Remedies. In case of an Event of Defauit, Lender may, at any time thereafter, at its option and
without notice, exercise any or ali of the following remedies:

(a) Acceleration. Deciare the entire Secured Debt due and payabile, arxi it shail thereupon be

(B}

{c)

(d)

(@)

("

immadiately dus and paysble; and

Foreciosure. Foreciose this indenture by instituting a forecliosure suit in any court having
jurisdiction. Borrower hereby waives all right to appraisal allowed under any Laws, which
appraissl may be obtained at the option of Lander; and

Offset Rights. Apply in satisfaction of the Secured Debt or any amount at any time to
bacoma due or payable in connection with the ownership, occupancy, use, restoration or
repair of the Property, any deposits or other sums credited by or due from Lender to
Borrowsr, including, without limitation, Insurance Proceeds, Taking Proceeds and funds
held in the escrow account referred to in Paragraph 4.4; and

Cure of Default. Without releasing Bormower from any obligation hereunder or under the
Loan Documents, cure any Event of Default. in connaction therewith, Lendar may enter
upon tha Property and do such acts and things as Lender desms necessary or desirable to
protect the Property or the Leases, including, without fimitation: (1) paying, purchasing
contesting or compromising any encumbrance, charge, ken, claim of lien, Property Taxes
and Charges or Property Liabilities; (i} paying any Insurance Premiums and (iti) employing
counsal, accountants, contractors and other appropriate persons to assist Lender in the
foregoing; and -

Possession of Property. Take physical possession of the Property and of all books,
records, documents and accounts relating thereto and exercise, without inmterference from
Borrowsr, any and all rights which Borrower has with respect to the Property, including.
without limitation, the right at Borrower's expense, 10 rent and lsase the same andto hire a
professional property manager for the Property. If necessary to obtain possession &s
provided for above, Lender may, without sxposure to liability from Borrower or other
persons, invoke any and all legal remadies to dispossess Borrower, incliudling, without
{imitation, one or more actions for forcible entry and detainer, trespass and restitution. in
connection with any action taken by Lander pursuant to this subparagraph {e), Lender shall
not be lisble for any loss sustained by Borrower resulting from any failure to let the Proparty
or from any other act or omission of Lender in managing the Property uniess caused by the
wilful misconduct or bad faith of Lender, nor shall Lander be obligated to perform or
dischargs any obligation, duty or liability under any Laase or by reason of any Loan
Document. Borrower hersby agress 10 indemnify, hold harmiess and defend Lendear from
and ageinst any Kability, loss or damage incurred by Lender under any Laase or under the
Loan Documents as a result of Lender's exercise of rights or remedies under any of the
Loan Documents. Shouid Lender incur any such Kability, the amount thereof shall be
securad hareby and Borrower shall reimburse Lander therefor immediately upon demand.
{.ender shali have full power to make from time to time all aterations, renovations, repais
and replacemants to the Propenty as may seem proper o Lender: and

Remadias under Siate Law. Take such actions as are set forth, described or referred to in

" Exhibit “B" of the Indenture and permitted by Law;

12
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(9

{n)

and all dafenses to such appointment and agrees not to OppOse any application therefor by
Lander. The appointment of such receiver, irustes or other appointes by virtue of any court
order. or Laws shall not impair or in any manner prejudice the rights of Lender to receive
payment of the rents and income pursuant to the Lease Assignment,

mmﬁomw,ﬂﬂmmmuwm“hofwupmwm
Paragraph 8.2(j) of this indenture. in the event of a foreclosurs sale, whether made by
um«mmmm.mmmmammwnmmmr
pumolmoPmportym.uttruopﬂonoledv.bnwldmmnruuwholu.nshan not

