4 Compass Bank

FUTURE ADVANCE MORTGAGE,
ASSIGNMENT OF RENTS AND LEASES
AND SECURITY AGREEMENT

(ALABAMA) E
STATE OF ALABAMA 0
ek
COUNTY OF __Shelby o
m
h
THIS INDENTURE (herein this "Mortgage™) made this 2 day of . May . 1836 | perween
Pelham Hotel, L. L. C. _an Alabama limited liability company

{hereinalter called the "Borrower,” whether ong or more], Mortgagor, and COMPASS BANK
{hereinafter cailed "8ank”), Mortgagee.

THIS MORTGAGE IS FILED AS AND SHALL CONSTITUTE A FIXTURE FILING IN ACCORDANCE WITH THE PROVISIONS
OF SECTION 7-9-402{6) OF THE CODE OF ALABAMA.

=~=_HL [ THIS MORTGAGE IS A "CONSTRUCTION MORTGAGE" AS DEFINED IN SECTION
“rpicasle 7-9-31311HCY OF THE CODE OF ALABAMA AND SECURES, AMONG OTHER

OBLIGATIONS, AN OBLIGATION INCURRED FOR THE CONSTRUCTION QF AN
IMPROVEMENT ON LAND. h

WITNESSETH:

WHEREAS, Borrower is justly indebted to Bank on a loan {ghe "Loan™} in the principal sum of _Two Million Four

a

Hundred Ninety-six Thousand Six Hundred AND 00 1100 DOLLARS (8 2,496 ,600.00 i

or so much as may from time to time be disbursed thereunder, as evidenced by a promissory nate dated
M#;; ; , 19_96__, payable to Bank with interest thereon {the "Note") as follows:

check if 0 Oon ; .O0f such earher matuiity date as providedinthe

Appiicable

Note or gs provided in any Loan Dacument as defined below:
If not chacked above, then on demand or as otherwise provided in the Note: and

WHEREAS, Borrower may hereafter become indebted to Bank or 10 8 subsequent holder ol this Mortgage on loans of
otherwise {the Bank and any subsequent holder of this Mortgage being referred to herein as “Lender”); and
|

WHEREAS, the parties desire 1o secure the principal amount of the Note with intergst, and all renewals, extensions and
madifications thereof, and all refinancings of any part of 1the Note and any and all other additiona’ indebtedness of Borrower
to Lender, now existing or hereafter arising, whether joint or several, due or 10 become due, absolute or contingent. direct
ar indirect, liquidated or unliquidated, and any renewals, extensions, modifications and refinancings theregl, and whethes
incurred or given as maker, endorser, guarantor or otherwise, and whether the same be evidenced by note, gpen account,
assignment, endorsement, guaranty, pledge or otherwise {herein “Other Indebtedness”™).

NOW, THEREFORE, the Borrower, in consideration of Lender’s making the Loan, and to secure the prompt payment of
same, with the interest thereon, and any extensions, renewals, madilications and relinancings of same, and any charges
herein incurred by Lender on account of Borrower, including but not limited to attorneys’ tees, and any and all Other
Indebtedness as set forth above, and turther to secure the performance of the covenants, conditions and agreemeits
hereinafter set forth ang set forth in the Note and set forth in ali other documents evidencing, securing or executed in
connection with the Loan {this Mortgage, the Note and such other documents are sometimes referred to herein as the “Loan
Documents®), and as may be set forth ininstruments evidencing or securing Other Indebtedness {the "Other Indebtedness
Instruments™} has bargained and sold and does hereby grant, bargain, selt, alien and convey unto the Lender, 1ts suceessors
and assigns, the following described land, resal estate, estates, buildings, improvements, lixtures, furpiture, and personal
property (which together with any additional such property iy the possession ¢f the Lender or hereafter acquued by the
Borrower and subject to the lien of this Mortgage, or intended to be so, as the same may be constituted from time to time
is hereinafter sometimes referred to as the "Mortgaged Property™) to-wit:

{a) All that tract or parcel or parcels of land and estates particularly described on Exhibit A attached herelo
and made a part hereol {the "Land"};

{b} All buildings, structures, and improvements ol every nature whatsoever ngw of hereafter situated on the
Land, and all fixtures, fittings, building materiats, machinery, eguipment, furriture and furnishings and
personal property of every nature whatsoever now or hergafter owned by the Borrower and used o
intended to be used in connection with or with the operation of said property, buildin sliuctures or

other improvements, including all extensions, additions, mprovements, het]i_ kt&i}u:newala,
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substitutions, replacemants and accessions to any of the foregoing, wheather such fixtures, Hhttings,
building materials, machinery, equipment, furniture, furnishings and personal property actually are located

an or adjacent to the Land or not, and whether in storage or otherwise, and wheresoever the same may
be located {the "Improvements’ ),

(o) All accounts, peneral intangibles, contracts and contract rights relating 1o the Land and Improvements,
whather now owned or existing or hereafter created, acquired or arising, including without limitation, all
construction contracts, architectural services contracts, management Contracts, leasing agent contracts,
purchase and sales contracts, put or other option contracts, and all other contracts and agreements
relating to the construction of impiovements on, of the operation, management and sale of all or any part
of the Land and Improvements;

(d) Together with all easemerts, rights of way, gores of 1and, streets, ways, alleys, passages, sewer nghis,
waters, water courses, water rights and powers, and all astates, leases, subleases, licenses, rights, titles,
interests, privileges, liberties, tenements, hereditaments, and appurtenances whatsoever, in any way
belonging, relating or appertaining to any of the property hereinabove described, or which herealter shali
in any way belong, relate or be appurienant thereta, whether now owned or hereafter acquired by the
Barrower. and the reversion and reversions, remainder and remainders, rents, issues and profits theseof,
and all the estate, right, title, interest, property, possession, claim and demand whatsoevar at law, as well
as in equity, of the Borrower of, in and to the same, including but not limited to:

i) All rents, royalties, prolits, issues and revenues of the Land and Improvements from
time to time accruing, whether under leases or tenancies now existing or hergatter
created; and

(i) All judgments, awards of damages and settlements hereafter made resulting lrom
condemnation proceedings or the taking ol the Land and Improvemenls or any parl
thereof under the power of eminent domain, or for any damage (whether caused by
such taking or otherwise} to the Land and Improvements Or any part thereof, or to any
rights appustenant thereto, including any award 1or change of grade or streels. Lender
hereby is authorized on behaif of and in the name of Borrower to execute and dehver
valid acquittances for, and apptal from, any such judgments or awards. Lender may
apply all such sums or any paft thereof so received, alter the payment of all its
expenses, including costs and attorneys’ fees, on any of the indebtedness secured
hereby in such manner as it elects or, at its option, the entire amount or any part thereof
so received may be released,

{a) All cash and non-cash proceeds and ali preducts ol any of the loregoing téms or types ol property '
described in {a), (b), {c) or {d} above, including, but Not imited to, all insurance, contract and 1o/t '
proceeds and claims, and including all inventory, accounts, chatlel paper, documents, instruments,
equipment, fixtures, consumer goods and general intangibles acquired with cash proceeds of any ol the
{aregoing items or types of property described in (a), (b}, {c} or (d} above.

TO HAVE AND TO HOLD the Mortgaged Property and all parts thereo! unto the Lender, its successors and assigns forever,
subject, howevers, to the terms and conditions heren;

PROVIDED, HOWEVER, that these presents are upon the condition that, (il if the Borrower shalt fully pay or cause to be
{ully paid to the Lender the principal and interest payable with respect of the Loan and the Note, and any exiensions,
renewals, modifications ang refinancings of same, at the umes and in the manner stipulated therein and herein, all without
any deduction or credit for taxes or other similar charges paid by the Borrower, and shall pay all charges ncurred herein
by Lender an account of Borrower, including, but not fimited to, attorneys’ lees, and shall pay any and all Othet
Indebtedness, and shall keep, perform and observe all and singular the covenants, conditions and agreemenls o 1his
Martgage, in the Note, in the other Loan Documents, and in the Other Indebledness Instruments expressed (o be kept,
performed, and observed by or on the part of the Borrower, afl without fraud or delay, and (i} the Lender shaill have no
{urther commitment or agreement to make advances, incur obligations or give value under the Loan, the Note, any other
Loan Document or any Other Indebtedness Instrument lincluding without limitation advances, obligations or value relating
to future advances, open-end, revolving or other hnes at credit of ‘etters of credit}, then this Morigage, and all the
properties, interests and rights hereby granted, bargamed, sold and conveyed shall cease, terminate and be void, but shall
aotherwise remain in full force and gtiect.

AND the Borrower further represents, warrants, covenanis and agrees with the Lender as Tollows:

ARTICLE |
GENERAL

1.01 Parformance ol Mortgaga, Note and Loan Documents. The Borrower shall periorm, observe and comply with all
kiterial pravisions hergof, of the Note, of the other Loan Documents, and of the Other Indebtedness Instruments, and shpll duly
and punctually pay to the Lender the sum of money expressed in the Note, with interest thereon, and all other Sums
required to be paid by the Borrower pursuant to the provisions of this Morigage, ol the Note, of the other Loan Documents,
and of the Other Indebtedness Instruments, all without any daductions or credit for taxes or other simiar charges paid by
the Borrower.

1.02 Woarranty of Title. Borrower hereby warrants that i is lawfully seized of an indefeasible estate in fee simiple i the
land and real property hereby mortgaged, ot is lawfully sezed of such other estate or interest as s described on Exhibat
A hereto, and has good and absolule title to all existing personal property hereby granted as security, and has gooad nght,
full power and lawful authornity to sell, convey, mortgage and grant a security interest in the same in the manber and loem
aforesaid: that the same is free and clear of all grants, reservations, security interests, bens, charges, and encumbirancrs
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whatsoavar, including, as to the personal property and fixtures, conditional sales coniracts, chattel morigages, securtly
agreaments, financing statements, and anything of a similar nature, and that Borrower shall and will warrant and lorever
defend the title thereto and the quiet use and enjoymaent thereof unto ths Lender, its successoss and assigns, against the
lawful ciaims of all persons whomsoever.

1.03 Future Advances, Revolving and Open-End Loans, and Other Debts. It is expressly understood that this Mortgage
is intended to and does sacure not only the Loan, but atso future advances and any and all Other Indebtedness, obligavons
and liabilitles, direct or contingent, of the Borrcower to the Lender, whether now existing or hereafter arising, and any and
sll extensions, renewails, modificstions and refinancings of same, or any part thereof, existing at any time before actual
cancellation of this instrument on the probates records of the county or counties where the Mortgaged Property is located,
and whether tha game be evidenced by note, open account, assignment, endorsement, guaranty, pledge or otherwise. The
Loan and the Other Indebtedness may, if provided in the applicable loan instruments, provide for revolving or open-end
loans and advances, all of which shall be secured by this Mortgage.

