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MORTGAGE,
ASSIGNMENT OF RENTS AND SECURITY AGREEMENT

THIS MORTGAGE theremn “Instrument iy made this day of September TR betwears the Rortqangor Grauto
FDK. L. L.C.. whoae address 1s 251 1 Racky Ridge Road, Brmingham, Alabama 1524 4 heonn TBornoseer ™ aned the PAGE g o
FINANCIAL FEDERAL SAVINGS BANK, i tederal sivings bk organized and exsting urader g e SR PETL FEY B DY PRERS S TR
adilress 1765 North Kirby Parkway. Suite 10, Memphis, Tannesses JHEZ200 togetber T L LA SO L T AT S LY LRGN RS
rransfnraes, {(herewn “Londer ),

WHEREAS, Barrower 1s indebted 1o Lende i the principal sum of Two Millinn Epee Hunclgert Thar Ty Pege Thanrars] ari
Nai106 13 2.535.000.00) Dollars, which indebtedress 15 ewidenced by Borrrower's note dates] ol evenoadate Puerdas g th hurrrases
"Wate"), provieling for monthiy mstaliments ot prncipal and interest, with the Bndanee af the melebiteboess b e b e} dbad
due and payable on October 1, 1998 (the "Maturity Onte”):

TO SECURE TO LENDER {al the repaymuent nf the ndebtedness avidenced By e Note wathoanterest there o al.
Ferpeeyny s, e tennionk Al modifications thereof: (5l the repayment af any futlre advanceas werTh anrtaer e st tharesors, mopder boy e lar
L Borrower pursuant 1o paragraph 38 hereof (herer "Future ddvances™; {c] the proertanmance of the covananes. and Ayt
of Bortawet contained in an Enviconmental Indempity Agraenpnt fheremn so nalledt between Londer, Borroewwier st Proaraman s
(elirmid i the Enveeonniental Incdlemnity Agresment) datnid of even date herewith, 2 the paymaent ob ol TR site . watt et et
rereon, advanced n accordance herawith to protect the security af tos Instruntent, and ey the pesfoomanoe Gl b el
ant agreements of Borrower harean sontamed. or gentamed inoany other Loan Qorument bas st eirvadtasr e fieeeg ] borr e e
Feceby mortgoge, grant, convey and assign to Londer, 5 SUCCESEOTE, a28is el trarstereees e folloanimg dlesonibe prnpaerty
jncated 0 Shelby County, State ot Alabarma . and mote particalarly desoribed o Extrbar A attactyedd boeeaTo gy dar b a7
haren by reference for all purposes,

TOGETHER with all buldmgs, mpravenents, At tenemants novy of hereadter praofeoon tlhies pareporet gyt bt T
o hereafter vacated alleys and streets abultting the property, and all canemaents, fgnts, T ETY A LA LR A AL R ST A T
o the assigrmeant of rents o Lender harend, royalting, mineral, ai aned egarg rights anad probde aniter avatet Poghete, canne] osater 1
appurienant to the property, and all fixtures, machinary, fquiprment, furmeshiegs, srguies, Teaiers oo abes, STRNITE [EETIN LR R AT PP PEP
applunces, a0y and inventory of avery nature whRtsoivers now nf heraatter lovabedane afnmouf Rt R AR LA ETE TR I R S
my opnaction wath the properly, wieidaingg, byt ot hmited o, those for the prurprses of stpp by o distrbi ey brosgting el e
elec iy, i, water, arroand |t|;_]h't', and all elevaters and relater] meacheery andd egupraeet, WLEEAN DY AR LR N R Al e e o g
ApprArtu s, secunty atnd access control apparatus, plumbineg, bath tubs, water YT TIT ATt TEY e RRE L N A P I LAY ERATRN TR S
refrigerators, dishwashers, disposals, wazhers, dryers and other U Py QU et A Tgs, STOEIED T LTI e
coreens, blinds, shadres, narrors,. catnoets, pirietling, ruags, Attached Hoos covenmgs, furratire o dnres arienias  feessn ann
plants, tax refunds, trade names, icenses, preermats, Barrower ' ngh[*s Fo IMSUFANGE procefos il O Iy ran e g R
choses i sction, (ood, beverages, linens, burmiture, fixtures, items held for sale refrugerataon platits or vy katcPer e et
l.]f_HlkIH” u;mlmru:rm, cabhinety, parbiticens, doors, windaws, turmeturee, Tt‘lrr‘lr:-il'hru]r_-.. |':'-.-'|!‘|r_; arred artibeggk o ETETS N PRT A LY RN ARV AR T RL Y
becs, dressers, radios, lmps, swvitchbicards, telephones, talephone systams R R IAL DA R A LRI SEiAR STV REEE AT AT EEC L errpirigaireee et
sl sottware catinety, signags, s1orm windows ard doors, window and door sereeos, wertaedroes armd host shuades el erages e
curtans and Falnted hardyware and mounting devices, wall to wall carpeting. tables chars pats pans. prlastes wtune sl sulve:
whed Hatwnre, lnens, vending machmnes; all of which o neluding replacemeants aned addituns thareto, SEAPTHLN SYRNTE LEC TR CETE N SR IR L
remum u part ot the real property covered by thrs Instrument; and all of the lorageorny, Togethar wath said [reap-rerty oer TH
Irasahobd estate i the event this Instrumiant 1% on A lpasuhold 1 are haren refartec 10 as the TPty

TOGETHER wwith wll right, Utle ardd oter=st s, Tu ard under woy ard afl e s o on nerenater e s beee
nnyendmd or ﬁklpplumﬂnti:d from bme to tmel andd covenineg speicee 1ot F’II'J[.I:IH:HI:I“'! o The Property Pbper el e reeterea
celietively as the “Lenses™ wnd singularly s & "Lense’) together weith all rents  rarnings . neemie, TLATA R E R TR AL BT T
sl Tayes wrising tram the Property aned from sant Leases and all other sums dus or T beoome ey Jdncker are ] it fheere
ared togethen with any and all quarantees ol or ancler anvy of sod Loase s, and Together wath all mgRTs . poewers, porisiine e T
and other beoetits of Borrower as [essar uneder thee Leases, rrcludimg, aathaut hrataten, the mirrandiate arug cnnbir ey et S
prcpige v collect all rents, NGome, Fevenues1sEHES, profis, candemnaticn dwvatis ansuran: & prreniten gt Mse e ] ety
oy ke or rocervable undar the Leases of pursunnt bo any ot the provisions theredod webrbber ws ferst or v therieee T eyt de
accepl ur reject any offer made by sty Enant phrsuant to ity Lense to purchase the Sroparty anrl ary BIETE N PLAE R T L
the Lérase Ha therem provided and to prarlorm all cther necessary of Apprepriate fets swnh renpegt 1o sl TSR E I B L MY LS
attorney w-tact or Borrower, wnd the right to make sl waesers and ngreements, 1 opye andd receye all tvninrees, s Dl e
releases, to take such achon upon the tappening ol o detault under any Levinses sncludirg fhe coarme s vt o0 e g ol
consEmMmRtion of ;}rnnur:dinqs At livwy ar i euily as shall be permuttech nneler iy Droeisoon b Ay Leeear o ey sy (IR TE R
Ao any el sl other things whatsoever which the Sorrower s or may became anbefle:d T Ao ndaer sy s i1 Lereasees e treer s T
Al necounts recenvable, contract nghis, poapuhines . nterasts, eatates ar ather s e th at faw FYONY (RTINS PRI R NELPEL AT IR A
Property, 0 the gxtent not ncluded 1 orent earnings antd ncome ancer arny b e Loeiid

TOGETHER with mll right, utle atwl nferest i, 1o qined winder vy @ abi peserge depost e e tes e cants the
"Accounts™ made pursuant to any loan document made between Borromaoet ] Lerinadarr savath cesgeen b0 thue Propaetly, Lop-Juerhyree
with wll income, prafits, benefits and Advantm]es ansing theratrom, ane fogathee with all rrghts, frodiirs, pibrtilen e srpabpoets
athor bennfits of Borrawer under the Accounts, rnd together wath the right 1o s ity ain D all ather thangs bt anees wirbog bR
Barrnwer 15 of may become entitled to do undler the Ascolnts;

i

TOGETHER wath ull agrerments, o tracts cerbicales, quarirbags, VTt e s, s Trmer ity T EEN STRTLE T RERLA N LA
[ s, F}lﬂn:-i. spec‘.lhﬁﬂtinnﬁ fand other documents, ali aygrecmants Fear thie prroisngnen pof prroyperTy G mery s Toaeetor SERLAIEV LTI BRI
Witk it viherywise bﬂnf‘:fi.[hl‘lg, the real estay, Ilu;ll_idlng;, wATH et [emyitafarae, ikl r1‘..'1|1.'1|_p'|1‘.e:||1 r-u;ru'.-?lﬂﬁ-lﬂ-ﬂ_ IEEDFEI SR TE DAL A R ey
{ranchise ngroements and cabile television ngraeemeants, nive of areabter entered mnto and all rghts therer. RTETY B FEEI ETL A RS PPTIR TR
toy the sy, QCCURENGY, construction, mnrmgemﬂnt G Operdtnes of tha Property and ahy vart thoreat atwvd iy ITLpLE e o
pespoiiing Aany busingss or potivity conducted oo the Property ancl any part theeast and Gl night, fitle arved anrarest 0 Eoprssie
thoerinn, inciuding the right B0 receive and collest any suwins ;:FI*,H!DIH Lo Borrowesr therender sl el edarprama e nor o T L LR
atdvance payments made by Borrower with trapct Tooany of the sersiees reladerk 10 Ther Prispaerrty oor ths opeeratn foene A
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TOGETHER with all tradenames, trademarks, servicemarks, logoes, copyrights, goodwall, Douks and records dianars,
perants and all ather general mtangibles relating to or used 0 canngsiien with the opreratan of the Property:

TOG ETHER wiih accounls e yable, cracin card recernvaliles, room rir:pnmt:'._. sancurity clepirsits, acdursrtcenn e o Thae
HECOUNTS now of hereafter acorung, arigirg, axsiing, of awad 10 ur hetd hy Borroweer from relatiog too o ddermaineg fren the
aperation of the Property. inclucing, but nit bimited tn, revenues rlerpeed from () the occupanoy OF Quest roeers, fal the osaipentn g
of meeting rooms, (i) food and beverage faciities, (vt wending machines, (vl tebephone anrd feleuision systimes g ques Lgririztey
fwvn} the proviswen ar sale of ather goods and sarvices, and all ravenues, rayalties, msaes aml profies therelrom il e e o
the Proparty and any other tems of revenua, receipts ur other mcome as dentibied o the Lnitaem Syntems of Aoty for Mol
gth Editien, International Assecation of Hospntahty Acvounts P1OBERT as anvendad from nene teobime Geollartneely thee B> FEVEL RN

TOGETHER with afl righrt, title ainvel anterest o oard to Al ascats and tarapble perscral pruperty of Borroeacer il
without limitation, all at Borrower s now owned or hereafter acdquired machmery eaguipmient lusbiure, frrstime s, P b b
supplies, plates, china, (logsns, silver and latware, pots, oans, cookimng impizments, liesgr ol s afuers STtk piant o [aaere b,
carpets, wall and Hoor covenngs, draperies, beds samps, tabbes. chairs, millwork, telepbones s systenys parfdnees o empater
andg perpherals, telrvisiong, radios, clocks, stereos ahd other audio AQUIPRYTT NLeTer weREkeEs gl o e Fagrveqibales g et b
propeity of every nd ang descrption, all parts therafor ancd allmprovemants. aeeessiats of AR RAF T ey Theeete g st

the toregomyg whether now owned of exisiing of herenfter areated or acepared feallectigely e "Bygugpmee o aind
TOGETHER with any and all proceeds resulting or ansing from the Loregoing Diolleetively  the "COodaterad ™

i 15 the intent hareol snd of Borrawer and Lender that Lender shiall Ritee o hirst and faest pie aned pooasT badithrap Fey
pettcen lien moand to all of the foregoing and o first and best hen as o abl tems which nay be deened T oash el teral” aafer
11 USC. It s also the intent hereof and the intent and agreement of Barrownr and Lensder that all revenue derieed froem e
lensing of the Proparcty [regardless of the Property's use and nature (including without antiation its s ol rakdre e
apartment, retail, affice, warehouse, distnbotion, mﬂrlLIIHEturinq, hotel, mictel, restaurant or diy ftbeee cermrriercnd baabile b shli
b el e deamead rent derived ftom the underlying real nstate. Further, if the Propaerty 15 o hatel or martel Facslity ot e wterit
hareof and the miant and agreement ot Borrower and Lender that all revenues ertverated by ancfor attrbtalaley tooali o Ny prires
of ymicd hote! or maotal facihty or the use or the operation thereof shall be amnd Le deemed cent denved lrom the S LA T ATt
axtnte. Any person o entity extending credit to Burrower after the recording hereaf shall be desored T Dawe aneented fo o dhe
termis ol This paraygraph. )

Borrower covenants that Borrower is lawiully seised of the estale hareby oomyeyrd amd has the night T rartginge,
yrant, norvey wnd Assign ther Pruperty [ancd, af this Instrument s on g lensehodd, that the grouned ledse oo falb froeoe g ef sy
wilbioul modification excepl os noted above and without default on the part of either tessor o Iessen thrredndert et 10
Property 15 unencumbered, and that Borrower will warrant and defend generally the title to e Progerty aipainst ol clarr .
demands, subpecl o any easemants nnd restrictions isted m oA srhedule ot exceptiens Tos SOWErHpe Gn any TIRlér IFitatinrs e poain vy
muuring Lender’s interest in the Froperty.

UNIFORM COVENANTS. Borrower and Lender covenant and agres i Pralinwes.

1. PAYMENT OF PRINCIPAL ANC INTEREST. Borrower shall promptly pay when Huaer b poranvcspzal o f v loeteres e thie
ndebtedness evidenced by the Note, any pregaymeant and late charges pravided v e Bote aned all cther sanes sesrml oy e
lrrstrument.

