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Soaih. Cillon. froams, Blan & Nettles 1
Ahiohan. AL 32203

MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT (this "Instrument”), qﬁ
this |3t day of __ Degember ., 1999, by Bimminagham I Asgociates,, ™3’
CGeorgia  limited cartnershio _, having its principal office and place of
business at /0 Realtv Develomment Corporation, 930 Ashwood Parkway, Suite 447,

Atlanta, Georgia 30338 ("Debtor™), to THE PRUDENTIAL INSURANCE COMPANY OF
AMERICA, a New Jersey corporation, having its principal office at Prudential Plaza, 745
Broad Street, Newark, New Jersey 07101 ("Secured Party").

THIS INSTRUMENT CONTAINS AFTER-ACQUIRED PROPERTY
PROVISIONS AND SECURES OBLIGATIONS CONTAINING PROVISIONS FOR
[CHANGES IN INTEREST RATES], EXTENSIONS OF TIME FOR PAYMENT AND
ER MODIFICATIONS IN THE TERMS OF THE OBLIGATIONS.

A POWER OF SALE HAS BEEN GRANTED IN THIS INSTRUMENT,
PURSUANT TO WHICH THE SECURED PARTY MAY TAKE THE COLLATERAL
AND SELL IT WITHOUT GOING TO COURT IN A JUDICIAL FORECLOSURE
ACTION UPON DEFAULT BY DEBTOR UNDER THIS INSTRUMENT.

PORTIONS OF THE COLLATERAL ARE GOODS WHICH ARE OR ARE TO
BECO'?_'IE)E AFFIXED TO OR FIXTURES ON THE LAND DESCRIBED IN EXHIBIT A
HERETO. |

THE COLLATERAL SECURES INDEBTEDNESS EVIDENCED BY THE NOTE
SECURED  HEREUNDER IN THE MAXIMUM PRINCIPAL AMOUNT OF
$_9,000,009.00  PLUS DISBURSEMENTS MADE BY SECURED PARTY
PURSUANT TO THE LOAN DOCUMENTS.

RECITALS:

1. Debtor by its promissory note of even date herewith ("Note”) is indebted 1o
Secured Party in the principal sum of $3,009,000.93__ in lawful money of the United
States of America, with interest from the date thereof at the rates set forth in the Note,
principal and interest to be payable in accordance with the terms and conditions provided in
the Note, the final payment of which, if not sooner paid, is due and payable not later than
Decamber 15, 1995 .

2. Debtor desires to secure the payment of and the performance of all of its
obligations under the Note and certain additional Obligations (as defined in Section 1.01).

IN CONSIDERATION of the principal sum of the Note and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Debtor hereby: .
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A.  Grants, bargains, sclls, conveys, assigns, transfers, pledges, mortgages,
delivers, sets over, warrants and confirms to Secured Party, and grants ecured Panty a
security interest in, the fuﬂo%mﬂmﬁm , the "Collateral”), upon the terms
and conditions hereof and PO OF SALE pursuant to this Instrument and
applicable law:

(i) That certain tract or parcel of land of which Debtor is now seized
and in possession, sitvate in Shelby  County, Alabama_ and more fully described in
Exhibit A attached hereto and by this reference incorporated herein ("Premises™);

(i) Any and all buildings, constructions and improvements now or
hereafter erected or located in or on the Premises, including, but not limited to, all fixwres,
attachments, appliances, equipment, machinery and other articles now or hereafter attached
or affixed thereto or located thereon (collectively, the "Improvements”), together with all
appurtenances and additions thereto and betterments, rencwals, substitutions and

replapements thereof, all of which %‘M%ﬂﬁ,ﬁ? B O e reAl operty owned
By tenants f:rfuleases_ ase%e ned) ; ) _
night, title and interest of Debtor in and 10 all items incorporated
as part of or atributed or affixed to any of the Premises, Improvements or other real
property included in the Collateral or any other interest of Debtor, whether now owned or
hereafter acquired, in, to or relating to the Premises, Improvements or such other real

property, in such manner that such items are no'longer personal property under the laws of
the State of Alabama; -

(iv)  All rents, issues, profits, royalties, income and other benefits
derived from the Premises or the Improvements or any other portion of the Collateral
(collectively, the "Rents”),

(v) Al eascments, rights-of-way and rights now owned or hereafter
acquired by Debtor and used or usable in connection with the Premises and the
Improvements or as a means of access thereto, including, without limiting the generality of
the foregoing, all rights pursuant 1o any trackage agreement, all rights to the non-exclusive
use of common drive entries, all water and water rights, and all mineral, mining, oil and
gas rights and rights to produce or share in the production of anything related thereto,
together with all tenements, hereditaments and appurtenances thereof and thereto;

ok 022mee D4

(vi) Al right, title and interest now owned or hereafter acquired b
Debtor in and to any land lying within the right-of-way of any street, open or pmposcg:.
adjoining the Premises, and any and all sidewalks, alleys, and strips and gores of land
adjacent to or used in connection with the Premises or the Improvements;

(vii) All leaschold estates, right, title and interest of Debtor in and to all
ground leases, leases or subleases covering the Premises, the Improvements or any portion
thereof now or hereafter existing or entered into (collectively, "Leases”), and all right, tide
and interest of Debtor thereunder, including, without limitation, all guaranties thereof, all
cash or security deposits, advance rentals, and all deposits or payments of similar nature;

(viii) All right, title and interest of Debtor in, to and under all plans,
specifications, maps, surveys, studies, reports, pernits, licenses, architectural, engineering
and construction contracts, books of account, insurance policies and other documents, of
whatever kind or character, relating to the use, construction upon, occupancy, leasing, sale
or operasion of the Premises and/or the Improvements;

V. AL
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(ix) Al of the fixtures and personal property described in Exhibit B
attached hereto and by this reference incorporated herein, now owned or hereafter acquired
by Debtor, and all appurtenances and additions thereto and betterments, rencwals,
substitutions and replacements thereof; and, if the lien and security interest granted by this
Instrument ig subject to any security interest in said personal property, all right, title and
interest of Debtor, now or hereafter arising, in and 1o any and all sa:gdpmpmy is hereby
assigned to Secured Party, together with the benefits of all deposits PAyments now or
hereafter made thereon by or on behalf of Debtor;

(x)  All interests, estates or other claims or demands, in law and in
equity, which Debtor now has or may hercafier acquire in the Collaterak;

(xi) All right, title and interest now owned or hereafter acquired by
Debtor in and to all options to or lease the Premises, the Improvements or any
-other Collateral, or any portion f or interest therein, and in and to any greater estate in
the Premises, the Improvements or any other Collateral; and

(xii) Al of the estate, interest, right, title, other claim or demand, both in
law and in equity, including claims or demands with to the proceeds of insurance
relating thereto, which Debtor now has or may r acquire in the Premises, the
Improvements or any other Collateral, or any portion thereof or interest therein, and any
and all awards made for the taking by eminent domain, or by any proceeding or purchase in
lieu thereof, of the whole or any part of the Collateral, including, without limitation, any
award resulting from a change of any streets (whether as to grade, access or otherwise) and
any award for severance damages; and

: pursuant to the provisions
B. Ammandmsfmmﬁawedhnynﬂofﬂnkcnwg&lﬂm ggi t of Rents
a TOHAVEANDTOHOLDﬂwCoﬂnerﬂunmmeSmmmaﬂymm
successors and assigns forever, subject to the matters described in Exhibit C auached
hereto and by this reference incorporated herein ("Permitted Encumbrances”) and to all of
the terms, conditions, covenants and agreements herein set forth, for the security and
benefit of Secured Party and its successors and assigns as holders of the Note or any other
Obligations. L
. -
IN FURTHERANCE OF THE FOREGOING, Debtor hereby warmrants,
represents, covenants and agrees as follows: -

sox 3722msE 99

ARTICLEI

| OBLIGATIONS
Section 1.01 Obligations. This Instrument is executed, acknowledged

and delivered by Debtor to secure and enforce the following obligations (collectively, the
"Obligations™):

(a)  Payment of and performance of all obligations of Debtor under the Noic;

()  Performance of every obligation, covenant and agreement of Debtor arising
_under or in connection with this Insrument, that cenain Assi t of Leascs and Rents

("Assignment") of even date herewith, and all other Loan ments (as defined in
Section 1.02 hereof); -
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(c) Payment of all sums advanced pursuant to the terms of this Instrument to
mmaﬁmmcm&nmmmeﬁenmdmmwinmhmbymwm

@  Payment of all sums advanced and costs and expenses incurred by Sccured

las deemed Party/in connection with the Obligations or any part thereof, any rencwal, extension or
necessary by change of or substitution for the Obligations or any part thereof, or the acquisition or

Secured Party
in its sole

ection of the security therefor, whether made or incurred at the request of Debtor or
ccured Party;

discretion to protect its security interest in the Collateral

we 322me DO

(e) Paymtofuﬂo&nrindzbtndmssandﬁabﬂiﬁmmdperfmmmofanmher
obligations of Debtor to Secured Party arising pursuant to or in connection with this
Instrument or any other Loan Document; and

D All renewasls, extensions, amendments, modifications, consolidations and

‘changes of, or substitutions or replacements for, all or any part of the items described

under clauses (a) through (¢) above.

Section 1.02 Loan Documents. This Instrument, the Note, the
Assignment and any other deed to secure debt, deed of trust, mortgage, collateral
morigage, pledge, security deed, security agreement, guaranty, assignment of leases or
rents or other agreement or instrument now or hereafter given to evidence or further secure
the payment and performance of any of the Obligations are herein referred to, collecuvely,
as the “Loan Documents.”

ARTICLE Il
REPRESENTATIONS AND WARRANTIES
Debtor hereby represents and warrants to Secured Party as follows:

Section 2.01 Title. (i) Debtor has good, marketable and insurable title to
the Collateral, free and cicar of all liens, charges, encumbrances and security interests
whatsoever, except Permitted Encumbrances; (ii) Debtor has full power and authonity to
grant this Insrument; and (iif) Debtor will forever warrant and defend its titie to the
Collateral and the validity, enforceability and priority of the lien and security interest created
hereby against the claims of all persons. -

Section 2.02 Legal Status and Authority. Debtor is alimited partnership
duly organized, validly existing and in good standing under the laws of its state of
organization or incorporation; and is duly qualified to transact business and in good
standing in the State of Alabama; and has all necessary a rovals, governmental and
otherwise, and full power and authority to own its properties (including the Collateral) and
carry on its business as now conduc and proposed to be conducted.

Section 2.03 Yalidity of Loan Documents.

(a) The execution, delivery and ormance of the Loan Documents and the
borrowing evidenced by the Note (i) are within the —-— - ~power
of Debior; (ii) have been authorized by all requisite —— ———_action; (1ii)

have received all necessary a als and consents, corporate, governmental or otherwise;
(iv) will not violate, conflict with, result in a breach of or constitute (with notice or lapse of
time, or both) a default under any provision of law, any order or judgment of any court or
governmental authority, the articles of incorporation, by-laws, partnership or trust
agreement, or other governing instrument of Debtor, or any indenture, agreement or other

4
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instrument to which Debtor is a party or by which it or any of its property is or may be
bound or affected; {v) will not result in the creation or imposition of any lien, charge or
encumbrance whatsoever upon any of its properties or assets, except the lien and secunty
interest created hereby; and (vi) will not require any authorization or license from, or any
filing with, any governmental or other body (except for the recordation of this Insrument
in appropriate land records in the State of Alabama and except for Uniform Commercial
Code filings relating to the security interest created hereby).

(b)  The Loan Documents constitute legal, valid and binding obligations of
Debtor.

Section 2.04 Litigation. There is no action, suit or proceeding, judicial,
administrative or otherwise (including any condemnation or similar proceeding), pending
or, to the best knowledge of Debtor, threatened or contemplated against, or affecting,
Debtor or the Collateral.

Section 2.05 Status of Collateral,

(a) The Premises and Improvements are not located in an area identified by the

Secretary of Housing and Urban Development or any successor thereto as an area having

special flood hazards pursuant to the National Flood Insurance Act of 1968 or the Flood

Disaster Protection Act of 1973, as amended, or any successor law, or, if located within

gny such area, Debtor has obtained and will maintain the insurance prescribed in Section
06 hereof. :

(b) Debtor has all necessary certificates, licenses and other approvals,
governmental and otherwise, necessary for the operation of the Premises and
Improvements and the conduct of its business thereat and all required zoning, building
code, land use, environmental and other similar permits or approvals, all of which are in
full force and cffect as of the date hercof and not subject to revocation, suspension,
forfeiture, or modification.

(¢©) The Premises and Improvements and the present and contemplated use and
occupancy thereof are in full compliance with all applicable zoning ordinances, building
codes, land use and environmental laws and other similar lawgy,, ... .

(d) Neither Debtor nor, to Debtor's best knowledge, any tenant of the Premises
or the Improvements or any other person has stored or discharged on the Premises or the
Improvements, whether with or without a permit, any hazardous or toxic wastes or
substances. -

(e) The Premises and Improvements are served by all utilities required for the
contemplated use thereof.,

(D All public roads and streets necessary to serve the Premises and
Improvements for the contemplated use thereof have been completed, are serviceable and
have been dedicated to and formally accepted by the appropriate governmental entities, and
Debtor has legal access to and from the Premises and Improvements.

(g)  The Collateral is free from damage causad by fire or other casualty.
(h)  All costs and expenses of any and all labor, materials, supplies, and

equipment used in the construction of the Improvements have been paid in full, except as
otherwise contemplated by the Permutted Encumbrances.

5
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(1) Debtor has paid in full for, and is the owner of, all furnishings, fixtures and
equipment (other than tenants’ property) used in connection with the operation of the
Premises or the Improvements, free and clear of any and all security interests, liens or
encumbrances, except the Permitted Encumbrances and the lien and security interest created
hereby.

Section 2.06 Tax Status of Debior. Debtor is not a “foreign on"
within the meaning of Sections 1445 and 7701 of the Internal Revenue Code of 1986 and

the regulations promulgated thereunder.

Section 2.07 Baokruptcy. No bankruptcy, reorganization, arrangement,
insolvency or liguidation proceeding, or any other ing for the relief of debtors, has

been instituted by or against Debtor or, if Debtor 1s a partnership, any general partner of

.Debtor.

ARTIQAE I

QOVENANTS AND AGREEMENTS
Debror covenants and agrees with Secured Party as follows:

Section 3.01 Pavment of Obligations. Debtor shall pay when due and
shall perform the Obligations.

Section 3.02 Continuation of Existenge. Debtor shall maintain in good
standing its existence, franchises, rights and privileges under the laws of the State of
Georgia and its right to transact business in the State of Alabama, and shall
not (i) dissolve, terminate or otherwise dispose of, directly or indirectly or by operation of
law, all or substantially all of its assets, (ii) reorganize or change its legal structure without
the prior written consent of Secured Party, or (iii) change its name, the address of its
principal offices or the name under which Debtor conducts its business without promptly
notifying Secured Party of such change.

Section 3.03 Taxes, Licns and Other Charges

e v

(a) Debtor shall pay, when due, all taxes, liens, assessments, dues, fines,
impositions mﬁﬂbﬁc charges, general and special, ordinary and extraordinary, of every
character (including penalties and interest), now or hereafter levied or assessed upon or

against the Collateral ("Assessments”), and, mrmwé-ﬁw)-md'?m'mqum by
Seeured-Party; shall provide Secured Party, within thirty (30) days after the due date of any

such Imposition, with receipts evidencing such payments. Debtor shall also pay (i) ail
income, franchise and other taxes and governmental charges levied, assessed or imposed
by the Unitert States of America or any state, any political subdivision thereof, or any other
taxing authority upon Debtor or in respect of any of the Collateral which, if unpaid, would
become a lien or ¢ upon the Collateral or any pan thereof, and (ii) all charges made by
utility companies, public or private, for services fumnished or used in connection with the
Collateral (together with the Assessments, collectively, "Impositions”).