1.04 Monthly Tex Deposit. i required by Lender, Borrower shall pay on the first day of each month one-tweilth (1/12)
of the ysarly taxes on the Mortgagad Property, 25 estimated by Lender, in addition to each regular installment ¢f pnncipal
and interest. Such sums shall not draw intereat and shall not be, nor be deemed to be, trust lunds, but may be commingled
with the general funds of Lender. Borrower agrees to pay Lender the amount of any deficiency necessary to enable Lender
to pay such taxes when dus. Such sums may be applied by tha Lender to the reduction of the indebtedness secured hereby
in any manner salected by Lender if an Event of Default shail occur under this Mortgage or under the Note, any af the othes
Loan Documents, or any of the Other Indebtednass Instruments, but, unless otherwise agreed by the Lender in wriling,
no application of tax deposits to the Note, to Other Indebtedness, or to other obligations secured hereby, shall delay,
reduce, alter or otherwise atfact any regularly scheduled psyment with respect to the Loan, the Other Indebtedness, o
any such other obligations.

1.05 Other Taxss, Utikties and Liens. EXcept as may otherwise be permitted under the
Loan Agreement of even date herewith,

(a) The Borrower shall pay promptly, when and as due, and, if requested, will exhibit prompily to the Lender
receipts tor the payment of all taxes, assessments, water rates, uliity charges, dues, charges, hnes,
panalties, costs and other expenses incurred, and impositions of every nature whatsoever imposed, levied
or assessed or 10 be imposed, lsvied or assessad upon or against the Mortgaged Property or any part
thereof or upon the revenues, rents, issueg and profits of the Mortgaged Property or arising in respect of
the occupancy. use or possession thereof, or upon the interest of the Lender in the Mortgaged Property
{other than any of the same for which provision has been made in Paragraph 1.04 of this Arucle l), ar any
charge which, if unpaid, would becoms a lien or charge upon the Moitgaged Property.

{h) The Borrower promptly shall pay and shall not sufler any mechanic’s, laborer’s, statutory or ather hen to
be craated or t0 remain outstanding upon any of the Mortgaged Property.

{c) In the avent of the passage of any state, federal, municipal or other governmental faw, order, rule of
reguiation, subssquent to the date hergof, in any manner changing of modilying the laws now n force
governing the taxation of mortgages or debts secured by mortgages or the manner of collecting taxes,
than Borrower immediately shall pay any increased taxes if allowed by law, and if Borrower fails to pay
such additional taxes, or if Borrower is prohibited from paying such taxes, or il Lender iy any way 15
adversaly affected by such taw, order, rule or regulation, then in any of such events, all indetitedness
sescured by this Mortgage and all interest accrued thereon shall without notice become due and payable
torthwith at the option of the Lender.

1.06 Inswance. Except as otherwise set forth in Exhidit "B" aereto:

(a) The Borrower shall procure for, deliver to, and maintain for the benelit of the Lender dunng the te«mn ol
this Mortgage insurance policies in such amounts as the Lender shall require, insunng the Morigaged
Property sgainst fire, extended coverage, war damage {if available), and such other insurable hazards,
casuaities snd contingencies as the Lender may require. The form of such policies and the companies
issuing themn shall be acceptable to the Lender, and, unless otherwise agreed by the Lender m wniling,
shall provide for covarage without coinsursnce or deductibles. All policies shall contain a New York
standard, non-contributory mortgagee endorsement making losses payabie to the Lender, as mortgagee
At least filteen {15) days prior 10 the expiration date of all such policies, renewals thereol satislactory
tc the Lendsr shall ba delivered to the Lendar. The Borrower shall deliver to the Lender receipis
evidencing the payment ol all such insurance policies and renewals. In the event ol the fireclosure of
this Mortgage or any transfer of title to the Mortgaged Property in partial or full extinguishrment ol the
indabtedness secured hereby, all right, title and interest of the Borrower, or its assigns, 1 and to allin.
swance policies then in force shall pass to the purchaser or grantee,

{b) The Lender hereby is authorized and empowered, at its option, 1@ adjust 0f COMPromise aoy 108s under
any insurance pollnius on tha Mortgaged Property, and to collect and receive the proceeds from any such
policy or policies. Each insurance company hereby is authorized and directed to make paymaent fos all
such losses directly to the Lender instead of to the Borrower and Lender jointly. After deducting from
szid insurance proceeds any expenses incurred by Lender in the collection or handhing ol said tunds, the
Lander may apply the net proceeds, at its option, either toward repairing or restonng the improvements
on the Mortgaged Property, or as a cradit on any portion of the Barrower’s indebtedness selecied by
Lender, whether then matyred or to mature in the future, or at the option of the Lender, such sums either
wholly or in part may be used to repair such improvements, of t0 build new impravements in ther place
or for any other purpose and in a manner satisfactory to the Lender, all without affecting the lien of tlus
Mortgage for the fuil amount secured hereby before such payment took place. Lender shali not be hable
to Borcower or othearwise responsible 1or any failure to collect any insurance proceeds due under the ters
of any policy regardiess of the cause of such fallure.
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(c) 't requirad by the Lender, the Barrower shall pay on the first day of each month, in addition to any regular
installment of principal and interest and other charges with respect 10 indebtedness secured hereby, and
the monthly tax depaosit provided for in Paragraph 1.04 hereof, one-twelfth {1/12} of the yearly premiums
lor insurgnce maintained pursuant to the provisions of this Paragraph 1.06. Such amount shal be used
by Lender to pay such insurance premiums when due. Such added payments shall not be, nor be deemed
to be, trust funds, but may be commingled with the general funds of the Lender, and no interest shall be
payable in respect thereof. Upon demand of the Lender, the Borrowsr agrees to deliver to the Lendar
such additional moneys as are necessary to make up any deficiencies in the amounts deposited by
Borrower with Lander pursuant to this Paragraph 1.06 to enable the Lender to pay such insurance
premiums when due. In the event of an Event of Dafault hereunder or of a default by Borrower under the
Nole, any other Loan Documents, or any Other Indebtedness Instruments, the Lender may apply such
sums ta the reduction of the indebtedness secured hereby in any manner selected by Lender, but, uniess
otherwise agreed by the Lender in writing, no application of insurance proceeds to the Loan, to Other
Indebtedness, or to other obligations secured hereby, shall delay, reduce, alter or otherwise affect any
regularly scheduled payment with raspect to the Loan, the Other Indebtedness, or any such pther
abligations,

kxcept as otherwise set forth in Exhibit "B" hereto:

1.07 Condemnation , |l alf or any part of the Mortgaged Property shall be damaged or taken through condemnation {which
term when used in this Mortgage shall include any damage os taking by any governmental or private autherity, and any
transfer by private sale in lieu thergof], either temporarily or permanently, the entire indebtednass secured hereby shall at
the option of the Lender become immediately due and payable. The Lender shall be entitled to all compensation, awaids,
and other payments or relief for any condemnation and hereby is authorized, at its option, to commence, appear in and
prosecute, in its own or the Borrower's name, any action or proceeding refating to any condemnation, and to settle or
compromise any claim in conneclion therewith. All such compensation, awards, damages, claims, rights ol action and
proceeds and the right thereto are hereby assigned by the Borrower to the Lender, which, after deducting therefrom ah its
expenses, including attorneys” fees, may release any moneys so received by it without atfecting the lien of this Morigage
or may apply the same in such manner as the Lender shall determine to the reduction of the indebtedness secured hereby,
angd any balance of such moneys then remaining shall be paid to the Borrower. The Borrower agrees to execute such
further assignments of any compensations, awards, damages, claims, nights of action and proceeds as the Lender may
requite. The Borrower promptly shall notify the Lender in the event of the institution of any condemnation or eminent
domain proceeding or in the event of any threat thereof. The Lender shali be entitled to retain, at the expense of the
Borrower, its awn legal counsel in connection with any such proceedings or threatened proceedings. Lender shalt be under
no gbligatson {0 the Borrower or to any other person 1o determine the sufficiency or legality of any condemnation award
and may accept any such award without question or further inquiry.

1.08 Cara of tha Proparty.

{a] The Borrower will presesrve and maintain the Mortgaged Property in good condition and repair, and shall
not cammit or suffer any waste and shalt not do or suffer to be done anything which will increase the nsk
ol fire or other hazard 1o the Mortgaged Property or any part thereof,

{b} Except as otherwise provided bherein, na buildings, fixtures, personal property, or othes parl of the
Mortgaged Property shall be removed, demolished or substantially altered without the prior watten
consent of the Lenger. The Borrower may sell or otherwise dispose ol, free fram the lien of this
Mortgage, furniture, furnishings, equipmant, tools, appliances, machinery or appurtenances,. subject 1a
the lien hereof which may become worn out, undesirable, obsolete, disused or unnecessary for use n the
aperabon of the Morigaged Properiy, not exceeding in value at the time of disposition thereo{ Five
Thousand Dollars ($5,000.00]) for any single transaction, or a total of Twenty Thousand Dollars
($20,000.00) in any one year, upon repltacing the same with, or substituting for the same, free and clear
of all liens and security interests except those created by the Loan Documents or Other indebtedness
Instruments, other furniture, furnishings, equipment, toals, apphances, machinery or appurtenances not
necessanly of the same character, but of at least equal value and of equal or greater utibty 1n the
aperation of the Mortgaged Praperty, and costing not less than the amount realized from the property sold
or otherwise disposed of. Such substitute furruture, furnishings, equipment, fools, apphances, machinery

1 and appurtenances sha!l forthwith become, without further action, subject to the grovisions ol thig
Mortgage.
{ch it the Mortgaged Property or any part theseof 1s damaged by hire or any other cause, the Borrower shall

give immediate writien notice of 1he same to the Lender.

il The Lender hereby is authorized 1o enler upon and inspect the Mortgaged Properly, and to inspect the
Borrower's or Borrower's agent’s records with respect to the ownership, use, management ang operaton
of the Mt}rtgaged Property, at any time during normal business hours.

(e} It all or any part of the Maortgaged Property shall be damaged by fire or other casualty, the Borrower
promptly shall restore the Mortgaged Property to the equivalent of its original conditian, regardiess of
whether or not there shall be any insurance proceeds therefor; provided, however, that (f there are
insurance proceeds, the Borrower s5hall not be required to sestare the Mortgaged Properiy as aloresard
unless the Lender shall apply any net proceeds from the casualty in question and held by Lender, as
allowed under Paragraph 1.086, toward restoring the damaged improvements. |f a part of the Martgagen
Property sha!l be physically damaged through condemnation, the Borrower promptly shall restore, repan
or alter the remaning property in a manner satisfactory 10 the Lender; provided, however, that if \here
are condemnation proceads ar awards, the Borrower shall not be required to restore the Martgage!
Property as atoresaid unless the Lender shall apply any net proceeds or awards from the condemanalion
and held by Lender, as provided in Paragraph .07, toward restoring the damaged impravetments
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1.09 Further Assurances; After-Acquired Property.

ial At any time, and from time 1o time, upon request by the Lender, the Borrower, at Borrower's expense,
will make, execute and deliver or cause to be made, execued and delivered to the Lender and, where
appropriste, to cause to be recorded and/or filed and from time to time thereafter to be re-recorded and/or
refiled at such time and in such offices and places as shall be deemed desirable by the Lender any and
all such other and further mortgages, instruments of further assurance, certificates and other documeants
as may, in the opinion of the Lender, be necessary of desirabte in order to effectuste, compiele, or
perfect, or 1o continue and preserve the obligation of the Borrower under the Note and this Mortgage, and
the priority of this Mortgage as a first and prior lien upan all of the Morigaged Property, whether now
owned or hereafter acquired by the Borrower. Upon any failure by the Borrower 5o to do, the Lender may
make, execute, and record any and all such mortgages, instruments, certilicates, and documents for and
in the name of the Borrower, and the Borrower hereby irrevocably appoints the Lender the agent and
attorney-in-fact of the Borrower so to do. The hen and rights hereunder automatically will attach, withoul
further act, to all after-acquired property {except consumer goods, other than accessions, not acquired
within ten (10} days after the Lender has given value under the Noie} altached to and/or used n the
operation of the Mortgaged Property or any part thereof.