A CARBON, PHOTOGRAPHIC OR OTHER REPRODUCTION OF THIS INDENTURE OR
ANY FINANCING STATEMENT RELATING TO THIS INDENTURE SHALL BE SUFFICI-
ENT AS A FINANCING STATEMENT, THIS INDENTURE IS EFFECTIVE AND SHALL BE
EFFECTIVE AS A FINANCING STATEMENT FILED AS A FIXTURE FILING WITH
RESPECT TO ALL GOODS WHICH ARE OR ARE TO BECOME FIXTURES INCLUDED
WITHIN THE PROPERTY AND IS TO BE FILED FOR RECORD IN THE REAL ESTATE
RECORDS OF THE LOCATION IN THE STATE WHERE THE PROPERTY IS SITUATED.
THE MAILING ADDRESS OF LENDER AND THE ADDRESS OF BORROWER FROM
WHICH INFORMATION CONCERNING THE SECURITY INTEREST MAY BE OBTAINED
ARE SET FORTH ON THE COVER SHEET HEREOF; and

Judicial Actions. Commencs and maintain an action or dctions in any court of competent
mmmwmmwmmmuwmmsnwmmummwmc
m!mmﬂﬂmmmﬂwm.wmamatsummu—
mnuthanhmwwmmwmpncﬂmarwoﬂmmpﬂmmmm
remedy; and

Subrogation, Hmmmmmwmﬂwm.mﬁwmmwiﬁc
wmmummmmwmmmmmmm“miuufm
mmmmmmmnw.mmm.mmmwuﬁm.anyﬁgmm

o tust liens. encumbrances, rights, squities and charges of el kinds herstofore or
mmprmm\gnnﬂupropulytnmmmmmamm!dordiuhargodim

‘the procseds of the Note whether or not raleased of record; and

(k) Sale. Sall the Property in accordance with Laws; and

13
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Orher. Teke such other actions or commence such other procesdings as Lender deems
necossary or advisabis to protsct its interest in the Property and its abifity to coliect the
Secured Debt as are available under Laws,

Any sums advanced by Lander under this Paragraph 8.2 shail bear interest at the interest
rate spacifiad in the Note plus 2%, shall be payabls by Borrower on demand and together
with such Interast, shall constitute a part of the Secured Debt.

All sums realized by Lander under this Paragraph 8.2, less all costs and sxpenses incurred
by Lender under this Paragraph 8.2, including, without kmitation, reascnable attorneys’
feas and disburssments, property management fees, costs of alterations, renovations,
repairs and replacements made or authorized by Lender and all expensas incident to
Lender taking possession of the Property, and such sums as Lender deems appropriate as
& reserve to meet future expanses of the Property, shalt be applied to the Sacured Debt in
such order as Lender shall determing. Thereafter, any balance shall be paid to the perscn
or persons legally entitied thereto.

Holding Over. Should Borrower, after an Event of Default, continue in possession of the
Property, either lawfully or unlawfully, Borrower shall be a tenant from day to day, terminable at
the will of sithar Borrower or Lendar, at & reasonable rental per diem, based upon the vaive of
the Property occupied computed by Lender in its sole unfettered discretion, such rental to be
due and payabis daily to Lender.

General Provisions.

(a)

(b)

{c)

{d)

(8}

Muitipie Saies. Several sales may be made pursuant to Paragraph 8.2 without exhausting
Lender's right to such remedy for any unsatisfied part of the Secured Debt and without
exhausting the power to exercise such remedy for any other part of the Secured Dabt,
whether matured at the time or subsaquently maturing. If 2 part of the Property is sold
pursuant {0 Paragraph 8.2, and the procaads thereo! do not fully pay and satisfy the
Secured Debt, such sale, if 30 made, shall not in any manner affect the unpaid and
unsatisfied part of the Secured Debt, but as to such unpaid and unsatisfied pan, the Loan
Documents shall remain in fidl force and effect as though no such saile had been made.

Cumulative Remedies. Al of the rights, remedies and options set forth in Paragraph 8.2 or
otherwise available st law Or in equity are cumuiative and may be sxercised without regard

to the adequacy of or sxclusion of, any other right, remedy, option or security held by
Lender. -

Right to Purchase. At any sales of the Property pursuant to Paragraph 8.2, Lender shall
have the right to purchase the Property being sold, and in such cases the right to cradit
upon the amount Of the biki made therefor (1o the extent necessary to satisty such bid)
ageinst the emount of the Secured Debt then due.