{b) Debtor shall have the right before any delinquency occurs to contest or
object to the amount or validity of any such Imposition by appropriate legal proceedings,
but this shall not be deemed or construed in any way as relieving, modifying or extending
Debtor's covenant to pay any such Imposition at the time and in the manner provided herein
unless (A) Debtor has given prior written notice to Secured Party of Debtor’s intent to so

contest or object to an Imposition, (B)-Debter shall-furnish-a- good-and sufficient-bond-or
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nd-in-form-and-smonnt-eatisfactory-to-Seeured-Party; and (€) at
option, {i) Debtor shall demonstrate to Secured Party's reasonable
| satisfaction that the legal proceedings shall conclusively operate to ent the sale of the
Collateral, or an thereof, to satisfy such Imposition prior to final determination of
- b (C} either such procﬂnge; ﬂ-(.ua Debtor shall demonstrate to Secured Party's rcasonable
satisfaction that Debtor has provided a good and sufficient undertaking as may be required
or permitted by law to accomplish a stay of any such sale, or (ii) Debtor shall furnish a good
and sufficient bond or surety as requested by, and in form and amount satisfactory

Secured Party's

(c)  Debtor shall pay all taxes (excluding income, franchise and doing business to,
taxes), assessments, charges, expenses, costs and fees (including registration and secured
recording fees) levied on, or assessed against Secured Party, or i in connection with party.
any of the Loan Documents. Debtor shall also pay all stamp and other similar taxes
required to be paid in connection with the Obligatons, | |

- (d).. In the event of the enactment of or change (including & change in
interpretation) of any applicable law, in any manner changing or modifying the laws
governing (i) the taxation of mortgages or other security instruments o the debts secured
thereby, (ii) the manner of collecting such taxes, or (iii) reserve or special deposit
uirements in respect of loans or other assets held by Secured Party, so as to adversely
ect Secured Party, this Instrument or any other Loan Document or the indebtedness
secured hereby, Delxor shall promptly pay any such tax and otherwise compensate Secured
Party to the extent of such detriment; provided, however, that if Debtor fails to make such
yment or any such law prohibits Debtor from making such payment or would penalize
ecured Party in the event of such payment, then the entire principal balance of the
Obligations, together with all interest accrued thereon and any and all other sums secured
by this Instrument shall, without notice, become immediately due and payable at the option
of Secured Party.

Section 3.04 Defense of Title and Litigation. If the lien or security interest
created by this Instrument, or the validity, enforceability or priority thereof or of this
Instrument, or if title or any of the rights of Debtor or Secured Party in or to the Collateral,
shall be endangered or questioned, or shall be attacked directly or indirectly, or if any
action or ing is instituted against Debtor or Secured Party with respect thereto,
: Debtor will promptly notify Secured Party thereof and will diligently endeavor to cure any
D dcfmtwtﬁchmnybedcvclopoduclainnd.mwmaumfurym steps for

the defense of such action or proceeding, including the employment of counsel, the

g prosecution or defense of litigation and, subject to Secured Party's approval, the
compromise, release or discharge of any and all adverse claims. Secured Party (whether or
not named as a party to such actions or proceedings) is hercby authorized and empowered
{but shall not be obligated) to take such additional steps as 1t may deem necessary or proper
for the defense of any such action or proceeding or the protection of the lien, security
interest, validity, enforceahm;y or priority of this Insrument or of such title or rights,
including the employment of counsel, the prosecution or defense of litigation, the
compromise, release or discharge of such adverse claims, the purchasge of any tax title and
the removal of such prior liens and security interests. Debtor shall, on demand, reimburse
Secured Party for all expenses (including attorneys’ fees and disbursements) incurred by it
in connection with the foregoing matters. All such costs and expenses of Secured Party,
until reimbursed by Debtor, shall be part of the Obligations and shall be and shall be
deemed 1o be secured by this Instrument.

Section 3.05 Onpcration and Maintenance of Collateral.

(a) Bgm_md_ﬂgum Debtor will operate and maintain the Premises,
the Improvements and the other Collateral in good order, repair and operating condition,

¢ 99
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will promptly make all necessary repairs, renewals, replacements, additions and
improvements thereto, interior and exterior, structural and nonstructural, foreseen and
unforeseen, or otherwise necessary to insure that the same as part of the security under this
Instrument shall not in any way be diminished or impaired, and will not cause or allow any
of the Premises, the Improvements or any other Collateral to be misused or wasted or to
deteriorate. No part of the Improvements shall be removed, demolished or structuraily or
materially altered, nor shall any new building, structure, facility or other improvement be
constructed on the Premises without Secured Party's prior written consent.

() Replacement of Collatera]. Debtor will keep the Premises and the
Improvements fully equipped and will replace all wom out or obsolete Collateral with

fixtures or personal property comparable thereto when new, and will not, without Secured
Party's prior written consent, remove from the Premises or the Improvements any fixtures
or personalty covered by this Instrument unless the same is replaced by Debtor with an
article of equal suitability and value when new, owned by Debtor free and clear of any lien
or security interest (other than Permitted Encumbrances and the lien and security interest
created by this Instrument).

() Compliance with Laws. Debtor will perform and comply promptly with,
and cause the Collateral to be maintained, used and operated in accordance with, any and all
(i) present and future laws, ordinances, rules, regulations and requirements of every duly
constituted governmental or quasi-governmental authority or agency applicable to Debtor or
the Collateral, (ii) similarly applicable orders, rules and regulations of any regulatory,
licensing, accrediting, insurance underwriting or rating organization or other body
exercising similar functions, (iii) similarly applicable duties or obligations of any kind
imposed under any Permitted Encumbrance or otherwise by law, covenant, condition,
agreement or easement, public or private, and (iv) policies of insurance at any time in force
with respect to the Collateral. If Debtor receives any notice that Debior or the Collateral is
in default under or is not in compliance with any of the foregoing, or notice of any
mwding initiated under or with respect to any of the foregoing, Debtor will promptly

sh a copy of such notice to Secured Party.
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(d) Zoning: Title Matters. Debtor will not, without the prior written consent of
Secured Party, (i) initiate or support any zoning reclassifjcation of the Premiscs or the
Improvements, seek any variance under existing zoning ordinances applicable to the
A Premises or the lmgrovemcnts or use or permit the use of the Premises and Improvements
::-3_ in a manner which would result in such use becoming a non-conforming use under
applicable zoning ordinances, (1i) modify, amend or supplement any of the Permined
Encumbrances, (iii) impose any restrictive covenants or encumbrances upon the Collateral,
execute or file any subdivision plat affecting the Premises or the Improvements or consent
to the annexation of the Premises or the Improvements to any municipality, or (iv) permit
or suffer the Premises and the Improvements to be used by the public or any person in such
manner as might make possible a claim of adverse usage or possession or of any implied
dedication or casement.

we 322z 60

(¢©) No Cooperasive or Condominiym. Debtor shall not operate or permit the
Premises or the Improvements 10 be operated as a cooperative, condominium or other form
of ownership in which the lessees or other occupants thereof participate in the ownership,
control or management of the Premises, Improvements or any part thereof, as lessees,
stockholders or otherwise, -
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Section 3.06 Insurance.
Debtor shall keep the Premises, the Improvements and

(a)  Casualty Insurance,
the other Collateral insured for the benefit of Secured Party as follows:

(i) against damage or loss by fire and such other hazards (including
lightning, windstorm, humcana, hail, explosion, riot, riot attending a
strike, civil commotion, vandﬂhsm. malicious mischief, aircraft, vehicle and
smoke) as are covered ¢ broadest form of extended coverage
tndmmcmuluvaﬂahlcgmnmmnmmanmmmhssmamhe
Ereatcr of (i) the full insurable value (as defined in subsection (h) of this
ection) of the m insured and, in any case, (ii) the Obligations, or
iii) the amount t to prevent Debtor from becoming a co-insurer{ with a
uctible amount not to exceed $5,909.00;

(ii) rent or business interruption or usc and occupancy insurance on such

Jene qreat;r of '[a, one | basis and in such amounts as shall be sausfacmxy to Secured Party and in

vear's rental

" the Collateral, or (b)

- the aggreqate

one year's taxes, other
governmental impositions,
Cinsurance premiuns, other

fixed charges

quired monthly install-
ments due under the Note
~and hereunder; modified, su

ent not Iess than an amount ¢qu

income from

amount of

(iii) against damage or loss by flood if the Premises are located in an area
ldcnnﬁud by the Secretary of Housm and Urban Development or any
and re- successor as an area having special flood hazards and in which flood

insurance has been made available under the National Flood Insurance Act
of 1968 or the Flood Disaster Protection Act of 1973, as amended,
pplemented or replacc.d from time to time, on such basis and in
such amounts as shall be required by Secured Party;

' (iv) against damage or loss from (i) sprinkler system leakage and (ii)
bmle.rs boiler s, heating and air conditioning equipment,. pressire
- w:ssels auxiliary piping and similar apparatus, on such basis and in such
amounts as shall be required by Secured P :
CD cq y w *-.M.:-.. r- . |
" (v) during the period of any construction, repair, restoration or replacement
= of the Improvements and any other Collateral, a standard builder's risk
C&s policy with extended coverage for an amount at least equal to the full
> tnsurable value of such Improvements and other Collateral and worker's
c compensation, in statutory amounts; and
-]
-

(vi) against damage or loss bg carthquake on such basis and in such
:cumd Party.

(b) mmhm:& Debtor shall also procure and maintain comprehensive
general liability insurance covering Debtor and Secured Party against claims for bodily
injury or death or property damage occurring in, upon or about or resulting from the
Premises, the Improvements or any other Collatcral Or any street, dnw: sidewalk, curb or
passageway adjacent thereto, in standard form and with such insarance company or
companies and in such amounts as may be acceptable to Secured Party,/WhiCh insurance Jand in any
shall include blanket contractual liability coverage which insures contractual liability under event not
the indemnification set forth in Section 4,03 of this Instrument (but such coverage or the less than
amount thereof shall in no way limit such indemnification). $1,900,000.09
per person,
$1,001,0090.90
per occur:
V.IMAL 9 rence arxd
' $250,000.00

proverty

ASmeee

amounts as shall be required by
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(c) Other Insurance. Debtor, at Secured Party's request, shall procure and
maintain such other insurance or such additional amounts of insurance, covering Debtor or
the Collateral, as Secured Party shall from time to time require, including, but not limited
to, insurance against war risks, if and to the extent available.

(@ Fomn of Policy. All insurance required under this Section shall be fully
paid for, nonassessable and the policies therefor shall contain such provisions,
endorsements and expiration dates, as Secured Party shall from time to time request, and
shall be in such form and amounts, and be issued by such insurance companies doing
business in the jurisdiction in which the Premises are located as shall be approved by
Secured Party. Without limiting the forcgoing, all such policies shall have endorsed

thereon, in form acceptable to Secured Party, a standard mortgagee clause, without
contribution, in the name of Secured P

arty. All such policies shall provide that the same
shall not be cancelled, amended or materially altered (including by reduction in the scope or

limits of coverage) without at least-oinwhﬁéﬁgg?ys' prior written notice to Secured Party.
(¢)  Original Policies. Debtor shall deliver to Secured Party original policies

evidencing the insurance required under this Section and any additional insurance on the
Collateral. Debtor shall also deliver to Secured Party (i) receipts evidencing payment of all
premiums on such policies and (if) originals of any and all renewal policies with evidence
satisfactory to Secured Party of the payment of all premiums due and payable thereon, at
least thirty (30) days prior to the expiration of each such policy. If original policies and
renewal policies are unavailable, Debtor shall deliver to Secured Party duplicate originals of
such policies or, if unavailableJoriginal centificates from the issuing insurance companies

evidencing that such policics arg in full force and effect, together with certified copies of the
original policies. or if such coverage is under a blanket policy

(f) No Scparate Insurance. Debtor shall not carry separate or additional
insurance concurrent in form or contributing in the event of loss wu.E that required under
this Section unless endorsed in favor of Secured Party in accordance with the requirements
of this Section and otherwise approved by Secured Party in all respects.

(8) Transfer of Title. In the event of foreclosure of this Instrument or other
transfer of title or assignment of the Premises and the other Collateral in extinguishment, in
whole or in part, of the Obligations, all right, title and igterest of Debtor in and to all
policies of insurance required under this Section or otherwise then in force with respect
thereto and all proceeds payable thereunder and uneamed premiums thereon shall

immediately vest in the purchaser or other transferee of the Premises and the other
Collateral.

(h) Replacement Cost. For purposes of this Section, the term “full insurable
value” shall mean the actual cost of replacing the property in question, without allowance
for depreciation and exclusive of the cost of excavations, foundations and footings, as
determined from time to time (but not less often than once every calendar year) by the
insurance company or companies holding such insurance or by an appraiser, engineer,
architect or contractor proposed by Debtor and approved by said company or companies
and Secured Party.

() . Approval Not Wamanty. No approval by Secured Party of any insurer shall
be construed to be a representation, certification or warranty of its solvency and no

approval by Secured Party as to the amount, type and/or form of any insurance shall be
construed to be a representation, certification or warranty of its sufficiency.

10
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Section 3.07 Damage and Destruction of Collateral,

(2) Dgbior’s Obligations, In the event of any damage to or loss or destruction of
the Collateral (i) Debtor shall promptly notify Secured Party of such event and take such
steps as shall be necessary to preserve any undamaged portion of the Collateral and (i) if,
pursuant to Section 3.07(b), the insurance procceds are applied to the restoration,
replacement or rebuilding of such Collateral (but regardiess whether such insurance
proceeds, if any, shall be sufficient for the ), Debtor shall promptly (and, in any
event, pricr to the date on which any tenant any Lease shall be entitled to cancel or
terminate said Lease because of any such damage, loss or destniction) commence and
diligently pursué to completion the restoration, rep t and rebuilding of the Collateral
as nearly as possible to its value, condition and character immediately prior to such
damage, lnumdcmucdonandmmdnmmmphnsmdspemﬁcanmnppmed,md
with other pmvmnnl for the preservation of the security hereunder established, by Secured
Party. .

(b)  Seccured Party's Rights: Application of Proceeds, In the event that any
l:arﬂnn of the Collateral is so damaged, destroyed or lost, and such damage, destruction or
0s

s is covered, in whole or in part, by insurance described in Section 3.06, then/li}/the insur-
Secured Party may, but shall not be obligated to, make proof of loss if not made promptly ance pro-
by Debtor and 13 ‘hereby authorized and :mpowcrcd by Debtor to settle, adjust or ceeds shall
compromise any claims for damage, destruction or loss thereunder (ii) each insurance be vaid
company concerned is hereby auﬂmzedanddmcwdmmakcpaymcmﬂlmfmduwﬂyto directly to
Secured Party, and (iii) Secured Party shall have the right to apply the insurance proceeds, Secured
first, to reimburse Secured Party for all costs and expenses, including adjustors’ and Party and

attorneys’ fees and disbursements, incurred in connection with the collection of such
proceeds, and, second, subject to Section 3.07(c), the remainder of such procceds shall be
applied, at Secured Party's option, in payment (without premium or penalty) of all or any

part of the Obligations, whether or not then due and payable, in the order and manner
datcmmed by Secured Party (provided that to the extent that any Obligation shall remain
outstanding after such application, such unpaid Obligation shall mminuc in full force and
effect and Debtor shall not be excused in the payment thereof), or 10 the cure of any then
currcmfctchfault hucmdcrof er nat; l:hc r:lcsmuod n, 1"1::1{11 lzc:smcnt or rebuilding, i u:i \:dhgic or in

art, of the portion c teral so dama troyedhrlost, provi at any
Fnsmnuc proceeds held by Secured Party to be applied to{he restoration, replacement or
rebuilding of the Premises shall be so held without payment or allowance of interest
thereon and shall be paid out from time to time u g:cnucr:dm pliance by Debtor with such
provisions and requirements as may be imposed by Party. In the cvent that Debtor

shall have received all or any portion of such insurance proceeds or any other proceeds in
t of such damage or destruction, Debtor, upon demand from Secured Party, shall

ecured Party an amount equal to the amount so received by Debtor, to be applied as
Secured Party shall have the right pursuant to clause (iii) of the immediately preceding
sentence. Notwithstanding anything herein or at law or in equity to the contrary, none or
the insurance proceeds or payments in licu thereof paid to Secured Party as herein provided
shall be deemed trust £ and Secured Party shall be entitled to dispose of such
as provided in this Section and Section 3.06. Debtor expressly assumes all risk of loss,
including a decrease in the use, enjoyment or value of the Collateral, from any casualty

whatsncvcr whether or not msurablc or insured a Upon any at:pllcatmn of insurance pro-
ceeds to any Dartlal nreuamt of the 1qations, Secured Party shall provide

- ything in this Section 3.07 to the Debtor with
contrary notmthsta.n&ng. in the event of an msumd loss, Sccurcd Party shall it the a revised

application of insurance proceeds to restoration of the Collateral to as good or better schedule of
condition as existed prior to the damage, destruction or loss, in accordance with plans and monthly
debt service
vavments as same have been
AL 11 reduced by such vartial ore-
payment: .
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specifications approved by Secured Party in its reasonable discretion, if: (i) no more than
20% of the gross ares of the Improvements is directly affected bavsuchdamagr-, destruction
or loss and the amount of the loss does not exceed $ 1,000,030.00; Gi) there is no Event
of Default (as defined in Section 6.01) at the time of such application; (iii) the insurer does
not deny liability to any named insured; (iv) each lessee of the Premises, identified in
Exhibit D attached hereto and by this reference incorporated herein (a "Major Lessee”), or

its successors, assigns or replacements, whose lease permits termination thereof or-
-sbatcment-of rent as & result of such insured loss, agrees in writing to continug its lease:;

(v) rental loss insurance is available and in force and effect to
offsct fully any abatement of rent to which any lessee of the Premises (including, but not
limited 10, Major Lessees) may be entitled as a result of such loss; and (vi) in Secured
Party's sole judgment, restoration can be completed within one (1) year after the damage,
destruction or loss and at knstthreetwdvrﬁﬁ}u} months prior to the maturity of the Note.