2. FUNDS FOR TAXES, INSURANCE AND OTHER CHARGES. Sutyect tnipphihile Tawv o T swhfien: s anast to TE I

Borrowwer shall pay to Lendor on the day monthly mstaliments of princpal o interest are payabile andder the Rt noror Aot
duy designated in writing by Lender}, urttd the Note s paid in full, a sum theren “Eunedsd arpoal Eoore Tyyead{th ] e ey
Lixes and wssessments which may be levied un the Praperty, {by the yearly ground rents o ab any, {0 the yearsy premam:
mstailnants tor fire and other hazard nsuranci, rant Inss msurnnae and such other msuranee covering the Propeeby s e
may require pursuaant to paragraph 5 hereof, (d) the yearly preminf mstallments for morfgage insurinGe, iy ] Ted ol thee
Ingteument 1& on B teasahald, the yearly fixed rents f any, under tha grownd leaseall as reasonably Autrriatedd eatnslly poes froms
tie tn ime by Lender on the basis of Assessments ainel Bills and reasonabie astimares thereot Ay warser by SFTITE PLY NPT
recenrement that Borrower pay such Funds may ter revoked by Lender an Lender's son Asrretian, it ity BIFe oeeen b
wriling tor Borrawer, Lender may require Bortaweer to pity 10 Lender n advance such ather Fupuds SRV SNELHTIL FIE TSN P LY TR
PIEMILEM S, ISSeSSMents and imposthons n connechion with Borrower or the Property whoch Lendes shall reagosnabily aleea,
nrcessiary to profect pender’ s interests (herem "Qther Imposibions ™. Unless otheryae provvibad by applooable lins ceder ey
requure Funids for Qther lmpositions o be paid by Borrowet 1y d lump suny of i pereadi s tadbmaents ot NI LA

The Funds shadl be Beld moan matitoisnds: the Jepasits of scoouits o welicky G isbared or carierteend by Feogead
ar slatr agency [inciuding Lender o Lender s such an oinstilation). Lendder shall apply the Funas Do peay el eenba Do,
issensments, SUrABGCE Dremiums aned Qther Impnsibons 5o [0mrg as Barrooser 15 not i bireaich el ety et Y ar e !
Rarrower 11 this Instrument. Lender shall make no charge for so holding and applying the Funds . analysing sened e cagat - 1o
seritying and compiling saxd assessmenis and bilks . unless Lender pays Borrower ntafanT Barmings o0 P FRta o e Bueern ard
applicable taw permits Lender to make sueh nocharge. Borrower and Lender aiay Ageee royeiibing al ther tunr e o d ewpcatiean of tha
strument that interast on the Funds shall be pood to Barrowaer, and unfess such agreenrent s maide or applieatde Laers reegare s
mterest, carmings or prehits o be paid, Lender shall norbe required to pay Berrrcrywar Ay rtarest, earnngs o1 nrafils o the Flacadh
Lender shall give to Borrower, without charge, an annual acoounting of the Funds m Lendes s normas frormyal skoaar poored T s
debits to the Funds and the purpose for which each delnt 1o the Funds wis marde, The Fanos pee pledegess s adeditenal e ey
Poor the wuma secured by thos Instrumeant.

If the amount of the Funds teld by Lender b trne fome al the il aecounteg thereot shadl ewcees D e are st el
necessary by Lender to provide for the paymaent Af LAk B4, BSSESSMPNTS, INSUTANCe plemidn s, rettty and Drhar bk Yy
Lall clues, such excess shall be credited o Borroweer an the next maonthly nstallment or ntalimants ot Fomdys cdaes 0T any e
e ottt of the Fuonds held by Lender shall be Tess than the amoun! e necessary Ty crnden o gy Bimes st e bty
MISLFANGe preEniums, rents and Other Impositions, as they Fall due, Boarrroavirr shabh peey Do Lender ary jame nnd sty S RBRLE
L the deficieney wthur tharty days after notue bresrm Lespider to Borroowsesr rogguesting gy Imeni e e

Upon Borrowwer's breach of any covenant of agrecment of Borrower in this aastrament, Lertueder eay aaprpoly -1t camp o ane?
nid i any order ay Lender shall deternyne in Lender's sole thsarelon, any Funds feld by Lencker at ther time ol dpracate e T
pAy renfy, taxes, assessments, insurance premiums and Other Impositinb which are now or will Bereatter tercomae due 0 b
a% n credit agamst sums secured by this Instrument, Upon payment n bl ol all sums secuzerd by thus tostromend Lerscder i’
promptly refund to Borrower any Funds ftiedsd by Lender,

3. APPLICATION OF PAYMENTS. Unlaas applranle lawe provides othena s, A payree s cmesoend Lo beezer e
Borrower under the Note or this mstrument shall te applied by Lender i the followaneg orcder al grineily 10 e e i gy ik S
Lrnder by Borrirwer ynder paragraph 2 hereat; On interest paynble nn the Note: Ll principal ot the Moo div nteresd prery ivdiler o
ackvances muade pursyant to paragraph B hercof: v prmcgpal it advatuees nuicder prdrsgant 1o para griph 8 herends Twr anterae
piyabie oo any Future Adwimoe, provided that o maore than ane Future Advanes s outstandig Lendee muy ofipey paveniends.
cocenved amony the amounts of interest payable on the Future ddvnanees o such order s Lerader s Latruder osobe e teboo, mrdy

T T I TR T BT .l‘I




detnrmime; (v pringipal of any Future Advance, provided that if mare than one Future Adwance s autstandrg Leseder vy apedy
payments receved amaong the poncipal balances of the Future Advances in such order s Lender i Lender s soledisoratron nvdy
deteraune: and (wiii) any other sums secured Dy This Instrumeant in such order as Lender at Lender's aptuaan, may Jdetermnme
provided, however, that Lender may, it Lendar’s optioh, apply any sums payable pursuant m garagraph B hereaf pareee 1o terpeesd
on and principat of the Note, but such applicatien shall net otherwise attect the arder of priossty ot applicatinn R AIUMT IS I i1
paragraph 3.

4, CHABGES: LIENS. Borrower shall pay all rents, taxes assasements, premoms, and e impositusrs attnbictalde 1
the Property at Lencdar’s option in the manner provided under paragraph 2 hereat oro o mat pad o suah o mareer by Brareooye s
making payiment, when doe, directly to the payee thereol, or in such other manner oy Leoder miay desugnate o wenitrming Barrooeoes
shall promptly furnish 1o Lander all notices of amaounts due under this paragraph 4, amid s the event Brrraweer shall ke piyenend
ety Borrower shall promptly Turnish to Lender receipls evidancing such payments. Borroever shall promptly dee b e ity
hen, winch has, or may have, prionty over o equatity wath, the lien of this Instamere st Barrawer saas payvhien dos o the
chams atb all persans supplying labor or matenals te orm cannectbion worth the Property. Without Lerulder w g sdored e paereis ey o

Borrower shull not allow any hen mtanar to thns Instroment to be perfected agamst the Propuesty.

5 HAZARD INSURANCE. Borrower shall keep the improvements naow existing o herealter arpcted sn the Propesby osnnn)
by carriers at all tmes satisfactory 1o Lendor agamst oss by bre, hazards meluacded wathin the rermy “exbopddeod covptonge 70 et
lnss and such other hazards, casualties, habilities and contingencies as Lender tand, it thas Instrument soon o eanehenl phe
ground lense] shall require and in such amounts and tor such pariods as Lender shall reguire. Borrswer stall ponciiase e o
of insurancs with respect to the Property with such msuarees, in such amaounts andc cowvertig such fisks as shil L oaamistactory
to Lengler, nelwding, but nat mated 1o, () persenal wqury and death; {u] less or dimage by tee, hghtong feailovendstoern:,
nxplosion, hurricane {to the extent availlable], and such other hazards, casuatties and contingencies Uraluedimg af least Db 100
manths rental Msurance o an amount equal 1o the sstimated grass rentals generated by the Presppeety Tor ek pereead amed ba ol
torm bodoer and machinery nsurancel as are normally and usoally covered by extended coverage pohees n mhtec wibieras the
Fraperty s lacated and comprehensive general puble liabihity msurance anoan amount ool frss thian SO0 WY N e
securrence, $7,000,000.00 aggregate, axcess habily msucance i an amount not bess thian % OO O 0 i ntaee g g
"Ordinahce of Livy Coverage”™ or "Enforcemant” endorsement iF any of the improvements ur the use of the Property shaloat any
e corstitute legal nonconforming strustures of uses; provided, that each policy shall prrowvede Dy vy of andorsament neder
or otherwise that no such insurance policy shall be cancelled, endorsed, altered, nr reissusd to etfect achange in v aige STIIFIENS
such nsurer shall have first given Lender tharty 1301 days priog wiitten notres thereof, suah pohoy shall e onoa Pazpelaprimesint oo
bises, with a wiewver of depreciation, o an amount naot less than thut necessary tn comply wath oy o guranee pereentoge
stipulnted v the pohicy, but not less than one hundred percent {1008 oF the msurable valoe thased upors replacemienT costg ot
the Property and the deductible clause, if any, of the fire and extended coveragas palicy may o e Hhe Logoger o s s e e
(1% of the tace amount el the policy or 51,.000.00; Lin) loss or damage by Hoad af the Broparty oeoanoan ared chernngiiagteed by the
Secretary of Housing and Urban Developnment as an area having special food hazards, o an amaunt equaal b the princal oo
ot the Note or the maximum amount avalable under the Flood Disaster Protection Act of 2073 and regulatinns pssuend pusaes
therety, as amemndad from time to ime, whichewver 5 less . m form complyieg with the “isnrancs puarchase -eguuren et cr gy
Act (V) business mtarruption insuranae; (vl worker's compensation in statutortly manrtated armeuntn ansd sl ioger T loab iy
ruratea mad el such other insurance and endorsements, F any, as Lender may recquare From fima Do beme cr syfchoas fege e
Ly the Loan Qocuments. Borrgwer shall cause all nsuranee (excopt generat puthd Labehivy s ance) arbeedd o e ordamae e aatt
this paragragh 5 to be payable to Lender as a mathigages and not as a comtsurerl, el e the case ol all probicuers O et
carned by each Irssee for the benckit of Borrower f any, to cauae all such polunes te b payable to Londder g Lernder ooonteresd
may uppenr. A&l premuums on msurince poheres shall be pakd, v the manner proveled arddor paragraph 2 aercal e et
rranrer ds Letrnder may designate in oweiting,

All msurance pohcies and renewals thereaf shall beon g farm acceptalbe 1o Lamder aned sthall eo TETI ECNET I PYTR TR R NY
mortgagee ciause in tavor of and in form acceptable to Lender. Lendar shatl bave the rgnt to iodd the pobioies wned Bedraosoees
shatt promp Uty furnish 1o Lendar 8!l rennwal notices and all recepts of pard premuns. At least Tharty 300 iy pne 10 the
pxration date ol o policy, Borrower shall deliver to Lander a renewal paboy m form satstactory too Leeder 1T thoes Instrooprent
iy on il lenseholl, Borrowver shall turnish Lendar a duphcate of all palicies, renewil notices ronemwd polices and receipta et bl
pramvams f, by wirtue of the ground lease, the crapmals theerent may not be supphed by Boreoswrer 1o Lenler,

In the ewent of loss, Barrower shall qrve mmadiate wrilten notioe 1o the msurane SErOer dnd teopanrkes Mt s
tereby muthonzes and empowers Lender as artornay i facr for Borrower 1o make proof of Ioss . tooaddpust aned camprormiee any
cimmm under nsurgnice policies, to appear i and prosecuta any acton ansig trom surh insurance pohies, toocaliect gl recenes
nsurance procaeds, and to deduct tharefrom Lendar's exprnses meurred in the collactan ot soch proceads . proveded hoseerger
thiat nothing contamad i this paragraph § shall require Lendar toancur any expensae or Take ary achion Mereunder Brorroee!
further authanzes Lender, at Lender's option, ta) to hold tha halance of sUch proceads to be usedd Looreimburse Booreoawer tor the
o5t ot prconstroction or cepar of the Property or (b sulgect to the mirmedhately followarmg paragraph oo aply st pipes ey 2
thir payment of the sumy secured by this Instrument whether or nat then diae an the « redest et appicatoen set terth i paragraph 3
Bierernl Taabjeat, howwewear, o the rights of the [esanr vl thie qroond lease ol thas mstroment i oon o levewse=linlisn,

Lender shall not exercise Lendder's cplion Wo apply shsuranan proceads to the payment of the sums cocrot by thos
Instrumaent 1f alf of the tollowing conditions are met: 0} Borraweer 15 not i breach or default of any couemant o dereeasent £ b
Instrument, the Nate or any other Loan Docwment; () Lender determines that there wall Be sulficient furdds torestore aed repo
the Property to the Pre.existing Condition tas heremutter defined): finh Lendar agrees owsnting that he Farritail en e L F the
Propoerty, after restocanion and repair of the Property to the Pre existing Comeition, wall B sttt e ot All opoerabieg conts
anth other oxpenses, payments for reserves and lean repayment obligations fionthucding arvy ablugatinns urcdat oy perni-tnedd
subordinate Enoncmyl reflating to the Property aad miantar o debt service coverage rabin ot lerast DAY tae Ty e [y
determines that restoration and repair of the Proparty te the Pre-axstiong Condition wall be cimpleted aathin ome e af ot L
al e lnss or casualty to the Property, but o ono oovent Laar than sie 6] months prior t the Matueity ot pws e thon Slry
prercant (50%) of tho totad Hloor nrea of the improvemaents has bieen damaged, destrayerd o cendered anueatde s e ol of
Frov o elbier ousialty: and (vi) Lender i reasanably sabeshed that the Property can e restorern aivd pepaanredd s early s e anle
1o the condition it was i mmediately prior to such casualty and v comphanee swath all appluable gomimg banlbdrog oo cdboer St
and cades. |1 Lender elects to make the nsurance proceeds avalable tor the restarntien snd repanr of e Propaerty, Heorrooser
ngrees that, of at any time during the resteration and repair, the cost of completrg such cestoration and repaar, as detern: ned
by Leticherr, excends the undishursed msurance procaeds, Borrower shollimmeaediately wpnony Anmrand by Leodder depesd Y g
nf quich uxcess with Lender, and Lender shall tirst disbaurse such deposi to pay for the conts of such restorafior and mepae e
the siame terms and condilions as the msurance procecds qre chsbursed.

anar hi

he nstrance proceeds are held by Lender tooremmburse Burrower for the Cust el restaratinn and pepinr ot the Py
thie Property siudl be restored 1o the equivalent of ss arsqined comtimn o such ather condition as Lender Moy g oFeore e e iy
Lender may, at Lender's option, condition disbursemeant of sawl proveeds on Lender’s appraval of such plaos sl apes ot ateres
at o frchetect sabistaetaory o Lender, contractinr’s Cosi astimates, rehutect’s certbtocates, walvers of levs swerr aTaterneatsy
of mechanica and materialmen and such other evidence nf costs, percentage complebion of canstruchon, application ot payments
andd untisfaction ot hens as Lender may ressonably require | the mburance proceeds are applied o the paymaent b the s
secured by thes Instrument, any such apphecation of proceads To princapal shall not extend or postpone the doe dates b Hae
munthly mstallments retarred to in paragraphs 1 and 2 hereol o change the amounts of such mstallments fahe Property e oahi
pursuimt to paragraph 27 herrot or iIf Lender acquires tile te the Property, Lender shall buvve all ot the regbir, tetre aned atere o0

LT I I YO G T HIFLIT j

- . . o . e ——— . 1 merw crrdemmmde- == o . - i



e

Borrower i and to gny ansurance policies and ynaasrmed prenmuums thareon and boanrd to the proceeds resulting from any dnrmnege
10 the Properly poor 1o such sale or aequisition.