Right to Terminste Frmnb'ﬁrms. Lsnder may, &t any time before conciusion of any pro-
ceeading or other action brought in connection with its exerciss of the remedies providad for
in Paragraph 8.2, tarminate, without prejudios to Lender, such proceedings or actions.

No Waiver or Reljsase. Lencer may resort 10 any remediss and the security given by the
Loan Documents in whole or in part, and in such portions and in such order as may sgem
best to Lender in s sole unfettered discretion, and any such action shail not in any way be
considerad as a waiver of any of the rights, benefits or remedies evidenced by the Loan
Documents. The failure of Lender to exercise any right, remedy or option provided for in the
Loan Documents shall not be deamed to be a waiver of any of the covenants or obligations
secured by the Loan Documents. No sale of all or any of the Property, no forebearance on
the part of Lender and no extension of the time for the peyment of the whole or any part of
the Secured Debt or any othar induigenca given by Lendesr to Borrower or any other person
or sntity, shall opsrate to reigase or in any manner aflect Lender's interest in the Property or
the liability of Borrower to pay the Secured Debt.

14




(N Waivers and Agresmants Regarding Remedies. To the full extent Borrower may do 50,
Borrower hersby:

{) agreesthatBorrower willnotatany time insist upon, plead, claim or take the benehtor
advantage of any Lews now OF hereafter in force providing for any appraisement,
valuation, stay, extension or redemption, and waives and releases all rights of
redemption, valuation, appraisement, stay of execution, extension and notice of
elsction to mature or declare due the whole of the Secured Debt;

(i) walmallﬂgh‘tltolmhallingoimausmofaorrowor.hdudingmwnpmy,nr
tnlminhvmordlrofumaﬁonhﬂumoffondmao!mnlnwruts
honbymud.-ndwmmtmnmwmmdnrwmmmingwm
mmhtilhgoflmts.wmhlnvmordarofdmﬁon.huumpﬂonnf
mm,mmwmdmaw,ummmmw
mmmwnmmmmmmmmmmmnumms
mIWﬂmMWWMﬁhMMMmypﬁuw
MMHMNNMﬁmmmdeNW
Dibtmofﬂumcdsofuhﬂlmwhprmtnmmrdﬂmmt
whatsoesver; and ¢ M

(i) mwmmmmuﬂmwwm.mmmmmu,nmrmnm
mmmm-mﬂummmmmmmmmu

or which is bassd on Lender's wrongful actions. if any defense, coun-
mﬂﬁmmmﬂ,mmmmwmmwm.uumwmm

thereafter be consolidated with Lender's foreclasure sction. The bringing of such

mnhuﬁanfmmnwdammsmﬂnmudumﬁdmlﬂordmygmundufur
staying Lender's action; and

(iv) waives and relinquishes wandlﬂdghuwnmadbswmamower may have or
bnabhtouunbymum,ufmcprovisiunsafanyuw:portainingtutha rights and
remedies of sureties; and
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(v) waives the defense of laches and any applicable statutes of imitation.

(g) Lender's Discretion. Lender may axercise its options and remedies undar any of the Loan
Documens in s sole unfettered discretion.

(h) Sajes. mmmm:mmmmﬁmdhwmmmuam
ﬂnaxmﬁanofldudnroﬂurmmmwmw.mmsmarﬁnnfhm
(mumumdmﬁmwmmm.mmmsm sale
IhouldboM.Wu{m.mofw.nh,m.ﬂmntnfwau
mmmmmmmmmma-mmwMM}mmm
mmmmmmmmm.wmuudmmam:mm
mnmmnm:-ummtmwm. |

w.mmnwm'lmfmmmmmay disaffiem any
sasement granted or rental agresment or Lease mads in violation of any provision of the
Loan Documants, and may take immediate possession of the Property free from, and
despite the terms of, such grant of sasement, rental agreement or Lease.
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9. POSSESSION AND DEFEASANCE.

8.1

0.2

Possession. Until the occurrence of an Event of Default and except as otherwise expressly
provided to the contrary, Borrower shall retain full possession of the Property, subject,
however, t0 all of the terms and provisions of the L.oan Documents.