(d) Disbursecment of Proceeds. If Secured Party elects pursuant to Section
3.07(b) or is required pursuant to Section 3.07(c) to apply insurance proceeds to
restoration, (i) the may at Secured Party's election be disbursed in instaflments by
Secured Party or by a disbursing agent ("Depository") selected by Secured Party and
whose fees and expenses shall be paid by Debtor, (ii) Debtor shall upon demand by
Secured Party from time to time deposit with Secured Party or a Depository, in a mutually
acceptable interest-bearing account, the amount of any deductible under such insurance
coverage and such amounts in excess of the amount from time to time on deposit as may be
necessary to complete such restoration, and (iii) the insurance shall be disbursed
from time to time as restoration progresses satisfactorily in Secured Party's reasonable
judgment, based upon receipt of appropriate lien waivers and a certificate of the architect or
engineer in charge of the work, the form and content of such certificate to be reasonably
satisfactory to Secured Party, and title insurance protection against mechanic’s and
materialmen’s liens. If an Event of Default occurs prior to full disbursement of the
insurance proceeds, any undisbursed portion may, at Secured Party's option, be applied to
the Obligations, whether or not then due and in any order of priority.

Section 3.08 . Condemnation.

(@)  Debtor's Obligations: Proceedings. Promptly, upon obtaining knowledge of
any pending or threatened institution of any proceedings for-the condemnation of the
Collateral, or any part or interest therein, or of any right of eminent domain, or of any other
proceedings arising out of injury or damage to or decrease in the value of the Collateral
(including any chan&: in an{kstmct, whether as to grade, access or otherwise), or any pan
thereof or interest therein, Debtor will notify Secured Party of the threat or pendency
thereof. Secured Party may participate in any such proceedings (but shall not be obligated
to do s0), and Debtor from time to time will execute and deliver to Secured Party all
instruments requested by Secured Party or as may be required to permit such participation.
Debtor shall, at its expense, diligently prosecute any such proceedings, shall deliver to
Secured Party copies of all papers served in connection therewith and shall consult and
cooperate with Secured Party, its attorneys and agents, in the carrying on and defense of
any such proceedings; provided that no scttlement of any such proceeding shall be made by
Debior without Secured Party's prior written consent.

(b)  Secured Party's Rights to Proceeds. All proceeds of condemnation awards
or proceeds of sale in lieu of condemnation, and all judgments, decrees and awards for
injury or damage to the Collateral are hereby assigned and shall be paid to Sccured Party.
Debtor agrees to execute and deliver such further assignments t.hermF as Secured Party may
request and authorizes Sccured Party to collect and receive the same, to give receipts and
acquittances therefor, and to appeal from any such judgment, decree or award. Secured
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Party shall in no event be liable or responsible for failure to collect, or exercise diligence in
thccuuecﬂonof.myofthesam.

' Securcd Party shail have the right to apply any
proceedz. judgments, dm: or awards referred to in subsection (b) of this Secuun first,
to reimburse Secured Party for all costs and expenses, including anorneys’ fees and
disbursements, incurred in connection with the proceeding in question and any np;-caj
therefrom or in mccullwﬁonofmhamountl.md.mnd. mbnctlnSe:cunn303(d
apply the remainder thercof as provided in Sections 3.07(b) nnd 3.07(d) for insurance
proceeds held by Secured Party. In the event that Debtor shall have received all or any

ortion of such proceeds, judgments, decrees or awards, Debtor, upon demand from
ecured Party, anymSmedPartymnmuuntequﬂmthcmntmmwcdby
Debtor, to be applied as Secured Party shall have the right pursoant to this subsection
Notwithstanding anything herein or at law or in equity to the contrary, none of the
proceeds, judgments, decrees or awards or payments in lieu thereof paid to Secured Party
as herein provided shail be deemed trust funds and Secured shall be entitded to

n any apolication of condemation award
dlr%edm of ma.mdglﬁ orepa ﬂmgnﬁzuﬁqatlgns , Secured Party shall provide
A pplicatio Y. gin this Section 3.08 to the DeDtor With
contrary notwithstanding, mﬂww:ntofnhmued parﬁalmkinguhucinafmdcscﬁhed, a mul ,
Secured Party shall permis the application of any condemnation award or other payment to 8chedule o
restoration of the Collateral and all Impmvemnnts (including, but not limited to, parking, monthly
drives, sidewalks and landscaping) located thereon to substantially the same size and debt service
character as theretofore emted. and to as good or better condition, in accordance with Pavvents as
plans and s Securuf in its reasonable discretion, if: (a) such Same have
taking involves less than 20% of th: mntablc square feet in the [mprovcments or less than Peen reduced
10% of the parking spaces, and does not affect access to the Collateral (or any part thereof) by such oar-
ublic right-of-way: (b) there is no Event of Default hereunder at the time of such t1al orepay-
apphcan£ {c) dny and all lessees of the Premises whose leases permit termination thereof MeNt-
as a result of such taking agree in writing to continue their leases;
m&mﬂ(d) the remaining Callatcralomﬂnmntaﬂﬁmmmmply with
all applicable building, zoning and other land usc laws and regulations; and (¢) in Secured
Parrys ml:;ud gment, restoration is ncahlcnndcanbacomplcwdmmm nn::%l)ycar
after the taking and at least months prior to the maturity of the Note. 1
three (3) elects or is required to apoly such Droceeds to
(e) Effcct on the Obligations, Notwithstanding smymsondemnation, taking or I'E?tﬂrﬂtlm ’
other proceeding referred to in this Section causing injury to or decrease in value of the said avpli-
Premises (including a'change in any street, whether as to grade, access or otherwise), or cation shall
any interest th:r:m. Debtor shall continue to pay and perform the Obligations as provided be made
hm:m. Any reduction in the Obligations resulting from such application shall be deemed 1o Pursuant to
take effect only on the date of receipt by Secured Party of such proceeds, Judgmcnts. provi-
decrees or awards and application against the Obligations, provided that if prior to the sions of
receipt by Secured Party of such proceeds, il;dgmﬁnts, decrees or awarids, the Collateral Section
sha]l havc: been sold on foreclusm of this Instrument (or pursuant to “he power of sale 3.07(d) here-
ted hereunder), or shall have been transferred by deed in licu of fnmclusur:. Secured under.
shall have the right to receive the same to the extent of any deficiency found o be due

upon such sale, with legal fees and disbursements incunred by Secured Party in connection
mﬂl the collection thereof,

Section 3.09 Liens and Liabilitics.

(a) Discharge of Liens. Debtor shall pay, bond or otherwise discharge, from
time to time when the same shall become due, all claims and demands of mechanics,
materialmen, laborers and others which, if unpaid, might result in, or permit the creation
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of, a licn or encumbrance on the Collateral, or on the revenues, rents, issucs, income or
profits arising therefrom and, in general, Debtor shall do, or cause 10 be done, at Debtor's
sole cost and expense, everything necessary to fully preserve the lien and security interest
created by this Instrument and the priority thereof.

(b) Creation of Liens. Debtor shall not, without Secured Party's tpriun:ur written
consent, create, place or permit to be created or placed, or through any act or failure to act,
acquiesce in the placing of, or allow to remain, any deed of trust, mortgage, deed to secure
debt, voluntary or involuntary lien, whether statutory, constitutional or contractual {(except
for Impositions which are not yet due and payable), security interest, encumbrance or
charge, or conditional sale or other title retention document, against or covering the
Collateral, prior to, on a parity with or subordinate to the lien of this Instrument, other than
Permitted umbrances. (See "Rider" to the Instrument, which Rider is attached hereto
and incorporated herein by reference).
| (c) No Consent, Nothing in the Loan Documents shall be deemed or construed
in any way as constituting the consent or request by Sccured Party, express or implied, to
any contractor, subcontractor, laborer, mechanic or materialman for the performance of any
labor or the furnishing of any material for any improvement, construction, alteration or
repair of the Collateral. Debtor further agrees that Secured Party does not stand in any
fiduciary relationship to Debtor.

Section 3.10 Tax and Insurance Deposits.
an BEvent of

(a) Amount of Deposits, Secured Party may, at any time after &4 Default
(whether or not subsequently cured), require for the balance of the term of the Note that
Debtor deposit with Secured Party or any service or financial institution designated by
Secured P ursuant to Section 3.10(c) (collectively, a "Depository”), monthly, one-
twe of the annu itions and the premiums for insurance required under
Section 3.06, and Debtor shall, accordingly, make such deposits. In addition, if required
by Secured Party, Debtor shall also deposit with the Depository a sum of money which,
together with the aforesaid monthly installments, will be sufficient to make cach of said
payments of Impesitions and premiums at least sixty (60) days before such payments are
due. If the amount of any such payments is not ascertainable at the time any such deposit 1s
required to be made, the deposit shall be made on the basis of Sccured Party's estimate
thereof, and, when such amount is fixed for the then-current year, Debtor shall promptly

deposit any deficiency with the Depository.

(b) Use of Deposits. All funds so deposited shall, until so applied, constitute
additional security for the Obligations, shall be held by the Depository without interest,
may be commingled with other funds of the Depository, and, provided that no Event of
Default (as defined in Section 6.01) shall have occurred and be continuing hereunder, shall
be applied in payment of the aforesaid amounts prior to their becoming delinquent, but only
to the extent that the Depository shall have such funds on hand, provided that the
Depository shall have no obligation to use said funds to pay (i) any installment of
Assessments —Impositens-prior to the last day on which payment thereof may be made without penalty or
interest or to pay any insurance premium prior to the due date thereof, or (ii) any of the
aforesaid amounts unless Debtor shall have furnished the Depository with the bills or
invoices therefor in sufficient time 10 pay the same before any penaity or interest attaches
and before said policies of insurance lapse, as the case may be. If an Event of Default shall
have occurred and be continuing hereunder, or if the Obligations shall be accelerated as
herein provided, all funds so deposited may, at Secured Party’s option, be applied to the
Obligations in the order determined by Secured Party or to cure said Event of Default or as
provided in this Section. In no event shall Debtor claim any credit against the principal and
interest due hereunder for any payrnent or deposit for taxes or insurance,

Assesgment
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(¢) Transfer of Instument Upon an assignment or other mansfer of this
Instrument, the Depository shall have the right to pay over the balance of such deposits in
its possession to the assignee or other successor, and the Depository shall thereupon be
completely released from all liabélity with respect to such deposits and Debtor or the owner
of the Co shall look solely to the assignee or transferee with respect thereto. This
provision shall apply to every transfer of such deposits to a new assignes or transferee.

(@)  Transfer of the Premises. Subject to Article V hereof, transfer of record title
to the Premises and any other Collatera! shall automatically transfer 10 the new owner the
bmeﬁcialinminmgdepodmundﬂﬂﬁssmn. Upon full payment and satisfaction of
this Instrument or, at Secured Party's option, at any prior time, the balance of amounts
deposited in the sitory's posscssion shall be paid over to the record owner of the
Eemimmd:uch Co and no other party shall have any right or claim thereto
in any event. . |

(e) Designated Depository. At Secured Party's request, Debtor agrees 10 make
the aforesaid deposits with such service or financial institution as Secured Party may from
time to time designate in lieu of Secured Party, and the fees and costs of such services of
such institution shall be borne by Debtor, |

(f) | Tax Monitoring Service. Secured Party may, at its option, retain the
services of a firm or other person 1o monitor the payment by Debtor of all real estate taxes
mdummnummmhnn‘mmmmaﬂmmypmmmf.uﬂth:fmandmm

of such firm or other person be bome by Debtory provided, however that such fee shall
not exceed $1,000.00 per year.
Section 3.11 ERISA. (See "Rider" to this Instrument)

the exercise by Secured Party of any of its rights under the Loan Documents) tobe a
nonexempt (under a class exemption(s)) prohibited transaction under the Exiployee
Retirement Income Security Act of 1974, as amended ("ERISA"). To that efid, at least
thirty (30) days prior to engaging in any such transaction, Debtor covenapisand a to
ide Secured Party with a written certification, su by such gvidence as Secured
n::! request, that any such transaction will not constitye€ such a nonexempt
prohibited transaction. If Secured Party gives Debtor wrindiigdice, at least five (5) days
prior to the date for consummation of the proposed transactiprf, that Securcd Party believes
such transaction would constitutc a nonexempt probifiited transaction, then Debtor
covenants and agrees that it will not engage in such grafisaction unless and until it obtains,
at its expense, an individual ERISA exemptiop-permitting such transaction (and the
excrciscbySacmedPugrnfmynfitsﬂh der the Loan Documents) in form and
substance satisfactory to Secured Party in S€cured Paty's sole and absolute discretion. In
addition, Debtor represents and warrapts that it currently complies, and will continue to
comply, with ERISA and the provisidns of any such class exemption(s).

(b) The (i) failurg.of any such tation or warranty to be true and correct
in all respects, (ii) failurg4d timely provide Secured Party with the written centification and
evidence referred 1o abGve, or (iii) consummation of a transaction which would constifute
such a nonexempyprohibited transaction shall constitute a material default under this
Insoument entidiing Secured Party to exercisc any and all remedics to which it may be

ok J22me O

entitled undet the Loan Documents. Debtor shall indemnify Secured Party and defend and
hold ed Party harmless from and against all loss, liability, damage, claim, judgment,

cqst'and expense (including, without limitation, attorneys’ fees and costs incurred in the
fivestigation, defense and settlement of claims and in obtaining any individual ERISA
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This Indemnity shall survive repayment of the Note and-any-termiriifion, satisfaction
foreclosure of this Instrument-and stmlinot b subject to the limitation of personal liability
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Section 3.12 Environmental Matters

(@ Hazardous Waste, At its sole cost and cxpense, Debtor shall comply with
all federal, state and local laws, rules, regulations and orders with respect to the discharge,
generation, removal, transportation, storage and handling of hazardous or toXxic wastes or
substances, pay immediately when due the cost of removal of any such wastes or
substances, and keep the Collateral free of any lien imposed pursuant to such laws, rules,
regulations and orders. In the event Debtor fails to do so, Secured Party may declare this
Instrument to be in default. In addition, Debtor hereby grants Secured Party and its
employees and agents an irrevocable and non-exclusive license, subject to the rights of
tenants, 1o enter the Premises and the Improvements to inspect, conduct testing and, upon
cxpiration of the applicable cm:fpcﬁud under this Instrument, to remove the hazardous
wastes or substances, The costs of such mﬁn%nsand removal shall immediately become due
to Secured Party and shall be secured by this Instrument. Debtor shall indemnify Secured
Party and hold Secured Party harmless from and against all loss, liability, damage, claim,

~ judgment, cost and expense (including, without limitation, attorneys' fees and costs

incurred in the investigation, defense and settlement of claims) that Secured Party may
incur as a result of or in connection with the assertion agai of any claim

'1"'-,5',‘%-;;_3_#;,_5 -

e

T '
Y.

N LI
+?'L "'

e

suffer or

asie or substance re to In this
laws, rules, regulations or orders
toxic materials, contaminants

paragraph, or compli ith any federal, state or

relating thereto. or failure to comply

()  Ashestos, Debtor shall not install or permit to be installed on the Premises
or the Improvements friable asbestos or any substance containing asbestos and deemed
huarduus\l:ly federal, state or local laws, rules, regulations or orders respecting such
material. With respect to any such material currently present on the Premises or the
Improvements, Debtor shall prompily comply with such federal, state or local laws, rules,
regulations or orders, at Debtor’s expense. If Debtor shall fail 1o so comply, Secured Party
may declare this Instrument to be in default. In addition, Debtor hereby grants Secured
Party and its employees and agents an irrevocable and non-exclusive license, subject to the
rights of tenants, to enter the Premises and the Improvemenf® tb inspect, conduct testing
and, upon expiration of the applicable cure period under this Instrument, to remove friable
asbestos or any substance containing asbestos and deemed hazardous by federal, state or
local laws, rules, regulations or orders respecting such material. The costs of such
inspection, testing and removal shall immediately become due 1o Secured Perty and shall be
secured by this Instrument. Debtor shall indemnify Secured Party and hold Secured Party
harmless from and against all loss, liability, damage, claim, judgment, cast and expense
(including, without limitation, attorneys’ fees and costs incurred in the investigation,
defense and settlement of claims) that Secured Party may incur as a result of or in

Erom the

Premises oOr
Improvements

connection with the assertion against Secured Party of any claim relating to the presence or
removal of any asbestos substance referred to in this paragraph, or mmplianccm'ﬁ any Or failure

federal, state or local laws, rules, regulations or orders relating thereto.