{b) Without limitation to the generality of the other provisions of this Mortgage, including subparagraph (a}
of this Paragraph 1.09, it hereby expressly is covenanted, agreed and acknowledged that the hen and
rights hereunder automatically will attach to any further, greater, addinional, or different estate, nghts,
titles or interests in or to any of the Mortgaged Property at any time acquired by the Borrower hy
whatsoever means, including that in the event the Barrower is the owner of an estate or intesest «an 1the
Mortgaged Property or any part thereof {such as, for example, as the lessee or tenant) other than as the
fee simple owner thereof, and prior 1o the satistfaction of record of this Mortgage the Borrower aobtains
or otherwise acquires such lee simple or other estate, then such lurther, greater, addiional, or different
estate in the Mortg~;jed Property, or @ part thereof, shail automaticatly, angd without any luither action
or filing or recording on the part of the Barrower or the Lender or any other person or enuty, be and
become subject to this Mortgage and the lien hereof. In consideration of Lender’'s making the Loan as
aforesaid, and 10 secure the Loan, the Other Indebtedness and obligations set forth above, Borrower

hereby grants, bargains, sells and conveys to Lender, on the same terms as set forth i this Morigage and
intended to be a part hereof, all such attgr acquired property aod estates.

1.10 Additional Security. The Lender also shall have and hereby 1s granted a security interest in all monies, secunties and
other praperty of the Borrower, novw of hereafter assigned, held, received, or comung into the possession, canlrol, or
custody of the Lender by or for the account ol the Borrower {including indebtedness due lrom the Lender 1o the Boriower,
and any and all claims of Borrower against Lender, at any time existing) whether expressiy as collateral secunty, custody,
nledge, transmission, collection ar for any other purpese, and also upon any and all deposit balances, inCluding any
dividends declared, or interest accruing thereon, and proceeds theteal. On an Event of Refault, the Lender may, i addition
to any other rights provided by this Mortgage or any of the other Loan Documents, but shali not be cbhgated ta, apply tu
the payment of the Loan or Other Indebtedness secured hereby, and in such manner as the Lender may deternming, any such
monies, securities or other property held or contrglled by Ihe Lender. No such application of fungs shall, unless ctherwise
expressly agreed by the Lender in writing, reduce, alter, delay or otherwise afiect any regularly scheduled payment with
respect to the Loan or such Other Indebtedness or obligations.
L

1.11 Leases Affecting Mortgaged Property. The Borrower shall comply with and observe 11s obligations as landlord or
tenant under all leases affecting the Mortgaged Propertly or any pait theseot. If requesied Ly Lender, Borrower shall furmish
Lender with executed copies of all leases now or hereafter existing on the Morigaged Property; and ail leases now or
herealter entered inta will be in form and substance subject to the approval of Lender. Borrower shall not accept payment
ol tent more than one {1} month in advance without the express written consent of Lender. if requesied by the Lender,
the Borrower shall execute and deliver to Lender, as additicnal security, such other documents as may be requested by
Lender to evidence further the assipnment to Lender hereunder, and to assign any and all such lgases whether now existing
or hereafter created, including, without limitation, all rents, royalties, issues and profits of the Mortgaged Property {rom
time (¢ time accruing. The Borrower shall not cancel, surrender or modily any lease atlecting the Morigaged Property ot
any past thereof without the writien consent of the Lender,

1.12 Expenses. The Borrower shall pay or reinburse the Lender for all reasonable attorneys’ legs, costs and expenses
incurred by the Lender in connection with the collection of the indebtedness secured hereby or the enforcement ol any
rights or remedigs provided for in this Mortgage, in any of the other Loan DRocuments of the Other indebtedness
Istruments, or as may otherwise be provided by law, or incufred by Lender iny any proceeding involving the estate ol o
decedent or an insolvent, Of in any action, proceeding of dispute af any kind in which the Lender (s made a parly. or
appears as party plaintiff or defendant, affecting this Mortgage, the Note, any of the other Loan Daocuments, any of 1the
Other Indebledness Instruments, Borrower or the Mortgaged Property, including but not heted to the toreclosuie al 1lus
Mortgage, any condemnation actlion involving the Mortgaged Property, any environmental candition o! ar atfecting the
Morigaged Property, or any action to protect the security hereof; and any such amounts paid of incuwrired by the Lender shall
be added to the indebtedness secured hereby and shall be turther secured by tius Maortgage.

1.13 Performance by Lender of Defaults by Borrower. If the Borrower shall default i the payment ol any tax, hen,
assessment of charge levied or assessed against the Mortgaped Property, of otherwise descrnibed in Paragraphs 1.04 and
1.05 hereol; in the payment of any utility charge, whether public or private; in the payment of nsurance premiums; in the
procurement of insurance coverage and the delivery of the insurance policies required hereunder; or in the perfarmance
abservance of any other covenant, condition or tenm of this Mastgage, of the Note, of any o! the other Loan Documents.
or of any of the Other Indebtedness Instruments, then the Lender, at its option, may perlorm orf observe the same, and all
payrnents made for CosSts Or expenses incurred by the Lender in connection therewith shall be secured bereby and shall b,
without demand, immediately repaid by the Borrower to the Lender with interest theregn calculated n the mannger seLfosth
i the Note, and at the default interest rate specified in the Note, or, if no default interest rate 1s spechied, then at the rate
set forth in the Note, plus two percentage points (2%, The Lender shall be the sole judge of the legality, vahdsty ard
priotity of any such tax, lien, assessment, charge, claim and premium, of the necessity for any such actions and ol the
arngunl necessary 1o be paid in satisfaction thereof. The Lender hereby 15 eipowered to ontee and to authionzie otherg e
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enter upon the Mortgaged Property or any part thereof for the puipnse of performing or observing any such defaulted
covenant, condition or term, without thereby becoming hable to the Borrower or any person in possession holding under
ihe Borrower for trespass or olherwise,

1.14 Books and Records. The Borrower shall keep and maintain at all times full, true and accurate books of accounts and
records, adequate to reflect carrectly the results of the operation of the Mortgaged Property. Upon request of the L ender,
the Borrower shalt furnish to the Lender {i) within ninety {90) days after the end of the Borrower's fiscal year a batance
sheet and a statement of income and expenses, bath in reasonable detail and 1orm satislactory to Lender and cestilied by
a Cerbficd Public Accountant, and {ii) within ten (10) days after request therefor from Lender, a ient schedule ol the
Martgaged Property, certified by the Borrower, showing the name of each tenant, and for each lenant, the space ocoupied,
the lease expiration date and the rent paid.

1.15 Estoppal Affidavits. The Borrower within ten {10] days after written request from the Lender shall furmish a written
staterment, duly acknowledged, setting forth the unpaid principal of and interest on the Loan and Other Indebtedness and
whether of not any offsets or defenses QSN = known to exist against
any principal and interest.

1.16 Alianation or Sale of Mortgages Property. *The Borrawer shall not sell, assign. mortgage, encumber, grant a secunly
interest in or otherwise convey all or any part of the Martgaged Property without obtaining the express wreitten consent
of the Lender at least thirty (30} days prior to such conveyance. If Borrower should sell, assign, mortgage. encumber, grant
a security interest in or convey all, or any part, of the Martgaged Property without such consent by Lender, then, n such
event, the entire balance of the indebtedness (including the Loan and all OQther Indebtedness) secured by this Morigage and
41l interest accrued thereon {or such parts as Lender may elect] shall without notice become due and payable lorthwith at

the option of the Lender. *Except as may be required by condemnation or operation of law,

1.17 Environmental snd Compliance Matters. Borrower represents, warrants and covenants as foliows:
' See Exhibit """

secured by this Mortpage remains unpaid, contained in, treated, stored, handled, generated, locatg
discharged irom, or disposed of on, or constitute a part of, the Mortgaged Property. As used he , the
term *Hazardous Materials " includes, without limitation, any asbestos, urea formaldehyde foa Haton,
{lammable explosives, radioactive materials, hazardous materials, hazardaus wastes, hararggls or toxic
substances, or related or unwelated subBtances or maternials delined, regulated, contrggll, limited o
prohibited in the Comprehensive Environmental Response Compensation and Liabj Act of 1380
("CERCLA"} {42 U.5.C. Sections 9601, et seq.), the Hazardous Materials Transport Act 149 U.5.C.
Sections 1801, et seq.), the Resource Conservation and Recovery Act ("RCRAZE 2 U S5.C. Sections
6901, ef seg.), the Clean Water Act (33 U.S.C. Sections 1251, et seq.). the Qifan Air Act {42 U.5.C.
Sesctions 7401, er seqg.1, the Toxic Substances Control Act {15 U.5.C. Sectio 01, et seg. ). each such
Act as amended from time to time, and in the rules and regulations adopted 490 publications promulgated
pursuant thereto, and in the rules and regulations ol the Occupational § y and Health Admurustration
{"OSHA"} pertaining to occupaticnal exposure 10 asbestos, as amende om time to Lime, or in any other
federal, state or local environmental law, ordinance, rule, or reguig now ar hereafter in effect;

1!

(b) No underground storage tanks, whether in use or not in use, g
Mortgaged Property,

ocated in, on or under any part ol the

le) All of the Mortpaged Property complies and will comply ig
rutes, regulations, and court ¢or administrative ordersy

respects with apphcable environmental laws,

(d] There are no pending claims or threats of claims
refating to environmental impairment, cond;
Maortgaged Property;

nrivate of governmental or admnistrative authonfies
s, Oor reguiatory reguirements wiath respect 10 the

{a} The Borrower pramptly shall comply g
orders and decrees al any governmeg
Without limiting the laregoing, the
present compliance with, and 4
Disabitities Act of 1930, {"AC
("Rehabilitation Act™) {29
and in the rutes and reg

all present and future laws, ardinances, rules, regulations,
authority allecting the Muortgaged Property or any part thereo!
Nreower represents and covenants that the Mortgaged Property isin
the iuture shall comply with, as applicable. the Amencans Wih
(42 J.5.C. Sections 12101, et 5eq.) and the Rehabuitation Actof 1873
¥ C. Sections 749, af s69.], each such Act as amended {rom time to tune,
ons adopted and publications promuigated pursuant thereto.