Defsasance. If all of the Secured Debtis paid as the same becomes due and payabie and if all of
tha covenants, warranties, conditions, undertakings and agreemants made in the Loan Docu-
ments are kept and performed, then In that svent only, all rights under the Loan Documents
shall terminats and the Property shali become wholly clear of the kens, grants, sacurity
interests, conveyances and assignments evidenced hereby, and Lander shall release or cause
to be released, such fiens, grants, assignments, conveyances and security interssts in due form
at Borrowsr's cost, and this Indenture shall be void.

Recitals of any matters or facts in any instrument axecuted hareunder shail ba conclusive proof
of the truthfuiness thereot. To the extent permitted by Law, such an instrument may describe
tha grantee as “the person or persons legally antitied thereto”. Lender shall not have any duty
to determine the ﬂghtsufpomnsda&nlmtubarighuulgﬂnM:ofwofﬂu Proparty. When
the Property has been fully released, such release shall operate as 8 reassignmant of ali future
rents, issues and profits of the Property to the person of persons legally sntitied thareto, unless
such release expressiy provides to the contrary.

10. GENERAL
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10.1

Lender's Right to Waive, Consent or Release. Lander may at any time and from time to time, in
writing: (a) waive compliance by Borrower with any covenant herein made by Borrower to the
extent and in the manner specified in such writing; (b) consent {0 Borrower doing any act which
Borrower is prohibited hereunder from doing, or consent 10 Borrower's failing to do any act
which Borrower is required hereunder to do, to the extent and in the manner specified in such
writing: or (C} release sny part of the Property, or any interest therein from this Indenture and the
lian of the Loan Documents. No such act shail in any way impair the rights hereunder of Lender,
axcept to the extent specifically agreed o by Lender in such writing.

No Impairment. The interests and rights of Lender under the Loan Documents shall not be
impaired by any induigence, including, without limitation, (a) any renewal, extension or modifi-
cation which Lender may grant with respect to any of the Secured Debt, (b} any surrender,
compromise, ralease, ranewal, extansion, exchange or substitution which Lender may grantin
respect of the Property or any Interest therein, or (C) any release of induigence granted to any
maker, sndorser, guarantor or surety of any of the Secured Debt.

10.3 Amendments. The Loan Documents may not bs waived, changed or discharged orally, but only

l'

10.4

by an agresment in writing and signed by Lender, and any oral waiver, change or discharge of
any provision of the Loan Documents shail be without authority and of no force and effect. Such
waiver, change or discharge shall be effactive only in the specific instances and for the
purposes for which given and to the extsnt therein specified.

No Usury. Any provision contained in any of the Loan Documents notwithstanding, Lender
shall not bs antitied to receive or collect, nor shall Borrower bs obligated to pay interest on any
of the Secursd Dabt in excess of the maximum rate of interest permitted by Laws, and if any
proviii-nnnfmaI..olnDoeumtuhullmrbamtmodurheldtopannhmmuacﬁunnrtn
require the payment of any amount of interest in axcess of that permitted by such Laws, the
provisions of this Paragraph 10.4 shall control unless contrary oOr incongistent with any
provision of the Note, in which case the provision of the Note shail control. Borrower's and
{ antler's intent is to conform strictly to the usury laws now in force, and the Loan Documents

evidencing or relating to any of the Secured Debt shall be heid subject to reductionto conformto
said Laws as now or hereafter construed.
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10.9

10.10

10.11

10.12

Notices. Any notice, request, demand or other communication required or permitted under the
Loan Documents (uniess otherwise expressly provided thersin) shall be given in writing by
delivering the same in person to the imended addressee, by overnight courier sarvice with
guaranteed next day delivery or by certified United States Malil, postage prepaid or teiegram

either Borrower or Lander shall have designated by written notice 10 the other sent in accor-
dance herewith. Such notices shall be desmed given when received or, if sariier, in the case of
delivery by certified United States Mail, two days after deposit therein. NO notice to or demand
on Botrowarinnnyuumllofwonﬂmmwtnwnmm or further notice of demand
in similar or other circumstances.

