STATE OF ALABAMA )

COUNTY OF SHELBY )

Aﬂmmsmwmm

THIS AGREEMENT is made and cntered into by and among BIRMINGHAM REALTY

 COMPANY, an Alabama corporation (the “Fee Owner’), whose maling address 1s 2118 First
i vene North, Birmingham, Alabama 35203. SPECTRUM ENTERPRISES, INC., an Alabams
corporation (the “] cssee”), whose mailing 2ddress is Post Office Box 8605, Dothan, Alabama

36304, and SOUTHLAND BANK, a state banking corporation organized under the Jaws of the
Grate of Alabama (the 1 easehold Mortgagee™), whosc mailing address is Post Office Box 5676,

Dothan, Alabama 36304,
WITNESSEXT H:

WHEREAS, the Fee Owner owns the prcmiscs morxe partinularly described in Fxhibit “A”
annexed hereto and made a pavt hereof by reference (the «premises’”), together with any
improvements (the “1 easehold [mprovements”) NOW OF nereafter situated thereon (the Premiscs and

" all such Leasehold Improvements hereinafter, the “Leased Prenuises”); and

. WIIEREAS, the Fec Owner, by a Lease dated Deccmber 5, 1997 (the “Ground I ease™) (a
memorandum of which being recovded on or nefore the delivery and recording of this Agreement),
has leased the Leased Premises to the Lessee (the 1 easenold Estate™); and

WHEREAS, pursuant to the terms of the Ground Lease, the Fee Owner provided the Lessee

with an allowapce up to Two Hundred Pighty Thousand ($280,000.00) to be applied only to site ‘
work, building construction and rchitectural jees in the construction of a restanrant facihty of
approximate]y 3,000 square feet on the Premises, and the L.essee has in fact caused to be constructed

on the Premises said pmprovements; and

WHEREAS, the 1, casehold Mortgagee has apgreed to finance a «ubstantial portion of the
costs of the Leasehold Im rovements and cquipment (the “REguijpment””) that the Lessce will utilize
in the operation of a Schlotzsky’s Dell on the Leased Premises by {oaning the Lessee Two Hundred
Sixty Thousand and No/100 ($260,000.00) Dollars (the “Intenm Financing”) and Three Hundred
Twenty-Five Thousand and No/100 (5325.000.00) Dellars (the “Permanent F inancing™) (the Intenm
Financing and the Permanent Financing hereinafter somehmes collectively referred to as the

“Loans’) ; and

WHEREAS, in oxder to secirc the repayment of the Permnancnt Finapcing, the Lessee, in
addition to other instruments, has entered 1nio a Leasehold Morxtgage, dated of even datc horewith
(the “Leuschold Mortgage’’), whereby the Lessee has mortgaged its leasehold estate in and to the

: ¥ casehold Premiscs and Equipment 1o the Leasehold Mortgagee as secunty for any and all
indebtedness, obljgations and tiabilitics of the Lessee to the Leasehold Mortgagee, and m order to

secure the repaymcnt of the Intexim Financing, the Lessee, n addition to other instruments, has

’ entered into a Second {eagchold Mortgage, dated of even dare herewith ( the “Second Leaschold
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Mortgage ), whereby the Lessee has mortgaged 113 1easehold estate in and to the Leased Premises
and Equipment, but subject and subordinate to the first lien of the 1 easehold Mortgage, 10 the
1_easehold Mortgagee, whether oy not arising out of or otherwis€ related to the Loans ind) vidually
or collectively, meclading bui not limited to, any and all instruments and documents pertaimng to the

{oans (the “Financing Documents’); and

\'VHEREAS, iy order to induce the | caschold Mortgagee to make the Loans to the Lessee.
the Fee Owner bas executed a Landlord’s waiver, dated as of the date hereof; and

NOW, THEREFORE, :n consideration of Ten ($10.00) Dollars, of the mutual COVenarts,
obligations, terms and agreements herein contained and of other good and valuable consideratioh
the receipt and sufficiency of which is hereby aclnowledged, the partics hereto hereby covenant and
agree as follows:

{.  Premises.  The Feg Owner warrants and represents that the Fee Owner owns the
Premises consisting of the real property located in Pelham, Shelby County, Alabama, together with
al] improvements thcreon, as described on the attached Exhibit “A”. |

1n addition, the Fee Qwner acknowlcdges that the 1 easehold Mortgagee will make the Loans
to Lessee secured part ally by personal property located on or in the 1 eased Premises.

Z. Consideration. To induce the Leasehold Mortgagee to make the Loans, 10
allow. Lessee 10 INCur obligations, {o a]low Lessee to pledge collateral or other property to the
Leasehold Mortgagee and for the consideranon hereinabove statcd, the Fee Owner, the Lessee and
the Leasehold Mortgagee agres to all the terms of 1S Agreement.