[ Borrower shall give j
of any law, rule g
the envirgonmeq
wiuch would
in any resg

ediate oral and wntlen notice 10 Lender of its receipt of any nouce ol a violation
gulation covered by this Paragraph 1.17, or ol any notice of other claim relating to
or physical condition of the Mortgaged Property, or of its discavery of any matter
Bke the representations, warranties and/or covenants herein 1o be inaccurate or nusieadmy

Borrower agrees to ang
incurred by Lender g
Borrower's failure
10 fully comply
regulations,

Pbes hereby indemnify and hold Lender harmless from all loss, cost, damage, claim ang expense
Kccaunt of (i) the violation of any representation or warranty set torthn this Paragraph 1 17, i)
perform any obligations of this Paragraph 1.17, (m) Borrower’s or the Maortgaged Property’s lallure
all environmental laws, rules and regulations, with all occupational bealth and satety laws, rules and
the ADA or the Rehabilitation Act, as applicable, or {iv} any other matter related to environmental o
physical cogftions on, under or affecting the Mortgaged Property. This indemnihication shall survive the closing of 1the
lLoan, pa ant of the Loan, the exercise of any right or remedy under any Loan Document, and any subseguent sale
trans!cd®t the Mortgaged Property, and all similar or related events or gocurrences. However, this ingdemorhcaton shall
not a@Ply to any new Hazardous Materials first stored, generated or ptaced an the Mortgaged Property alter 1the acquisition
oi e 10 the Mortgaged Propearty by Lender through toreclosure or deed in heu of foreclosure or purchase from a third party
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1.18 Inspection Rights and Easamants. In addition to other inspection nghts of Lender, the Borrower shaill and hereby
does grant and convey to the Lender, its agents, representatives, contractors, and employees, to be exercised by Lender
following an Event of Default hereunder or under any of the other Loan Documents, an easement and license 10 enter on
the Mortgaged Propesty at any time and from time to time for the purpose of making such audits, tests, nspectons, and
examinatinng, including, without mitation, inspection of buddings and inpraovements, subsurface exploration and 1estogg
and groundwater testing therein "Ingpections”}, as the Lender, inits sole discretion, degms necessary, conveinent, or proper
to determine the condition and use of the Mortgaged Property, to make an inventory of the Mortgaged Property, and to
determing whether the ownership, vse and operation ol the Mortgaged Property are in comphiance with all federal, state,
andt local laws, ordinances, rules, and regulations, including, without limitation, enviranmental laws, healih and pubiic
accommodation laws, the ADA and the Rehabilitation Act, as applicable, and ordinances, rules and reguilatians relating
thereto. Notwithstanding the grant of the above easement and license to the Lender, the Lender shall have no obligatwn
to perfarm any such Inspections, or to take any remedial action. Ajl the costs and expenses incufred by the Lender wath
respect to any Inspections which the Lender may conduct or take pursuant to this Paragraph 1.18, including, without
hemitation, the fees of any engineers, laboratories, and contracilors, shall be repaid by the Boirtower, wilhaimterest, and shiall
tie secured by this Mortgage and the other Loan Documents.

ARTICLE Il
ASSIGNMENT OF RENTS AND LEASES

2.01 Assignmant. Borrower, in censideration of Lender’s making the Loan as aforesaid and for other good and valuable
consideration, and to secure the prompt payment ol same, with the nterest thereon, and any ex1ensions, renewals,
modifications and relinancings of same, and any charges herein incurred by Lender on account of Borrower, including bt
nat limited to attorneys’ fees, and any and alt Other Indebtedness, and further to secure the performance of the covenants,
conditions and agreements hereinafter set forth and set forth in the Nate, in the other Loan Documents, and in the Other
Indebtedness Instruments, does hereby sell, assign and transfer unto the Lender all leases, subleases and lease guaranties
ol or relating to all or part of the Mortgaged Property., whether now existing or herealter greated or ansing, (ncluding
without limitation those certain leases, if any, specifically described on an exhibit to this Mortgage, and all the rents, issues
and prolits now due and which may hereafter become due under or by virtue ol any such lease, whether written ar verbal,
or any letting of, or of any agreement for the use of occupancy of the Mortgaged Property or any part thereof, which may
have been heretafore or may be hereafter made or agreed ta or which may be made or agreed to by the Lender under the
powers hergin granted, it being the intention of the parties to hereby establish an absolute transfer and assignment of all
the said leases, subleases, lease guaranties and agreementg, and all the avails thereof, to the Lender, ang the Borrower
does hereby appoint irrevocably the Lender its true and lawful altorney tn its name and stead (with or without taking
possession of the aforesaid Mortgaged Property as hereinafter provided), to rent, lease or let all or any portion of the
Mortgaged Property 1o any party or parties at such rental and upon such term, in s discretion as it may deternune, and
to collect all of said avails, rents, issues and prolits ansing from or accruing at any ume hereafter, and all now due, or 1hat
may hereafter become due under each and all of the leases, subleases, lease guaranties and agreements, wntien or verbal
or other tenancy existing or which may herealter exist on the Moarigaged Praperty, with the same nights and powers arud
subject to the same immunities, exoneration of liability and rnights of recourse and indemnity as the Lender would have upon
taking possession of the Mortgaged Property pursuant to the provisions hereinafter set forth.

2.02 Prepayment of Rent. The Borrower represents and agrees that no rent bas been or witl be patd by any petson n
possession of any portion of the Mortgaged Property 1or more than one installment in advance and thal the payment of
none of the rents to accrue for any portion of said Mortgaged Property has been or will be waived, reteased, reduced, ar
discounted, or otherwise discharged or compromised by the Borrower. The Borrower waives any night of setoll agamst
any person in possession of any portion of the Mortgaged Property. The Borrower agrees that it will not assign any of the
rents or profits except to the purchaser or grantee ol the Mortgaged Property.

2.03  Not Mortgagee in Possession; No Liability. Nothing herein contained shall be construed as constituting the 1 ender
as "mortgagee in possession” in the absence of the taking of actual possession of the Mortgaged Property by the Lender
pursuant to the provisions hereinalter contained. In the exercise of the powers herein granted the Lender, no Lalnlity shall
be asseried or enforced against the Lender, all such liability being expressly waived and released by the Borrowet

2.04 Presant Assignment. It is the intention ol the parties that this assignment of rents and leases shall be a present
assignment; however, it is expressly understood and agreed, anything herein containgd to the contrary notwithstanding,
that Borrower shall have the right to collect the rents so long as there exists no Event of Default under this Martgage, arut
provided further, that Borrower’s right to collect such rents shall terminate and cease automatically vpon the occurrence
of any such Event of Default without the necessity ol any notice or other action whatsoever by Lender

2.05 No Obligation of Lender Under Leases. The Lender shall not be obligated to perform or discharge, nar does it
hereby undertake 1o perform or discharge, any obligation, duty or liability under any leases, subleases or fenial agreernents
relating to the Mortgaged Property, and the Borrower shall and does hereby agree to indemnily and hold the Lender
harmtass of and from any and all liability, loss or damage which it may or might incur under any leases, subleases or
agreements or under or by reason of the assignment thereo! and ol and from any and all claims and demands whatsoever
which may be asserted against it by reason of any alleged obligations or undertakings on its part to perform or tischarge
any of the terms, covenants or agreements contained in said leases, subleases or agreements. Should the Lender incut
any such liability, loss or damage, under said leases or under or by reason of the assignment thereol, or i the defense of
any claims or demands asserted against the Lender in connection with any one or more of sad leases, subleases or
agreements, the Borrower agrees to reimburse the Lender far the amount thereof, including costs, expenses and reasonable
attorneys’ fees immediately vpon demand, and unul the same are fully rennbursed by the Bemower, all such costs,
expenses and attorneys’ fees shail be secured by the assignment hereunder and by this Maortgage.

2.06 instruction to Lessees. The Borrower does turther specilicaliy authotize and instruct each and every present and
future lessee, tenant, sublessee or subtenant of the whole or any part of the Mertgaged Properly to pay all unpaid rentyl
agreed upon in any lease, sublease or tenancy to the Lender upon receipt ot demand lrom sad Lender 1o pay the sanme
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2.07 Default (Assignment]. Upon the occurrence of any Event of Default, as described in Paragraph 4.0% ol this
Mortgage, than, n addition to the right 1o demand and collect directly from tenants rents accruing from leases of the
Mortgaged Property, Lender shall have all rights and remedies set forth in Article 1V or elsewhere in this Mortgage.

ARTICLE i
SECURITY AGREEMENT

3.01 Grant of Security Interast. Borrower (the “debtor” for purposes of the Uniform Commercial Code}, in consideration
of Lender’s (the "secured party” for purposes of the Unifarm Commercial Code) making the Loan as aloresaid and for ather
good and valuable consideration, and to secure the prompt payment of same, with the interest thereon, and any extensions,
renewals, modifications and refinancings of same, and any charges herein incurred by Lender on account of Borrower,
including but not limited to attorneys’ fees, and any and all Other Indebtedness, and further to secure the performance of
the covenants, conditions and agreements hereinafter set forth and set torth in the Note, in the other Loan Documents,
and in the Other Indebtedness Instruments, does bareby assign and grant to Lender title to and a security interest in such

portions of the Mortgaged Property the security interest in and disposition of which is governed by the Unilorm Commercial
Code {the *Collateral”),

3.02 Definitions. Al terms used herein which are defingd in the Alabama Unitlorm Commercial Code (the “Uniform
Commaercial Code™ | shall have the same meaning herein as in the Uniform Commercial Code unless otherwise indicated
herein.

3.02 Financing Statements. No financing statement covering any Collateral or any proceeds thereol is an file wn any
public office, except for financing statements specilically set forth on an addendum attached hereto, if any, and excepl
for the financing statements executed by Borrower and Lender. At the Lender’s request, the Borrower will join with Lender
In executing one or more financing statements pursuant to the Uniform Commercial Code in form satistactory to the Lender,
and will pay the cost of filing the same in all public offices wherever filing is degmed by the Lender 10 be nacessary of
desirable. The Borrower authorizes the Lender to prepare and to file financing statements covering the Collateral signed
anly by the Lender and to sign the Borrower's signature to such financing statements in jurisdictions where Borrower’s
signature is required., The Borrower promises 1o pay to the Lender the fees incurred tn filing the {inancing statements,
including but notlimited to morigage recarding taxes payable in connection with filings on fixtures, which {ees shall become
part of the indebtedness secured hereby. '

1.04  Representations of Borrower {Collateral). With respect to all of the Collateral, Barrowaer represents and warrants
that:

{a) The Collateral is used or bought primarity for business purposes;

{b) tf the Loan is a construction lgan, the Collateral is being acquwred and/or installed with the proceeds of
the Note which Lender may disburse directly to the seller, contractor, or subcontractor;

{c) All the Collateral will be kept at the address of Borrower shown in Paragraph 5.08(a) or, if not, at the real
property described in Exhibit A hereto. Borrower promptly shall notify Lender of any change in the
location of the Codateral. Except for transactions in the ordinary course of Borrower’s business,
Borrower, its agents or employees, will not remove the Collateral from said location without the prior
written cansent of the Lender;

{d) If certificates of title are issued or cutstanding with respect to any ol the Collateral, the Borrower shall
cause the Lender’'s interest to be properly noted thereon; and

{a) Barrower's name has always been as set forth on the first page ol this Mortgage, excep! as otherw)se
disclosed in wnting to the Lender. Borrower promptly shall advise the Lender in wriling of any change
in Borrower’s name.