£ PRESERVATION AND MAINTENANCE OF PROPERTY . LEASEHOQLDS . Borrowver [a shallb nob omonit wasTe or feenmn
mmparrment or deterioration of the Property, (b shail not abandan the Property, ] shall raslors or regair promptiy amd s igonoed
and warkmanhke mannes atl or any part of the Froperty to the cquivalent of ts original condhtion, or such other conrhitra as
Lender may approve inownting, i the event of any damage, injey ar [nss theeeto, whather or not msaranan proceeds are avinlable
L cover n whole or in part the coste ol such restaration of repar, {d) shall keep the Propertyinciydshiimprovenents. fivtuate s,
sauipment, machmery and apphances thereon in good repar and shall replace feitures equipmaent, muac e ry amd afplaiiie s, on
the Propurty when negessary to keep such items inogood repar, e} shall comply wath all s, ordimances. reqgulatinns
requiremeants ol any governmantal body applcable To the Property, (11 shall provele for protessiomi manpgement of the Progieny
iy & hotel manager sausloctory to Lendaer pursuant oo contract appdovend by Lender sowtiting, anless such eeguinminent bl
Le waived by Lender i owaoting, () shat! genecally operale aned miaentandn the Property m s matainr 1o ansare i) o
cocupnney and rates, {h) shall give notice in writing to Lender of anrl, tinless othonaise thiected snowrating by Lonedess | wapapsenr 10
and defend any action or procearding purporting to aftect the Proparty, the securnity af thas lerstoamant o the faghaln ar frosees o
Lender, and {1} comply with the terms of any franchise agreement affecting the Propesty. Neithee Boreower air diny tessd of
other parson shall remove, demaolish or alter any mprovemesnt nove existing or hereatter ecected oo the Pragresty ar atvy fistore,
cquipment, machimery or appbance 0 or on the Property except when oident 1o the repliicement of tetures equginent,
machinery and applances woth items of ke kind.

It thys Instroment 5 on a8 leasebold, Borroyeer B0 shall comply with the prowvisioens of the grouned brase Gl shiolt goe
mmediate wrtten netice to Lender of any defoult by lessor under the ground [nase or of any notiee recennd by Borroseer trom
sush lessor of any delnall under the ground leaso by Barrower, {i0] shall exercise any aption to renew or exteid tha ground e
i give written conlirmation thereof to Lender withun thirty days wlier such option hecomes exarcsable, Dvd shall geee anneediat e
written notice to Lendar of the commencement of any remedial proceedings under the ground lease by any party theeeta and
f reguired by Lender, shall peemit Lender as Borrower's attorney i fact to control and act for Barrower i iy such e
proceedugs and (v shall within thirty days after request by Lender rlatain from the lessor under the ground Tease anmd delier 1o
Lender the lessor's estoppel cortihcate roguired thereonder it any. Borrower hetehy expressly transfers and assugns 1o Lendder
the benafit of all covenants contained i the geound lease, whather oo not such coverrants run wath the lund, but Leoder shiali boeee
no lability with respect to such covenants nor any other covenants conlamed n the ground tease.

&

Birrtowir shodl not surrender the leasehold estate and interests herem conveyed nor teemmale or canced thegrouped o
creating snid astate and mterests, and Borrower shall not, withaut the axpress wreitteo consent of beadar s alter o ameord sisd
ground Iense, Borrower covenants and agrees that there shall net be o marger of the ground lease, ar nf the teasabiold esrate
crented thereby, with the fee estate covered by the qoound lease by reason ol sawd leasehold estate or sapd Doy st o by
part of aither, coming into common ownershin, unless Lender shiall consent in woihing tao such mierger, of Bortower shall acgonre
wuch {ee estate then this strument shall simultaneousby and withoot Purther scton e speaad S0 f%s 1o became o ber oy o by
frree extnte.

7. USE OF PROPERTY. Unless required by apphoable lowe or unless Lender has othetwine agread moweitasg, Bostoaser shall
not allewe changes in the use for which all o any part of the Property was mtencded wt the time thas INSTrUment yis esei e
Bortowwer shall ot sebcdwide the Property of imtiate or acguiesce m oo change in the zoning classifieation ol the Property watb oot
Lencder's pror wwritten consent,

B PROTECTION OF LENDER'S SECURITY . |f Borrowwer tanla to perfarm the covenants amd agreements continned on thi,
Instrument, of tf any action or proceeding 1s commenced whreh affects the Property ar title therato or the atesest ot Lanader
theren, wchading, but not iisited to, eminant domain, insolyeney, code Splaroeninnt, or ATrangaments o proceeedirngs el
o bathrupt ar decedent, then Lender at Lender™s option may make stich appearances, dishurse sech sums pand ke Such achion
ns Lendoer deems necessary, i is sole discretion, to protect Lender's nterest, meladmg, but not hoated Lo bl disbursement ivh
attorney’s fees, i) entry upon the Property tomake reqains, [l procurement ol satistactury insurance as provided in paragraph b
breearaal, Dl 1f Uns Instrdmant is on 8 leasshold, oxerose ref Ay nptmh toorenewy or s tend the ground lease on bebatt of Boreeeae:
aned e curning ab any defoolt of Borrawwer i the termee and conchinene of the ground leasea, and vy the pavyment o asey Soawe
avedrar assessments levied aganst the Property and then due aod payable,

.-":"-111,-’ amoyntys disbursed f.r‘f Lesracdesp asdrsiant Lo s parngrﬂph 3, WwATH mtere sl hercoan, shiall beoormes aeliitaorial
mdebitedness of Borrowes secured by thes istrumient. Unless Borrower and Lender agree to nther teams of paynient, SN
arments shinl e immediately due and payable and shall bear nterest from the date ob disbursemaent at thae Fate statod i the Bt
lerns catlection from Borrower of mterest at such rate would Tee conteary to npphicable lawe, weltichy eprpd srch amoopoint s shas
Bresiir teeresnd it the highest rate which may be collecte] from Barreowor under apphonble lnww. Boreowest herelbsy conoennnts aond
nygrees that Lender shall be subrogated too the hen ot any maortyage o othier Lan disebarged, iy swwhole o v peirt Ty the
mdebtedness secared hereby . Nothing contmned in this paragraph 8 shall remquire Cender Soomour any axpicbizne Of Tako any e b

yeereenannider.

4. INSPELTION. Lemder may maka or cause To e made teasonabbe entoes upon and insgeechosn, of The Peoguerty e
bt ot lienatedd 1o, phase | andiar phose D emaronmeaental guchts and inspectinons which phase 1D ospections sallned virrrras okl y
histurh Borrowaer's use of the Proporty,

10. S8O0KS AND RECORDS. Borroweer shall keep and mmnbamn at all imes at Borrowver s aabdress stated belioae ar suah
other palnee nn Lender may approve mownting, compbete and accurate beoks of acocounts ang recarcds Ao b tor peflect cnrranily
the tesolts of the operation of the Property and copies of all wetten enntracts, Ieases atd other apstronients whic b pdfes1 e
Progaetly. Such books, records, contracts, leases and otheonntruments shall b subgpest to exarnnabion bl atrsgoec o gt oy
roossonrahilo time by Lendar, Upon Lander’s reguest, Barrowaer shnll furish to Leoder | wathoe thirty £330 clays oftes the eend of e by
three mionth quarter of each hiscal year of Borrower, a balanae gsheet, s statemaent of income and expensas o the Propoarty el
a stntement of changes in financal position, cach moreasanable detad and cerbfied by Barrwver nid, ff Lonedes shal respre by
an independent cartibind public accountant;  sueh Piiincas] statements shall set forth, o reascenatile detal, Hvababibe ceomes,
nceupancy percentaye, rooms rented snd average dady rate and all other items of revenae receipls o ncoma oated all
accomprinying ems of expense] as wWentiheed i the Undorm Systenc ob Aceaants fear Mlotels, th Rewesor Ecdetion, Tndarnat- ol
Aosociation of Hospitelity Accountants and Hotel Assocation of New York Ciry, Inec £138BY as from time 1o time gmencdeeJ
Berrower shall furnish, together wath the Torogomyg fmancal statements and at any other time apeon Leneder’s terpiest gyt
sehasiule far the Property, certthed by Borrowwer, showang e name of eapcbe teant, ane for each tenant, the: spae aoaipoee! e
leiper cxpiraton date, the rent payalde and tha rant poad, 1o aceditian te Eh{' Aber delivary of fnancal statements gk e
wi-biedule . Borraweer shall deliver to Lender updated versions ol such hinanosd statements at any other g pnon Lender s regoe s
rcbudineg monthky balance sheoets and mnonthly stntements of mcome and expenses of the Property. Borrowet shall Furege b e
Larnednt o copy of mach franchise inspectiaon report relatng to the Praperty wathin fltenn 115) days alter Barrawer st e

11. CONDEMNATION. Borrower shall promptly nabity Lender of any sctian or proceeding relaning Yooany cotdeinnaters i
crher Lakiny, whether direct or mdirect, of the Property, ne part thereol, and Boroewer shali appear i and proseacate oy woeh
witinn or proceedirng unless atherwise directad by Lender mowrituny, Borrower nuthonizes Lender ut Lender's optuon e attneney
vt dor Borrowwer, Lo commenae, sppear in and prosecote, in Lender’s or Borrower s name, any achion o prrescimcdann g relating
to any condempation of other taking of the Praperty, whether direat or mvelipe: b, aoad To seltle o Compeansse sy e e
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connection with such, condemnation of othar taking. Tha proceeds of any award, payment or claim for damages, dirsct of
congagquential, in connection with any condsmnation of other taking, whether diract of indirect, of the Proparty, or part thareof,
ot for conveyances in lisu of condamnation, are hereby aasignad to and ghall be paid to Lender subject, if this Instrumeant 15 on
a laasehold, to the rights of lessor under the ground jease,

Borrower authorizas Lender to apply such awards, paymenta, procesds or damages, after the deduction of Lender’'s
axpanaes incurrsd in the collection of such amounts, at Lander's option, to FASLOration Gf repad of the Property or to paymant
of the sums secured by this Instrumant, whather or not then due, in the order of appl \cation sat forth in paragraph 3 hersof, with
the batance, if any, 1o Borrower. Unless Borrowar and Lendger otherwise agrae in writing, any applicaticn of proceeds 1o pr incipal
shall not extend or postpone the due date of the monthly inatallments raferred to in paragraphs 1 and 2 hereot of change the
amount of such installmants. Borrower agrees 1o axecute such further evidence of assignment of any awsards, procasgs,
damages or clams arising in connection with such candermnation or taking as Lendar may réguire,

12. BORROWER AND LIEN NOT RELEASED. From time to time, Lender may, at Lendar’'s option, without giving notice 1o
or obtaining the consent of Borrowar, Borrower s sUQCa3sors of nssigna or of any juniof liennolder or guarsntars, without habidity
or Lander's part and notwithatanding Borrower's braach of any covenant or agresment of Borrower in this Instrument, extend
the tims for paymeant of said indebtadnase or any part thereof, reduce the payments thereon, raleasé anyone linble on any of saxd
indabtasdness, accept a ranewal note of notes therefor, modify the terms and timse of paymant of said mdebtedness, ralemase from
the lian of this Inatrument any part af the Property, take or relsase othet or additional security, reconvey any part of the Property,
consent to any map or plan of the Proparty, consent to the granting of any easament, join in any axtenaicn or subordinaticn
sgresmant, and agree in writing with Borrower {0 modify the rate of interest or pef iod of amortization of the Note or change the
amount of the monthly installmants payabla thereunder. Any actions taken by Lender pursuant to tha termy of this paragraph 12
shall not atfect the obligation of Borrower of Borrower's SUCCES307a Or aasigna to pay the suma secured by thia [nstrumant and
to abaerve the cavenants of Borrower contained harein, shall not atfect the guaranty of any peraon, corparation, partnership or
other entity for payment of tha indebtedness sacured hereby, and shall not aftact the lien or priprity of lien hareact on the Property,
Borrowar shall pay Lender a reasonable aervice charge, together with such trle insurance premiums and attorney’s fees as may
be incurred at Lendar's option, for any such action if takan at Borrower's raquest.

13. FORBEARANCE BY LENDER NOT A WAIVER. Any forbesrance by Lender in exercising any right or remedy hereundar,
or otharwine afforded by applicable law, shall not bs a waiver of or praclude the axercige af any right or remady. The acceptance
by Lender of payment of any sum secured by this iIngtrumeant arur the dua date of such paymant shall not be a waiver of Lender’'s
right to either require prompt payment when dua of all other Bumz 20 sacuresd or to daciare a detault for failure 1o make prompt
paymant, The procursmaent of insurance or tha peyment of taxes or other liens or charges by Lender shall not be a waiver of
Lander's right to accelarate the maturity of the indebtedness sacured by this Inatrument, nor ghall Lander’s receipt of any awardu,
procaeds or damages under paragraphe 5 and 11 hereof oparate to cure of waive Barrower s default in payment of sume secured
by this Instrumant.