Successors and Aasigns. The terms, provisions, covenants and conditions hereof shall be
binding upon Borrower, and any permitted successors and assigns of Borrower, and shall
MUmwmbmmmmaMHlm.mmmmbm.mmaﬂmsMa
mmmnmwiﬂ\ﬂuund.hnrohrminmmdmmmmBom:wurLandarshallba
mmmmmﬂmmum.m:wms.

it In contravention of the provisions of this indenture or oitharwise ownership of the Property or
meW'mthnmmmmaoﬂm.memay.mm
nnﬂcltnmlaorraw.whnMnrmtw\dﬂhugmwﬂmmmmsuchchmuin
ownership, deal with Mmewmm:twim referance to tha Loan
wmmmmmmmmmummmmmmwmy
vitisting or discharging Lender’'s remedies under or Borrower's liability under the Loan Docu-
ments or on the Secursd Debt.

Ssverability. ammmwmammmmmablummm
shall not aftect the enforcsability or validity of any other provision, and any determination that
mwmm*ammmmmmwmwmmwmm ilegal
nruntnfnrmbhMnutlﬂoctmomablﬁtynrnﬁduyofsuchprom“uhmayapp!ytn
any other persons or clrcumstances.

Gender and Construction. Within this Indenture. words of any gender shall be heid and
construed to inciude any other gender, and words in the singular number shall be held and
construed to inchude the plural, unieas the context otherwise requires. References in this
Indenture to “herein”, “hereunder”’ or “‘hereby” shall refer to this entire Indenture, unieas the

Joint and Several Liadility. tf Borrower is composed of more than one partly, the obiigations,
covenants, agresments, repressntations and warranties contained within the Loan Docu-
ments, nnwdluhobuglﬂonamwom.mmmmmmsavaralusto
aach such party.

Modifications. References 1o any of the Loan Documents in this Indenture shall include &l
amendments, modifications, extensions and renswais thereof.

Governing Laws. This Indenture ahall be construed according to and govemned by the laws of
the State.

Captions. All paragraph and subparagraph captions are for convenience of reference only and
shall not affect the construction of any provisicn herein.

17
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10.13

10.14

10.15

Nonrecourse. Borrower shall be labie upon the indebtedness evidenced Dy the Note, all sums
to accrue or to become payable thereon and for performance of any covenants contained inthe
Note or in any of the Loan Documents to the extent, but only to the extent, of Lender’s security
for the same, including without limitation, all properties, rights, estates and interests covered by
this Indenture and the other Loan Documnents. No attachment, execution or other writ or
process shall be sought, issued or levied upon &ny assets, properties or funds of Borrower
other than the properties, rights, estates and interests described in this indenture and the other
Loan Documents. In the event of foreciosure of such titie, lens, mortgages or security interests,
by private power of sale or otharwise, no judgment for any deficiency upon such indebtedness,
surns and amounts shall be sought or obtained by Lender against Borrower. Nothing herein
contained shall be construed to prevent Lender from exercising and anforcing any other
ranm:lylllowm:lntlawnrinoqultynrbylnymwbythetanmoflnynfmeLnan
Documents. Nothing hersin contained shall imit or be construsd to kmit the personal liabifity
and obligations of Borrower for an Event of Default under paragraph 8_1(b) of this indenture and
to the extent that, atter an Event of Default or an svent or circumstance that with the passage of
tima, the giving of notice, or both, could constitute an Event of Default, Borrower collects any
rants, issuas or profits of any of the Property and does not apply the same to the normal
operating expenses of the Property or any payments due under the Note or any of the Loan
Documents, it being intended hereby that Borrower shall be personally lisble and obiligated
hereunder to the full extent of such rentals and other tems so collected and not 0 applied and
that Lender or other holder hereof or of the Note shall not be fimited in any way in enforcing such
personal liability arxd obligation of Borrowaer. Nothing hersin contained shall imit or be con-
strued 1o imit the personal Habilities and obligations of any Guarantor (as defined in the Note)in
sccordance with the terms of the instruments creating such liabilities and obligations with
respact to tha Secured Debt,

Acknowledgment of Receipt. Borrower hereby acknowledges receipt, without charge, of atrue
and compiete copy of this indenture.