3.05 Assignmaent of Lisbilitlas. 1f at any time os times by sate, assignment, negouation, pledge, or otherwise, Lender
transfers any or all of the indebtedness or instrwnents secured hereby, such transler shall, unless otherwise specilied In
witting, carry with nn Lender’s nights and remeches hereaunder wilh respect ta such indebledness or mistrumerds eanslerfed,
and the transferee shall become vested with such rnights and remedies whetlher or npt they are specilically referred to 1n
the transfer. Il and to the extent Lender retains any of such indebtedness or instruments, Lender shall conlinue 10 have
the rights and remedies herein set forth with respect thereto.

1.06 Mo Obligation of Lender Under Assigned Contracts. The lLender shall not be oblhigated 1o perlorm or discharge,
not goes 1t hereby underlake (o perform or discharge, any obligation, duty or kabiity under any contracis or agreements
relating to the Mortgaged Property, and the Borrower shall and does bhereby agree 1o indemmiy and hold the Lender
harmless of and from any and all habilly, loss or damage whuch it may or might intur unhded any such contracts o«
agrecments or under or by reason of the assignment therecl and of and from any and all claims and demands whatsoever
which may be asserted against it by reason of any alieged obligations or underlakings an its past to pertarm ar discharge
any of the terms, covenants or agreements contained in said contracts or agreements. Should the Lender incur any such
liability, loss or damage, under said contracts or agreements or under or by reason ol the assignment thereo!, o in the
defense of any claims or demands asserted against the Lender in connection with any one or mare of said contracts oi
agreements, the Borrower agrees 1o reimburse the Lender {for the amount thereof, including ¢osts, expenses and reasonabie
attorneys’ fees immediately upon demand, and until the same are fully reimbursed by the Borrower, all such costs,
expenses and attorneys’ fees shall be secured by the assignment hereunder and by this Mortgage.

3.07 Default {Sacurity Agreemant]. Upon the occurrence ol any Event of Delault, as descabed v Paragraph 4 .03 al
this Maortgage, the Lender shall have all nghts and remedies set forth in Article IV or elsewhere in this Morigage
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ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES

4.01 Evant of Daefault. The term "Event of Default,” wherever used in this Mortgage, shall mean the occurrence or
existence ol any one or more of the following events or circumstances: See Exhibit D"

[ allure by tne Borrower to pay a8s and when duge and payable any installment ol pancipal, interesi g
escrow deposit, or other charge payable under the Note, this Mortgage or under any other {

Qocument; or

{b} Faiture by the Borrower to duly observe any other covenant, condition or agreement of thig
the Note, of any of the other Loan Documents, or of any ol the Other Indebtedness 1ns
continuance of such failure for ten {10) days or more, or the occurrence of any otg
under any of the other Loan Documents or Other Indebtedness Instruments,: o

prigage, of
ents, and {he
vent ol Delault

{c) The filing by the Borrower or any guarantor of any indebtedness secured
obligations herevunder, of a voluntary petition in bankruptcy or the Bo
adjudication as a bankrupt or insolvent, ar the filing by the Borrower
or answer seeking or AcQUIesSCing N any rEOFQanization, arag
liquidation, dissolution or similar relief for itself under any presg
law or regulation relating to bankruptey, insolvency or othg
such guarantor’s seeking or consenting to or acquiesce
or liquidator of the Borrower or any such guarantor
Property or of any or all o the remts, revenues, j
inlerest or estate therein, or the making of ag
admission 1n writing of its inability to pay )

¥y of of any of Borrower’s
er's or any such guarantor’s
¥ such guarantor of any petition
ent, composition, readjustment,
or future federal, state or other statute,
3ief for debtors, or the Borrower's ar any
¥ in the appointment af any trustee, recever
of all or any substantial part of the Mortigaged
Jes, earnings, prolits or mncome thereot, or of any
general assignment for the benelit ol creditors or the
Bebts generally as they become due; our

{d} The entry by a court of competent jurj
agamst the Borrower or any gQuarag

tion or any order, judgment, or decree approving a petiton hied

of any of the indebtedness secured hereby or of any of Barrowet's
obligations hereunder, seeking regrgarnization, arrangement, composition, readjustrment, hquidatwon,
dissolution or similar relief ir any present ¢or future federal, state or other slatute, taw or regulanon
relating to bankruptcy, ig ency or oth#ir retiel for debtors, which order, judgment or decree remams
unvacated and unsta of an aggregate ol tharty {30} days {whether or not consecutive) lrom the date
of entry thareof, ¢ 2 appointment of any trustee, raceiver or liquidator of the Borrower or any such
guarantor or qQ or any substantial part of the Mortgaged Property or of any of all ol the rents,
revenues, | 5, earnings, prolits or incame thereof, or of any interest or estate therein, withoeut the
consent ot quiescence of the Borrower and/or any such guarantor which appointment shatl rermmain
LUnNva 3 and unstayed for an aggregale of thirty (30) days {whether or not consecutive); or

{8) filing or enforcement of any other mortgage, lien of encumbrance on the Mortgaged Property ar any

part thereof, or ol any interest or estate theremn; or

If any portion of the Mortgaged Property is a leasehold estate, the occurrence of a default under such

4.02 Accelaration of Maturity. Il an Event of Delault shall have occurred, then the entire balance of the indebtedness
{including but not limited te the Loan and the Other Indebtedness) secured herebiy {or such parts 3s Lender may elect) with
interest accrued thereon {or such parts as Lender may elect] shall, at the option of the Lender, become due and payable
without notice or demand, time being of the essence. Any ormission on the part of the Lender 10 exercise such aption when
entitled to do so shall not be considered as a waiver ol such right,

4.03 Right of Lender to Enter and Take Possession,

(a) H an Event of Delault shall have occurred and be continuing, the Borrgwer, upon demand of the Lender,
1 shall forthwith surrender to the Lender the actual possession of the Mortgaged Property, and ! and 1o the
extent permitted by law, the Lender or its agenits may enter and take and maintam possession of all the

Mortgaped Property. together with all the docwnents, hooks, recards, papers and accounts ol 1he
Borrower or then ownear of the Mortyaged Propeny relating theretn, aodd ey exclude the Bomow e ol

its agents and emplayees wholly therefron.

{t] Upon eveary such entering upon or taking of possession, the Leander, as atlormeyan-agt or ageot ol the
Borrower, or in its own name as mortgagee and under the powers herein granted, may hold, store, use,
operate, manage and control the Mortgaged Property {or any portion thergol selected by Lendert and
conduct the business thereof etther perscnally or by its agents, and, from time 10 ume {i) make all
necessary and proper maintenance, repairs, renewals, replacements, additions, betlerments  andd
improvements thereto and thereon and purchase or otherwise acquire additional fixtures, personalty and
other property; {if) insure or keep 1the Mortgaged Properly (or any portion thereof selected by Lender)
insured,; {Hi) manage and operate the Mortgaged Property {or any portion thereol selecied by Lender) and
exercise all the rights and powers of the Borrower in its name or otherwise, with respect to the same,
including legal actions for the recovery of rent, legal dispossessory actions aganst tenants holding over
and legal actions in distress of rent, and with full power and authority to cancel or teriminate any lease
or sublease for any cause ar on any ground which would entitle the Borrower 10 cancel the sarme, and
to efect to disaflirm any lease or sublease made subsequent to this Mortgage or subordimated to the hen
hereof; (iv} enter into any and all agreements with respect to the exercise by others ol any of the powers
herein granted the Lender, all as the Lender from time 1¢ time may deterrmune to be 1o 1ts best advantage,
and the Lender may collect and receive all the income, revenues, reonts, issues and prohts of the
Mortgaged Property {or any portion thereof selecied by Lender], including those past due as well as those
accruing thereatter, and, after deducting {aa) all expenses of taking, holding, managing,” and operating the
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Mortgaged Property (inciuding compensation for the services of all persons employed for such purposes),
(bb) the cost of all such maintenance, repairs, renewais, replacements, additions, betterments,
improvements and purchases and acquisitions, (cc) the cost of such iNsurance, {dd) such taxes,
assessments and other charges prior o this Mortpage as the Lender may determine to pay, (ea) other
proper charges upon thae Mortgaged Property or any part thergot, and {tf) the reasonable compensatiaon,
expenses and dishursaments of the attornéys and agens of the Lender, Lender shall apply the remainder
of the moneys 0 recelved by the Lender, first to the payment of accrued interest under the Nots; second
to the payment of tax deposits required in Paragraph 1.04; third 1o the payment of any other sums
required to be paid by Borrower under this Mortgage or under the other Loan Documents,; {ourth 10 the
payment of overdue installments of principal on the Note: fiith 10 the payment of any sums due under
Other Indebtedness Instruments, whethar principal, interest of otherwise; and the bhalance, f any, as
otherwise required by law.

c) Wwhenever all such Events of Default have been cured and satisfied, the Lgndar may, at its option,
surrender possession of the Morigaged Property 10 the Borrower, ar t0 Whomsoever shall be entitied to
possession of the Mortgaged Property asa matter of law, The same right of taking possession, hawever,

shall exist il any subsaguent Event of Defauit shall occur and be continuing.

4.04 Racaiver.

F:]] 1§ an Event of Default chall have occufred and be continuing, the Lender, upon application to a courl ol
competent yurisdiction, shall be entitled, withoul natice and without regard to 1he adequacy ol any
security tor the indebtedness heraby secured or the solvency of any party bound for its payment, (o the

appointment of a receiver 1o take poOSSession of and to operate the Mortgaged Property and to collect the
rents, profits, (ssues, royalties and revenues thereof.

(bl The Borrowers shall pay 10 the Lender upon demand all COStS and expenses, including receiver's 1ees,
attorneys’ fees, cosis and agent’s compensation, incurfed pursuant 1o the provisions contained in this
Paragraph 4.04; and all such expenses shall be secured by this Morigage.

4.05 Lender's Power of enforcament. Il an Event of Default shall have gecurred and be conlinuing, the Lendet may,
either with or without entry of taking possession as hereinghove provided of otherwise, proceed by suit of suils at law uf
iry aquity or any other approprisle proceeding or ramedy {a) to enforce payment of the Loan: L) to foreclose this Moftgage.
c} to enforce or aexercise any right under any Other indebtedness Instrument, and (d) 1o pursue any gther remedy avalable
to Lender, all as the Lender may elect.

4.06 Rights of & Secured Party. Upeon the cccurrence of an event of Delault, the Lender, in adgition 1o any and all
rermedies it may have of exercise under this Mortgage, the Note, any of the other Loan Documents, the Other indebtedness
Instruments or under applicable law, may immediately and without dermand exercise any ano all of the rights ol 2 secured
party upon default under the Unilorm Commercial Code, all of which <hall be cumulative. Such rights shall incluoe, wilhouwt
lLimitatn:

(m) The right to take possession of the Coillateral without judicial process and 1o enter Upon any premises
where the Collateral may be Iocated for the purposes of taking pOSSESSION of, secuting, remaving, andior
disposing of the Co ateral without interierence trom Borrower and withoul any nabelity lor rent, storage.

utitities or oither Sums,

it} The right to sell, lease, Of otherwise dispose of any of ail of the Collateral, wheiher in s then condition

ot after further processing of preparation, at public or privale cale: and unless the Collateral 15 penshable

or threatens to decline speedily in value or is af a type customanly sold on a recognized market, Lender

shall give to Borrower at jeast ten {10} days’ pricr notice gl the ime and place ol any public sale of 1the

Collaterat or of the ume after which any privaie sale or other intended disposition of the Collateral 1s 10

he made, all of which Borrower agrees shall be reasonable notice of any sale of disposition ol the
Collateral;

{c) The right 1o require Borrowgs, upen requesl of Lender, 1o assemble and make the Collatesal available o
Lender at a place reasonably convenient 1o Borrower and Lender; and

{d} The right to notify account debtors, and demand and receive payment therefrom.