14. ESTOPPEL CERATIFICATE. Borrower ghall within ten {10} days of & written raques? from Lender turnish Leander with
a writtan staternent, duly scknowledged, sotting forth the sums securad by this Instrumant and any right ot sat-off, counterclaim
or other defensa which exists against such sume and the obligations of thia Instrument and attaching true, cotract and complete
copies of the Nota, thia instrumant and any othar Loan Documents and any and sl modifications, amandmants and substitutions
theraot.

15. UNIROAM COMMERCIAL CODE SECURITY AGREEMENT. This Instrumant is intendad tc be & security agresment
pursuant to the Unitorm Commercial Code for any oi the itams specified above as part of the Property which, under applicable
lavy, may be subjact T & sacutity interest pureuant 1o the Untform Commarcial Code, and Borrower haraby grants Lender a
security interest in aasd items. Borrawar agreas thal Lander may file this Instrument, or & reproduction thereof, in the raal astale
racords or other appropriate index, se & financing statamant for any of the itema specified sbove na part of the Froperty. Any
reproduction of this Instrument of of any othar sacurity agresmant or finencing statemaent ahall be gutficient as 8 financing
statemont. In addition, Borrower agrees to axscute and deliver to Lender, upon Lander's request, any financing statemeanty, a1
wall as extensions, ranewals and amendments tharsot, and reproductiona of thia ingtrument in such form as Lender may requwe
10 perfact B security interoat with raspect to said items, Borrower shall pay all costs of filing auch financing atatements and any
extensions, ranawala, smandments and retagses thereof, and shadl pay &il raagonable costs and axpensss of any racotd searchos
for financing statemanta Lender may raasonably require. Without the prior written consent of Lander, Borrower shall not create
or suffer to ba created pursusnt to the Uniform Commercial Code any other security interest in aaid stems, including replacements
and additions therato, Upon Borrower’s breach of any covenant or agreament of Borrower contained in thia Inatrument, inciuding
tha covenants 1o pay when dua all sums sacured by this Instrument, Lander shall hava the remedies of & gecured party unger
tha Unitorm Commarcial Code and, at Lender's option, may aiso invoke tha remediea provided m paragraph 27 of this Instrument
as to such itama, In axercising any of said remedies, Lender may proceed against the itams of raal property and any items ol
parsonal property specified above as part of the Property separatsly or tagsthar and in sny order whatsgaver, without in any way
sffscting the availability of Lander's remadies under the Uniform Commaercial Code or ot the remedies provided n patagraph 27
of this Instrumant,

16. LEASES OF THE PROPERTY. As used in this paragraph 16, the word "lease” shall mean "subiease” if this Instrurmeént
is on a leasehold, Borrower shall comply with and obsarve Borrower's obligations as (andlord under aii leases of the Property
or any part thersol, Borrower will not leass any portion of the Property (other than the guest rooma on an overnight or extanded-
stay basis "Exempt Lasas ™) without tha prior written approval ¢f Lender. The reguest for approvsl of sach such proposed |eass
shall be mada to Lendar in writing and Borrawer shall furnish to Lender (and eny loan servicer specifiad from time to ime by
Lendar): (il such blographical and financial intormation sbout tha proposed tanant as Lender may require in conjunction with s
reviaw, (i) a copy of the proposed form of laase, and {iii] & summary of the material terms of such proposed leass (including,
without limitation, rental terma and the term of the proposed lease and any optiona).

Borrowaer, at Lender’s request, shalt furnish Lender with axecutsd copies of ail laasas heraaftar made of all or any patt
of the Proparty, and uil leases hereatter snterad into will be n form and substance subject to the approval of Lender. All laases
of tha Property or & separats agreament in recordeble form and substancs satistactory to Lender shall specifically provide that
such leases are subordinate to this Instrument; that the tenant attorns to Lender, such attornmant 1o ba effective upon Lander’s
acquisition of title to the Froperty; that the tenant Agrees 10 axacuta such further gvidences of attornmant as Lander may from
time to time request; that tha arntornment of the tenant shall not be tarminated by foraclosure; that in no eveant shall Lander, a3
holdar of this Instrument Or ad BUCCABRO! jandiord, be liable to the tenant for any act or amission of any prior iandlord or for any
limbility or obligation of any prior landlord occurting grior to tha date that Lander or any subsequent ownar acquire title toc the
Property; and that Lender may, at Lander's option, accapt of reject such attornmants. Except as etherwise provided in thia
paragraph 16, Borrower ehall not, without Lendar's written consent, executs, modity, surfrander of tarminate, aither orally orn
writing, any leass NOW sxisting of heraafter made of ail of any part of the Property, permit an sssignment or sublease of a lamse
without Lender's written conasnt, or requast or consant to the subordination of any lease of all or any part of the Property o
any lien subordinats to this Instrument. |f Borrowar becomaes aware that any tenant proposes to do, of is doing, any ect or thing
which may giva riss to any right of sst-oft against rent, Borrower shall (it take guch steps ay shal be reasonably calculated 1o
pravent the accrual of any right to a set-off against rant, lii} notity Lender thereof and of the smount of sad sot-oHa, and {1l
within tan {10) days after such accrual, reimburse the tenant who shall have acquired such right to set-off or take such othar
stops as shail eftectivaly discharge such set-off and as shall pasure that rants thersafter due shall continue to be payabie without

gat-off or deduc¢tion,
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Upon Landay’s request, Borrower shall absclutaiy asgign to Lander, by written instrument gatisfactory to Lender, all
laases now existing or hareafter mude of 8ll or any part of the Property and all sscurity deposgits maede by tenants in connaclion
with such ieasen of the Property. Upon assignment by Borrower to Lander of any laaaas of the Property, Landar shall have all
ot the righta and powars possoased by Boarrower priar to suwch asaignment and Lander shall have the right to modity, extend or
terminata such sxisting leases and 1o axecule naw leaaes, in Lender's acle discration.

17. REMEDIES CUMULATIVE. Each remedy provided in this instrument is digtinct and cumulative 1o all cther nights ot
remedias under this Instrument of affordad by law or equity, and may he axercisad concurrantly, indepandently, or succes prvely,
wm any order whataoever.

18, ACCELERATION IN CASE OF BORAOWER'S INSOLVENCY. If Borrower shail voluntarily file 8 petition under Titte .11
of the U.S. Code {ths "Act™), an such Act may from time to lime be amended, or under any similer or successor Federal statute
ralating to bankruptcy, innolvency, arrangamasnta of reorganizations, of undar any siata bankruptcy of inaclvency act, or filg an
answaer in any involuntary proceeding admitting insolvency of inability 10 pay debts, or if Borrowser shall 1ail to obtain & vacation
ot stay of involuntary procasdings brought for the raprganization, disaolution or liquidation of Borrower, within one hundrad and
rwenty {120] daya of the filing of such involuntary proceeding, or if Borrower shall be adjudged a bankrupl, or if a trustes or
recaiver shall be appointad for Borrower of Borrowar's property, or it the Proparty shait become subject ta the jurisdiction of 8
Esderal bankruptcy court of similar state court, or if Borrowaer shall make an assignment for the banefit of Borrowar's creditors,
or if thare is an attachment, axecution or other judicial s&izure of any portion of Borrower's ssasts and such seizure 18 nol
discharged within ten (10} days, then Lender may, &t Lender's option, daciare all of the sums sacured by thia Instrumant to be
immediately due and payable without prior notice t¢ Borrower, and Lender may invoke any ramedies parmitted by paragraph 27
of this instrument. Any attornay's fees and other expenass incurrad by t endar in connaction with Borrower's bankruptcy oF any
of the other aforeasald events shail be additional indebtadness of Borrower secursd by this Inatrument pursuant 1o paragraph 8
haraot,

19. TRANSFERS OF THE PROPERTY OR BENEFICIAL INTERESTS IN BORROWER.

{8) Except aa provided in subparagraph (¢} of this paragraph 19, upon the sale of trangfer of (1} al or sny part
of tha Property, or any interest tharein, of liit baneficial interasts in Borrower {if Borrower is not a natural person or parsons but
is & corparation, pertnarship, trust or othar lagsi ontity}, Lender may, &1 Lender's option, declara sli of the sums secured by thig
instrument to be immaediately due and payabls, and Lendgr may invoke any remedies permitted by paragraph 27 of this
Ingtrumaent. '

ib] For purposea of this paragraph 19, a sale or wansfer of a bensficial intereat n Borrowaer shall be daemed to
include, but is not limited to:

L i Borrowes of any genersl partner of Botrower is a corporation of limited liability company., the
voluntary or involuntary sale, conveyancs, transafer or pledge of a majority of such corporation’s
or llmited liability compeany’s stock (of the stock of any corporation directly of indwectly
conuolling such corporation of limited liability company by operation of laww or otharwiss) or the
crastion or issusnce of new stock by which an aggregate of more than 49% ol such
carporation's or fimited Lisbility company’s atock shall be vaated in a party or parties who are
not now stockhokders;

(id) { Borrower i & limitad liabdity company, the change, removal of resignation of & managng
member;
{ini) i Borrower, of any genaral partner of Borrower, is & limited or general partnarship, the change,

removal or resignation of & ganaral partner or managing partner or the transter of pladge aof the
partnerghip interest of any genatsl partner or managing partner or sny protfite or proceads
relating to such parnership intarad;

{iv) if Borrower is a limited partnership, the tranafer or pledge of a majority of the limited partnership
interasts which in ths aggregate constitute mors than 5 43% intarast in Borrower, or any profits
or proceeds relating to such Iim ited partnarghip interests.

lc) Notwithstanding the foregoing, the following shail not be deemed a sale or transfer of a beneficial nterest
in Borrower for purposas of this paragraph 19:

T}, a rransfer of lese than a 49% interest i Borrower, or any partnar, ghareholder or member of
Rorrower, by devias, descent or by aparation of law upon the daath of a partner, member or
stockholder of Borrower,

{H} a transfer of & limited partner, ahareholder or non-managing member intereat in Borrower fo
astate planning purposes 10 an immediate family member of such limited partnes, sharehclder
or mambar, or a trust for the benefit ot an immadiata tamily mamber; or

(iH) a transfer ot s genaral partner of managing member interast in Borrowwer for astate plannmg
purpones tc an immedials famidy member of such parthar o mamber. or a trust for the banafit
of an immediate family member, subject 10 obtaining Lender's prior written consant, which
consent shall not be unrsasonably withhaid subject to the criteria set forth in subparagraph tb]
of paragraph 3B of thia Instrumaent.

Ses paragraph 3% of this instrument.
|
20. NOTICE. Except for any notice raquired under appiicable law to be given in ancther manner, {a) any notica 1o Borrower
provided for in this Instrument or in the Note shall be given by mailing such notica by certifiad mail addrassad to Barrower at
Borrower's addrass stated above or at guch other address as Borrowasr may dasignate by notica 1o Landet a3 provided heram,
and {b) any notice to Lendar shall be given by certified mad, raturn recaipt requested, to Lander's address stated haremn or to such
othar address as Lender may designate by notica to Borrower s provided herein. Any notice provided for n this Inatrumeant of
in the Note shall be desmed to have been given 1o Borrower or Lender whan given in the manner desmignated hearein,

21 SUCCESSORS AND ASSIGNS BOUND: JOINT AND SEVERAL LIABILITY; AGENTS: CAPTIONS. The covenants and
agresments harain containad shall bind, end the rights narsunder shall inure to, the respective sUCCessors and assigns of Lander
and Borrawaer, subject to the provisions of paragraph 12 herscf, All covenants and agreemants of Borrowar shail be jomt and
several. [n axercising any rights hersundaer of taking any actions provided tar harsin, Lendsr may act through s employees,
agents or independent CONIractora as authorized by Lander. The captions and headings of tha paragraphs of this Instrumaent are
for conveniance only and are not to ba used to interpret or define the provisions heraof.
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22. UNIFORM IYSTRUMENT; GOVERNING LAW; SEVERARILITY. This form of instrument combinea uniform covenants
for nationat uss and non-uniform covenants with limited variations by jurisdiction 10 constitute a uniform sacurrty iInatrumant
covaring resl proparty and related fixtures and personal property. This Instrument shall be governed by the iaw of the jurisdictron
in which the Property ls located. In the event that any provision of this Instrument or the Note conflicts with applicable law, such
contlict shalt not affect other provisiens of this Instrumant or tha Note which can be given effect without the conflicting
provisions, and to this and the provisions of this Instrument and the Note ara dectared to be severable. In the event that any
applicable law limiting the amount of interest or other charges permitted to be collected from Barrowsr iz intarprated so that any
charge provided for in thia instrument or in the Note, whather considersd aeparately or together with other chargas levied n
connsction with this instrument and the Note, viclates such law, and Borrower is entitled to the benafit of such law, such chargs
is harsby reducad 1o the axtent necassary (o eliminate such viclation. The amounts, if any, previcusly paid to Lander in axcess
of the amounts payable to Lender pursuant to such charges as reduced shall ba spplied by Lander 10 reduce tha principal of the
indabtadness svidenced by the Note, For the purposos of determining whathsr any applicabla law lmniting the amount of intarest
or othar charges permitiad ta be collected from Borrowar has been vioiated, all indebtedness which is secured by thna [natrurgent
or svidenced by the Note and which constitutes interest, as well as all other charges levied in connection with such indabledness
which constituta interast, shall be deamed to be allocated and spread over the stated term of the Note. Unleaa otherwise required
by appticable jaw, such allocation and spraading shall be effecied in such a manne! that the rate of nterest computad theraby
in uniform throughout the siated term af the Note.