() Recourse Obligation. Anything herein to the contrary notwithstanding, the
indemnification obligations of Debtor under paragraphs (a) and (b) of this Section 3.12
shall be full recourse obligations of Debtor and shall survive repayment of the Note and any
termination, satisfaction or foreclosure of this Instrument.
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(if any) and interest on the Note shall be made by Debior by electronic fupds-tram$fer from

a bank account established and maintained by Debtor for thi

surpGse. Debtor hereby
covenants and a to establish and maintain g

ramraCcount for so long as the Note and
b¢ outstanding and further agrees to direct in
3UCH account to 50 transmit such payments on or before their

i5tes to the account of Secured Party as shall be designated in writing by

the indebtedness evidenced therel
writing the dcposi Y.L
respective £

Section 3.14 Inspection. Debtor shall allow Secured Party and its
authorized tatives to enter upon and inspect the Collateral or any part thereof at all
reasonable times and shall assist Secured Party and such representatives in effecting said
inspection,

Section 3.15 Records, Reports and Augdits.
(a) Maintenance of Recotds. Debtor shall keep and maintain, in accordance
with sound accounting principles, complete and accurate books and records in which full

and correct entries shall be made with respect to all operations of or transactions involving
the Collateral.

(b) Bw Debtor shall prepare and deliver to Secured Party such
reports at such times as Secured Party shall from time to time request and, if so requested
by Secured Party or otherwise required hereunder, certified by an independent certified
public accountant by Secured Party. Without limiting the foregoing, Debtor shall
prepare and.deliver to Secured Party, within ninety (90) days of the close of each fiscal
year of Debtor, (i) audited income and financial statements of Debtor for such fiscal year,
and (i1) a statement of the income and expenses of the Collateral for such fiscal year
(including an annual rents schedule and a schedule showing gross sales of each tenant
paying percentage reat), such statements to be prepared in accordance with generally
accepted accounting principles, consistently applied, and cenified by an independent
certified public accountant approved by Secureé Party, and containing such additional
information as Secured Party may request. Within three (3) years after Secured Party's
receipt of any such statement, Party may, upon at least five (3) days’ prior written
notice to Debtor, inspect and make copics of Debtor's and income tax
returns with respect to the Collateral, for the purpose of veri ch statcment.

{c) Inspection of Records. Debtnr shall allow Secured Party or its authorized
representatives to examine and make copies of all such books and records and all
E loca

U ing data therefor at Debtor's principal place of business or at such other place where
such books, records and data may ted. Debtor shall assist Secured Party or such
representative in effecting such examination.

Section 3.16 . Debtor, within ten (10) days after

Dcbtor’s Certificates
Sccured Party's request, shall furnish to Secured Party a written statement, duly
acknowledged, certifying to Secured Party and/or any proposed assignee of this
Instrument, as to (a) the amount of the Obligations then owing under this Instrument, (b)
the terms of payment and maturity date of the Obligations, {¢) the date to which interest has
been paid under the Note, (d) whether any offsets or defenses exist against the Obligations
and, if any are alleged to exist, a detailed description thereof, (e) that all Leases are in full
force and effect and have not been modified {or if modified, setting forth al! modifications),
(f) the date to which the rent, additional rent and other charges thereunder have been paid,
(g) whether or not, to the best knowledge of Debtor, any of the lessees under the Leases

arc in default under the Leases, and, if any of the lessees are in default, setting forth the
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specific nature of all such defaults, and (h) as to any other matters reasonably requested by
Secured Party and reasonably related to the Leases, the Obligations, the Collateral or this
Instrument.

Section 3.17 Full Performance Required: Survival of Warranties. All
representations, warranties and covenants of Debtor contained in any loan application or
made to Secured Party in connection with the Obligations secured hereby or contained in
this Instrument or any other Loan Document, or incorporated by reference herein or
therein, shall survive the execution and delivery of this Instrument and, except as and to the
extent otherwise provided in Sections 3.11 and 3.12, shall remain continuing obligations,
warranties and sentations of Debtor so long as any portion of the Obligations remains
outstanding; and Debtor shall fully and faithfully satisfy and perform all such Obligations,
representations, warranties and covenants.

' Section 3.18 Additional Security. No other security now existing, or
hereafter taken, to secure the Obligations shall be impaired or affected by the execution of
this Instrument; and all additional security shall be taken, considered and held as
cumulative. The taking of additional security, execution of partial releases of the security,
or any extension of the time of payment of the indebtedness shall not diminish the force,
effect or lien of this Instrument and shall not affect or impair the liability of any maker,
surety, guarantor or endorser for the payment of said indebtedness. Neither the acceptance
of this Instrument nor its enforcement, whether by court action or pursuant to the power of
sale or other powers herein contained, shall prejudice or in any manner affect Secured
Party's right to realize upon or enforce any other security now or hereafter held by Secured
Party, it being agreed that Secured Party shall be entitled to enforce this Instrument and any

other security now or hereafter held by Secured Party in such order and manner as it may in
its absolute discretion determine.

Section 3.19 Further Acts. Debtor shall do and perform all acts necessary
to keep valid and effective the charges and lien hereof, to carry into effect its objective and
purposes, and to the lawful owner of the Note and the other Obligations, Promptly
upon request by Secured Party and at Debtor's expense, Debtor shall execute, acknowledge
and deliver to Secured Party such other and further instruments and do such other acts as in
the reasonable opinion of Sccured Party may be necessary or desirable to (a) grant to
Secured Party the highest available perfecied Lien on all of the Collateral, (b) grant to
Secured Party, to the fullest extent permitted by applicable law, the right to foreclose on the
Collateral nonjudicially, (¢) correct any defect, error or omission which may be discovered
in the contents of this Instrument or any other Loan Document, (d) identify more fully and
subject to the liens, encombrances and security interests and assignments created hereby
any property intended by the terms hereof to- be covered hereby (including, without
limitation, any renewals, additions, substitutions, replacements or appurtenances to the
Collateral), (¢) assure the highest priority hereof and thereof, and (f) otherwise effect the
intent of this Instrument. Without limiting the generality of the foregoing, Debtor shall
promptly and, insofar as not contrary to applicable law, at Debtor's own expense, record,
rerecord, file and refile in such offices, at such times and as often as may be necessary, this
Instrument, additional mortgages and deeds of trust, and every other instrument in addition
or supplemental hereto, including applicable financing statements, as may be necessary (o
create, perfect, maintain and preserve the liens, encumbrances and security interests
intended to be created hereby and the rights and remedies of Secured Party hereunder.
Upon request by the Secured Party, Debtor shall supply evidence of fulfillment of each of
2:{1 covenants herein contained concerning which a request for such evidence has been
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Additional Advances: Expenscs: Indemnity
Secti 4.01 iti i btor
ection 4. Additional Advances and Disbursements. Debtor agrees that,

if Debtor shall default in any of its Obligntinns to pay any amount of to perform any action,
including its obligation under Section 3.03 to pay Impositions and under Section 3.86 to
procure, maintain.and pay premiums on the insurance policies referred to therein, then
Secured Party shall have the right, but not the obligation, in Debtor's name or in its own
name, and without notice to Debtor, to advance all or any part of such amounts or to
gen‘nrm mnr all such actions, and, for such purpose, Debtor expressly grants to Secured
arty, in addition and without prejudice to any other rights and remedies hereunder, the
right to enter upon and take possession of the Colla to such extent and as often as it
may deem necessary or desirable 1o prevent or remedy any such default. No such advance
or performance shall be deemed to have cured such default by Debtor or any Event of
Default with respect thereto.  All sums advanced and all expenses incurred by Secured
Party in connection with such advances or actions, and all other sums advanced or
expenses incurred by Secured Party hereunder or under applicable law (whether required or
optional and whether indemnified hereunder or not) shall be part of the Obligations, shall
bear interest at the rate stated in the Note for payments from and afier maturity (the "Default
Rate”) and shall be secured by this Instrument. Secured Party, upon making any such
advance, shall be subrogated to all of the rights of the person receiving such advance.

Section 4.02 Other Expenses.

{(a) Debtor shall pay or, on demand, reimburse Secured Party for the payment
of, all appraisal fecs, ing and filing fees, taxes, brokerage fees and commissions,
abstract fees, title insurance premiums and fees, Uniform Commercial Code search fees,
escrow fees, attorneys’ fees and disbursements and all other costs and expenses of every

e={ characier incurred by Debtor or Secured Party in connection with the granting,
™ administration, enforcement and closing (including the preparation of the Loan Documents)
of the ransactions contemplated hereunder or under the other Loan Documents, or

% otherwise attributable or chargeabie to Debtor as owner of the Collateral.

(_Q\i (b)  Debtor shall pay or, on demand, reimburse Sé#d Party for the payment

€™ of any costs or expenses (including attorneys’ fees and disbursements) incurred or
expended in connecton with or incidental to (i) any default or Event of Default by Debtor
hereunder or (ii) the exercise or enforcement by or on behalf of Secured Party of any of its
rights or remedies or Debtor’s obligations under this Instrument or under the other Loan
Documents, including the enforcement, compromise or settlement of this Instrument or the
Obligations or the defense, assertion of the rights and claims of Secured Party hereunde - in
respect thereof, by litigation or otherwise.

Section 4.03 Indemnity.

(a) Debtor agrees to indemnify and hold harmless Secured Party and Prudential
from and against any and all losses, liabilities, suits, obligations, fines, damages,
judgments, penalties, claims, charges, costs and expenses (including attorneys’ fees and
disbursements) which may be imposed on, incurred or paid by or asserted against Secured
Party or Prudential by reason or on account of, or in connection with, (i) any default or
Event of Default by Debtor hereunder or under the other Loan Documents, (ii) Secured
Party's exercise of any of its rights and remedies, or the performance of any of its dudes,
hereunder or under the other Loan Documents to which Debtor is a party, (iii) the
construction, reconstruction or alteration of the Collateral or any part thereof, (iv) any
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negligence or willful misconduct of Debtor, any lessee of the Premises, or any of their
respective agents, contractors, subcontractors, servants, employees, licensees or invitees,
(v) any accident, m;uz; death or damage to any person or property occwring in, on or
about the Premises or the Improvements or any sireet, drive, sidewalk, curb or passageway
adjacent thereto, or (vi) any other transaction arising out of or in any way connected with
the Collateral (or any part thereof) or the Loan Documents, except for the willful
misconduct or gross negligence of the indemnified person. Any amount payable to
Secured Party under this Section shall be deemed a demand obligation, shall be part of the
Obligations, shall bear interest at the Default Rate and shall be secured by this Instrument.

Debtor’s obligations under this Section shall not be affected by the absence
or unavailability of insurance covering the same or by the failure or refusal by any
insurance carrier to perform any obligation on its part under any such policy of covering
insurance. If any claim, action or proceeding is made or brought against Secured Party or
‘Prudential which is subject to the indemnity set forth in this Section, Debtor shall resist or
defend against the same, if necessary in the name of Sccured Party, by attorncys for
Debtor's insurance carrier (if the same is covered by insurance) or otherwise by attorneys
approved by Secured Party. Notwithstanding the foregoing, Secured Party, in its
discretion, may engage its own attorneys to resist or defend, or assist therein, and Debtor
shall pay, or, on demand, shall reimburse Secured Party for the payment of, the fees and
disbursements of said attorneys. |

Section 4.04 Interest After Default. Except as otherwise expressly

X

provided in any Loan Document, if any payment due hereunder or under any other Loan __
fter

Document is not paid in full when due, on any staied due date, any accelerated due
date or on demand or any other time specified under any of the provisions hereof or
thereof, then the same shall bear interest hereunder at the Default Rate from the due date

until paid, and such interest shall be added to and become a part of the Obligations and shall
be secured hereby.,

ARTICLE V

Sale. Transfer or Encumbrance of the Collateral

Section 5.01 M_&a]umgumhmn&ﬂn the event that Debtor,
without the prior written consent of Secured Party (which consent may be withheld for any

reason or for no reason including, but not limited to, the failure of the prospective
transferee of the Collateral to reach an agreement in writing with Secured Party increasing
the interest payable on the Obligations to such rate or changing any other terms of the
Obligations as Secured Party shall request), shall sell, convey, assign, transfer or
otherwise dispose of or be divested of its title to, or, shall mortgage, convey security fitle
to, or otherwise encumber or caused to be encumbered, the Collateral or any part thereof or
any interest therein in any manner or way, whether voluntary or involuntary, or in the event
of (a) any merger, consolidation or dissolution involving, or the sale or transfer of all or
substantially all of the assets of, Debtor or any general partmer of Debtor, (b) the transfer (at
one time or over any period of time) of 10% or more of the voting stock of (i) a corporate
Debtor, (ii) any corporate general partmer of Debtor, or (iit) any corporation which is the
direct or indirect owner of 10% or more of the voting stock of Debtor or any general
partner of Debtor, (c) the transfer of any general partnership interest in Debtor or in any
parmership which is a direct or indirect general parmer of Debtor, or (d) the conversion of
any such general partnership interest to a limited partnership interest, then the entire balance
of the Obligations, together with any other sums secured hmby{%cajl_.l immediatel

applicable
notice and

cure
periods

Prepayn{ant premium,
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duemdpayablnltthcopumofSecucharty This provision shall not apply to transfers
of title or interest under any will or testament or applicable law of descent.  (See "Rider” to tlus

Instrument for additional nrovisions).
ARTICLE VI
; Defanlts and Remedics

! Section 6.01 Events of Defaglt The term "Event of Defaunlt”, as used in
] this Instrument, shall mean the occurrence of any of the following events:
|

written notice to Debtor by
(@)  if Debtor shall fail to pay, within five (5) days after/the date when the same Secured
shall become due and pa ablc,mylumreqmredtnbepaldundutheNme,hmundernr Party

1 under any other Loan ment, whether of ipal, interest, premium, fees or
othemse, prnvided Imwever ﬂlnif-Behur-'m

f g rﬁﬂﬁw N
: V&, fai Y f.oan :
{fM ° a“" excH sabsections (d), nndd) hereof, if default shall be Documents

(h) e in the nrmmue or ubsc:nranc: of &ny O rovision contained in the Loan shall con-
Documents, beyond the applicable grace peri od therefor or, if no such grace period is stitute an
applicable, if the default has not been remedied within thirty (30) days after written notice  Event of
thereof shill havg been given to Debtor; provided, however, ﬂm if the default is, in pefault.
Secured Party's reasonable judgment, of sur:h a nature that it cannot reasonably be cured
within said thirty (30) day period, Debtor shall have such additional time fnr ‘Cure as
Secured Party (inm:ul:mscmon , approve in writing after receipt by Secured Party

mﬂunsudthi:ty 30) day period of & written request by Debtor therefork or

{c) ﬁmy tation madc berein or in any other Loan Document (including
any mortgage loan application or any certificate delivered in connection with any of the
foregoing), or otherwise made b)r or on behalf of Debtor in connection with the
transactions contemplated under the Loan Documents, shall be false or misleading in any
matcrial respect; os

(d) " "he Collateral (or any part thereof), or any
interest therein, shall be sold, mansferred or encumbered in
or

¢gal, beneficial or equitable
i Section 5.01 hereof:

ok 322nct 19

(c) if any othcr event occurs which, under the terms of the Loan Documents,
would permit Secured Party to accelerate the Obligations; or

if Debtor shall become insolvent, or shall make £ transfer in fraud of
creditors, or shall make an assignment for the benefit of its creditors, or shall not pay its
debts as such debts become due, or shall admit in writing its inability to pay its debts as
they become due; or
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i
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(g)  if any bankruptcy, reorganization, arrangement, insolvency or liquidation

ceding, or any other proceedings for the relief of debtors, is instituted by or against

mtnr. and, if instituted against Debtor, is allowed or consented to or is not dismissed
within thirty (30) days after such institation; or

(h)  if any of the events referred to in subsections (f) and (g) of this Section shall
occur with respect to any general partmer of Debtor or any guarantor of payment of any part
of the Obligations or of any portion of Debtor’s ohhgmmsnnderthclmn Documents; or
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1)) if Debtor abandons the Premises or the Improvements; or

)] if the Collateral shall be taken, attached or sequestered on execution or other
process of law in any action against Debtor; or

(k) if there shall have occurred any default, event of default or non-performance
under the terms of any of the Leases by Dcrnor. which default, event of default or non-
performance shall not have been cured within any applicable grace period therefor under the
applicable Lease; or

) if Debtor shall fail at any time to obtain, provide, maintain, keep in force or
deliver to Secured Party the insurance policies required by Section 3.06 hereof and such
failure shall continue for five (5) days after written notice; or

(m) if any claim of priority (exccpt a claim based upon a Permitted
Encumbrance) to this Instrument or any other document or instrument securing the
Obligations by title, lien or otherwise shall be upheld by any court of competent jurisdiction
or shall be consented to by Debtor,

Section 6.02 Remedies. Upon the occurrence of any one or more Events
of Default, Secured Party may (but shall not be obligated to), in addition to any rights or
remedies available to it under or under the other Loan Documents, take such action
personally or by its agents or attorneys, with or without entry, and without notice, demand,
presentment or protest (each and all of which are hereby waived), as it deems necessary or
advisable to protect and enforce Secured Party's rights and remedies against Debtor and in
and to the Collateral, including the following actions, each of which may be pursued
concurrently or otherwise, at such time and in such order as Secured Party may determine,
in its sole discretion, without impairing or otherwise affecting its rights or remedies:

(@)  declare the entire balance of the Obligations (including the entire principal
balance thereof, all accrued and unpaid interest and any premium and late charges thereon
and all other such sums secured hereby) to be immediately due and payable, and upon any
such declaration the entire unpaid balance of the Obligations shall become and be
immediately due and payable, without presentment, demand, protest or further notice of
any kind, all of which are hereby expressly waived by Dsbier, anything in the Loan
Documents to the contrary notwithstanding; or

(b) institute a proceeding or proceedings, judicial or uttmﬁvisc, for the complete
foreclosure of this Instrument under any applicable provision of law; or

(c) cause any or all of the Collateral to be sold under the power of sale grant::d
by this Instrument in any manner permitted by applicable law. For any sale under the
power of sale granted by this Instrument, Secured Party shall advertise the time, place and
terms of such sale by publishing notice thereof once a week for three (3) successive weeks
in a newspaper of general circulation in the county in which the Collateral or portion thereof
is situated and then, upon the expiration of such time as is required by law, may scll the
Collateral, and all estate, right, title, interest, claim and demand of Debtor therein, to the
highest bidder for cash, as an entirety or in parcels or lots (regardless of the manner in
which the Collateral may be classified), with such clements of real and/or personal property
(and, 10 the extent permitted by applicable law, may elect to deem all of the Collateral to be
real property for purposes , at the usnal place for conducting sales at the courthouse
in the county in which the Collateral or any part thereof may be located, during the legal
hours for public sales. Upon any sale, Sccured Party shall execute and deliver to the
purchaser or purchasers a deed or deeds conveying the property sold, but without any
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j_ covenant or warranty, express or implied, and the recitals in the deed or deeds of any facts
; affectng the regularity or validity of the sale will be conclusive against all ns. In the
; event of a sale, by foreclosure or otherwise, of less than all of the Collateral, this
; Instrurnent shall continue as a lien and security intercst on the remaining portion of the
) Collateral; or
(d) iristitute an action, suit or proceeding in equity for the specific performance
| of any of the provisions contained in the Loan Documents; or
]
Ij- L | - - ] ]
i (e) apply for the appointment of a receiver, custodian, trustee, liquidator or

conservator of the Collateral, to be vested with the fullest powers permitted under
applicable law, as a matter of right and without regard to or the necessity to disprove the
adequacy of the security for the Obligations or the solvency of Debtor or any other person
liable for the payment of the Obligations, and Debtor and each other 50 liable waives
or shall be deemed to have waived such necessity and consents or be deemed to have
consented to such appointment; or -

(f) - subject to the provisions and restrictions of any applicable law, enter upon
the Premises and the Improvements, and exclude Debtor and its agents and servants wholl
therefrom, without liability for trespass, damages or otherwise, and take ion of nﬁ
books, records and accounts relating thereto and all other Collateral, and Debtor agrees to
surrender possession of the Collateral and of such books, records and accounts to Secured
Party on demand after the happening of any Event of Default; and having and holding the
sam¢ may use, operate, manage, preserve, control and otherwise deal therewith and
conduct the business thereof, either personally or by its superintendents, managers, agents,
servants, attorneys or receivers, without interference from Debtor; and upon each such
entry and from time to time thereafier may, at the expense of Debtor and the Collateral,
without interference by Debtor and as Secured Party may deem advisable, (i) either by
purchase, rcpmr or construction, maintain and restore the Collateral, (ii) insure or reinsure
the same, (ili) make all necessary or proper repairs, rencwals, replacements, alterations,
additions, betterments and improvements thereto and thereon, (iv) complete the
construction of the Improvements and, in the course of such completion, may make such
changes in the contemplated or completed Improvements as it may deem advisable, and (v)
in every such case in connection with the fmg;in have the qgtﬂ,l:q:xmm all rights and
powers of Secured Party with respect to llateral, either in Debtor's name or
otherwise, including the right to make, terminate, cancel, enforce or modify Leases, obtain
and evict tenants and subtenants on such terms as Secured Party shall deem advisable and
to take any actions described in subsection (i) of this Section; or

FR-R T " I R Tl -

X O22n (D

I ~ (g)  subject to the provisions and restrictions of any applicable law, may, with
i or without the entrance upon the Premises, collect, receive, sue for and recover in its own
7 name all Rents and cash collateral derived from the Premises, and after deducting therefrom
% all costs, expenses and liabilities of every character incurred by Secured Party in collecting
8 the same and in using, operating, managing, prescrving and controlling the ises, and
: otherwise in exercising Secured Party's rights under subsection (g) of this Section,
& including all amounts necessary to pay Impositions, insurance premiums and other charges
i in connection with the Premises, as well as compensation for the services of Secured
1 and its attormneys, agents and employees, apply the remainder as provided in Section 6.05;
g or
"i,ﬂ
i (h)  release any portion of the Collateral for such consideration as Secured Party
: may requirc without, as to the remainder of the Collaterzl, in any way impairing or
i affecting the lien or priority of this Instrument, or improving the position of any
subordinate lienholder with respect thereto, except to the extent that the Obligations shall
‘-q:-'r Y.’ AL 2 3
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have been reduced by the actual monetary consideration, if any, received by Secured Party
for such release, and may accept by assignment, pledge or otherwise any other property in
place thereof as Secured Party may require without being accountable for so doing to any
other lienholder; or

() may take all actions permitted under the Uniform Commercial Code of the
jurisdiction in which the Collateral is located; or

)] may take any other action, or pursue any other right or remedy, as Secured
Party may have under applicable law, and Debtor does hereby agree that Secured Party may
. SO ack

In the event that Secured Party shall exercise any of the rights or remedies set forth
in subsections (f) and (g) of this Section, Secured Party shall not be deemed to have
.entered upon or taken possession of the Collateral except upon the exercise of its option 1o
do so, evidenced by its demand and overt act for such purpose, nor shall it be deemed a
beneficiary or mortgagee in possession by reason of such entry or taking possession.
Secured Party shall not be liable to account for any action taken pursuant to any such
exercise other than for rents actually received by such party, nor liable for any loss
sustained by Debtor resulting from any failure to let the Premises, or from any other act or
omission of Secured Party except to the extent such loss is caused by the willful
misconduct or bad faith of such party. Debtor hereby consents to, ratifies and confirms the
exercise by Secured Party of said rights and remedies, and appoints Secured Party as its
attorney-in-fact, which appointment shall be deemed to be coupled with an interest and
irrevocable, for such purposes.

Section 6.03 Expenses, In any proceeding, judicial or otherwise, to
foreclose this Instrument or enforce any other remedy of Secured Party under the Loan
Documents, there shall be allowed and included as an addition to and a part of the
Obligations in the decree for sale or other judgment or decree all expenditures and
expenses, including reasonable attorneys' fees, which may be paid or incurred in
connection with the exercise by Secured Party of any of its rights and remedies provided or
referred to in Section 6.02, or any comparable provision of any other Loan Document,
together with interest thereon at the rate specified in the Note, and the same shall be part of
the Obligations and shall be secured by this Insrument.  ~

-

Section 6.04 Rights Pertaiping to Sales, Subject to the provisions or
other requirements of law, the following provisions shall apply to any sale or sales of the
Collateral under or by virtue of this Arucle VI, whether made under the power of sale
herein granted or by virtue of judicial proceedings or of a judgment or Gecree of foreclosure
and sale:

BOOK 322 PAGE 76

(a) Debtor hereby waives any right which it may have to require the Collateral
(or any part thereof) to be sold as separate tracts or units in the event o1 foreclosure or sale.
The power of sale set forth in Secton 6.02(c) hereof shall not be exhausted by any sale
which is not completed or is defective in Secured Party's opinion, until the Obligations
shall have been paid in full.

(b) Any sale may be postponed or adjourned by public announcement at the
time and place appointed for such sale or for such postponed or adjourned sale without
further notice.

(c)  After each sale, Secured Party, or an officer of any court empowered to do
so, shall execute and deliver to the purchaser or purchasers at such sale a good and
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sufficicnt instrument or instruments granting, conveying, assigning and transferring all
right, title and interest of Debtor in and to the property and rights sold (but without any
covenant or warranty, express or implied) and shall receive the proceeds of said sale or
sales and apply the same as herein provided. Secured Party is hereby appointed the true
and lawful mnmmin—fm of Debtor, which appointment is irrevocable and shall be

deemed to be coupled with an interest, in Debtor's name and stead, to make all necessary
conveyances, assi ts, transfers and deliveries of the property and rights so sold, and
for that purpose Secured Party may execute all necessary instruments of conveyance,
assignment, transfer and delivery, and may substitute one or more persons with like
power, Debtor hereby ratifying and confirming all that said attorney or such substitute or
substitutes shall lawfully do by virme thereof. Nevertheless, Debtor, if requested by
Secured Party, shall ratify and confirm any such sale or sales by executing and delivering
to Secured Party or such purchaser or purchasers all such instruments as may be advisable,
in Secured Party's judgment, for the purposes as may be designated in such request.

(d) Any and all statements of fact or other recitals made in any of the
instruments referred to in subsection (c) of this Section given by Secured Party as to
nonpayment of the Obligations, or as to the occurrence of any Event of Default, or as to
Secured Party having declared all or any of the Obligations to be due and payable, or as to
the request to sell, or as to notice of time, place and terms of sale and of the property or
rights to be, sold having been duly given, or as to the refusal, failure or inability to act of
Secured Party, or as 1q the appointment of any substitute or successor Secured Party, or as
to any other act or thing having been duly done by Debtor, Secured Party, or by such
substitute or successor Secured , shall be taken as conclusive and binding against all
persons as to evidence of the truth of the facts so stated and recited. Secured Party may
appoint or delegate any one or more persons as agent to perform any act or acts necessary
or incident to any sale so held, including the posting of notices and the conduct of sale, but
in the name and on behalf of Secured Party.

(¢)  The receipt of Secured Party for the purchase money paid at any such sale,
or the receipt of any other person authorized to receive the same, shall be safficient
discharge therefor 20 any purchaser of any property or rights sold as aforesaid, and no such
purchaser, or its representatives , grantees or assigns, after paying such purchase price and
receiving such receipt, shall be bound to see 10 the application of such purchase price or
any part thereof upon or for any trust or purpose of this Inggyment or, in any manner
whatsoever, be answerable for any Joss, misapplication or nonapplication of any such
purchase money, or part thereof, or be bound to inquire as to the authorization, necessity,
expediency or regularity of any such sale.

Any such sale or sales shall operate to divest all of the estate, right, tle,

interest, claim and demand what:ocver, whether at law or in equity, of Debtor in and to the

roperties and rights 30 sold (exc:pt any statutory right of redemption provided by the laws

of the State of Alabama), and shall be a perpetual bar both at law and in equity against

Debtor and any and all persons claiming or who may claim the same, or any part thereof of

any interest therein, by, through or under Debtor to the fullest extent permitted by
applicable law,

(§) Upon any such sale or sales, Secured Party may bid for and acquire the
Collateral and, in lien ying cash therefor, may make settlement for the purchase price
by crediting against the Obligations the amount of the bid made therefor, after deducting
therefrom the expenses of the sale (including reasonable attorneys’ fees), the cost of any
enforcement g hereunder and any other sums which Secured Party is authorized
to deduct under the terms hereof, to the extent necessary to satisfy such bid.

25

V. AL



- .
e . R R

—— = m o — — - -
PR
=

[ e L . - . - 1
. " - - - lI L. ﬂ"'!' ... "o . -'"1 f e L =TT s - LI oo - - . - .7 T
D Fes S T T AT G S | W T, ST T .5 ;
e At e i Y i .&L‘;’J@:&Lm;:mﬂl'ﬁu;-w}hﬁu%n ERN A SN E R P
it AL

"'..-- - e
L o

[u ..r-.l'«-_:_._' - -
LT W

- e W wF "y e Sl S e B [ R R e

. ; ..-_-l:. - e !-| . SI L

[ —
e et e W |

o J22n% 18

-
» :_.,-__:_ * I.J'.- -
d
. R .
n '.r“'r-"l'i r.- ¥
L] *I St -
47 g "
.-n.‘.. ' . .
" e . _',;'1'-
=T u .'. .
.1 II :":'_':.IJ:" I-,'.Iu__ i
:": 2y r .rr: .,_‘."-:"
. -l 'l‘_"l"
v r'":.!:'tr. L
' - . - -,
,I!{.;:;- o
- nig e e
'.. .I.Ji":l':: . i-'.".:
b T R
u L ooy ) -
. il v
. . - - 1. _&-
aatrhar LA
: gl -
- — il
L] . T ..“.,14
?."1-' L aar
‘!.::J-j' ‘\-'l'r_l'\ =
M- SE-R
R A
N s
*Ilr-i'q- P
LAl .
LooThE na
S LA
N L] e I-' .--. - -
By 353 ey
-. st AT
e i af .
R
SRR L1 Ak
A e
i. g :.":;' L 3
- - -_!r.;._'ﬁ._ -l
'i LT . el
'i._l'...l-d_ ..E." .:. _T_..
R R
L L
. CE R
N .
I.T.r; ".I‘:
Lia gmidi v
) .
'L
Ll

(h) In the event that Debtor, or any person claiming by, through or under
Debtor, shall transfer or refuse or fail to surrender possession of the Collateral after any
sale thereof, then Debtor, or such person shall be deemed a tenant at sufferance of the
purchaser at such sale, subject to cviction by means of forcible entry and detainer

roceedings, or subject to any other right or remedy available hereunder or under applicable
aw.

{), Upon any such sale, it shall not be necessary for Secured Party or any
public officer acting under execution or order of court to have present at the sale or
constructively in its possession any of the Collateral.

(5 In the event a foreclosure hereunder shall be commenced by Secured Party,
Secured Party may at any time before the sale of the Collateral abandon the sale, and may
institute suit for the collection of the Obligations and for the foreclosure of this Insument,
or in the event that Secured Party should institute a suit for collection of the Obligations and
for the foreclosure of this Instrument, Secured Party may at any time before the entry of
final judgment in said suit dismiss the same and sell the Collateral in accordance with the
provisions of this Instrument.

Section 6.05 Application of Proceeds. The purchase money, proceeds or
avails of any sale referred to in Section 6.04, together with any other sums which may be
held by Secured Party hereunder, whether under the provisions of this Article VI or

otherwise, shall, except as herein expressly provided to the contrary, be applied as follows:

First: To the payment of the costs and expenses of any such sale, including
compensation 1o Secured Party, its agents and counsel, and of any judicial proceeding
wherein the same may be made, and of all expenses, liabilities and advances made or
incurred by Secured Party hereunder (including reasonable attorneys’ fees), together with
interest thereon as provided in the Note, and all taxes, assessments and other charges,

except any taxes, assessments or other charges subject to which the Collateral shall have
been sold.

Sccond: To the payment in full of the JOingatinns (including principal, interest,
premium and fees) in such order as Secured Party may clect.
;3

Third: ‘To the payment of any other sums secured hercunder or required to be paid
by Debtor pursuant to any provision of the Loan Documents.

Fourth: To the extent permitted by applicable law, to be sct aside by Secured Party
as adui:mte security in its judgment for the payment of sums which would have been paid
bz application under clauses First through Thi above to Secured Party, arising out of an
obligation or liability with respect to which Debtor hes agreed to indemnify Secured Party,
but which sums are not yet duc and payable or liquidazed.

Fifth: To the payment of the surplus, if any, to whomsoever may be lawfully
entitled to receive the same.

Section 6.06 Additional Provisions as to Remedies.

(a)  No right or remedy herein conferred upon or reserved 10 Secured Party is
intended to be exclusive of any other right or remedy, and each and every such right or
remedy shall be cumulative and continuing, shall be in addition 1o every other right or
remedy given hereunder, or under the other Loan Documents or now or hereafter existing
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party 3

at law or in equity, and may be exercised from time to time and as often as may be deemed
expedient by Secured Party,

(b) No delay or omission by Secured Party to exercise any right or remedy
hereunder upon any default or Event of Default shall impair such exercise, or be construed
to be a wifiver of any such default or Event of Default or an acquiescence therein.

(¢)  The failure, refusal or waiver by Secured Party of its right to assert any
right or remedy hereunder upon any defanlt or Event of Default or other occurrence shall

not be construed as w:iving such nght or remedy upon any other or subsequent default or
Event of Default or other occurrence.

(d)  Secured Party shall not have any obligation to pursuc any rights or remedies
it may have under any other agreement prior to pursuing its rights or remedies hereunder or
under the other Loan Documents.

(e) Nnrenﬁveryofmyj t by Secured Party and no of an exccution
upmtheCoumuﬂ{uwpmthamg or any other property of Debtor affect, in any
manner of to any extent, the lien and security interest created by this Instrument upon and
in the Collateral, or any liens, security interests, rights, powers or remedies of Secured

Party hereunder, and mch liens, rights, powers and remed:es shall cnnunu: unimpaired as
before.