To effectuate the rights and remedies of Lender upen dalault, Borrower does hereby irrevocably appoint Lender attorney 1

fact 1or Borrower, with full power of substitution 10 sign, execule, and delwer any and all instruments and docurments and
do alt acts and things to the same extent as Barrower could do, and 10 sell, assign, and transfer any collateral 10 L ender
ar any other pary.

4.07 Powaer of Sale. 1l an Event of Default shall have occurred, Lender may sell the Martgaged Property 10 the ughest
bidder at public auction in front of the courthouse door in the county Of counties, as may be required, where the Morigaged
Propenty is located, either in person or by suctioneer, after having {irst given notice of the time, place angd terims ol sale,
together with a description of the property 10 be sold, by publication once 2 week {or three (3) successive wERKS priof to
said sale in some Newspaper published in said county 07 counties, as may be required, and, upon payment ¢l the puiEhase
money, L.ender or any person conducting the sale {or Lender is authorized 10 execute to the purchaser al savd sale a deedd
1o the Mortgaged Property SO purchased. Lender may bid at said sale and purchase the Martgaged Propertly, Of ahy parl
thereof, if the highest bidder therefor. At the foreciosure sale the Mortgaged Property may he offesed for sale and snld
as a whole without first offering it in any other manner or may be oltered tor sale and sold in any other mannet as Lender
may elect. The Provisions of Paragraph 4.06 of this Mortgage shall apply with respect 10 Lendet's enforcement of nglils
ar interests in personal property which constitutes Mortgaged Property hereunder.

408 Application of Foreciosure or Sale Proceads. The proceeds of any {oteclosure sale pursuant to Paragraph 4 G/
ar any sale pursuant to Paragraph 4.06, <hall be applied as tollows: '
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(a) First. to the costs and expenses of (i} retaking, holding, storing and processing the Collateral and
preparing the Collateral or the Mortgaged Property (as the case may be) for sale, and {ii} making the sale,
including a reasonable sttorneys’ fee for such services as may be necessary in the collection ol the
indebtedness secured by this Mortgage or the {oreclosure of this Mortgage;

(b) Second, to the repayinent of any money, with interest thereon to the date ol sale at the applicable rae
or rates specified in the Note, this Mortgage, the other Loan Documents or the Other Indebtedness
Instruments, as applicable, which Lender may have paid, or become liable to pay, or which 1t may then
be necessary to pay for taxes, insurance, assessments of other charges, liens, or debts as herenabove
provided, and as may be provided in the Note or the other Loan Documents, such repayment to be apphed
in the manner determined by Lender;

(c) Third, to the payment o! the indebtedness {including but notl limited to the Loan and the Other
Indebtedness) secured hereby, with interest to date of sale at the applicable rate or rates specified in the

Note, this Mortgage. the other Loan Documents or the Other Indebtedness Instruments, as applicable,
whether or not all of such indebtedness is then due;

(d} Fourth, the balance, il any, shall be paid as provided by law.

4.09 Lender's Option on Foraclosure. At the option ol the Lender, this Morigage may be foreclosed as provided by law
of in equity, in which event a reasonable attorneys’ lee shali, among other costs and expenses, be allowed and paid out
ol the proceeds of the sale. In the event Lender exercises its option to foreclose this Mortgage in equity, Lender may, a
its option, foreclose this Mortgage subject to the rights af any tenants of the Mortgaged Property, and the tailure YO make
any such tenants parties defendants to any such loreciosure proceeding and 10 foreclose their fights will not be, nor be
asserted to be by the Borrower, a delense 1o any proceedings instituted by the Lender to collect the sums secured hereby,
or to coliect any deliciency remaining unpaid atter the toreclosure sale of the Mortgaged Property.

4.10 Walver of Examption. Borrower waives all rights of exemption pertaming to real or personal properly as tu any
indebtedness secured by or that may be secured by this Mortgage, and Borrower waives the benehit ol any statute

regulating 1he obtaining ol & deficiency judgment of requiring that the value of the Martgaged Froperly be sel olf againsi
any part of the indebledness secured hereby.

4.1% Suits to Protect the Mortgaged Property. The Lender shail have power {a) to institute and mamntam such Suls and
proceedings as it may desm gxpedient to prevent any impairment of the Mortgaged Property by any acts which may be
unlawful or in violation of this Mostgage; {b} to preserve or protect its interest in the Martgaged Properly and in the incame,
revenues, rents and profits arising therefrom; and {c) o restrain the enforcement of or comphance with any legisiation of
other governmental enactment, rule or order that may be unconstitutional or otherwise invahd, it the enforcement of or
compliance with such enactment, fule or arder would impair the security hereunder or be prejudicial to the interest of th
Lender,

4.12 Borrower to Pay the Note on any Default in Payment; Apoplication of Moneys by Lender. It default shail cccur v
the payment of any amount due under this Mortgage, the Note, any ol the other Loan Documents or any ol the QOther
Indebtedness Instruments, or if any other Event ol Default shall occur under this Mortgage, then, upon demand of the
Lender, the Borrower shall pay to the Lender the whole amount due and payable under the Note and under all Other
Indebtadness Instruments; and in cas® the Borrower shall 1ait to pay the same forthwith upon such demand, the Lender
shall be entitled to sue for and to recover judgment for the whole amount so due and unpaid 1ogether wilh costs, which
shall include the reasonable compensation, expenses and disbursements of the Lender’'s agents and atiorneys.

4.12 Delay or Omission No Waiver. No delay or omission of the Lender or of any holder ol the Nole 1o exercisc ahy
right, power or remedy accruing upon any default shall exhaust or impair any such right, power or remedy Of shall he
construed to be a waiver of any such default, or acquiescence therein, and every nght, power and remedy given by the
Note, this Mortgage, any of the other Loan Dacuments, or the Other Indebtedness Instruments 1o the Lender inay be
exercised from time to time and as often as may be deemed expedient by the Lender.

4.14 No Waiver of One Default 10 Affact Anothar. No waiver ol any default bereunder, under any of the other Loan
Documents, or under any of the Other Indebtedness Instruments chall extend to or shall affect any subsequent or any other
then existing cetault or shall impair any rights, pewers of rernedies consequent thereon,

if the Lender {a) grants farbearance or an extlension of time for the payment of any idebtedness secured herely, (L) lakes
other or additional security for the payment thereot; ic) waives or does not exercise any right granted herew, the Noe,
in any of the other Loan Documents, of in any of the Other Indebtedness Instruments; (d} releases any part of the
Mortgaged Property from this Mortgage of ctherwise changes any ol the terms of this Mortgage, the Note, any ol the other
Laan Daocuments or the Other Indebledness Instruments; {e] consents to the fiting of any map, plat, or replat of ar consents
to the granting of any easement on, all or any part of the Mortgaged Property; or 1) makes or consents 1o any agreement
subordinating the prionity of this Mortgage, any such act or omission shail not release, discharge, modify, change, or alfedl
the priginal liability under this Mortgage, the Note, the other Loan Documents, of the Other Indebtedness Instrumegnts ot
the Barrower or any subsequent purchaser of the Mortgaged Property or any part thereof, or any maket, co signer,
endorser, suretly or guarantod; nor shall any such act or omission preclude the Lender from exeIcising any nght, power or
privilege hergin granted or intended to be granted in the event of any other default then made ar of any subsequent delault,
nor, except as otherwise gxpressly provided in an instrument or instruments executed by the Lender shall the provisions
ol this Mortgage be altered thereby. In the event of the sale or transier by operation ol law or otherwise of all or any par
of the Mortgaged Property, the Lendei, without notice to any person, corporation or other entity lexcept notce shiall by
given to Borrower so long as Borrower remains liable under the Note, this Mortgage or any n! the ather Lean Documents
hereby is authorized and empowered to deal with any such vendee or transteree with reference to the Mortgayged Property
or the indebtedness secured hereby, or with reference 10 any of the terms of conditions hergat, or of the other Laarn
Documents, as fully and to the same eéxtent as it might deal with the original parues hereto arcd without 1 any Wiy
releasing of dischasging aoy of the liabilities or undertakings hereunder.
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4.15  Discontinuance of Proceadings - Position of Pasties Restored. In case the Lender shall have proceeded to enfprce
any right or remedy under this Mortgage by foreclosure, entry or otherwise, and such proceedings shall have been
discontinued or abandoned for any reason, or shall have been determined adversely to the Lender, then and in every such
case the Borrower and tha Lender shall be restored to their former positions and rights hereunder, and all rights, powers
and remedies of the Lender shall continue as if no such proceeding had been taken.

4.16  Remedles Cumulative. No right, power, or remedy conferred upon or reserved to the Lender by this Mortgage 1s
Intended to be exclusive of any other right, power or remedy, but each and every such right, power and remedy shall be
cumulative and concurrent and shall be in addition to any other right, power and remedy given hereunder, or undar the
Note, any of the other Loan Documents, the Other Indebtedness tnstruments or now or hereafter existing at law or In equity
Gr by statute.

4.17 Notice of Defaults Under the Loan Documents and Other Cradit Arrangements. Borrower shall give prompt notice
to Lender of any defaults by Borrower under this Mortpage or any of the other Loan Documents, and of any notice of
default received by Borrower under any other credit arrangement of Borrower.

ARTICLE V
MISCELLANEQUS

501 Binding Effect. Wherever in this Mortgage one of the parties hereto is named or referred to, the heirs,
administrators, executors, successors, assigns, distributees, and legal and personal representatives of such party shall be
incluged, and all covenants and agreements contained in this Mortgage by or on behall of the Borrower or by or on behal
of Lender shall bind and inure to the benefit of their respective heirs, administrators, executors, successors, assigns,
distributees, and legal and personal representatives, whether so expressed or not. Notwithstanding the foregoing, the
Borrowaer shall nat be antitied to assign any of its rights, titles, and Intarests hereunder, or to dalagate sny of its obligations,
liabilities, duties, or responsibilities hereunder, and will not permit any such assignment or delegation 1o occur {voluntarnly
or involuntarily, or directly or indirectly), without the prior written consent ol the Lendes.

5.02  Headings. The headings of the articles, sections, paragraphs and subdivisions of this Mortgage are for convenience
of reference only, are not to be considered a part hereof, and shall not limit or otherwise affect any of the terms hereof.
"Herein,” "hereby,” "hereunder,” "hereof,” and other eqivalent words or phrases refer 1o this Mortgage and not solely to
the particular portion thereof in which any such word or phrase is used, unless otherwise clearly indicated by the context.