Exhibits. The following are the Exhibits referred to in this Indenture, which are hataby incorpo-
rated by reference herein. -

Exhibit A — Property Description
Exhibit B = Applicable State Law Provisions
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IN WITNESS WHEREOF, Borrower, by its general partners, has hereunto
set its hand and seal this _2d day of January, 1985.

ASHY-POWELL PELHAM, &
Louisiana Limited Partnership

By: ’
Mitehell N. y 18
Genersal Partner

STATE OF ALABAMA )
JEFFERSON COUNTY )

I ﬁ-ﬂﬁ%——' a Notary Publie in and for said County in
said State, hereby certify that Mitchell N. Ashy and Thomas E. Powell, whose names

as general partners of ASHY-POWELL PELHAM, a Louisiana limited partnership,
are signed to the foregoing instrument, and who are known to me, acknowledged
before me on this day that, being informed of the contents of said Instrument, they
as such general partners and with full authority, executed the same voluntarily for

and as the act of said partnership.

Given under my hand and official sesl, this Zc( day of W% |
1985. | .

ﬁ_ | - .,
.“." — E
¥ ' m )

& . o -
otary Public DRSS

-
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EXHIBIT A

A parcel of land located in the Southwest 1/4 of the Northwest 1/4 of
Section 13, Township 20 South, Range 3 West, Shelby County, Alabama,
more particularly described as follows:

Commence at the Southwest corner of said 1/4-1/4 Section, thence in an

Easterly direction, along the South line of said 1/4-1/4 Section, a

distance of 552.40 feet to a point on the Easterly Right of Way Line of Q
U, S. Highway 31, said point being on a curve to the right, said curve :
having a radius of 2192.18 feet and a central angle of 0 degrees 15 ’
minutes 44 secondls, thence 86 degrees 0l minute 23 seconds to tangent of

said curve, thence along arc of said curve and said Right of way line,
in a Northeasterly direction, a distance of 10.03 feet to the Point of
Beginning; thence 85 degrees 45 minutes 39 seconds right, measured from
tangent of said curve, in an Easterly direction, parallel to the South
line of said 1/4-1/4 Section, a distance of 495.84 feet, thence 81
degrees 09 minutes 02 secornxis left, in a Northeasterly direction, a
distance of 289.88 feet; thence 54 degrees 14 minutes 46 seconds left in
a Northwesterly direction, a distance of 102.69 feet, thence 54 degrees
14 minutes 46 seconds right, in a Northeasterly direction, a distance of
313.0 feet, thence 90 degrees left, in a Northwesterly direction, a
distance of 115.22 feet, thence 90 degrees right, in a Northeasterly
direction, a distance of 174.22 feet to the Southerly Right of Way Line
of Court Place, thence 99 degrees 57 minutes 43 seconds left, in a
Westerly direction, along said Right of Way Line, a distance of 50.77
feet, thence 80 degrees 02 minutes 17 seconds left, in a Southwesterly
direction, a distance of 165.44 feet, thence 90 degrees right, in a
Northwesterly direction, & distance of 175.0 feet to a point on the
Southeasterly Right of Way Line of said U. S. Highway 31, said point
being on a curve to the left, said curve having a radius of 2240.86 feet
and /a central angle of 02 degrees 00 minutes 05 seconds, thence 75
degrees 09 mimutes 49 seconds left, to tangent of said curve, thence
along arc of said curve and said Right of Way Line, in a Southwesterly
direction, a distance of 78.27 feet to the end of said curve and the
beginning of a curve to the left, said curve having a radius of 2192.18
feet and a central angle of 17 degrees 26 minutes 41 seconds, thence
along arc of said curve and said Right of Way Line, in a Southwesterly
direction, & distance of 667.45 feet to the Point of Beginning.