23. WAIVER OF STATUTE OF LIMITATIONS. Borrower hereby waives the tight to assert any statute of imitations as s
bar to the anforcament of the lien of thin instrument or to any action brought to anfurce the Note or any other obligation secured
by this Instrumant,

24, WAIVER OF MARSHALLING. Notwithstanding the exiktence of any other aecurity interest in the Property heid by
Lender or by any other party, Lender shall have the right to datermine the order in which any or all of the Property shalt be
subjectad to the remedias providad herein. Landar shall have the right to determine the order.in which any or all portions of the
indebtadness secured hereby are satisfied from the proceeds realized upon the exsrcise of tha remedies providad harewm.
Borrowaer, any party who consents to thin Instrumant and any party who now or hersattar acquires n sacurity mterest in the
Praperty and who has actusl or constructive notice heran! haraby waives any and all right to raquire the marshalling of asseta
in connection with the exerciss of any of the remadiss permitted by applicable law or provided herain,

25, INTENTIONALLY OMITTED. M

26. ASSIGNMENT OF RENTS; APPOINTMENT OF RECEIVER: LENDER IN POSSESSION. Az part of the considaration tor
tha indebteadneas svidencad by the Note, Borrower heraby absolutaly and unconditionally assigns and trangters to Lander all the
rants and revanuas of the Property, including the Rents and those othar rents and revenues of the Property now due, past due,
or to bacome dus by virtus of any lease or other agreement ot the occupancy of use of all or any part of the Propaerty, regardiens
of to whom tha rants and revenuss of the Property ars payable, ingluding without limitation leasas or other agraements with
respact to guest rooma, maeating rooms, food and beverage faciities and vending machines. Borrower hareby authorizes Lendar
or Londar’'s agents to collact tha aforesaid rents and revenuss and heraby directa each tenant of the Property to pay such rents
to Lender or Lendar's agents; provided, howevar, thet prior to written notice given by Lender 10 Borrower of the breach by
Borrowar of any covenant or agreament of Borrowar in this Instrumant or any other Loan Document, Borrower ghall collect and
raceive all ranta and revenuas of the Property ag truatse for the benefit of Lender and Borrower, to apply the rents and reavanuas
so collected to tha sums secured by this Instrument in the order providad in paragraph 3 herac! with the balancs, 30 long as NG
such bresch has occusrad, t¢ the account of Borrower, it being intendad by Borrower and Lendar that this assignment of rents
conatitutes an absolute sssignmaent and not an assignment for additional ascurity only. Upon delivery of written notice by Lender
toc Borrowar of the breach by Borrowasr of any covenant of agresment of Borrovvear in this Instrument, and withaut the nacesmity
of Lander antaring upon snd taking and maintaining full controt of the Property in person, by agent or by a courl-appoimted
recaiver. Lander ahall immadiately be antitied to possasaion of all rents and revenues of tha Proparty as specified in this paragraph
26 as the same bacoms dus and payable, including, but not limited 1o, rants then due and unpakxd, and all such renta shali
immediately upon delivery of such notica be held by Borrower 83 trustee for the banafit of Lender anty; provided, however, that
the written notice by Lander to Borrower of tha breach by Rorrowes Whall contain a statement that Lendar axarctses its rights to
such rents. Borrowser agress that commencing upon delivery of such written notice of Borrower's breach by Lender to Borrowar,
sach tanant of the Property shall make such rents paynable to and pay such rents to Lender or Lender's agants on Lender's written
demand to sach tanant therafor, deliverad to each tanant parsonally, by mail or by delivering such damand to egch retal s1ore,
without any liability on the part of said tenant to inguire further as to the axiatencs of a dafault by Borrower,

Borrower hereby covonenta that Borrower has not exacuted any prior assignment of said rents, that Botrower has not
performed, and will not perform, any acts or has not axecuted, snd will not axecuta, any nstrument which would prevent Lender
from axercising its rights under this paragraph 28, and that at the time of exacution of this Instrument there has been no
sniticipation or prepaymant of any of the rents of tha Property for mora than ona month prior to the due dates of such rents.
Borrowsr covanants that Borrower will not hereafter collect or accept paymant of any rents of the Property more then one month
pricr to the due dates of such rents. Rorrower further covenants that Borrower will axecuts and daliver toc Landar such further
assignmants of rents and revenues of the Proparty as Lendsr may from time 10 time requeat.

Upon Borrowaer's breach of any covanant or agresment of Borrowar in thig Inatrument, or upon Borrower’s braach of
any material covenant of Borrower as landlord or leasor under any lease, Lender ahall be entitied to the appointment of araceiver
for the Proparty, without notice to Borrower or any other person or entity and Lender may in peraon, by agent or by & court -
sppointad receiver, regardlass of the adequacy of Lender’s security, entar upon and take and maintain tull contro) of the Property
in order 10 perform all acts necessary and appropriate for the cperation and maintenance tharaof including, but not hmited to,
the sxaculion, cancellation of medification of leases, the collection of all rents and revenuas of the Property, the enforcement
or fulfillment of any terms, condition ot provision of any iaase, the making of repairs to the Property and the sxacution or
tarmination of contracts providing for the managemant or maintenanca of the Property, all on such terma aa are deamead beat
to protect the security of this Inatrument. in the svent Lendeat slacts to seek the appointmant of a receiver for the Proparty upon
Barrower's breach of any covenant or agresmant of Borrower in this instrumaent, Borrower hareby axprossly consants to the
appointmant of such receiver, Lender or the raceiver shall be entitled to receive a regsonable tee for so mansaging the Property.

Al rants and revenuas cotiected subsequent to delivery of writtan natice by Lender to Borrower of the breach by
Borrower of any covenant or agreement of Barrower in this Instrument shall be applied first to tha costs, if any, of taking control
of and managing the Property and collecting the rants, including, but not limited to, attorney’s fees, raceiver's fees, premmumy
on receiver's bonds, costs of rapaiks to the Proparty, pramums on insuranca policies, taxes, asssesments and other charges on
thae Property, and the costa of discharging any obligation or liability of Borfowsr 8g leasor or landlord of the Property and then
to the sume secured by thia Instrument, Lender or the racaiver shall have access to the booka and racords used in the gperston
(and maintenancea of the Property and shall be liable to account only for those rents sctually recaived. Lender shall not be liable
1o Borrower, anyone ciaiming under or through Barrowef ar anyone having &n interest in the Property by reason of anything done
or left undone by Lendar under this paragraph 26.

If the rents of the Property are not sufficiant to meet tha costs, it any, of taking control of and rmanaging the Proparty
and collecting tha rants, any funda &xpendad by Lender for such purposss shail becoma indebtednass of Borrower 16 Lander
securad by this Instrument pursuant to paragraph 8 heraot. Unless Lander and Borrower agree in writing to othes tarma of
payment, such amounts shall be payabte upon notice from Lender to Borrower requesting paymaent thereof and shail bear mtereal
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from the dete of disburssment at the rate statad in the Note unjesa paymaent of nterest st yuch rate would be contzary 10
spplicable law, in which event such amounts shall baar intarast at the highest rate which may be collected from Borrower under
applicable law.

Any entering wpon and taking and maintaining of contral of the Property by Lender or the recaiver and any application
of rants as provided heraln shall not cure of waive any default hersunder or invalidate any other right of ramsdy of Lender under
applicable law or provided harein. This assignment of rents of the Property shall tarminate at such time as this Instrumeant ceases
to wacure indabtedness held by Lender,

NON-UNIFORM COVENANTS. Borrowar and Lendet further covanant and agree ss followa:

27. ACCELERATION; REMEDIES. Upon Borrowar's breach of any representation, covenant or agreament of Borrower m
this Instrumaent, the Note, the Environmental Indemnity Agresment or any other Loan Document, ingluding, but not limited ta,
the covenants to pay whan dus any sums sacured by this instrument, Lender, At Lendar's option, may declare all of the sums
sacured by this Instrumant 1o bs immediately due and peyable without further dernand, and may invoke the power ot sale and
any other ramedies parmitted Dy applicable inw or provided harein. Borrower acknowledges that the powaer of sale heremn grantad
may ba sxarcised by Lender without prior judicial hearing. Borrower has the right ta bring an action to asdert tha non-axistence
of m braach or any other defanss of Borrover (0 acceloration and aale. Lender shall be entitled 1o collect all costs and expenias
incurred in pursuing such ramadies, including, but not limited 1o, attorney's fees and costs of documentary avidance, abstracts

and Yitle raporis.

Notwithstanding the foregoing, Lander shall not invoke any remady provided harsunder, under the Loan Documents,
at law or in squity upon Borrower's breach of a non-monetary representation, covenant, of asgreement of Borrower In this
(nstrument, the Note, the Environmantal Indemnity Agreement or any other Loan Documant, other than e breach of paragraphs
5. 19, 32(n}, 32i0} or 32(q) of this Inatrument, ar paragraph 2 of the Environmental Indemnity Agresmant, provided Borrower
shall have, on or bafora the dats that is ten (10] days sfter Borrawer's tacaipt of notice thereof, cured such dstfautt or, it such
dafault cannot be cured within such ten {10} day petiod, Borrowaey shall have commanced 10 cure within such ten {10) day period
and is taking sl actions required to diligently cure such defsult and such defsult is curad on or before the dete that ia thirty (30}
days after Borrawer's feceipt of a notice to cure such detault.

Sae paragraph 34 of this Inatrument. R

28. RELEASE. Upon payment of all sums sscured by this instrument, Lender shail relaase this Instrument. Borrower shall
pay Lendar's #100 for tha rejsase of this Instrument.

29, ATTORNEY'S FEES. As used in this Instrumant and in the Note, "attornay’s fees” shail includa attarney's faes, if any,
which may be swarded by an sppellate court.

ad. NONRECOURSE LOAN. Subject to the quslifications below in this paragraph, the Borrower shall be liabie far payment
and performanca of all of the obligations, covenants and agrsements of the Borrower under the Note, this Instrument, the
Assignment of Leases and Rents (herein so-called}, dated of even date harewith, exscuted by Borrowsr to Lander, the
Environmental Indemnity Agresment datad of even date harewith, exscuted by Borrower and Lander, and atl othes inatrumants
and documents svidencing, securing of governing the terms of the loan {tha "Loan™! avidenced by the Note {collactively, tha
“Loan Documents™), to the full axtent (but onty 1o the axtent} of all ot the Property and any athar itemns, proparty of smounts
which are coliatsral of sacurity for the Loan. If m default cccurs in the timely and proper payment ol sny portion of such
indsbtadness or in the timsly performance ot any obligations, agresments oOf covansnts, except as set forth bealow In this
paragraph, neither Borrower, nof any parinar of Borrower, nor any partnar, stockhoider, director of ofticer of any partner of
Borrowar, shall ba personally liable for the repayment of any of tha principal of. intarest on, or prapayment feas ot late charges,
or othar charges or fees due i connection with tha Loan, the performance of any covenants of Borrower under the Note, this
instrument or any of the other Loan Oocuments or for any deficisncy judgment which Lander may obtain aftter default by
Borrower. Notwithatanding the foregoing provisions of this paragraph or any other agreament, the Borrovver shal! be huilly and
peraonally Hable for any and all: (1) liabilities, conts, losses, damages, 8xpenses of claims {ingluding, without limiation, any
reduction in the value of the Proparty or any other itamy, property of amounts which are collateral or security for the Loan)
sufferad or incurred by Lender by reason of or in connection with (a) any fraud or misreprassntation by the Borrower in connection
with tha Loan, including but not limited to any misrapresentation of the Borrower contained in any Loan Document, b} sny fadure
to pay tExes, iNsurance premiims axcapt 1o the sxtant that auch taxes and inaurance premiums are then haid by the Lander},
asaasgmants, franchiss fees, charges for labor or matarials or other charges that can craate liens on any portioh ot the Property,
tc) any misapplication of (i) procesds of insurance covering any portion of the Property, or (i) procesds of the sale or
condamnation of any portion of the Property, (d) any rantals, income, profits, issues and products recaived by or on behalt of
tha Borrowsr subsaquent to tha date on which the Lendar gives written notice that & default has occurred under the Loan and
not appliad to tha payment of principal or interast due under the Note or the payment of operatng sxpenses {exciuding any
aperator's, manager's or developer’s fae paid to the Borrower or any affiliate of the Borrower) of the Property, (e} any fadure 1o
maintain, rapair or restors the Proparty in accordance with any Loan Documant to the extent nol covered by insurance proceesds
made svaidable to the Lander, {f) any failure by the Borrowar to deliver 1o the Lender ail unearnad advance rantals and securiy
deposits paid by tanania of the Property received by or on pbahalf of the Borrower, and not rafunded to or forfsited by such
tenants, (gt any failure by the Borrowar to return 1o, of reimburse the Lender for, all personalty taken from the Property by of
on behalf of tha Borrower, axcept n accordance with the provisions of this Instrument, and {h! any and all indemnities givan by
tha Barrower to the Lender sat forth in the Environmentsal Indemnity Agresmeant or any othar Loan Document in connaction with
any anvironmental matter relating to the Property; and 12} court costs and all attornays’ fees provided for in any Loan Document.
Furtharmore, no limitation of liability aor recourse provided above in this paragraph shall {x) apply to the extant that the Lendar's
rights of recourse to the Property ara suspended, reduced or impairad by or as a result of any act, om i$810N Or MIsrepresentation
of the Botrower or any othar party now or hareaftar liable for any part of the Loan and accrued interast thereon, or by or as a
rasult of any case, sction, suit or proceeding to which tha Borrowaer or any such cther party, voluntarily becomas s party; of iy)
constitule a waiver, forfeiture, sbrogation or limitation of or on any right sccorded by sny law sstablishing & debtor rehet
procesding, including, but not lmited to, Title 11, U.S. Code. which right provides for the assertion in such debtor rehet
procoeding of a deficiancy arising by reason of the insutliciency ot collateral notwithstanding an agreement of the Lender net
tc assart such deficlency.

3. AEPRESENTATIONS OF BORRQWER. The Borrower hereby rspresenta and warrants to Lender the following:

(&) Borrowaer 8 & limited liability company duly organized ! validly existing and n good atanding under the laws
ot the State of Alabama, There arsno procaadings or actions pending. threatened or contemplated for the liquidation, tarmination
ar diasoiution of Borrower.

{+] Attached to that certain Rent Schedule Certification (heran so cailed) dated N/A IS & trus,
corract, and complete list of each and every iesse affecting the Property, togethar with all axtsnsions and amendments tharact
(the "Existing Leasss”); Borrower has deliverad to Lander a trua, corract, and compliete copy of each of the Existing Leases; and
there ara no other leases, assignmants, modificstions, axten sions, renewals, or othar agreements of any kind whataoevar {written
or orall outatanding with respact 1o tha laasas or the Property.
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{c) Unjass otherwise specifiad in the Aent Schadule Certification:
(i) the Exiating Leasen are in full force and atfact;

(i) Borrower has not given any notice of default to any tenant undar an Existing Loase {an "Exiating
Tenant"} which remaine uncured;

{1i4) no Existing Tenant has any set off, claim or defanse to the enforcement of any Existing Leass;

{iv) no Existing Tenant is in arrears in the paymaent of rent, sdditional rent or any other charges
whatsoaver dua under any Exieting Lease; of, 10 the knowiedge of Borrower, is materially
default in the performance of any other obtigations of such Existing Tenant under the applicable
Existing Lesse; and

(v) Borrower has completed all work or aiterations required of the |landiord or lessor under sach
Existing Lease; and alf of the other cbiigations of landlord or lessor under the Existing Loases
have been performed.