D Secured Party mAy resort {0 any munzcgiven by this Instument or any
other security now given or hereafter existing to secure the Obligations, in whole or in
in such ons and in such order as Secured Pm& may da:m advuable. and no such

action shall be construed as a waiver of any of the lmns, rights or benefits granted
hereunder.

(g Acceptance of any payment afier the occurrence of any default or Event of
Default shall not be deemed a Wlf:E!' or a cure of such default or Event of Default, and

acceptance of any payment Jess than any amount then due shall be deemed an acceptance on
account only.

(h) . Inthe event that Secured Party shall have procggded to enforce any right or
remedy hereunder by foreclosure, sale, entry or otherwise, and such ing shall be
discontinued, abandoned or determined adversely for any reason, then Debtor and Secired
Collateral shall be restored to their former positdons and rights hereunder with respect to the
Collateral, subject to the lien and security interest hercof.

Section 6.07 ﬂﬂmf_mgmm_d_m&mj, To the full extent Debtor
may do so, Debtor agrees with Secured Party as follows:

(a) Debtor will not at any time, insist on, plead, claim or take the benefit or
advantage of any statute or rle of law now or hereafier in force providing for any
appraiscment, valuation, stay, extension, moratorium or redemption, or of any statute of
limitations, and Debtor, for nsclf and its heirs, devisees, representatives, successors and
assigns, and for any and all persons ever claiming an interest in the Collateral (other than
Secured Party), hereby, to the extent permitied by applicable law, waives and releases all
rights of redemption, valuation, appraisement, notice of intention to mature or declare due
the whole of the Obligations, and all rights to a marshaling of the assets of Debtor,
including the Collateral, or to a sale in inverse order of alienadon, in the event of
foreclosure of the liens and security interests created hereunder.
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) Debtor shall not be relieved of its obligation (o pay the Obligations at the
time and in the manner provided herein and in the other Loan Documents, nor shall the lien
or priority of this Instrument or any other Loan Documents be impaired by any of the
following actions, non-actions or indulgences by Secured Party:

(i) any failure or refusal by Secured Party to comply with any request
by Debior (X) to consent 1o any action by Debtor or (Y) to take any action to
foreclose this Instrument or otherwise enforce any of the provisions hereof
or of the other Loan Documents;

(i) any release, regardless of consideration, of the whole or any part of
the Collateral or mgboﬂwr security for the Obligations, or any person liable
for payment of the Obligations;

(i) any waiver by Secured Party of compliance by Debtor with any
grovilioa\ufﬂﬁs Instrument or the other Loan Documents, or consent by
ecured Party to the performance by Debtor of any action which would
otherwise be prohibited thercunder or to the failure by Debtor to take any
action which would otherwise be required hereunder or thereunder; and

(v) any t or stipulation between Secured Party and Debitor, or,
with or without Decbtor's consent, between Secured Party and any
subsequent owner or owners of the Collateral (or any part thereof) or any
other security for the Obligations, renewing, extending or modifying the
time of payment or the terms of this Instrument or any of the other Loan
Documents (including a modification of any interest rate), and in any such
event Debtor shall continue 10 be obligated to pay the Obligations at the ume
and in the manner provided herein and in the other Loan Documents, as 50

renewed, ex or modified, unless expressly released and discharged
by Secured Party.

o I22nc S0

“ (©) Regardless of consideration, and without the necessity for any notice 10 or
consent by the holder of any subordinate lien, security interest, encumbrance, right, title or
interest in or to the Collateral (or any part thereof), Secured Party may release any person at
any time liable for the payment of the Obligations or any poftion thereof or any part of the
security held for the Obligations and may extend the time of P¥¥hient or otherwise modify
the terms of this Instrument or of any of the Loan Documents, including a medification of
the interest rate payable on the principal balance of the Note, without in any manner
impairing or affecting this Instrument or the licn and security interest thercof or the priority
of this Instrument, as so extended and modified, as security for the Obligations over any
such subordinate lien, security inte est, encumbrance, right, title or interest.

ARTICLE VI
Satisfact] 1 Cancellai

Section 7.01 Satisfaction and Cancellation. If the Obligations shall be
paid as the same become due and payable, then and in that event only all rights hereunder

(except for the rights and obligations set forth in Sections 3.11, 3.12 and 4.03 hereof) shall
terminate and the Collateral shall become wholly released and cleared of the liens, security
interests, conveyances and assignments evidenced hereby, upon receipt by Secured Party
of evidence satisfactory to it that the foregoing conditions have been satisfied, at Debtor's
sole cost and expense. In such cvent Secured Party shall, at the request of Debtor,
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promptly deliver to Debtor, in recordable form, all such documents as shall be necessary to
cause this Instrument to be satisfied and cancelled of record and to release the Collateral

flrom the liens, security interests, conveyances and assignments created or evidenced
ereby.

]

ARTICLE VII1

[ ipnitars p | Liabils

; Section 8.01 Limited Recoixse Liability,

‘q’ (a) Except to the extent provided in Section 8.01(b), neither Debtor nor any
| general partner of Debtor (collectively, the "Exculpated Parties™) shall be Liable for any

i deficiency judgment with respect 1o any unpaid balance of principal, premium (if any) and
- accrued interest on the Note. _

(b)  Nothing contained herein shall limit any other rights and remedies of
Secured Party, at law or in equity, inder any of the Loan Documents nor shall the
Exculpated Parties be relicved of personal liability for the performance and satisfaction of
any and all covenants, agreements and undertakings under this Instrument and any other
Loan Document (0ther than the obligation to pay principal, prernium and intercst on the
Note), including, without limitation, liability for the payment of taxes, assessments and
utility charges with re to the Collateral or any part thereof and for sums expended by
Secured Party in fulfilling Debtor’s obligations, as lessor, under any leases of the
Premises. Morcover, the agreement of Secured not to e recourse liability, as

k m;drcd in Section 8.01(a), SHALL BECOME AND VYOID and shall be of no
' . force and effect in the event:

e e R A L o e et e

@ the Collntcnlmmygan thereof or any interest therein shall be
k further encumbered by a voluntary lien securing an obligation upon which any
' Exculpated Party shall be personally liable for repayment (provided, however, that
this clause (i) shall not apply to liability which is recourse only under one or more
conditions substantially similar to clauses (i) through (viii) of this paragraph); or

(ii) the Collateral or any part thereof or any interest therein shall be sold,
conveyed; assigned, transferred or otherwise disposed of or the title thereto
div be mortgaged or encumbered, otherwise then permitted by Section
5017or thout the prior written consent or Secured Party ex as |
a result of condemna , the exercise of eminent domain or settlement in lieu
(ii) Debtor should file, or there should be filed against Debtor (and the thereof.
same is not dismissed within sixty (60) days), a petition ‘n bankyuptcy or a petition
or answer seeking any reorganization, arrangement, composition, readjustment,
liquidation, dissolution or similar relief under the bankruptcy laws of the United
States or under any other similar federal, state or othe: statute or law relating to
relief from indebtedness, or a receiver, trustee or liquidator should be appointed
with respect 1o Debtor or the Collateral or any part thereof; or

ook 322 81

(iv)  of actionable fraud of IS HIdseaatng T connection with the loan
evidenced by the Note and secured hereby; or |
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(v) of the misapplication of (i) proceeds }mid under any insurance
policies by reason of damage, loss or destruction affecting any portion of the

Coliateral (1o the full extent of such proceeds), (ii) any proceeds or awards resulting
from the condemnation of all or any part of the Collateral (1o the full extent of such
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or awarnds), or (iii) rents received after rmigt by Debtor of any notice 10
which Debtor may be entitled, if any, of default or of foreclosure or the exercisc of
other remedies by Secured Party upon a default by Debtor; or

(vi) of the failure of any tenant’s security deposits to be turned over to
Swmed&ﬂyupmfmlnmmsakpmmammpowﬂofm;(mmcfuur.xtcnt
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of such misapplied deposits); or
(vil) of any waste of the Collateral or any part thereof; or

violation of _ ) .
(viii) / %Wwﬁmﬁwﬁhﬁw?w

Wsmn 3.11 or 3.12 hereof. .
The recourse iiability resulting from subsections (v}, {vi) and (vii) above shall
. apply only the the extent of Debtor’s deficiency as a direct result of the actions

ARTICLE IX cutlined above.
Section 9.01 Usury Savings Clause. All agreements in this Instrument

and in the other Loan Documents are expressly limited so that in no contingency or event
whatsoever, whether by reason of advancement or acceleration of maturity of the
Obligations, or otherwise, shall the amount paid or agreed to be paid hereunder for the use,
forbearance or detention of money exceed the highest lawful rate permitted under applicable
usury laws. If, from any circumstance whatsoever, fulfillment of any provision of the Loan
Documents, at the time performance of such provision shall be due, shall involve
transcending the limit of validity prescribed by law which a court of competent jurisdiction
may deem applicable hereto, then, ipso facto, the obligation to be fulfilled shall be reduced
to the limit of such validity and if, from any circumstance whatsoever, Secured Party shall
ever receive as interest an amount which would exceed the highest lawful rate, the receipt
of such excess shall be deemed a mistake and shall be cancelled automatically or, if
theretofore paid, such excess shall be credited against the principal amount of the

Obligations to which the same may lawfully be credited, and any portion of such excess not
capable of being so credited shall be rebated to Debtor.

Section 9.02 Scparability. If all or any poftif“of any provision of this
Instrument or the other Loan Documents shall be held to be invalid, illegal or unenforceable
in any respect, then such invalidity, illegality or unenforceability shall not affect any other
provision hereof or thereof, and such provision shall be limited and construed in such
jurisdiction as if such invalid, illegal or unenforceable provision or portion thereof wee not
contained herein or therein, |

Section 9.03 Notices. Any notice, demand, consent, approval, dire.cton,
agreement or other communication (any "Notice”) required or permitted hereund:r or
under the other Loan Documents shall be in writing and shall be validly given if mailed by

United States mail, certified mail, return receipt requested, pos sed as :
follows to the person entitled to receive the same: r by nationally recognized courie
(&) If 10 Debtor: that obtains receipt or by receipt
a) If o : sonal ivery,
Birmixghmu 1 Associates, Ltd. per dell
c/o Realty Develomment Corporation
900 Ashwood Parkway, Sujte 440
Atlanta, Georgia 30338
VAL 30
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(b) If to Secured Party:

THE PRUDENTIAL INSURANCE COMPANY OF AMERICA
One Ravinia Drive

Suite 1400

Adanta, 30346 ‘

Anention: ce President, Real Estate Finance
Reference: Loan No. 7 503 650

With a copy to:
Deborah A. Pickens .
Scain, Gillon, Greams, Blan & Nettles

2117 Second Avenue North
RBirmingham, Alabama 35273

Any Notice shall be deemed to have been validly given hereunder when so mailed: -
Any person shall have the right to specify, from time to time, as its address or addresses
for purposes of this Instrument, any other address or addresses upon giving three (3) days’
Enuua ;hucreof to each other person then entitled to receive notices or other instruments
ereunder.

Section 9.04 In the event that ownership of the Collateral
(or any part thereof) becomes vested in a person other than Debtor, Secured Party may,
without notice to Debtor, deal with such successor or successors in interest with reference
to this Instrument or the Obligations in the same manner as with Debtor, without in any
way vitiating or discharging Debtor's liability hereunder or for the payment of the
Obligaﬁu:u or being deemed a consent to such vesting.

Sei:tion 9.05 No Merger,

(a)  If both the lessor's and the lessee's interest under any Lease shall at any
time become vested in any one , this Instrument and the lien and security interest
created hereby shall not be destroyed or terminated by the application of the doctrine of
merger and, in such event, Secured Party shall :ontinue to have and enjoy all of the rights
and privileges of Secured Party hercunder as to cach separate estate.

(b)  Upon the sale of the Collateral (or any part thereof) under the power of sale
granted herein or the foreclosure of the lien created hereby on the Colla (or any pan
thereof), as herein provided, any Leases then existing shall not be destroyed or terminated
by application of the doctrine of merger or as a matter of law or as a result of such sale or
foreclosure unless Secured Party or any purchaser at any such sale or foreclosure shall so
elect by notice to the lessee in question.

Section 9.06 Applicable Law. This Insttument shall be governed by, and
construed in accordance with, the law of the State of Alabama.,

e ke 3
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Section 9.07 %MMLWM Debtor hereby appoints
Secured Party as its attomey-in- which appointment is irrevocable and shall be deemed
to be coupled with an interest, with respect to the execution, acknowledgement, delivery

and filing or recording for and in the name of Debtor of any of thc documents or
instruments referred to in Sections 3.04 and 3.18.

Section 9.08 Sole Discretion of Secured Party. Whenever Sccured
Party's judgent. consent or approval is required hereunder for any matter, or Secured
Party shall have an option or election Mﬂﬂr. such judgment, the decision as to whether
urnutmcunmtmnrmﬂw same or the exercise of such option or election shall be
in the sole discretion of P |

Section 9.09 isi Al of

Provisions as to Covenants and Agreements.
Debtor's covenants and agreements hereunder shall run with the land and time is of the
‘essence with respect thereto.

Section 9.10 Not 2 Advance or Op d Mortgage. Certification
is hereby made that this Instrument is not intended to be a future advance or open-end
morigage, and that no additional or subsequent advances will be made under this
Instrument except only those which Secured Party deems necessary to protect and preserve
its security, such as, but not limited to, advances for repairs, taxes or insurance premiums
which Debtor fails or refuses to make or pay.

Section 9.11 Matters to be in Writing, This Instrument cannot be altered,
amended, modified, terminated or discharged except in a writing signed by the party
against whom enforcement of such alteration, amendment, modification, termination or
discharge is sought. No waiver, release or other forbearance by Secured Party will be
cffective against Secured Party unless it is in a writing signed by Secured Party, and then
only to the extent expressly stated. |

Section 9.12 Submission 10 Jurisdicrion. Without limiting the right of
Securcd Party to bring any action or proceeding against the undersigned or its property
arising out of or relating to the Obligations (an "Action") in the courts of other jurisdictions,
Debtor hereby irrevocably submits to the jurisdiction of any Alabama state court or federal
court sitting in the State of Alabama, and Debtor hereby irrevgeably s that any Action
may be heard and determined in such Alabama state court or in such federal court. Debior
hereby irrwncablgr waives, to the fullest extent that it may effectively do so, the defense of
an inconvenient forum to the maintenance of any Action in such jurisdiction. Debtor
hereby irrevocably agrees that the summons and complaint or any other process in any
Action in any jurisdiction may be served by mailing to any of the addresses set forth herein
or by hand delivery to a person of suitable age and discretion a: any such address. Such
service will be complete on the date such process is so mailed or delivered, and Debtor will
have thirty (30) days from such completion of service in which to respond in the manner
provided by law. Debtor may also be served in any other manner permitted by law, in
which event Debtor's time to respond shall be as provided by law.

Section 9.13 Construction of Provisions. The following ruies of
construction shall be applicable for all purposes of this Instrument and all documents or
instruments supplemental hereto, unless the context otherwise requires:

(a) All references herein to numbered Articles or Sections or to lettered Exhibits
are references to the Articles and Sections hereof and the Exhibits annexed to this
Instrument, unless expressly otherwise designated in context.
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(b) ° The terms "include”, “including” and similar terms shail be construed as if
followed by the phrase "without being limited to.”

+ ()  The term "Collateral” shall be construed as if followed by the phrase "or any
part thereof.”

(d) The term "Obligations” shall be construed as if followed by the phrase "or
any other sums securcd hereby, or any part thereof.”

(¢)  Words of masculine, feminine or neuter gender shall mean and include the
comrelative words of the other genders, and words importing the singular number shall
mean and include the plural n , and vice versa.

; {H The term "person” shall include natural persons, firms, partnerships,
corporations and any other public and private legal entities. P

(g) The term “provisions”; when used with respect hereto or to any other
document or instrument, shall be construed as if preceded by the phrase “terms, covenants,
agreements, requirements, conditions and/or”.,

All Artcle, Section and Exhibit ci:g_'ns herein are used for convenience
and reference only and in no way define, limit or ibe the scope or intent of, or in any
way affect, this Instrument.

() © No inference in favor of or against any party shall be drawn from the fact
that such party has drafted any portion thereof.

| (0  The cover page of and all recitals sct forth in, and all Exhibits to, this
-‘j?. Instrament are hereby incorporated in this Instrument.

(k) " All obligations of Debtor hereunder shall be performed and satisfied by or
on behalf of Debtor at Debtor’s sole cost and expense.

(1)  The term "lease” shall mean "tenancy, subtenaggcy, lease, sublease or rental
agreement,” the term “lessor” shall mean "landlord, sublandlord, lessor and sublessor” and
the term "lessee” shall mean "tenant, subtenant, lessee and sublessee.”