3, Subardination. Notwithstanding anything ip the Ground Leasc which may be
construed to the contrary, the Fec Owner hereby subordinates to the Leasehold Mortgages, for the
benefit of the Leasehold Mortgagee under the Leasehold Mortgage and the Second [easehold
Morigage. including but not limited to any modificanons or amendments thereto, which shall not
he made without the consent of the Fee Owner, which consent shall not be unreasonably withheld,
and the Lessee, its statutory 1andlord’s bien and .11 other liens, claims, demands or rights, hOweveT,
arising, including without-limitetren, the right to levy; distrain, sue, execute or sell for unpaid rent,
which the Fee Owner now haas or may hercafter acquire with respect 10 any or all of the Ieasehold
Estaie, Equipment or other property utilized in the operation of a Schlotzsky's Deli on the Leased
Premises mortgaged to the 1 easehold Mortgagee or 1n which the Lessee ot the Leaschold Mortgagee
muy have an iptercst (whether such property is mow or hereafter located on or in the Leascd
Premiscs), including with limitation, machinery, equipment, farniture, fixtures, snventory and goods
or merchandise and all additions, replacements and substitutions therefor, and all of the proceeds
thereof.

In the event that procecdmgs of any nature are £led under the United Srates Bankruptcy Act
by or against the Lessee or Lessee 1s invalved in any sojvency proceedings of any kind, the
Y easchold Mortgagee 1s hereby authonzed to fle a claim in any such proceeding for all amounts
owing by the Lessee on e { oans or any indcbtedness secured by the Leasehold Mortgage and the
Second Leasehold Mortgage and to collect and receive all payments and dividends that may be

i —
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declared or become payable in any such proceedings 10 be applied to payment of the Loans until
payment thereof in full.

The Fee Owner walves presentment and demand with respect to the Loans and Waves all
notices to which the Fee Owner might otherwise be entitled at lJaw or (n equity, ;ncluding notice of
acceptance of the benefits hereof, notice ol defanlt in payment of the Loans, and all other notices
whatsoever. The Fee Owner copsents to all extensions ot renewals, whether the same form or
otherwise and whenever made, of o11 or any part of the Loans, and any forbcarance which may be

granted by the 1 casehold Mortgagee in enforcing payment of the Loans.and release and/or
substitution of any proper{y now or fereafter held by the Leasehold Mortgagee as security for the

Loans.

4. M__msmmmAgmmm If the Lessee shall not then be in default under
the Ground Leasc peyond the tie period therem to CUre such default, if any, of if the Leasehold
Meoertgage, as may be modified from time to time, shall ihen be a lien on the Lessee’s leasehold
astate, the time of the [ easehold Mortgagee to Cure any such default or 10 obtain a new lease in place
of the Ground Lease shall not have expired and neither the Lessee, nor any person claiming through
or under the Lessee, chall be evicted from the Premises or the I eased Prennscs, or aly part thereof,
por shall the leasehold estate Of pOSSESSION of the Lessee or any person claiming through or under
ihe Lessee be cut-off or terminated by reason of 2 default or event of default under the Ground Lease

or otherwise..

' y

S Wmmlm If, at any tirae prior 1o the stated expiration date
of the Ground Lease the Ground Leasc shall terminate as 3 result of a default or event of default
(whether any such default and/or termination Of surrender shall occur voluntarily, Inv oluntarily or
by operation of law) under the Ground Lease or otherwise, the Fee Owner shall notify the Ieasehold
Morigagee of the ocowTente of such default or event of default and if such default can be remedied
by the { easchold Mortgagee without takmng possession of the Leased Preinises, the Leasehold
Mortgagee shall have thirty (30) days fier receipt of such notice to remedy or cure any such default,
ot if the remedy ox ciire carmot with diligence be remedicd within such 30 day period, the Leasehold
Mortgagee shall have such additional period as may be necessary to remedy or cure such default with
diligence, but inno event shall the period of defanlt exceed ninety (90) days. Within ten (10) days
of receiving notice from the Fee Ownet of Lessee’s default under the Ground Lease, the Leasehold
Mortgagee shall provide the Fee Owner with written notice of its intention to CUre said default.

1
1f such default or event of default is a default that cal only be remedied or cured by the

1_easchold Mortgagee obtaining possession of the Leased Premises, the Leasehold Mortgagec shall

obrain such possession with diligence, through & receiver or otherwise, and shall remedy or cure such
default within thirty (30) days after obtaining possession; provided that, :f the default cannol with
diligence be remedied of cuxed within such 30 day period, the Leasehold Mortgagee shail have such
additiopal period as may be necessary to remedy Of CUI® cuch default with diligence, but in no event
shall the period of default exceed one hundred eighty (180) days. However, upon obtaining
pOSSEsSSION, the Leasehold Mortgagec shall be liable for paying rent and all other charges aceruing

under the Ground Lease.

Upon comphiance with the provisions of this paragraph, the Ground Lease shall be remstated
a5 if no default or event of defanlt had eccurred.

e ———
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shall, with the priox written copsent

of the Fee Owner, which consents d, have the right, after curing any

existing defaulf, to assign sald Ground Lcase to @ NEW tenant. However, the Lessee nor the

Guarantor shall be relieved of any liabihty or obligation under the Ground Leas€.