{d) Borrawer has delivered to Lender a true, correct, and completa rent roll {the "Rent Roil") of annual and
monthly renta payable by ol Existing Tenants, including all parcantage rents, if any, axpiration datas of tha Existing Leases, and
tha amount of secutity deposit baing held by Borrower under each Exiating Leaso, if any: and Botrower has not granted sny
Existing Tanant any rent concassions {whether in form of cash contributionn, work agreements, assumption of an Existing
Tenant's other obligations, or otharwise} or axtenaions of time whataoever not raflected in such Rent Roll.

(@) Borrowar has delivered to Lender a true, Corract, and completa copy of the hotel franchise agreamant reiating
16 the Property by and betwesn Borrower, as tranchises, and Suburban Franchise Syatems, Inc. (“Franchisor™), as franchisar,
and oll related agresments, including al! ameandmants, modifications and replacements to any of tha toragomg (the "Franchioe
Agreement”™). The Franchise Agreemant is in full force and atfect and has not been terminated, rescinded or modified. Thesa
is no dsfault under or breach or violation of tha tarma of the Franchise Agraemeant by Barrower, of, to the best of Bortowar's

knowledge, by Franchisor.

(f) There are no legal proceadings cummuncgd lor, to the best of the knowledge of tha Barrower, thraatened)
againat Borrower by any Existing Tenant; no rentat in &xcass of ona month's rent has been prepaid under any of the Existing
Leases: aach of the Lonsss i valid and binding on the parties therato in accordance with its tarms; and the execution of this
imatrurment and tha other Loan Documents will ot constitute an avent of default under any of the Exiating Loasas.

{g) Borrower currently holds the aacurity deposits {if any) apecified in the Existing Leases ang has not given any
credit, refund, or set off against guch security daposita 10 ARY Person.

{h] Theta are no rasidential units in the Property, and no portion of the Property is an apartment or other unit
aubjsct to any form of rent control, stabilization of ragulation; and nc person prepsntly occupias any part of the Property lor
dwaelling purposas (othar than on & transiant basia).

1l Excapt for Borrower, thara ara no persend or entines occupying space In the Property as tenants other than
the parsons of sntities spacifically named in the Existing Lesses or guests on a transient bama.

Ij) Except as specifically listed in the scheduls of axceptions to covarage in the title policy insuning Lender’s
intarast in tha Propeity, Borrowar is now in possassion of the Property; Borrower's possession of the Property in peacasbla and
undisturbed; Borrower does not know any tacts by reason of which any claim to tha Proparty, or any parl therect, might arise
or be et up adverss to Borrowaer; and the Propetty is free and clear of {i} any lien for taxes (sxcapt real proparty taxes nol yet
dus snd payable for the calendar year in which this instrument i being exacutad), and {ii) any sassments, nights-of way,
restrictions, sncumbesnces, lians or athar exceptions to tide by moertgage, decree, judgment, agraamant, ingtrument, or, to tha
knowledge ot Borrowar, proceeding in any court,

13 All charges for labor, matarials or other work of any kind furmished in connection with the conatruction,
wnprovemant, rencvation or rahabilitation of the Property or any partion thereof have been pad in full, and no unreieased atfidavit
claiming a lien against the Property, O ANy porton tharsof, tor the supplying of labor, matariala or servicas for the construction
of improvements on the Froparty has besh axacuted or recorded in the machanic'a lien or other appropriats records in the county
in which tha Property is located,

i The Property snd the currant and contempiated uses of the Property are in compliance wih all mpplicable
taderal, state and municipsl laws, ruies, raguiations and ordmancas, applicable restrictions, zoning ordinances, budding codes
and regulations, building linas and eassmaents, including, without limitation, faderal and state snvironmentai protectien law and
the Amaricans with Disabilities Act of 1390, the Fair Housing Amandments Act of 1988, all state and local laws or ordinances
reiatad to handicapped access, and any statule, rula, reguintion, ordinance, or order of govarnmental bodies or regulatory
agancias, of any orcder or decroa of any court adopted or enacied with respect thareto lcollectively, "Applicable Laws™|; no
governmental authority having jurisdiction over sny aspect of the Property has made a clamm or determination that thers 18 any
auch violation: the Property is not included in any area identitied by the Secratary of Housing and Urban Deveiopment purauant
to the Fiocd Disaster Protection Act of 1973, as amended, as an ar¢a having apecial flood hazards: and all permita, hcanses and
the like which ars necessary for the operation of the Property have been isguad and are in tull force and affect.

im} There havs basn no material adverae changes, financial or otherwise, in tha condition of Borrower trom that
disclosed 1o Lander In the loan application submitted to Lender by Borrower, or in any supgorting dats submitted connAaction
with the Loan, and all of the information contained thersin was trus and correct when submitted and 4 nhow U batantiaily and

matarially trua and cofrect on the date hereof. :

(m) Thare is ne claim, litigation or condemnation proceeding pending. of, 10 the knowledge of the Borrower,
threatensd, against the Property or Borrowaer, which would affect the Proparty of Borrowwer's ability to perform its obligations
in tha connaction with the Loan.

0] Borrower doas not own any real propeity of assets othdr than the Property and does not opefate sny bushess
sther than the mansgemant and operation of the Property.

(p} No proceedings in bankruptcy of inselvency haa ever beaan insttuted by or againat Borrower ot any athihiate
thereof, and no such proceeding is now panding or contamplated,

q) Borrower ia, and if there are any general partnars of membera ot Borrower, such partnars or membary are,
aclvant pursuant to the lawa of the United Stetes, as reflacted by tha entriea in Barrowaer's books and records and as reflacted
by tha actusl facts.
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Ir} The Loan Documents hava bean duly authorized, executsd and dalivered by Borrower and constituts valid and
binding obligations of Borrower, enforcasble against Borrower m accordance with their respective terms. No approval, consant,
order or authorization of any governmental authority and no dasignation, registration, declaration of Hling with any governmental
authority is reguired in connaction with the execution and delivery of the Nots, this \natrument of any othar Loan Document,

|m) The axecution and dslivery of the Loan Documents will not violate or contravenas in any way the articias of
incorporation or bylswa or partnarship agresmant, articlas of organization or oparating agrcement aa the case may ba, of Borrower
ot any indenture, agresmant of inatrumant to which Borrower 18 8 party of by which it or its proparty may ba bound, & ba n
conflict with, resuit in a breach of or constitute 8 defautt under any such ndenture, agreamant or other instrumant, reault in tha
craation or imposition of any lien, charge or encumbeance of any nature whatsoaver upon any ot the proparty of assats of
Barrowaer, #xcept ai contemplated by the provisions of such Loan DOocumants, and no action or approval with respact thereto

by any third person s required.
it No part of the Property is all or a part of Borrower's homestesd.

iul The Property is served by all utiliies required for the current of contemplated use thareof. All utiity sarvice
ia providad by public utiities and the Property has accepted or is squipped o accapt such utility LAIVICE,

{v) All public roads and streets necessary for service of and acceas to the Property for the currént of
contamplated use tharact have been complated, are aerviceable and all-waather snd are physicatly and legally open for use by

the public.

(v The Propaerty is setvicad by public water and sewer syatems.
(x) Tha Property is free from damage caused by fire or other casualty.
Iy} All liquid and aolid waste dispossl, septic and sewer systems located on tha Property are in a good and anfe

condition and repair and in compliance with all Applicable Lawa.

(z) Al collective bargaining agreaments and other employes agresments-to which Borrower 13 & Dally aré in full
force and affect; thera are no atrikes or mataripl disputes uuit;ing or, to Borrowar's knowledge, threatenad, and Borrovrer s not

in default undar any such agresmants. -

{aa) Borrower is the acle fes simple owner of The Collateral and the Collateral is fres of any lien, sscurity interost,
encumbrance, or other right of any third party.

32, BORROWER'S ADDITIONAL COVENANTS. Borrower hersby covenanta, agrees and undertakes to:

(&) tulfil and perform all of Borrower's obligations as landlord of lagsor under any leass: will promptly send Lander
copien of any notices of default recaived from the tenant under any ieasa; and will enforce [short of tarminating such lease! the

parformance by tha tanamt of the tanant’s obligationa under any loase;

14)) not make, snter into, axecute, cancel, amand or modify any isase, except for Exempl Lamgas, without the prior
wtitten consent of Lender;

{c) not approve any angignment of a ienge, of any sublesss ot underlaase, without the prior written consent of
Lander;

{d) not cancel or modify sny guaranty of 8 jaase, or release any security deposit or letter of credt constituting
sacurity under » leass, without tha prior written consent of Landar,

(@) not accept prapayment of any ingtaltment of rent from any tenants of the Property for a paniod of more than
one {11 month in advance;

i not further aseign the whele lor any part ofl the leases or the rents;

(g} fulfill and perform all of Borrower's obligations under the Franchise Agreement;

ih) not cancel, amand or modity the Franchise Agrasmaent without tha prior written congent of Lender;

(1 not sllow any breach, withdrawal, cancelistion, recision, termination, sliteration or modification of the

Franchise Agreamant or any othar contract, agreement, license, permit or cerlificate affacting the Property;

ij) not undartaks or commence any aitarations of any improvamsnis on tha Property the cost of which s W
axcans of tive parcent (b%) of the then otiginal principal amount of tha Note, without the priosr written consent pf Landar;

(k] from time to tima, at the request of Lender, {i! promptiy correct any detact, error or omission which may be
discovered in the contants of this instrument of in any other Loan Documaent of in the sxecution or acknowledgemant thereof;
lii) sxecute, acknowlsdge, deliver and racord and/or file such furthar documents or instruments (including, without limtation,
furthar mortgagen, security agréemaents, tinancing statements, continuation statements, assignments of rents of ieases and
anvironmental ndamniry agresments) and perform guch further acts and provide auch further sssurancesy as may be necessary,
desirable or proper, in Lender’s opinion, to carry out more atfectively tha purpeses of this Instrument and such other inptfuments
and to subject to the lians and security interests hereot and thereof sny preperty intended by the 1arma hareof ar thareof to be
covered harsby or thareby, including specifically, but witheut limitation, any renawals, additions, substitutions, replacements,
or appurtenances to the Property; provided that such documents ot instrumenty do not matarially increase Rarrower’s liability
under the Loan Documants; and (il sxacute, acknowledge, deliver, procura, and tile andjaor record any document or insttument
(including specifically, but without fimitation, any financing statemaent) dasmed advisable by Lender to protect the hens and the
gacurity interasts harein granted against the rights or intarests of thitd persons, providad that such documents or instruments
do not matarially increase Borrower's liability under the Loan Documents. Borrawer will pay all reagonsbie costis connectad with

any of the foregoing in this subparagraph (ki; .

[l continuously maintain Borrowar’s existence and right to do business in the State of Alabama;

{m] at any time any law gshall ba enactad impasing of authorizing the sraposition ol any tax upon this Instrumant,
or upon any rights, titles, lisns or aacurity interesta created heraby, or upon the obligations sacurad haraby or any part thereof,
immadiately pay all such taxes; provided that, if guch law as snacted makes it untawful for Borrower 10 pay such tax, Borrowwer
shall not pay nor be obligated to pay such tax, snd in the alternative, Barrower may. iy the avent of the enactment of auch a law,
and must, 1 It = unlawful for Horrower to pay such taxes, prepay the obligations sscured heraby in full withn sixty {60) days

aftar demand therefor by Lander;
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in) nog exacute or deliver any dead of trust, mortgage or pledge of any type covering all or any portion of thea
Proparty.

o] not agquire any real proparty or assets (other than the Praperty) of operate any buginess other than tha
managemant and oparation of the Property during the term of the Loan;

-1 not permit any drilling or axploration for or axtraction, removat or praduction of any mineral, natural elament,
compound or substancs from tha surface or subsurface of the Property regardiesa of the depth thareof or the method of mining
or axtraction thereof;

{q) not changes its namas, identity, structure or employer identtfication numbar during the tarm of the Loan;

{r) pay on demand all reascnable and bona fide out-of-pocket costs, feea and expenses And other axpanditures,
including, but not limited 10, reascnable sttorneys’ fsas and expenses, pad or incurred by Lender to third parties ancidant 1o Yhis
Instrument or any ather Loan Documant lincluding, but not limited to, reasonable attorneys’ fees and expenaes in cannection with
tha nagotiation, preparation and axacution harsaf and of any other Loan Document and sny ameandment herato of thereto, any
relesss hereof, any conaent, approval or waiver hereundar ot undet any othar Laan Document, the making of any advance under
the Note, and any suit to which Lendar is a party inveiving thrs Instrument or tha Property) or incident to the enforcemant of the
obligations sacured hersby or the exarcise of any right or remedy of Lender under any Losn Document;

(8} maintain and keep the Proparty in comphiance with all Applicable Laws.

it manage and opearate the Property and provide services 10 guests of the Proparty as 8 lirgt class hotel &C as
to maximize the business and cash fiow of the Proparty;

Ty not (ease (including in connection with any purchase monsy tinancing} any real or pargonal proparty, othet
than personal property that is routinaly leased in the hotel induatry and is required for the Property as currantly operated;

|v} not disposa of itemas of parscnal property inciuded in the Collateral except in the ordinary course of businass
and provided that (1} such itams of perscnal property are replaced {by purchase, subject only to Lender’s han, and not laased)
with similar itemus of parsanal property of aqual or greater valu which are frae and clear of any and all sacurity intereste of claims
i favor of third parties, but which are subject to the lisn of Lender granted under this Instrument, and (2} if the value of this
property being disponad of, together with the value of all other property previously dispossd of during any calendar year wiill
axcaed ten thousand dollars {410,000}, such disposal has besn approved in writing by Lender; and

[vw) not amend, modify, cancel or terminate the axisting mansgamant agreemant, of anter into amend, maodity or
tarminate any future managemant sgreement, with raspect to tha Proparty without Lender’s prior written approval, to ba given
or withheld in Lendar’s aole discretion, Any new mansgemant agrssmant muat contain 8 provision permitting Lender {without
liabtity) to terminate (without cost of liability) such agresmant it Lander {or its assignea or nominee} commaences foraclosure of
thia Instrumant or othearvwise owna OF oparates all or any part of the Property or if thers exista a braach of ANy reprasentation,
covanant or sgreemant contained in this Instrument.