~ Section 9.14 successors and Assigns. The provisions hereof shall be
binding upon Debtor and the heirs, devisces, representatives, successors and assigns of

Debtor, including successors in interest of Debtor in and to all or any part of the Collateral,
and shall inure to the benefit of Secured Party and its heirs, successors, substitutes and
assigns. All references in this Instrument to Debtor or Secured Party shall be construed as
including all of such other $ with respect to the person referred to. Where two or
more persons have executed this Instrument, the nbnlgnﬁnns of such persons shall be joint
and several, except to the extent the context clearly indicates otherwise. Secured Party shall
have the right in its sole discretion at any time during the term of this Instrument (a) to sell,
assign, syndicate or otherwise transfer and/or dispose of all or any portion of its interest in
the Note and the Obligations and (b) to submit to Secured Party’s assignees the financial
d?tt?u?nf‘nm other information being furnished by Debtor to Sccured Party under the terms
of this Instrument,
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Section 9.15 Counterparts. This Instrument may be executed in any
number of counterparts with the same effect as if all parties hereto had executed the same
document. All such counterparts shall be construed together and shall constimte one
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instrument, but in making proof hereof it shall only be necessary to produce one such
counterpart,

IN WITNESS WHEREOQF, the undersigned have exccuted and scaled this
Instrument the day first set forth above.

DEBTOR:

Birmingham I Associates, Ltd.,
Signed, sealed and deljvered a Georgia limited partnershio
il.'l ol e -'Ilr Of nfr-

followinhg witmessecs:

Pﬂntﬂd N ) T
Title:

sox 3220 SO
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STATE OF ALABAMA )
COUNTY OF JEFFERSON )

I, the undersigned, a notary public in and for sald county in
said state, hereby certify that Gail Armstrong, whose name as Vice
President of Realty Development Corporation, a Georgia corporation,
General Partner of Birmingham I Associates, Ltd., a Georgia limited
partnership, is signed to the foregoing instrument, and who is
known to me, acknowledged before me on this day that, being
informed of the contents of said instrument, she, as such officer
and with full authority, executed the same voluntarily for and on
behalf of said corporation in its capacity as General Partner of
Birmingham I Associates, Ltd.

Given under my hand and official seal this the [3*™ day of

_&Qﬂm . 1990.

Foura. Forams %:w

Notary Public
My Commission Expires: 10[% a3

[ ] "r_
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IDER TO MORTGAGE AND ORCUK y AGREEMENT_ DATED DECEMBE} 192¢

1. Section 3.09(b) continued - Notwithstanding the foregoing
provisions of this subsection (b), Debtor shall be permitted to
execute and deliver a second mortgage on the Premises and the
Improvements in a principal sum not to exceed $1,500,000.00 to
AmSouth Bank, N.A., which second mortgage must be in form and
gubstance acceptable to Secured Party (the "AmSouth Mortgage").
In the event said AmSouth Mortgage (oOr the AmSouth Note which said
Mortgage secures) provides for personal liability on the part of
Debtor or its partners, Debtor and its partners shall be personally
l1iable under this Instrument to the extent of said liability under
the AmSouth Note or the AmSouth Mortgage. The personal liability
of Debtor and its partners under this subsection shall terminate
upon the termination of any personal liability of Debtor or its
partners under the AmSouth Note or the AmSouth Mortgage. Further,
Debtor and its partners shall be personally liable to Secured Party
to the full extent of any payment made under the AmSouth Note oOr
the AmSouth Mortgage during any period in which an Event of Default
under the Note or this Instrument has occurred and is continuing.

The AmSouth Note and any other applicable AmSouth loan
documents shall contain the following provisionss

(1) Debtor shall make no payment for debt service due
thereunder until all operating expenses, fixed and
variable, have been paid, a reasonable reserve for ad
valorem taxes, insurance premiums and replacements (said
resarve for replacements being not less than $100.00 per
year per apartment unit of the Improvements) has been set
agide and the monthly debt service due under the Note and
any sums due under this Instrument have been paid to
Secured Party; —

(2) The accrual rate for the AmSouth Note and the
AmSouth Mortgage shall be 10.50% and the payment rate
shall be 3.46% in year one, 5.69% in year two, 8.28% in
year three, 7.67% in year four and 10.11% in year five;
in the event that cash flow from the Collateral shall not
be sufficient to pay debt service on the AmSouth Note and
the AmSouth Mortgage as provided 1n (1) above, said non-
payment shall not constitute an Event of Default under
the AmSouth Note and the AmSouth Mortgage;

e 322me 88

(3) Any guarantee by Debtor or its partners to AmSouth
Bank National Association shall not be secured by the
Collateral; |

(4 The AmSouth Note and the AmSouth Mortgage may not
be assigned by AmSouth Bank, N.A.
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2. Section 3.11 ERISA.

(a) Secured Party represents and warrants to Debtor that the
source of funds from which Secured Party advances the loan amount
evidenced by the Note is its General Account, which is subject to
the claims of its general creditors under state law. Debtor
represents and warrants to Secured Party that (1) Debtor is not an
»employee benefit plan" as defined in Section 3(3) of the Employee
Retirement Income Security Act of 1974, as amended ("ERISA"}), which
is subject to Title I of ERISA, (2) the assels of Debtor do not
constitute "plan assets"” of one or more such plans within the
meaning of 29 C.F.R. Section 2510.3-101, (3) Debtor is not a
"governmental plan* within the meaning of Section 3(32) of ERISA
and (4) transactions by or with Pebtor are not subject to state
statutes regulating investments of and fiduciary obligations with
respect to governmental plans.

(b) Debtor covenanta and agrees to deliver to Secured Party
such certifications or other evidence from time to time throughout
the term hereof, as requested by Secured Party in its sole
discretion, that (1) Debtor is not an "employee benefit plan” or
a "governmental plan"; (2) Debtor is not subject to state statutes
regulating investments and fiduciary obligations with respect to
governmental plans; and (3) one or more of the following
circumstances is true:

(1) Equity interests in Debtor are publicly
of fered Becurities, within the meaning of 23
C.P.R. Section 2510.3-101(b){2);

(ii) Less than 25 per cent of all equity
interests in Debtor are held by "benefit plan
investors" within the meaning of«29% C.F.R.
Section 2510.3-101(f)(2); or

(ii) Debtor qualifies as an "operating
company" or a “real estate operating company”
within the meaning of 29 C.F.R. Section
2510.3-101(c) or (e).

soox 322t 89

(c) The occurrence of any of the following events shall
constitute an Bvent of Default under this Instrument, entitling
Secured Party to exercise any and all remedies to which it may be
entitled under the Loan Documents: (1} the failure of any
representation or warranty made by Debtor under this Section to be
true and correct in all respects, (2) the failure of Debtor to
provide Secured Party with the written certifications and evidence
referred to in subsection (b) hereinabove, or (3) the consummation
by Debtor of a transaction which would cause this Instrument Oor any
exercise of Secured Party's rights under the Loan Documents to
constitute a non-exempt prohibited transaction under ERISA or a
violation of a state statute regulating governmental plans,
subjecting Secured Party to liability for violation of ERISA or
such state statute.
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(d) Debtor shall indemnify and hold Secured Party harmless
from and against all loss, cost, damage and expense (including,
without limitation, attorney'’'s fees and coetg incurred in the
investigation, defense and settlement of claims and losses incurred
in correcting any prohibited transaction or in the sale of a
prohibited loan, and in obtaining any individual prohibited
transaction exemption under ERISA that may be required, in Secured
Party’'s sole discretion) that Secured Party may lncur, directly or
indirectly, as a result of a default under subsection (¢C)
hereinabove. This indemnity shall survive any termination,
satisfaction or foreclosure of this Instrument and shall not be
subject to the limitation on personal liability set forth in
Section 8.01.

(e) Notwithstanding anything to the contrary contalned
herein, (1) no sale, assignment oOr transfer of any direct oOr
indirect interest in Debtor shall be permitted which would negate
Debtor’s representations in this Section or cause this Instrument
(or any exercise of Secured Party'’'s rights under the Loan
Documents) to constitute a violation of any provision of ERISA or
of any applicable state statute ragulating a governmental plan, as
determined in the sole discretion of Secured Party, (2) no direct
or indirect transfer of the Premises Or Improvements or any
interest therein including, without limitation, a junior lien Or
leasehold interest, shall be permitted which would cause this
Instrument (or any exercise of Secured Party’s rights under the
Loan Documents) to constitute a violation of any provision of ERISA
or of any applicable state statute regulating a governmental plan,
ags datermined in the sole discretlon of Secured Party, and (3) not
less than fifteen (15) days before consummation of any permitted
transfer of title to the Premises or Improvements oOr of an interest
in Debtor, or of any direct or indirect right, title or interest
in either of them, or of the placing of any en or encumbrance on
the Premises or the Improvements, Debtor shall obtain from the
proposed transferee or lienheclder a representation to Secured Party
in form and substance satisfactory to Secured Party that the
provisions of subsection (D) hereinabove shall be true and correct
aftar sald transfer, and further provided that any proposed
lienholder agrees that any direct or indirect transfer of its lien
or any interest therein shall be governed by this Section.

3. Section 5.01 continued - Notwithstanding the foregeing, Debtor
or AmSouth Bank, N.A. (should AmSouth Bank, N.A. assume the
obligations of Debtor as set forth herein) may transfer the
Premises and the Improvements one (1) time after the expiration of
twelve (12) months from the date hereof, and after at least fifteen
(15) business days' notice to Secured Party, provided that all of
the following conditions have been satisfied: (a) no Event of
Dafault has occurred and is continuing under the Loan Documents;
{b) Secured Party shall have approved the proposed transferee,
including but not limited toO, review of creditworthiness, good
character and reputation, and demonstrated ablility and experience
(by itself or through its manager) in the ownership, operation and

8
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leasing of a first-class garden apartment complex; (c) (i) the
proposed transfer is not in violation of Section 3.11 herecf, and
(11) Secured Party shall have received the certifications required
by subsection (b) of said Section 3.11 (or, if the statements
required by the certifications are not true with respect to the
proposed transferee, Secured Party shall have received such
evidence as it may require in its sole discretion to determine that
the proposed transfer is not a prohibited transaction under such
Act); (d) the proposed transferee shall have executed an assumption
agreement acceptable to Secured Party with respect to the Loan
Documents, subject to the same limitation on liability as is set
forth in Section 8.01, but with no other required modification in
any Loan Document; (e) in consideration for such transfer, Secured
Party shall have been paid a transfer fee of one per cent (1l%) of
the then-outstanding principal balance of the Note, plus all costs
and expenses incurred by Secured Party for the processing of said
transfer, including attorney’s fees and expenses; (f) the Premises
and the Improvements shall have generated net operating income (as
defined below) during the six (6) month period immediately
preceding the proposed transfer of not less than one-half of the
product of (i) 1.19 times (ii) 9.83% during the first thirty-six
(36) months of the Loan or 10.38% during the last twenty-four (24)
months of the Loan times (iii) $9,000,000.00; and (g) there is not
second mortgage outstanding on the Collateral. Provided that all
of the foregoing conditions are fulfilled, Secured Party shall
release the original Debtor from all future obligations under the
Loan simultaneously with such transfer except for such Debtor's
indemnity obligations set forth in Sections 3.11 and 3.12
hereunder. Notwithstanding the foregoing, the stock of Realty
Development Corporation (Debtor’s general partner) may be
transferred without Secured Party’s prior written consent, provided
that at all times at least 51% of the voting satock remains held by
John Lie-Nlelsen and/or George H. Lane, [LII and there is no
violation of Section 3.11 hereunder. '

Net operating income shall be defined as the gross operating
income for a six (6) consecutive month period (from any and all
gources) derived from the Premises and Improvements, less all
ordinary operating expenses, fixed and variable, and a reasonable
reagerve for ad valorem taxes and insurance premiums, but before
deduction for federal, state or other income taxes, debt service,
depreciation or amortization. Ordinary operating expenses shall
not be prepaid or deferred, and shall reflect then-current market
conditions. Operating income shall not be anticipated more than
one (1) month in advance, and shall not include extraordinary
collections of arrearages. The managing general partner and chief
financial officer of Debtor shall document, in writing, all income
and expenses and such documentation shall be subject to the
approval of Secured Party.

Further, AmSouth Bank, N.A. may acquire the Note at any time
prior to maturity subject to the prepayment premium provisions
contained in said Note. The indebtedness evidenced by the Note and
secured by this Indenture may be assumed by AmSouth Bank, N.A.
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 Exnibit "A*

Commence at the Southeast corner of the Northwest One Quarter of Section 30,
Township 19 South, Range 2 West, Shelby County, Alabama; run thence in a
Westerly direction along the South line of said Quarter Section for a distance
of 2,300.55 fest; thence turn an angle to the right of 86 degrees and run in a
Northwesterly direction along the Northeasterly right of way of U.5. Highway
No. 31 South for a distance of 1,096.84 feet; thence turn an angle Lo the right
of 101 degrees, 03 minutes, 10 seconds and run in an Easterly direction for a

distangg of 3U46.16 feet to the point of beginning; from the point of beginning
thus obtained thence turn an angle to the left of 71 degrees, 19 minutes, 50
seconds and run in a Northeasterly direction for a distance of 580 feet; thence
turn an angle to the right of 18 degrees, 59 minutes, 22 seconds and run in a
Northeasterly direction for a distance of 525.54 fuat;

j thenos turn an angle to the right of 101 degrees, 40 minutes, 03 seconds and

i run in a Southeasterly direction for a distance of 526.96 feet; thence turn an

; | .angle to the right of 31 degrees, 30 minutes and run in a Southeasterly

i direotion for a distance of 176.65 feet; thence turn an angle to the right of

00 degrees, 14 minutes, 53 seconds and run in a Southeasterly direction for a

“ distance of 60 feet; thenoe turn an angle to the left of 90 degrees to the

1 tangent of the following described ocourse; said course being aituated on a

i ourve to the left having a central angle of 15 degrees, 10 minutes, 25 seconds

5 and a radius of 438.82 feet; thence run in a Northeasterly direction along the

? arc of said ocurve for a distance of 116.21 feet to the end of said curve and

T . the point of beginning of a curve to the right, said curve having a central
angle of 87 degreess, 12 minutes, 41 seconds and a radius of 25 feet; thence run
along the arc of said curve to the right in a Northeasterly, Easterly and
Southeasterly direction for a distance of 38.05 feet to the end of sald curve;
thence run along the tangent if extended to last deacribed course in a

Southeasterly direction.for a distance of 42l.16 feet to the point of beginning
of a curve tc the right, said curve having a central angle of 19 degrees, 26

pinutes, 05 seconds and a radius of 349.57 feet; thence run along the aro of
salid curve in a Southeasterly direation for a distance of 118.57 feet to the
end of sald curve; thence run along the tangent extended to sald curve in a
Southeasterly directlon for a distance of 20.40 fest to the point of beginning
of a ourve to the left, sald curve having a central angle of 12 degrees, 15
minutes, O4 seconds and a radius of 889.71 feet; thence run along the arc of
sald curve in a Southeasterly direction for a distance of 190.24 feet to the
end of said ourve and the point of beginning of a curve to the right, said
ourve having a central angle of 93 degrees, 01 minutes, 06 seconds and a radius
of 25 feet; thence run along the arc of sald curve to the right ima
Southeasterly and Southwesterly direotion for a distance of #0.59 feet to the
end of said curve and the point of beginning of a curve to the right, sald

4 curve having a central angle of 25 degrees, 18 minutes and a radius of 483.33

ke .fast} thenos run along arc of sald curve in a Northwesterly direction for a
o diatance of 213.43 feet to the end of said curve; thence run along the tangent

m322m£93

o axtended to said ourve in a Northwesterly direction for a distance of 35.74

:ﬂ feet to the point of beginning of a curve to the left, said curve having a

:ﬁ caniral angle of 25 degrees, 39 minutes, 10 seconds and a radlus of 271.57

ﬂ feet; thence run along the arc of said curve in a Northwesterly and
Southwesterly direction for a distance of 121.59 feet to the end of said curve
and the point of beginning of a curve to the right, said curve having a central
angle of 20 degrees, 18 minutes, 07 seconds and a radius of 591.13 feet; thenos
B run along the arc of asaid curve in a Southwesterly, Westerly and Northwesterly
oy direoction for a distance of 209.46 feet to the end of said curve; thence turn
o an angle to the right from tangent of last described courae of 34 degrees, 45
1 minutes, O seconds and run in a Northwesterly direction for a distance of

Ty . 307.91 feet; thence turn an angle to the right of 44 degrees, 55 minutes, 56

et seconds and run 1n a Northerly direction for a distance of 142.00 feet; thence
N turn an angle to the left of Bl degrees, 31 minutes, 38 seconds and run in a

4

Northwesterly direction for a distance of 335.53 feet; thence turn an angle to
- the right of L0 degrees, 30 minutes, and run iln a Northwesterly direction for a

11 ST R IR
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Together with a perpetual easement for sanitary aewer pipeline over, along and

through the following deseribed real estate for the benefit of the real
property described hereinabove:

Description of a 20 foot wide sanitary sewer easement situated in the SE 1/4 of
the NW 1/4 of Section 30, Township 1§ South, Range 2 West, Shelby County,
Alabama, the centerline of which is more partieularlﬂ described as followsa:
From the Southeast corner of the SE 1/4 of the NW 1/3 of Section 30, Township
19 South, Range 2 West, Shelby County, Alabama, run Weat along the South line
of said SE 1/4 of the NW 1/4 for a distance of 1170.59 fest; thence turn an
angle to the right of 110 degrees, 52 minutes, 50 seconds and run in a
Northeasterly direction for a distance of 32.41 feet to the center of an
existing sanitary sewer manhole and the point of beginning of the centerline of
the 20 foot wide sanitary sewer easement hereln dascribed, from the point of
beginning, thus obtained, continue along the last described course for a
diatance of 175.15 feet; thence turn an angle to the left of 15 degrees, 58

minutes, 58 seconds and run in a Northeaaterly direotion for a distance of
178.66 feat] thence turn an angle to the right of 8 degreea, 19 minutes, 00

ssconds and run in a Northeasterly direction for a distance of 160,00 fest,
more or less, to a point on the Southern boundary line of the above desoribed
property, and the end of said sanitary sewer easenent,

ALSO, rights to the use of an easement 15 fest in width for sanitary sewer
sasement over, along and through that certain property described in the
easement recorded in Real Record 97, page 335 in the Probate Office of Shelby

County, Alabama.