Upon default by the Lessee, the Leasebold Mortgagee
hall not be unreason ably withhel

ain in full force and effect until the Loans, including

Lessee to the Leasehold Mortgagee evidencing

a1l notes, debts, loans and other obligations of the
the indebtedness described in the Financing Documents for the Loans, aIe fully and finally paid,
hall provide the Fee Owner with wriiten notce.

Upon such fimal payment, the Leasehold Morigagee S

6. Term. This Agreement shall rem

7.  Naofices. Any notice, demand Of request to be given hereunder and any option
| ised by a party hereto shall be effective only when made in wnting and

ified mail with postage prepaid) to the other party at the

Fee Owner: Binmingham Realty Company
2118 First Avenue North

Birmingham, Alabama 35203

Lessce: Spectrum Enterprises, Inc.
8 Woodmere Drive
Dothan, Alabama 36303 &

ATTN: Larry Rister

Leasehold
Mortgagee: Southland Bank
3299 Ross Clark Circle NW

Dothan, Alabama 36303

8. Gepgral Pxovisions.
A. The Leasehold Mostgagee's COUrse of dealing, or the Leasehold Mortgagee's

forbearapce from, or delay in, the exercise of any of the Leasehold Mortgagee's rights, remedies

privileges or right 10 insist upon the Lessee's or the Fee Owner’s strict performance of any provision
ther loan documents, shall not be

~ontained in this Agreement, the Financing Docuinents or O
~onstrued as a waiver by the T easehold Mortgagee, unless any such waiver is in wnting and 1S

signed by the 1 easehold Mortgagee.

B. This Agreement may not be modified or amended,

modification agreement or amendment which is signed by the Lessee, the Fee Owner and the

Leasehold Mortgagee.

be construed in accordance with and governed by the

C. This Agreement shall
{aws are not otherwise preempted by Federal laws and

1aws of the State of Alabama, provided such
regulations.

il
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D. ' This Agreement shall inure to the benefit of and
arties; provided however, that the Lessee may not

representatives, SUCCESsSOr and assigns of the p
assign, transfer or delegate any of the nghtsor o

IN WITNESS WHEREOF, the undersigned parties have

executed by their respective, duly authonized and
hereby, on the date first above-written.

. ApmL e Teem el o

bind the heirs, personal

bligations under this Agreement.

caused this Agreement to be
empowered officers, itending to be legally bound

LESSEE:

SPECTRUM ENTERPRISES, INC.

By: /)]

(4

* ’r v
1 s’ Sonm

LEASEHOLD MORTGAGEE:
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STATE OF ALABAMA )
)

COUNTY OF Hanston )

el

I. the undersigned. a Notary Public, in and for the County and State aforesaid, do
hereby cernfy, that horry L. atec , as Q ' ) S of
SPECTRUM ENTERPRﬂESIHINC., who is personally known to e, executed the foregoing
instrument before me this day in person and acknowledged that he, as such-officer and with full
authority, signed and delivered the said instrument and caused the corporatc seal of said corporation
to be affixed thereto voluntarily as and for the free and voluntary act of said corporation on the day
the same bears date.

Given under my hand and official seal this laﬂ‘;—- day of August, 1998.

A R Benwer) |

Notary Public

My Commissiop Expires: \3-2f 200/

&

STATE OF ALABAMA

COUNTY OF W

I, the undersigned, a Notary Public, in and for the County and State aforesaid, do
hereby certify, that ey 2/0° of
BIRMINGHAM REALTYACOMPANY, who is personally known (o mc¢, exccuted the foregoing
instrument before me this day in person and acknowledged that he, as such officer and with full
authority, signed and delivered the said instrument and caused the corporate seal of said corporation
to be affixed therelo voluntarily as and for the free and voluntary act of said corporation on the day
the same bears date.

)
)
)

Given undcr my hand and official seal this _M day of August, 1998.

T e Ot B

Notary Public

My Commission Expires: MY COMMISSION EXPIRES OCTOGER 11, 108,

e —"
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STATE OF ALABAMA )

)
COUNTY OF HOUSTON )

| I the undersigned, a Notary Public, n and for the County and Sptatn afaresaid, ?:;
1fy. that Yo X . Soenmor , 28 jggiﬂ: \ic e _cgmdgat
1:Smcl;ﬂﬂb' j"[']EI{:LANMh fyIZ) BANK, who is personally known to me, executed the foregoing instrument before

me this day in person and acknowledged that he, as such officer and with fu]] authonty, sign;ld and
delivered the said instrument and caused the corporate seal of sai_d corporation to be afﬁ:::d u:lr;t:
volunfari]y as and for the free and voluntary act of said corporation on the day the same bears .

Given under my hand and official seal this ]Q*’b day of August, 1998.

Ncﬂtary Public ]

My Commission Expires: 1 3-25-200[

SUBORDIN.AGR\SPECTRUM BHAM_REALTY
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-’ EXHIBIT “A” M

REAL PROPERTY DESCRIPTION

Lot 4, according to the Survey of the Oak Mountain Commerce Place, as recorded in Map

Book 18, Page 58, in the Probate Office of Shelby County, Alabama.

Inst # §998-31973
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