33. RESERVES.
(m) CAMTAL IMPROVEMENTS / FURNITURE, FIXTURES AND EQUIPMENT RESERVE.
i) Commaencing on tha first day a monthly inataliment of principal and interest is due and payable

Jnder the Note and continuing on the first calendar day of sach calendar month thareafter, Barrower ahall deliver to Lender,
together with the regular inatalimanta of principal and interast an amount (a "CIR/FF&E Paymant”} equal to $3,122.00. Each
CIR/FE&E Payment shadl be deamed *Other Impositions” and "Funda” as detined in paragraph 2 of thia Inatrument. The CIR/FFAE
Paymaents will be placed in interest baaring deposita or accounts ih the name of Lander or Lander's loan servicer ot the same
tinancial inatitution(s) as the ather Funds {the "Cther Impasitions Aceount”™), shall be held in accordence with the terme of
paragraph 2 of thia Instrument, and may be drawn on by Borrower tor deferred maintenanca and/or ongoing capttal im provemant
sxpanditures and/or the reptacement of furniture, fixtures and/or squipment in connection with the Property, pursuant to the
terms aet forth below in subpamgraph 33{a}H). At Landar's discration, the CIR/FFAE Payments may ba increased 16 reflect any
increase in the “Consumar Price Index” published by the Bureau of Labor Statistica of the U.S. Department of Labor, Ali Itams,
U.S. city average, sl urban consumers (presently denominated "CP-U”), of 8 sucCcassor or substituta indax approprintely ndjusted
(the "CPI"). in the event Lender ahall elect not to increass the CIR/FF&E Paymant for any given year by the CPY, Lendar. at its
sols discretion, may during any subsequent yaar elect 1o incresse the CIR/FF&E Payment by the aggregate amount of CPI
incroasas which Lender otherwise was antitied to make duting the previous years m which it did not elect to make such
increasas,

{iil So long as Borrower x| is notin default under any of the terms of the Note, this Instrumeant or
any of the other Loan Documents, and iy} no situation exists which with tha passage of time of the giving of notice or both wauld
constitute a gefault under the Nota, this inatrument or any of the ather Loan Documents, Borrowear, subiact to the toltowing
provisions of this subparagraph (H) and upon ten (10) days’ prior written notice 1o Lender and Lender's loan sarvicer {which notice
shall include a brisf statemant of the purposa for which the advance is to be used}, shall be antitied to draw on the CIR/FF&E
Payments on deposit in the Other Impositions Account solely for the payment of deferrad maintenance and/or ongoing cap'tal
improvement oxpanditures sndfor the replacement ot furniture, fixturas sndfor eguipment for the Property. Borrower may not
make any drawing on the Other Impositions Account (1] tor less than 3500 and (2) without the priof consent of Lender. Lender
rasarves the right to require such information aa Lender may reasonably require, and 1o withhold cansent in the event that Lender
deems it necessary to do 0. Without fimiting the foregoing, Lender may request, in connaction with s request by Borrowaer for
a drawing on the Qthet Impositions Account, that Borrower furniah written evidence reasonably satisfactary to Lander that tha
amount requested by Borrower is for work pertormad, sarvices of matarialz furnished, and billa pad or payable with respect 1o
tha deferred maintanance and/or angoing capital improvement axpenditures snd/or replacement of turmiture, fixtures and/lot
squipmant {inciuding, but not limitad t¢, contracts and invoicea for work perfarmaed or materials supplied and machanics’ and
matariaimean’ lian releases and waivaergs from such parties performing such work or supplying such materials). Lendet alsc
resorvea tha right to make any disbursement of portion theraat from the Other Impositions Account directly to the pafty
performing such work or supplying such materials. { ander or Lender's sarvicing agent, as tha case may be, shali be entitied to
charge Borrower a raasonable processing fee for administering and reviewing Borrovver’s draw roquests. In addition, Lander shall
be raimbursed by Borrowar for any costs incurred by Lender or Lendar's akrvicing agent in iInspeciing the Proparty in cohnection
with Borrower's draw raqueats. Any such processing taes and wnspaction costs ahall be daducted by Lender from the Funda on
deposit or account or, &t Lender's option, shall be paid to Lender by Borrowar withm tan (1) daye of Lendar’s written demand.

1111; Esch CIR/FF&E Payment is pledged as additional security for the sums sacured by thie instrument
and any of the other Loan Documents. Barrower hereby grants to Lender a lien and security interest in sach CIR/FF&E Paymant
and the deposit of othar accounts in which such paymants are placed.

[iv} At no time shall the balance of the CIR/FF&E Account exceed the sum of $125,000.00 (tha
Cap™), the CIR/FFALE Paymant 1o be suspandead and not due and payabie for any month in which the CIR/FFAE Account exceeds
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the Cap or by the payment of which would exceed the Cap. In the event that a drawing i« made on the CIA/FF&E Account which
causes such account balance 1o fall below the Cap, then the monthly CiR/FF&E Payment required hereunder shall resume until
the CIRAFFRE Account balance has returned to the Cap.

{b] DEFERAED MAINTENANCE RESERVE

1} Contemparansously with the execution hereol, Borrower shall deliver 1the sum of $1.%532.00 1w
Lendar (the "Deferred Maintenance Raserve”) to be held in accordance with the provisions of this paragraph 33kl for the purposs
of ensuring Borrower’s performance ol certair defarred maintenance describatl in that certain Engineering Aeport dated June 274,
1998, praparad by CPM, Ing., covering the Property tthe "Defarred Maintenance'). Borrower shall complate the Detercend
Maintanance within ninaty (90 calendar days after the date hereol, and taiure to do so shall, n Lender's sole and absolute
discration, be deemed an avent at defrult under this Instrument, the Note and the other Loan Documents,

in} The Deferred Maintenance Reserve shall be deemed "Other Impositions” and “Funds™ as defined
in paragraph Z of this nstwrument. The Deferred Maintenance Regerve will be placed in a non-interest bearing accountin the name
of Lender or Lender’s loan servicer at the same financial institution{s] as the other Funds {the "Deferred Maintenance Bocount’
and ghall be held n nccordance with tha terms of paragraph 2 of this Instrument. So long as Borrawer (x1)s not n detanlt unde
any of the 1erms of this Note, this Instrurmen! or any ot the other Loan Documents, and {y) no situation exists which with the
paasage of ime or the giving of motice or both would constitule & default under the Note, this Instrument or any pit thie other Loan
Dacuments, Berrawer, subject 1o the followinhg provisions of 1hus subparagraph (<] and upon teh {10} days’ prior wntlen nota
te Leander and, 1f applicable, Lender’'s loan servicer ithe 'Meferred Mamtenance Request™) and sausfachon of the other
reguirements sat forth in this paragraph J33(b), shall be entitled to withdraw the entire amount then held i the Deferred
Maintenance Account, The Deferred Maintenance Reqguest shall mclude copies of INvaIGces {ar all items ot matenals purchased
and all labor and sarvices provided n connection with the Deterred Mamntenance. and Barrower shall cetuly and provide eviienLe
satigfactiory ta Lender, in Lender's reasonable discretion, including, without hmitation, final lien roleases executed by all melhanics
and materialmen, that the Deterred Maintenance has been completed n & good and workmanlike manner free and clem ol uny
mechunics’ or maoterialmen’s hans and encumbrances and ie i compliance with pit applicable lawws, ordinancas, rules and
ragulations of ahy gnvurnmantu1 autharity, agency or instrumentality having jurisdiction over the Property. Notwithstanding the
receipt by Lender of the aforesaid certification and avidence, Lender raserves the right to inspect, or have Lender’s pgent nspect.
the Property to verify that the Dealerred Maintanance has beenl satis!actonly completed en a lien frae Dasis. HBarrgowaer shall pay
all costs necessary for complation of the Deferred Maintenance without regatd to the sulficiency of the funds i the Deterred
Maintenance Account. Lender o Lender's sefvicing agent. as the case may Ise. shall ba entitled to charge Borrower u reasonuabie
processing fee tor administering and reviewing the Delerrad Mantenance Reguest. I addition, Lender shall be reim bursed by
Barrower lor any costs incurred by Lender or Lender’'s servicing agent in inspecting the Property 1 connection with the Delerred
Mamntenance Reguest, Any such processing fees and nspection costs shall be deducted by Lender from the Defereed
Mamtenance Account or, &t Landar’'s option, shall be paid to Lender by Borrawver within ten (10} days of Lender’'s wnitlen
demand.

{in) The Deferred Maintenance Reserve is pledged as addtionul security for the sums gsecured by this
Instrument and any of the other Loan Documents. Borrower hereby grants 1o Lender a lien and secufity interest In the Deferred
Maintenance Reserve and the Deterrad Maintenance Account.

34, REMEDIES AND FORECLOSURE. Upon Lender’s exercise ol its oplion 10 dectare all of the sums secured by his
nstrument to be immediately due and payable pursuant 1o paragraph 27 of this nstruyment, the Lendet may elect ta axeroise Ay
o wil nf tha following remedies or combinatieng thereof:

{A) the Lendar may demand the Bourrower to forthwith gurrender to the Lender the actoal possessiim of the
Property, and to the axteni permitted by law, the Lender may enter and take possession of all the Property, and may gachade the
Borrower and 11s Agents and amployees wholly therefrom. Upon every such entering upoh or taking of possessien, the Lender
may hold, storo, uae, operpte, MAENAQE and cantro! the Properly antd conduct the business thercaf, and, from time to ume, (1)
make oll necesyary and proper maintenance, TEpaire, renawals, replacements, additions, betterments and imptovemeaents therelo
aiid thereon and purchase of otherwise acquire additional fixtures, personalty and cther property; {(n} ngure or keep the Properly
sured: () manage and operate the Property and exercise all the nghts and powers of the Borrowaer iInts nanie of atherwise.
wilh respect to the samae; livl anter into any and all agreements with respect 10 the exercise by uthers of any af the powers Fee e
granted the Lender, all 88 the Lender from time to ume may determine to he 1o 118 best advantage; and the Lender may collect
anel recevn mll the incema, re&venues, rents . wsues and profits of the Property, including those past due Bs wel|l a5 those accruing
thareatter, und, atter deducting (aa) all gxponses of taking, holding, MANAGING. and operating the Property [ineluding conpensstion
{ar the services of all persons employed for such purposes; (bhi the cost of all such Mamienance, repalds, renevinls,
replacaments, additions, betterments, improvements and purchases and acquisitions; (cc) the cost of such msurance; (dd} such
taxes, Assessments and other charges prior to the tien of this Instrument as the Lender may determme 1o QAY, jee] olnar progper
charges upen the Properiy of any part thereo!: and {t§} the reasonable compensstion, expenses and cisbursemeants ol the
uttornays and agents of the Lander: ghall apply the remander of the meneys so received by the Lender. first ta the payment of
gccrued mierast under the Mote: second to the payment of any other sums required to be paid by Borrower under ths Instrument
or under the Loan Documents; third to the payment of overdue nstallments of principal; {ourth to the payment ol ANy sums ifLee
n connection with any remaining sums due under the Loan Documents whether prncipal, iInterest or aotherwise; and the Dalance,
it any, to the Barrower.

13]) the Lender may Bpply 1o a court of competent unsdicuon for the appeintment of & recewer 1o tAke pOsLENEsIan
of and to operate the Proparly and to collect the rents, prohits, Issues, and revenues thereof, all without notice and wathout cegned
1o thp adeguacy ol any sacurity for the indebtedness hereby secured or the solvency or ANy parly Lowund tor s payment

(ch the Lender may, either with or withoul entry or taking possession as herginabove provided or otherwse,
procesd by suit of suity &l 1avy of In eguity of ANy other appraprate proceeding of remedy to foreclose this Instrumant ard to sell,
as an entirety or in sapaerate lots of parcels, the Property, As provided by law, and to pursue any other remaedy avarlabie Lo, sl
as the Lender shall deem most affectual for such purposes.

id) the Lender may sell the Property &l publhic vutcry to the highest bidder for cash in front of the Courthous: cliscn
i the county where the Property s located, either n parson of by auctinneer, after having tirst given at Imast tywanty one AT
days netice of the time, place and terms of sale 1ogether with A descriptiorf of the Property 1o be sold, by pubhcation once A Wk
for thrae |3) succesaive weeks prior 1o said sale in o newspaper of general circulation pubhished i said county and . upon faayment
of the purchase money, Lender oF ANy person cenducting the sale for Lender is guthorized 10 execute 1o the purchascr At sad
sale a deed to the Property 80 purchased. Lender mey b at sad sale and purchase the Property, or Any par thereot, 1 the
highest bidder therafor. All bids must be in cash or its equivalent except tor any bid by the Lender of anyane acling on 114 trehtt
The Lender may bid its debt as 8 cash equivalent in & foreciosure under this power of sale or i ANy other sale of the Property
ar any other collateral dascnbed in this Instrument. All that 1s necessary for the Lender to Ind its debt 15 to offer to cancel
pornon of its debt and tha cancellation of any portion of the debl tor thase purposes will be consdered B doltar tar dolinr
aquivalent of a cash bid or payment as appropriate. The rights to id deht granted to the Lender are mot restncted to sales under
this provision of this Instrument, and the Lender shall have such rights in the event of any sale whatsoeves ol Ay part of porian
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of the Property or agy collataral described in this Instrumant. At the foreclosure gale the Property may be offered for sale and
sold a3 a whole without firat offaring it in any other mannar or may be offared for saie and sold in any other manner as Lender
may alect.