5.03  Gender; Number. Whenever the context so requires, the masculine includes the feminine and nauter, the singular
includes the plural, and the plural includes the singular.

%.04 invalid Provisions to Alfect No Others. In case any ane or more of the covenants, agreements, 18(ms OF provisions
contained in this Martgage, inthe Nate, in any of the other Loan Documents, or in the Other Indebiedness Instruments shall
be invahd, illegal or unenforceable in any respect, the validity of the remaining ¢ovenants, agreements, 1EIMS OF Pravisions
contained herein, and in the Note, in the other Loan Documents and in the Other indebtedness Instruments shall be n no
way alfected, prejudiced or disturbed thereby.

5.05 Loan Documents. Wh&re:w;r reference is made herein to this Mortgage, the Note, the Loan Documents, or the
Other Ingebledness Instruments, such reference shall inctude all renewals, extensions, modilications and refinancings
thereof.

5.06 Conflict in Loan Documents. In the event of conllict in the terms of any provisian in this Mortgage, the Note, any
of the other Loan Documents, or the Other Indebtedness Instruments, the terms of the provision most favarable 1o (he
Lender shall apply.

5.07 instrument Undar Seal. This Mortgage is given under the seal of all parties hereta, and it 1s intended thay this
Mortgage 15 and shall constitule and have the eliect o! a sealed instrument according to law.

5.08 Addrasses and Othar Information. The {oltowing information is provided in arder that this Mortgage shall comply

with the requirernents ol the Upilorm Commercial Code, as enacted in the State of Alabama, for instruments to be filled
as linancing statements:

{8} Name of Borrowar (Debtor): Pelham Hotel, L.L.C.

1133 21st Street South
Birmingham, Al 135205

Address of Borrowaer:

(b} Mamae of Lender {Secured Party): COMPASS BANEK

Address of Lender: 15 South 20th Street
Birmingham, Al 35233

Attention: __Becky Shuler

{cl Record Owner of Raal Estate
dascribed on Exhibit A hereto: Pelham Hotel, L.L.C. ) _ _
Future Advance Mortgage Page 12

(11/93)

TR MY AR 4 I

p.t_h.lﬁjf."-_ [ —
LFul 1

it or



.l."

s

Fi

.1,

-I'

.09 HRider. Additional pruvisian@lhm Mortgage, il any, are set torth below ¥ir a Rider attached herews and matde

a part hereol,

IN WITNESS WHEREOF, Borrower has caused this Mortgage 10 be executed and effective as of the
day and year first above written, although actually executed on the date or dates reflected below.

BORROWER {Mortgagor, Debtor):

ATTEST: Pelham Hotel, L.L.(
“BY'Welco, L.L.C., Hemher

' (M éJ,,éLf

-_—

By:
Its: Its; Member
William B. Welden, 5r.
Date Executed:
WITNESS:
Date Executed: o
WITNESS:

Date Executed: _ . .
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CORPORATE OR PARTNERSHIP ACKNOWLEDGMENT

STATE OF Alabama

COUNTY OF Jefferson

|, _the undersigned , @ notary public in and for said county in said state,

hereby certify that William B. Welden, Sr., as Member * \hpse name as _ Member
of Pelham Hotel, L.L.C. .an Alabama 1 :

is signed to the foregoing instrument and who 18 known to me, acknowledged before me on this day
that, being informed of the contents of such instrument, __he , as such _ Member and with

full authority, executed the same voluntarily for and as the act of said limited liability company

Given under my hand and official seal this Z day of May

.19 96 .
*af Welco, L.L.C. é% é% é

Notary Public

[ Notarial Seal | My Commission Expires: ﬂ%f

INDIVIDUAL ACKNOWLEDGMENTS

STATE OF
COUNTY OF

l , & notary public in and for said county in said state,
heraby certify that . whose namae
signed to the foregoing instrument and who known to me, acknowledged before me on this
day, that, being informed of the contents of such instrument, executad the same voluntarily

on the day the same bears daje.

Given under my hand and official seal this day of , 19 .

Natary Public

{ Notarial Seal | My Commission Expires: .
1

STATE OF
COUNTY OF

[, ., @ notary public in and for said county in said state,
hereby certify that , whose name
signad to the foregoing instrument and who knawn to me, acknowledged befora me on this
day, that, being informed of the contents of such instrument, executed the same voluntarily

on the day the same bears date.

m —————— —_—— e ———

Given under my hand and official seal this ___ day of N ] , 19

Notary Public

[ Notarial Seal | My Commission Expires:
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EXHIBIT "A"

Commence at the Northwest corner of the Southeast 1/4 of Section 31, Township 19 South,
Range 2 West, Shelby County, Alabama, and run in an Easteriy direction along the North tine
of said section a distance of 329.55 feet to a point, said point lying on the Southwesterly
boundary line of Cahaba Vailey Park North, as recorded in Map Book 13, Page 140aand 140b,
in the Office of the Judge of Probate of Shelby County, Alabama; thence turn a deflection
angle of 60 degrees 17 minutes 38 seconds to the right and run in a Southeasterly direction
along said boundary line of Cahaba Valley Park North a distance of 841.51 feet tc a point,
being the POINT OF BEGINNING of the herein described parcel; thence continue along last
described course in a Southeasterly direction a distance of 168.58 feet to a point; said point
being ah iron pin found at the Northeast corner of the real property described in Instrument
No. 1994-08119recorded in the Office of the Judge of Probate of Sheiby County, Alabama;
thence turn an interior angle of 91 degrees 53 minutes 48 seconds and run to the right in a
Southwesterly direction on a line that is 250 feet, Northwest of the Northwesterly right of way
of Alabama Highway #119 a distance of 517.09 feet to a point; thence turn an interior angle
of 88 degrees 06 minutes 12 seconds and run to the right in a Northwesterly direction a
distance of 168.58 feet to a point; thence turn an interior angle of 91 degrees 53 minutes 48
seconds and run to the right in a Northeasterly direction a distance of 517.09 feet to the
POINT OF BEGINNING.

Together with all the rights, tenements, hereditaments and appurtenances thereto belonging
or in any way appertaining.
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EXHIBIT "B”

Application of insurance and Condemnation Proceeds. Notwithstanding the provisions of
Paragraphs 1.06 and 1.07 hereof, respectively relating to the application of insurance
oroceeds and condemnation proceeds, if the damage to the Mortgaged Property through
casualty or condemnation can be repaired in a timely and economically feasible manner, and
in a manner which remains in compliance with the requirements of all leases on the Mortgaged
Property and the requirements of all applicable building, subdivision and zoning codes, Lender
agrees that it will make such proceeds available to reimburse Borrower for those costs of
construction incurred by Borrower in effecting the repair and restoration of those portions of
the Mortgaged Property which shall have been condemned, damaged or destroyed in
accordance with the foliowing conditions and procedures:

(a)  There shall then exist no uncured Event or Default on the part of Borrower
under this Mortgage or under any other Loan Document;

(b} Borrower shall have first provided assurances satisfactory to Lender that such
repair can be timely completed to the satisfaction of Lender (including without
limitation depositing with Lender such amounts as shall in the opinion of Lender
may be required in addition to the available insurance or condemnation
proceeds, to fully pay the cost of such repair ang restoration);

(c) Each disbursement by Lender of such proceeds and deposits (i) shall be funded
on a periodic basis, but no more frequently than monthly, (ii) shail not in any
instance be in an amount greater*than the actual cost of such reparr and
restoration which has been performed (aa) since the date of performance of that
portion of such work which was reimbursed with the immediately preceding
disbursement or {bb) with respect to the first disbursement, since the date of
commencement of such work {which cost shall be verified in writing in each
instance by an architect, engineer or other party theretofore approved by
Lender), {iii) shall be conditioned in part upon the delivery to Lender of a current
title insurance poiicy (iv) shall be further conditioned upon Lender’s satisfaction
that any undisbursed proceeds and deposits are sufficient to fully pay the then
remaining costs of completing such repair and restoration, and (v} conditioned
upon the approval‘of each draw request by an architect or engineer approved
by Lender (whose expenses shall be paid by Borrower) as to the matters
described in (i) - {iv) above and that the work is being performed in accordance
with plans and specifications for such work which have been previously
submitted to and approved in writing by Lender. In the event and to the extent
such insurance proceeds or condemnation proceeds are not required or used for
the repair and restoration of the Mortgaged Property as aforesaid, Lender shall

" be entitled to apply such sums on account of the indebtedness secured by this
Mortgage, regardiess of whether the same shall then be due and payabie, and
any balance of such sums thereafter remaining shall be paid to Borrower.
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Joint Participation. Notwithstanding anything contained in the mortgage or this Exhibit "B”
to the contrary, and provided no Event of Default exists, Lender and Borrower agree that:

(a) they shall jointly adjust or compromise any loss under any insurance policies on the
Mortgaged Property;
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{b) each insurance company hereby is authorized and directed to make payment for all
such losses to the Borrower and Lender jointly;

(C) Borrower shail be joined and entitled to participate in any condemnation action,
proceeding, settiement or compromise;

(d) all condemnation compensation, awards, and other payments or relief shall be paid to
Borrower and Lender jointly;

(e) Bank shall not charge a prepayment penalty for insurance or condemnation proceeds
which are used as a prepayment on the Note.
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EXHIBIT "C~

HAZARDOUS MATERIAL WARRANTY AND INDEMNIFICATION ADDENDUM
(CONTAINING 3 PAGES IN ALL)

To induce COMPASS BANK (hereinafter along with its directors, officers, employees, agents,
contractors, subcontractors, licensees, invitees, successors and assigns collectively referred to as
"Bank"} to make loans, advances or to continue t0 make loans and advances to Pelham Hotel, L.L.C.
(hereinafter in -this Addendum aiong with all successors and assigns collectively referred to as
"Borrower")} the undersigned make the following warranties, representations, covenants and
indemnifications to Bank: *

1. As used in this Addendum, "Hazardous Material”™ means (1) any asbestos or insulation or other
material composed of or containing asbestos, or (2} any hazardous, toxic or dangerous waste,
substance or material defined as such in {or for purposes of) the Comprehensive Environmental
Response, Compensation, and Liability Act {"CERCLA"), the Resource Conservation and Recovery Act,
as amended {("RCRA"), any so-called "Superfund” or "Superlien” law, or any other Federal, state, local
or other statute, law, ordinance, code, rule, regulation, order or decree regulating, relattng to, or
imposing liability or standards of conduct concerning, any hazardous, toxic or dangerous waste,
substance or material as now or as any time hereafter may be in effect. This definition refers to the
amounts of such waste, substance or material, present at a particular facility, in excess of the
reportable quantity or threshold planning quantity, if applicable, for such waste, substance or material
as may be listed in such Act, statute, law, ordinance, code, rule, regulation, order or decree described
in the foregoing sentence, as now or at any time hereafter in effect.

2. The undersigned, after reasonabie inquiry, tovenant, warrant and represent that:

(a) Borrower has never caused or permitted and shall not cause or permit any Hazardous
Material to be placed, instailed, held, located, released or disposed of in violation of any federat,
state or local statute, law or regulation on, under or at any real property legaily or beneficially
owned, leased or operated by it, including the real property described in Exhibit "A" to this
Mortgage (hereinafter referred to as the "Property”}, and the Property has never been used by
Borrower or, to the best of Borrower’s knowledge, information and belief, by any other person
as a dump site or permanent or temporary storage site for any Hazardous Material, in violation
of any federal, state or local statute, law or regulation.