——
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EXHIBIT B

Borrower hereby further agrees as follows:

2(A) Habendum Clause. The following provision is inserted after Para-
graph 2(d):

TO HAVE AND TO HOLD the Property and all parts thereof unto Lender
and to its successors and assigns forever, subject, however, to the terms and
conditions herein. ’

4.15 Covenants. Borrower further covenants that it is lawfully seized
of an indefeasible estate in fee simple in the Property hereby mortgaged and has
good and absolute title to all existing personal property hereby mortgaged and has
good right, full power and lawful authority to sell, convey and mortgage the same in
the manner and form aforesaid; that the same is free and clear of all liens, charges,
and encumbrances whatsoever, including, as to the personal property and fixtures,
conditional sales contracts, chattel mortgages, security agreements, financing

statements, and anything of a similar nature, except for the Permitted
Encumbrances; and that Borrower shall and will warrant and forever defend the title

thereto unto the Lender, its successors and assigns, against the claims of all persons
whomsoever. |

8.2 Remedies. In addition to the provisions of Paragraph 8, in case of

an Event of Default, Lender may, at any time thereafter, at its option and without
notice, exercise any or all of the following further remedies:

(m) Sell the Property at publie outery to the highest bidder for cash in
front of the Court House door in the county where said Property is located, either in
person or by auctioneer, after having first given notice of the time, place and terms
of sale by publication once a week for three (3) successive weeks prior to said sale in
some newspaper published in said county, and, upon payment of the purchase money,
Lender or any person eonducting the sale for Lender is authorized to exectte to the
purchaser at said sale a deed to the Property so purchased. Lender may bid at said
sale and purchase the Property, or any part thereof, if the highest bidder therefor.
At the foreclosure sale the Property may be offered for sale and so0ld as a whole
without first offering it in any other manner or may be offered for sale and sold in
any other manner Lender may elect in its sole discretion.

(n) The proceeds of any sale under this Mortgage will be applied in the
following manner:

FIRST: - Payment of the costs and expenses of the sale, including but
not limited to Lender's fees, legal fees and disbursements, title charges and transfer
texes, and payment of all expenses, and advances of the Lender, together with
interest at the rate provided under the Note, plus 2%, on all advances made by the
Lender.




SECOND: Payment of all sums expended by the Lender under the
terms of this Morigage and the other Loan Documents and not yet repaid, including
but not limited to management fees, costs of alterations, renovations, repairs or
replacements made or authorized by Lender and all expenses incident to Lender

taking possession of the Property, together with interest on such sums at the rate
provided under the Note, plus 2%.

THIRD: Payment of the Secured Debt and obligations of the Borrower

secured by this Mortgage and the other Loan Documents in any order that the
Lender chooses.

FOURTH: The remainder, if any, to the person or persons appearing of
record to be the owner of the Property.

10.16 Waiver of Exemption/Homestead. Borrower further waives all
rights of exemption pertaining to real or persongl property as to any indebtedness
secured by or that may be secured by this Mortgage and the other Loan Documents,
and Borrower waives the benefit of any statute regulating the obtaining of a
deficiency judgment or requiring that the value of the Property be set off against
any part of the indebtedness secured hereby. Borrower represents that no part of
the Property comprises the homestead of any person nor is used for any residential
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ASSIGNMENT OF LEASES AND RENTS

Cover Sheet

Date: January 2, 1985

Borrower: _ ASHY-POWELL PELHAM, &
Louigiana limited partpership

il

Borrower's Notice Address; __Post 0ffice Box 1009
Eunice, Louisiana 70535

Lender: NEW ENCLAND GENERAL LIFE INSURANCE COMPANY,

a Massachusetts corporation, together with
other holdars from time to time
of the Note (as herein defined)

Lender's Notice Address: 501 Boyliston Strest 4 .
Boston, Massachusetts 02117
Attention: Mortgage Department

- Note: A Promissory Note dited __January 2, 1985
trom Borrower to Lender in the Note Amount.

= Note Amount: $_2:000,000

R S

Maturity Date: January 1, 1990

; State: __ Alabama

*= m.

Exhibits A (Legal description of iand), B {List of leases with relevant information) and C (Applicable State Law Provisions)
hereto ars incorporated harein by reference.
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This instrument ws prepzred by
-98-84 | GUY V. MARTIN, A,
EOQ Firet Rutionz]-Sculhern aturct Bidg.
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