365. ASSUMABILITY.

{a) So long as {i} Borrower is not in dafault under any of the tarms of tha Note, this Instrument or any other Loan
Document, and {ii} no situation exists which with the passage of time of the giving of notice or bath would constitute a default
undar the Note, this Instrument or shy other Loan Document, in the event Rorrower desires to trangfer ali of the Property to
another party {the "Transfaree™} and have the Transferee assume all of Borrower's obligations under the Note, this Ingtrument
and alt of the other Loan Documenta {collactively, the “Transfor and Assumption™), Borrower, subject to the terms of-thia
paragraph, may make a written application to Lender for Lender's consent to the Transfer and Assumption, subject to the
conditions ast forth in subparagraph {b) of this paragraph 35. Together with such writien application |and afterwards if requested
by Lander), Borrowar will submit to Lender true, correct and complete copies of any and alt intormation and documents ol any
kind reqguestad by Lander concerning the Property, Tranaferse and/or Borrower, together with any reviawy fee required by Lender,
in Lender's sole discration,

{b) Lander shsll not unreasonably withhold its consent tc o Transfer and Assumption provided and upon the
condition that;

(i} { ander receives an opinian from counsel acceptable to Lendsr that (x} such Vranafer and
Assumption ahall not affect, in any way, the anforceability of the Loan Documents or the lian
status, and ly] that the Trangteres complies in all respects with the provimons of
paragraph 31{c} and paragraph 32(c} of this Instrument and such othar conditions concerning
tha organizationsl structuts of the Tranatares as were required by Lander at tha time of the
making of the Loan;

{il} Borrowar has submitted to Lander true, correct and complete copiea of any and ail informaton
and documents of any kind requested by Lender concerning the Property, Transfarse andfof
Borrower,; '
Fl - .
{iin) the Transferse, in Lander's scle judgment, has sufficient experience in managing asesta swmias

i size and typa ta tha Property;

{iv) in Lendar's sole judgmaent, the Transtetee and the partners, membery of sharghoiders of the
Transfarse ara tinencially sound or have sufficient financial rescurces to manage the Property
tor the term of the Loan;

1) tha Loan has been placed, or Lender plans to place the Loan, in an offering of Securities (a3
defined in paragraph 17} and Lander receives written confirmation from tha rating sgencies that
the Transfer and Assumption will not result in &ny downgrade, qualification or withdrawael of the
ratings sssigned to the pool and assata i which the Loan has baen placed: and

[wil Borrower has paid sny reviaw fee raguired by Londer.

{c} If Landar consents to the Tranafer and Assumption, the Transferee and/for Borrowaer ag the case may be, shal
deliver the following to Lendear:

)] Barrower shall deliver to Lender an asgumption fee in the amount of one percent (1%) of the

than unpsaid principal halsnce of the Loan;
|

{ii) Rarrowear and Transferes shall exacute and daliver to Lender any and #ll documents raquired by
Lendsr, in form and substance required by Landes, In Lendar's sola discration (tha "Assumpton
Documenta®};

fHE Barrower shall cause to be delivared to Lendar, an sndorsement 1o the mortgagee poticy of title

insurance then insuring the lien created by this Instrument in form and substance acceptable 1o
Lender, in Lender'a sote discration (the "Endorsement™); and

(i) Borrower shall deliver to Lender a payment in the amount of all costs incurtad by Leandar n
connaction with the Transter and Assumption, mcluding but net limited to, Lander's attornay4
fees and axpenaes, all racording fees for the Assumption Documents, and all fees payabla 10 the
titla company for the delivery to Lender of the Endorsement.

Id) Notwithstanding anything contained in this paragraph to the contrary, (x} under no circurmstances may the
Property and L.oan be transferrad and ssaumed by any party under the terms of this paragraph maore than once during the antiro
termy of the Losn and {y) except based on Lendar’'s written agreement 10 the Transfer and Assumption and Borrower's and
Tranaferes's compllance with all of the terms and provisions of this paragraph, the terms and provisions of this paragraph shall
in no way amend or modify tha tarms and provigiona contained in paragraph 19 of thia Instrument.

8. WAIVER OF JURY TRIAL. BORROWER HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY
RIGHT THE BORROWER MAY HAVE TO A YRIAL BY JURY IN RESPECT TO ANY LITIGATION BASED HERECN. OR ARISING
OUT OF, UNDER OR IN CONJUNCTION WITH THE NOTE, THIS INSTRUMENT., ANY OTHER LOAN DOCUMENT, ANY OTHER
AGREEMENT CONTEMPLATED TO BE EXECUTED IN CONNECTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF
OEALING, STATEMENTS {WHETHER VERBAL OR WRITTEN) OR ACTIONS OF EITHER PARTY.

37. TRANSFER OF LOAN. Lender may, at any time, sell, tranafer or assign the MNote, this Inatrument and the Loan
Documents, or any part thersof, and any or all servicing righta with respect thereto, or grani participationa thergin or 15aue
mortgage pass-through cartificaten or other securities evidencing a beneficial intereat 1n a ratad or unrated public offerng or
privata placement {the ~Qacuritias”!. Lender may forward to aach purchaser, transferee, ssmignee, servicer, particpant, investor
i such Sscurlties or any rating agency rating such Sacurities (aingularly, an™investor,” and colectively, the "investora”™} and each
prospective Invester, ait documents and information which Lander now has or may hereafter acquire relating to the Loan and to
Borrower, any guarantor, any indemnitors andjor the Froperty, whather turnishad by Borrowar, any guarantor, any imdemnitors
or otharwise, as Lender determines necessary or desirable. Borrower shail furnish and Borrowaer consents to Lender furnishing
to such Investors or such prospective Investors or rating agency any and all information concerning tha Property, tha lansme, the
finmncial condition of Borrowar, any guarantor and any indemnitor as may be requasted by Lender, any Investor or any pfospeactive
Investor or rating Sgency in connection with any aate, transter or participation interest.

38, FUTURE ADVANCES. Upon requeat of Borrower, ( ander, at Lender's option sa long as this Instrument secures
indabtednass held by Lendsr, may make Future Advances to Borrowsr. Such Future Advances, with intereat thereon, shall be
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sacured by this Instiument when evidencad by promisscry notss stating that said notes are securad heraby. At no time ahall
the principal amount of the indabtedness secured by this Instrument axcesd the original amount of the Note (US $2,535,000.00

nor shall the matutity of Future Advances secured hereby axtend beyond tha time of rapayment of the Note.

Thig instrumont may be executed in any number of duplicate originals and aach dupli:ate original shall be dasmad 1o
ba an originat,

IN WiTNEES WHERECF, Borrower has avacutsd under seal this Instirumant or has caused the same to ba executed undar
seal by s rapressniatives thereunto duly authorized.

IN WITNESS WHEREOR, Borrower has axecuted under seal thia Inatrument or has caused the same to be axecuted under

Seal by its reprasentatives thersunto duly authorized.

FOK, L.L.C..
an Alabama limited liability company

4o, 7 ‘#&Llswl
k W. Kidd, Mambar

Borrowar's Addrass:

» 2513 Rocky Ridge Aoad

Birmingham, Alabsma 35443

PREFARED BY:

Nail Markavy, Eaq.

Harkavy Shainberg Koaten Kapian & Dunstan, PC
65060 Poplar Avenue, Suite 140

Memphis, Tennesses 38113

901-255-0303

STATE OF ALABA :
COUNTY OF 3 :

|, the undersigned Notary Public, in and tor aaid County in said State, hereby certdfy that Jack W. Kidd, whose name
as Mambet, of FOK, L.L.C., an Alabama limited liability company, is signed to the foragcing instrument and who is knawn o me,
acknowledged belora ma on this day that, bemg informed af the contents of the instrumant, he. as such Member and with full

authority, sxecuted the same voluntarily for and a3 the act of asd company.
1

Given under my hand and official notariai aeai this &A day of September, 19948.
Natary Public, County.
IAFFIX, NOTARIAL SEAL) My Comminsion Expires:

MOTARY PUBLIC STATE OF
MY COMMISSION mumn".:.*; %‘ﬁ‘
RONDED THRI MOTARY PUBLK IJHIIIH.WHI'I'H:RH
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LEGAL NESCRIPTION) EXHIBIT "A"

Cwﬂl at the nor theest OO N af the not- thwost one-
quorter of the northeast one-quor ter of Seclion 5, Townahlp

S 19 South. Ronge 1 Weat: thence !un not th B6 degraes 43
minutes 318 seconds sagst olong 1he north Vine of eald gquarter-

quurinr*uintiﬂn line for o dlstonce of 1)31.88 featl thence
run south T1 degrees 311 minutes 13 seconds esost fOr O
dlstaonce of 100.20 feet: thence run gouth 23 deyrees 59
mirutes 16 spcongs west forr g distance of 260.63 fenti
{nveonoe run south 14 degrees 19 minutes 30 seconds sust Tor 4
distance of 261.47 fests thence mm south 231 degraes 55
minutes 20 6eCONKIS wast for o distaonca of 14.31 foeotl
thence run south 11 degrees 24 minutes 36 seconds pusi for a
distonce of 261.73 fesatl itence run souih 24 degroes 50
minutes 46 seconds west for O distonce of 130.00 fent Yo ihe
point of begirmming?! thence run sourn 24 deyrones 50 minutos
A6 seconds west for o distance of 97.62 femsli thonce run
south 26 dogrees 37 minutes 46 seconds weal for o diglance
of 226.712 feet 10O ihe center|ine of O crook 08 Showh on USW
subdiviston ond 18 recorded |In MaD Dook 14 Puge B0 in the
oftice of the Judga of Probgte. Shelby County. Alobuamal
thence run along aqld centerline DY tho following donscr |bed
coursesl theonce north 35 degrees 50 mirnutes 17 secoruls woes i
for o distonce of 64.67 festi 1hence nor ity 10 degroes 21
minutes 52 asconds west for o distance of 13.24 foots
thenoe run nor th b4 degrees 19 minulos 20 seconds ous) for o
distonce of 10.39 feet1 thence run north 631 degrnes i 7
minutes 11 seoonds wast for a dlstance of 10.75 feetl
thence run south &3 degreas 19 minuies 10 esocconds wost for O
dlatance of 10.92 feesti thence run north T3 degrnes 35
miruies 54 seconds west for a distance of 12.11 feet!
thenco run north 17 degrees 02 minutes wos! for o dlatance
of T1.18 feetl thence run Norin 17 degrees 45 mimires 27
seconds weat for q distionce of 17.71 fegatl 1hance 1n not th
59 dogrees 1¢ minuies 44 8o0C dm.west for o distunco of
20.62 feot! thence run north 45 degrees 12 minutes 51
saconds wesil for O dialonco of 28.09 fapli ‘honce Hun nor th
B7 degrees 59 minutes 52 saconds west For O diglenco of
20.59 foel: theance run norih 51 degrees 1} minutes 04
saconds weat for Q distonoe of 26.76 fenl: thonca MmN nor ih
24 cdegrees 40 minutes 36 seconds wasi for a distonco of
25.49 feet: thence run north 08 degroes 02 mirmites 50
ssconds east for O dlstance of 12.43 fouti thonce i north
a2 degraes 0O minutes 57 seconds weat for o distanceo of
26.34 feoull thence un north 32 degroeas 40 mitwiten 52

seconds west for O distance of 22.11 Tmall thonce run o th
60 degrees 33 minutes 04 seconds wast for- o distanco of
19.70 feoat! thence run soulh 78 degrooa A6 mirwiles 47

seconds west for 4 d1stance of 12.33 jaatt thence r'n e 1
44 dJagrees 56 minutea 03 saconds west for O distonco  of
20.92 feoti thence run north B8 degreas 5 minutes 43
ssconds wost for a distance of i1.94 festi 1henco 1iun GO th
49 degrees 01 minuie 10 seconds wost for o dlisroncs af 23.71
foet:l thenca run south 11 dJdeg-een 29 mloutes 113 BACOKIE
west for a dlatonce of 29.53 fest! thence run  north 59
degrees 21 minutes 24 saconds wnsl for o distanco of 16.97
foet! thence run norih 54 deyroos 34 minulos Al  socorkis
west for o distonce of 10.16 feett thence ruty souih 85
degroes 48 minutes 55 seconds wost for a dlistanco of 19,77
feot) thence tun norih 17 degrees 0b minytes 24 seconds
egst for d d]stance of 17.69 feet: thence run noretn 36
degroeas 44 minutes 37 seconds woat for- a disionco ol 42.660
feot! thence run north 40 degreons 11 mirwitea 25 seconds
eoat for o dlstonce of 18.80 feet: thonce ruon horth 3%
degrees 26 minutes 30 seconds wast for o distance nf  4.99
fepet ond 1he end of sald creek canterline CoOUrees: thence
run south 87 degrees 22 minutes 08 gaconds wasl Jor 4

disionce of 85.62 feet to G polnt on the northeasier by - gttt -

of-way |Ine of U.s. Wighway No. 280 thence runm in O
nor thwester |y direction along the nor theastor iy right-of-way
line of sald nighway for 9 distanca of 11.00 fool: {Sald
highway r ight —of —-way i ine being sliuoted o 4 curve to ihe
left hoving O centrol angle of 00 degreos 13 minutes 51
seconda, a radlus of 2944.79 foeol. O chord of 17.00 feol atwd
o chord beoring of snuth | 21 degreos 16 minutes {9 soconds
gust ) 1hence run north 68 degreas 13 minutes 14 soconds
east for O distance of 10.00 foet 10 the point of
commencemsnt of O curve to the left, sald curve having o
central ongle of 50 degrees 45 minutes 00 seconds. ond 4
rodius of 13177 faati thence run [In O northeaster iy
direction alomg ihe orc OFf sald curve for- o distance of
116.72 feati thence run norih 17 degrees 28 minutes 44
ssoonds eaat along +he tongent if axtended from sqid cCurve
for o distonce of 15).42 feet 1O the peint of comnohcemant
of o ourve to the rignht. sald curve having a genlval anQle
of 00 degree 34 minutes 43 seconds ond o radius of 198.00
feet ond a ohord bearing of couth 17 degrees 4@ minutes OO
ssconds easti thence run 1n O nor theasterly direction
aiong the orc of soiyg curve for @ distance of 2.00 feet)
inerce run aouth 61 degrees 36 minutes 29 soconds ooat for qQ
distance of €08.90 fest to 1ho polnt of bog|nning. 50ld
pacel contalns 3.1713 acres.
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