(b) Borrower hgs no liabilities with respect to Hazardous Material, and no facts or
circumstances exist that reasonably could be expected to give rise to liabilities with respect 10
Mazardous Material. : '

{c) Neither the Borrower nor the Property, to the best of Borrower’'s knowledge, information
and belief, is in violation of or subject to any existing, pending or threatened investigation or
inquiry by any governmental authority or any remedial obligations under any applicable laws,
rules or obligations pertaining to health or the environment, including, without limitation,
CERCLA or RCRA, and, there are no facts, conditions or circumstances known to it which could
result in any such investigation or inquiry if such facts, conditions and circumstances, if any,
were fully disclosed to the applicable governmental authority. Borrower has not obtained and
is not required to obtain any permits, licenses or similar authorizations to construct, occupy,
operate or use any buiidings, improvements, fixtures or equipment in connection with the
Property or improvements constructed or to be constructed by reason of any environmental
laws, rules or regulations. To the best of Borrower’s knowiedge, information and belief, no
Hazardous Material, oii, toxic or hazardous substances or solid waste has been disposed of or
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released on the Property, and Borrower will not in its use of the Property dispose of or release
any Hazardous Material, oil, toxic or hazardous substances or solid wastes on the Property.

(d) To the best of Borrower's knowledge, information and belief, no storage tanks, either
underground or above-ground, are located on the Property or were located on the Property and
subsequentiy removed or filled, except those tanks that have been identified {by size, location,
age, substance contained therein, and whether in existence, removed or filled) on a schedule
attached hereto.

(e} The operations at the Property and, to the best of Borrower’s knowledge, information and
belief, the Property are and shall remain in compliance with all applicable federai, state and local
statutes, laws and regulations. No notice has been served on the Borrower by any entity,
governmental body, or individual claiming any violation of any law, regulation, ordinance or
c¢ade, or requiring compiiance with any laws, regulation, ordinance or code, demanding payment
or contribution for environmental damage or injury to natural resources. Copies of any such

" notices shall be forwarded to Bank within three {3} days of their receipt of the same by
Borrower, Borrower’s agents or emplovyees.

3. The undersigned agree to defend, indemnify and hold harmless Bank from and against any and all
claims, demands, judgments, demands for contribution, settlements, damages, actions, causes of
actions, injuries, administrative orders, consent agreements and orders, liabilities, penalties, costs,
including, without limitation, expenses of any cleanup, removal or remedial action, all attorney fees,
cost, and expenses of Bank including such fees and expenses during any bankruptcy or appeitate
proceedings, and all expenses of any kind whatsoever, including claims arising out of loss of life, injury
to persons, property or business or damage to natural resources, in connection with the Property or the
activities of the Borrower, its predecessors in interest, third parties who have trespassed or trespass
on the Property, or parties in a contractual relationship with the Borrower, or any of them, whether or
not occasioned whaolly or in part by any condition, accident or event caused by any act or omission of
the Bank, which activity:

{a) Arises out of the actual, alleged or threatened dispersal, release, storage, treatment or
generation of any Hazardous Materiai;

(b} Actually or altegedly arises out of the use, specification or inclusion of any product, material
or process containing chemicals in the soil, air, surface water or groundwater, or the
performance or failure to perform the abatement of any polilution source, or the replacement or
removai of any soil, water, surface water, or groundwater containing chemicals; or

» ' * L]
{c) Arises out of the actual, alleged or threatened violation of any federal, state or iocal statute,
faw or regulation.

4. The undersigned shall:

(a} Bear, pay and discharge when and as the same shall become due and payable, any and all
such judgments or claims for damages, pénalties or otherwise against the Bank described in this
Addendum;

(b} Hold Bank harmiess from any such judgments or claims;
{c) Shall assume the burden and expense of defending all suits, administrative proceedings and

negotiations of any description with any and all persons, political subdivisions or government
agencies arising out of the occurrences set forth above; and
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(d) Shail immediately notify Bank if the undersigned becomes aware of (1) the presence of any
Hazardous Material or other environmental problems or liability with respegt 1o thg Prnpertv* ofr
any property that is affected by or proximate to the_Prnperty, or {2} any hen, action of n«l::tut:ei
resuiting from violation or alleged violation of, or action pursuant to, any federal, state or loca
statute, law or regulation as the same pertains to the Property, or any qther property now cu:
previously owned by Borrower, or any property that is aﬁected'bv or prux:mate to the Property,
or {3) the institution of any investigation, inquiry or proceeding concerning Borrower or the
Property, or any property affected by or proximate to the Property pursuant to any fe'deral,
state or local statute, law or regulation, or {4) the discovery of any 'nccurrence, r;_nndltmn or
state of facts which would render any representation contained in this Addendum incorrect in

any respect if made at the time of such discovery.

5. The warranties, covenants, indemnities and representations heren s_hail enure to the benefit of Bank
regardiess of whether there 1S an obligation or indebtedness uutstand!ng from Bnrrowfer 10 B_a_nk an:;:lI
shall survive any foreclosure or deed in lieu of foreclosure. Aill warraﬁntles, covenants, |ndemn|t!es ssmh
re;ﬁres’entatiuns contained in this Addendum shall be deemed to bg incorporated by reference In e;:r:.

requisition for advance by Borrower pursuant to the Construction Loan Agreement of even date

herewith unless Borrower specifically notifies Bank of any change therein.
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EXHIBIT "D”

Events of Default. The occurrence of any of the following events shall constitute an event of
default (an "Event of Default”} under this Mortgage (whatever the reason for such event and whether
or not it shall be voluntary or involuntary or be effected by operation of law or pursuant to any
judgment, decree, order, rule or regulation of any Governmental Authority}:

{a) any representation or warranty made in this Mortgage or in any of the other
{ oan Documents shail prove to be faise or misieading in any material respect as of the time made; or

(b) any report, certificate, financial statement or other instrument furnished In
connection with the Credit, this Mortgage or any of the other Loan Documents, shall prove to be faise
or misleading in any matenal respect as of the time furnished; or

| {c) default shall be made in the payment when due of any of the Obligations and
said default is not cured within ten (10} days of Bank’s written notice to the defaulting Obligor; or

{d) default shall be made in the due observance or performance of any material
covenant, condition or Mortgage on the part of the Borrower to be observed or performed pursuant to
she terms of this Mortgage (other than any covenant, condition or Mortgage, default in the observance
or performance of which is eisewhere in this section specifically dealt with) and such default shall
continue unremedied until the first to occur of {1) the date that is 10 days after written notice by the
Bank to the Borrower or {2) the date that is 30 days after the Borrower first obtains knowliedge thereof;

or

(e) (1) default shall be made with respect to any Debt (other than the Obligations)
of any Obiligor, if the effect of such defauit is*to accelerate the maturity of such Debt of $25,000 or
more or to permit the holder thereof to cause such Debt to become due prior to its stated maturity, or
(2) any such Debt shall not be paid when due (after giving effect to any applicable notice, grace or cure
neriods); provided, however, Borrower shall have the right to contest any such Debt without the same
constituting an Event of Default for so long as the aggregate of said contested Debts do not exceed
$25, 000 at any one time; or

(f} any Obligor shall {1} apply for or consent 10 the appointment of a receiver,
trustee, liquidator or other custodian of such Obligor or any of such Obligor’s properties or assets, (2)
fail or admit in writing such Obligor’s inabiiity to pay such Obligor's debts generally as they become
due, (3) make a general assignment for the benefit of creditors, (4} consent to or permit an order for
relief to be entered against,such Obligor in any proceeding under the federal Bankruptcy Code, or {5)
file a voluntary petition in bankruptcy, or a petition or an answer seeking an arrangement with creditors
or to take advantage of any bankruptcy, reorganization, insalvency, readjustment of debt, dissolution
or tiquidation law or statute, or an answer admitting the material ailegations of a petition filed against
such Obiigor in any proceeding under any such law or statute, or if corporate action shail be taken by
any Obligor for the purpose of effecting any of the foregoing; or

g} a petition shall be filed, without the application, approval or consent of any
Obligor in any court of competent jurisdiction, seeking bankruptcy, reorganization, rearrangement,
dissotution or liquidation of such Obligor or of all or a substantial part of the properties or assets of such
Obligor, or seeking any other relief under any law or statute of the type referred to in Section (f}{5) of
this Exhibit "D" against such Obligor, or the appointment of a receiver, trustee, liquidator or other
custodian of such Obligor or of all or a substantial part of the properties or assets of such Obligor, and
such petition shall not have been stayed or dismissed within 60 days after the filing thereof; or
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(h) any Obligor shall become insoivent, suspend Iits business or be dissolved or
liguidated or any writ of execution, attachment or garnishment shall be issued against the assets of any
Obligor and such writ of execution, attachment or garnishment shall not be dismissed, discharged or
quashed within 60 days of issuance; or

(i) any final judgment for the payment of money of $25,000 or more shall be
rendered against any Obligor and the same shall remain undischarged for a period of 30 days during
which executicn shall not be effectively stayed: or

(1) any change in ownership shall occur in regard to Borrower; provided, however,
that upon the death or legal incapacity of any one individual Guarantor, there shali be no Event of
Default in regard to Borrower or said Guarantor if Borrower finds a replacement Guarantor satisfactory
to Bank within ninety (30) days of the date of death or legal incapacity. Notwithstanding the foregoing,
the death of two or more Guarantors, or the dissolution or liquidation of any Guarantor which is a
limited liability company, shail constitute an Event of Default hereunder; or

(k} any Guarantor of any of the Obligations shail default in the due observance or
performance of any material covenant, condition or Mortgage on such Guarantor’s part to be cbserved
or perfarmed under such Guarantor’s guaranty Mortgage, this Mortgage or the Loan Documents {after
giving effect to any applicable notice, grace or cure period specified therein) or shall terminate or
attempt to terminate such guarantor’s guaranty Mortgage; or

() any event of defauit, as therein defined, shall occur under any of the other Loan
Documents {after giving effect to any applicable notice, grace or cure period specified therein); or

{m) failure of Borrower or any other person or entity to maintain any insurance
required under any of the Loan Documents and/or assigned or pledged to the Bank in connection
therewith and said defauit shall not have been cured within ten (3 0) days of Bank’s written notice to
Borrower, and further provided that this provision shall in no way limit Borrower’s liabiity for any
insurance otherwise required under said documents which has been purchased by Bank, in the soie
discretion of Bank; or

(n) the termination, cancellation or revocation of any Loan Document without Bank’s
consent or the determination that any of the Loan Documents are void, voidable cor unenforceable; or

{0) the filing or enforcement of any other mortgage, lien or encumbrance on the
property which is the subject of the Mortgage, or any pan thereof, or of any interest or estate therein,
other than Permitted Liens.'

Any capitalized term contained herein and not otherwise defined in this Exhibit or in the Mortgage shall
have the meaning assigned said term in the Construction Loan Agreement of even date herewith.
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