ALSO, rights to the use of an easement for enjoyment in and to all Community

Facllities as aet out in Section 6.2 of the Amendment No. 2 to the Declaration
of protective Covenants, Agreements, Easements, Charges and Liens for
Riverchase (Business) recorded in Real 19, Page 633 et 8eq.

ALSO, rights to the use of a 20 foot sanlitary sewer easement as sahown on the
survey of Laurence Weygand, dated November 27, 1990, and as shown on the
reocrded plat of Riverchase Propertles Second Additon to Riverchase, as

racorded in Map DBook 9, Page 40, in the Probate Officee of Shelby County,
Alabama.
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EXHIBIT B

RESCRIFTION OF PERSQNAL PROPERTY SECURITY

1. All machinery, apparatus, goods, cquipment, materials, fittings, fixtures,
chattels and tangible personal property, and all appuricnances and additions thereto and
benterments, renewals, substitutions and replacements thercof, now owned or hereafter
acquired by Debtor, wherever situate, and now or hereafter located on, attached 1o,
contained in or used or usable in connection with the Premises or the Improvements, or
placed on any part thereof, though not attached thereto, including all screens, awnings,
shades, blinds, curtains, draperies, carpets, rugs, fumiture and furnishings, heating,
clectrical, lighting, plumbing, ventilating, air conditioning, refrigerating, incinerating
and/or compacting plants, systems, fixtures and e¢quipment, elevators, hoists, stores,
ranges, vacuum and other cleaning systems, call systems, sprinkler systems and other fire
prevention and extinguishing apparatus and materials, motors, machinery, pipes, ducts,
conduits, dynamos, engines, compressors, generators, boilers, stokers, furnaces, pumps,
tanks, appliances, equipment, fittings and fixtures.

2. All funds, accounts, deposits, instruments, documents, contract rights,
general intangibles, notes and chattel paper ansing from or by virtue of any transaction
related mthegrcmises.ﬂnlmprovem:msnrmyn the personal property described in this
Exhibit B.

3. All permits, licenses, franchises, centificates and other rights and privileges,
now held or hereafter acquired by Debtor in coanection with the Premises, the
Improvements or any of the personal property described in this Exhibit B.

4. All right, title and interest of Debtor in and to the name and style by which
the Premises and Improvements are known, including trademarks and trade names relating
thereto.

3. The following items of tangible personal property:
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bﬁﬂiénfgmy true
a )
t copy of the personal property RECEIVED
tory SImarchase .
. SOMMERCHASE ~ "*"™
Tane, Iil —at-rverchase e'd
: ! erc
: 11/28/90 al° vercnase
Aparimant Homes
Inventory of Clubhouae/Office.
#Clybhouse araa:
1 RCA Colortrax 2000 Color television ser.f£801220724
1 JVC Stereo receiver ser. f13I03261 ¥12.011772|
2 Barnhardt love saats
l Bernhardt sofa
| 12 Dining chairs
l Glass top coffee Lable
A Bar stools
2 Glage top dining tablea
2 End tables
2 Lamps
2 Bose 201 gterec spezkers aer.¥F208522 and 2087135
*Outaer office arex
| 2 Dasks _
1 Lovegaat
1 Glass top coffaa tabls
'2 End tables
% chaire ,
2 Technicom Intermational phones
3 Lamps {
I *Cines office -
| | Hita Copier machinefFP46000804  codef198709
3 paintings
i 3 ﬂhlirl
1l dask
| | 1 Technicon International telephone
1 lamp
| | *Kallys office
3 chaizs
1 dask
2 eradanzas
! 1 laxp -
1 Technicom International telephone
1 Canon P28-D calculator ser.f258269 :
1 MCA super Carm 1000 9er.#4970730317
l 1 painting :
d=Rallvm=iarive
- | 1 IBM CRT ecrasn ser.fosssesy: §8-F7FY
18K -déol—drivesountliliolis 150 :
1 IBM personal computar keyboard
1 I8M proprinter ser.fX00203
*Fitness room
1 Competitor axcerciase bilke eer.#301199
1 Monark excercise Blke
‘ | | 78 /00 Summerchase Drive ¢ HooviJfiToama-s 45244 « (205) 985-0810FEMID
i h Tl
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DEC, 7 'S@ 17:89 FROM STERLING TRUST PAGE . 883

r
-

Apenment Homes

L R

#F{tness roomn (cont.) _
] 1 Paramount universal weight machine
1 Avita 950 BL rowing machine

1

Inventory of aparcment #110 (model)
3 Wicker chairs
l 1 Wicker lovessaat
1 Bernhardt lovessat
I 1l glass top table
1 woodsn chast
1 end tabla

I 2 brass lanps

ML I S TR LT S e LY | N

Z table lamps
1 book ghelf :
$ brass pisces (por,box,candlescicks,bookends)
1 dining tabls
& dining chairs v
20 pieces of china
6 pleces of chrystal
1 ¢hina cabinet
& paintings
1 nirror {(over fireplace) | (
1 fixe scrsan
2 candlasticks
1 Mister weat smoker
I 2 chairs
| ! Soundsaign clock radio
Z Cezamic ducks
* 1 bed w/econfortar
2 aightstands
1 chaat of dravers
I make-up stand
2 brass book ands : ‘
|3 table laaps ’

PR T -

eyt

-;g:m;: Mk o i AU

=Yk

L .
Sy
ol T e Sy

g

2 mizrors
& paintings
1 cersaic rabbit ' =
! I 2paintings in hallway
1 dbed w/conforter

. 1 nightetand

! I 1 dreveer

| 1 mirror.

2 dask lsups

|4 paineings

1 brass shaving set

ot 100 Summarchase Drive ¢« Hoover, Alahama.s 35244 = (70%) GRS-AR1N
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GQueen Fainley M ot Lnofos Lor

heermn Poaisley F1I10m Cowers,

Quenn Paigley FLtLal Bhaek

Quesnsi Paigtay Tt Yhese ks

Oumsy Hhite Mt cmon Guer=

Goron Daecovatsoy Farliow

Biue Qscoratoe 1731 Ged

Peac-h Dacoratey FiLllowue

Mu! th ~Cotor Dersa-abar P Lows

Girepmn Consir Touweh Trme Phioos

Fowmd Creatal Hteld

Rounid Flywood Talr)e {

White Celilng I"an with Light Faviire

Multi Coloved D apery FPaneln

Valance Multi—C.olored

tarpw Red=3in.wido and acceeins.so R

Fivture £3549317:8Pesch Matse— 2 ttdosla snd Ml wie' R/
The Regbey Company—-5at af & -

Plciure B54aS1vd-— Potanica- O 16 na t-p ant
1hen Bambay (Coap-any

Picture #5431R0%3-nranica— uyraan mat~plent
The Bombay fompany

Ploturs 545194036 ntamoas grean mi!l—pland
The Peoeabay Comprny

Fretare 45%4319168~-Flowor—eiue o7
The Domitay Craopany-set of 3

Pircture #56%1081<0 Lower—beligr wal
Théa Bombay Company

Picturne #S4519B4-Flower-ha@iqe mat
The bombay Compary

Protura #%56511,30-hildrans Hov & and Doeg— Bsi1g= Hat
Yha Boembay Coopaay |

pinting Room Chalr Covers—Graren

Tabias Ceanter Strip ~ Graern

Large~ Oval Basket

B 00 Summerchase Drive « Hoové: K. amase 35244 « (20%) 985-0R10 BEREH:
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l Eﬂ nve
‘ Apartment Homes
:
! T#i1 Seaquare arae v o loa- Balb s o0 v L age 2oy -
v pEAch ard | yeeto aend e moen
I [ fyur e ‘rangnkean! ay Jecey SFee - e b ey Ll d
pnana AMMl QUES .
: { Flete ta naleh neacalin bawl At 2" gyl !
. ! Laryr grenpevirg wr eelh
! Broasw pot eith yr emnary zawl by o, Cloaven w
f i Large greosnery planls in glain Lot
3 { L.aige sunrrem vsilsvenp-greorn
f ! 7! Simroom Tlapr tpaslh pajae)a-gr o0
1 Sivnles sunreem rirgiow valgane-g, peoen
g - Smallar Tlesar langth puned a-gio &6 -
( ; f Fatlo deooy valangn
1 F an. rod Tnr patin door
i 3 1. red Ig. sunvrocm wireaw
i "1 1 in. rod lg. sumwrocom windiug
7 I 1 d in. rod siv:le sunrros window (
¥ | Val ance—qraea- I siohen windoew
3 I 1 3 . rod '
] i &4 Lg. ppach Lalh howe's
3 | % Feath wash aclolnha '
¥ | (0 (~vhite showsr curbtainn-uith peach floromes
Y 1 ] Cl=ar smhowmar e tain
4 | 12  SBhewer Hooka
33 1 Reing ghower ri:l coawvar :
@ £ L. bath towele~ baige-Maortax
;ﬁ q I 1 Washcloth-heige- Ma bt .
fx 1 Lg. Handtowl-h:cige--Mar ey
T i fim.Hand towel-bet ga-Hartay
kP 1 Te:t et smat cover-pudach -
[y 1 Tuilemt rug-peact .
! { bath - rug-peach
o | i Torlat btlssue covear-haige with pearh flowe)
E ' 1 Towal holder—w/ringg-beign w/ peach flowery
i | Handtowel-beige-w/pazch Flowers
s i Bathh towel-belge w/peach flouweis
EJ | | Traah can-white
£ ] Trash can covar-helige w/ peach flowers
1 3 Hanndboewele—paach
gy ! =m. oval basieat .o s -
i | Boap digbh-pemech
34 { Too thibhvurh hi-lodmr--aeach
o i Ticegas holder~asach
. I ﬁw!n nicturewp#=rh At he i
A cr. w4 pd R T T T - -
o 100 Surnrnarchasa Drive » Hoover, Alabama & 35244 « f?n'-n 985-9810
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‘g8 17:14 FROM STERLING TRUST

DEC,k6 7

Apartmant Homes

Tt troameeeizy b bl s walbow.
l .
i Clevar zam, @l L8 my o e/ Fagsis
Rrovidd 1) s Lvay sy v holcole
Cofiae smunv
Griveny Liaquitl so-sp di1epen sy

S T A
P an =y .

.
s g_r oy

Cat Faper
Em.

hand tnws )
{.g- handtowels-haine
ot koldosy-

tovwn b bl dzr
-/ 100

Fetogom

[ - - .
L L -
;- Y -

Mesapring cup
Sm. areeazry plant I gL o beEate?
Sm. <rystal caviely biowls
L. ashtrays lsss
Em. ashtrava- alass
Niwhtows)

Faach traah can

PR T il el L ' vl -l

l o ferrracotta bookends
o4 Gi'eeny tarragottsa ;mall rebbhits
1 1 am. oval hasnkor

IR Y

+

ZA0 Qg RNS 240 Unite
PLO N.E. Frostfrga Hu?rinﬁlitnlﬂ w/ irnpnpkeres

P40 B.E. Stove/0vens :
g40 B.E. Dishwashers

& .-
’ 3

1 I )

Weshars

B.E. Stackatila Di'yvers

> i

o :"00 Summerchase Drive ¢ Hoovd e (& Arns e 1ENAA a /ACY NDE Noan
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SUMMERCHASE
at-riverchase.

~— Apartment Homes

FOO1, AMD STORABE AREA INVENTORY

T TE PR TN sl gyl g e ——— — vy e B b N A B S el —— —— e ey Y WY B T Ay —— = —

24 LOUNGE CHAIRS

11 ERD TAPLES

8 CHAIRS
TABLES

3
8 TRASH CANB
1 VOLLEYBALL NET AND VOLLEYBALL

— U A ) -l el S T - T P T SN Sl el ey s e S L S P Sl G Y il e b i W Wy e m— g e P . . B B A e S Bl s e il S el S aal e mmw e

3 TRASH CANS AT MAILBOXES
2 TRASH CAME AT TENNMIS COURTS

ek SR o R b B g o S e L L 4 ¢ 3 3 F ® L 3% ¢ & ¥ §E ¥ [ ¥ 3 _F_§ "L 3 _§ T- F I _F T " J§° J ¥ F Sepee

e

Lt 3 B L % %L

1 CHRISTMARS TREE AND DECORATIONS
. . {
1 SAFE 3 8 TWO DRAVWER FILE CABINETS

M - G A G B s e e Sam S G R Y LY S - G S S - Y S A S R e Sl sk AU NN SN SN Y B o el s - Sy R G e e o S S S AL R A S m— -

1 BLOWER - #128684 PB4CGOE '
1 HEED EATER 3580 SUFPREME 910038148 " MODEL #1DC-S20-~1)

W — Y P P e - il R dilreileleraini S I . vl aall sk e -y e S A S iy T v S S—-— - R S-S sl i el O S Sy gl A B e e e e e Sl il el —

Patio Furniture

1O Chairs )
3 Reund end tables

i Swing lovesgat

H Tableg

| Server

100 Summerchase Drive * Hoover, Alabama ¢ 15244 « (?NS) QRS 9]1N
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Exhipiy ¢
PERMITTED EXCEPTIONS

1. All taxes for the years 1991 and subsequent years, not yet due
and payable.

2. Mining and mineral rights and rights incident thereto as
recorded in Volume 4, Page 464 and Volume 127, Page 140 in the
Probate Office of Shelby county, Alabama, and as referenced
on the survey of Laurence Weygand, dated November 27, 1990.

3. . Agreement with Blue Cross and Blue Shield as recorded in Misc.
19, Page 690 in the probate Office of Shelby county, Alabama,
and as referenced on the survey of Laurence Weygand, dated
November 27, 1990.

4. 15' Utility easement over northwest side and a triangular part
of a sanitary sewer easement over east side, according to the
survey of Laurence Weygand, dated November 27, 1990 and as
recorded in Real 86, Page 332 in said Probate Office.

5. Declaration of Protective Covenants, Agreements, Easements,
Ccharges and Liens as recorded in Misc. 13, Page 50, amended
by Misc. 15, Page 189 and Misc. 19, Page 633 in the Probate
Office of Shelby County, Alabama, and ag referenced on the
gsurvey of Laurence Weygand, dated November 27, 1990.

6. Restrictions as recorded in Volume 331, Page 757 in the
Probate Office of Shelby County, Alabama, and as referenced
on the survey of Laurence Weygand, dated November 27, 1990.

Right of way to Alabama Power Company as recorded in Real 183,
Page 233 in the Probate office of Shelby County, Alabama, and
as referenced on the survey of Laurence Weygand, dated
November 27, 1990.

~l

Sanitary sewer easement recorded in Deed Book 97, Page 541 and
as referenced on the survey of Laurence Weygand, dated
November 27, 1990.

0

15 foot building line along Northeast and Southeast property
lines; 25 foot building line along South property line; 30
foot building line along Southwest property line; 25 foot
building line along Northwest property line, all as shown on
the survey of Laurence Weygand, dated November 27, 1990.

soox 322t 102

10. Right of way granted to South Central Bell by instrument
recorded in Real 156, Page 983, in said Probate Office.

11. 20 foot sanitary sewer easement along Northeast property line
as shown on the survey of Laurence Weygand, dated NOvember 27,
1990 and as reflected on the recorded plat of Riverchase

&
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Properties Second Addition to Riverchase, filed on Map Book
9, Page 40, in said Probate Office.

18 foot easement for sanitary sewer easement over, along and
through that certain property described in the easenent
recorded in Real 97, Page 535, in the Probate Office of Shelby

County, Alabama.

Rights of tenants in possession.
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