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MORTQAGE,
ASSIGNMENT OF RENTS AND SECURITY AQREEMENT

THIS MORTGAGE (herein "Instrumeant™) is made this ___ day of September, 1398, betwean the Mortgagor (Grantor,
BWK, INC., whose addrass is 2513 Rocky Ridge Road, Bamingham, Alabama 357243 (herein "Borrower"), and the Mortgagae,
FINANCIAL FEDERAL SAVINGS BANK, a federal savings bank organized and existing undaer the laws of United States, whose
addrass is 1755 North Kirby Parkway, Suite 150, Memphia, Tennesssa 38120, togethers with its successors, assigns and
transfsrans, ihsrein "Lender™}.

WHEREAS, Borrower is indebted to Lender in the principal sum of Two Million Five Hundred Forty-Five Thousand and
No/100 {82,545,000.00) Dollars, which indabtadnass is evidenced by Borrowar’s note dated ol svan dats herewith (herein
“Note"), providing for monthly inataliments of pringipal and interest, with tha balanca of thg indebtadness, if not sooner paid.
due and payabls on October 1, 1298 {the “Maturity Data”};

TO SECURE TD LENDER (m) the repayment of the indabtedness evidenced by the Note with intersst thereon, and ai
ranawaia, extensions and modifications tharsot: (bl the repayment of any tulure advances with interest thereon, made by Lander
to Borrower pursuant to paragraph 18 heraof (harein "Futura Advances”): {¢) the partormance of the covenants and agreementa
of Borrower contained in an Environmantal indemnity Agreement iherein so-called) patween Lender, Borrower and Principal (a3
defined in the Environmental indemnity Agrasment) dated of é‘vun date herawith: (d) the payment of all ather sums, with interast
theraon, advancad iy accordance harewith to protact the sacurity of this Instrument. and (@) the parformance of the covenants
and agreements of Borrower herain contained, or containad in any other Loan Document {as hersinafiar defined), Borrower does
hareby mortgaga, grant, convey and assign to Lendes, its SUCCESEOTA, pasigns and tranaferess the foliowing described property
locatad ih Shelby County, State of Aiabama, and more particularly describec on Exhibit “A" attached hereto and incorporated
herein by reference for sll purposas,

TOGETHER with ali buildings, mprovements, and tanements now of hereafter erected on tha proparty, and ait heretofore
or herasafter vacated sileys and atrssts abutting the propesty, and all sasements, rights, appurtenances, renta |subject howewver
1o the assignment of rents 10 Lender haremn|, royaltias, mineral, ol and gas righta and profits, water, water rights, end water stock
appurtenant to tha property, and all tixtures, machinery, eguipment, furniahings, engines, bolars, incinaratora, bulding mater.als,
appliancen, goods and inventory of avary nature whataoeyer now ar hareafter located in, or an, or used, or ntended 1o be used
i connaction with the propsrty, including, but not limited to, thosa tor tha purposes of supplyng or diatributing heating, cooling.
alactricity, gas, water, air and light; and all elevators, and raiated machmeary and squipment, fire arevention and axtinguiahing
Apparatus, s&curity and access control apparstus, plumbing, bath tubs, water haaters, water closets, sinka, ranges, 3toves,
rafrigaratore, dishwashers, disposals, washera, dryers gnd other laundry sguipment, awnings, storm windowa, storm doors,
screans, blinds, shades, mirrors, cebinets, panelling, rugs, attached floor covanings, furniture, pictures, antannas, irees and
plants, tax refunds, trade namaes, licanses, permita, Borrower's righls to insurance proceeds, unearned nsurance premiuma.
choses in action, food, beverages, lineans, furniture, fixtures, items held for sale, rafrigeration plants or units, kitchen equipment,
cooking appliances, cabinats, partitions, doors, wihdows, furniture, furnishinga, living and artiticial piants and planters, telavisions,
beds, dressers, radios, lampe, awitchboards, taisphones, tslephone systams and aquipment, computars, compuler aguipment
and software, cabinets, signage, atorm windows and doors, window and door scraens, window and door shadea, aill drapes and
cutrtaing and relatad hardware and mounting devices, wall-to-wall carpeting, tablas, cheirs, pots, pans, piatas, ching, dishas, silver
and flatwars, linans, vending machinas; ail of which, including replacements and additions thareto, shali be deemed 1o he and
reman a part of the real proparty covered by this Instrumant: and sll of the foregoing, together with spid property (or tha
|sasahold astate in the avent this Instrument 13 &n & lansahold | are herain referred to as the "Property”;

TOGETHER with all right, title and interest in, 10 and undar any and ali leases now or hereinafter in existence £1
amended or supplemented from time to tima) and covering space n or applicable to the Property (hereinnfter raferred to
collectively as the "Leasss” and wingularly as a "Leasa”], together with all rants, sarnings, income, profits, benefits and
advantages arigsing from the Property and from said Lesses and all other sums dua or to becoma due under and purauant thereto,
and together with sny and alt guarantess of or under any of said Leases, and together vvith all rights, powers, privilegas, options
and othar banetits of Barrowar ss lesaor under the Lenses, including, without limitation, the immaediate and continuing nght to
raceiva and coflact all rents, iIncome, revenues, igaues, profits, condemnation awards, insurance proceeds, moneys and gecurty
payable or receivabia under the Leapas ot pursuant to any of the provisions thereof, whether as rent of otherwise, the right o
accepl or raject any otfar made by any tanant pursuant te its Lease to purchase the Property and any other propefty subject to
tha Lease an thersin providad and to parform ail other necessary of approprinte scts with raspect 1o guch Lesses as agent and
atternay-n-fact for Borrower, and the right to make all wavers and Agreements, to give and receive ali notices, consents and
ralensen, to take such action upon the happening of & dafault under any Leass, including the commencement, conduct and
consurmmation of procesdings at law or in aquity as shall be permitted under any provigion of any Laase or by any law, and o
do any and sl other things whataoever which the Bortowar is or may bacome antitled to do under any such Lease together with
sli accounts receivable, contract rights, tranchisas, intarasts, estates ot other claims, both at law and in equity, reiating to the
Property, to the extent not included in rent sarninga and incomae undar any of the Leases,

|

TOGETHER with ail right, title and interest in, to and under any &nd all resarve, deposit or escrow accounts ithe
& ceounts™) made pursuant to any loan document made batween Borrower and Lendar with respect 1o the Property, togethar
with all incoms, profits, benafits and advantagas arising therefrom, and togethar with ail rights, powers, privileges, options Bng
other banelits of Borrower under the Accounts, and together with the right to do any and all other things whatsoever which the
Borrowsr is or may become antitled to do under the Accounts;

i

- TOGETHER with all agreements, contracts, certificates, guaranties, warrsnties, instrumants, franchises, permiis,
licansas, plans, spacifications and othar documants, all agresments for the provision of property of services 1o of m connection
with. or otherwise benafitting, tha real estate, including, without limitanon, all management agreements, icense AL BEmEnls,
franchise agresmants and cable television agreamaents, ROW OF hareafter antared into, and all righta therein and thereta, pertmning
to tha use, cceupancy, construction, management or operation of tha Property and any part thareof and any wnprovements or
raspecting any business or activity conducted on the Property and any part thereof and ali right, title and intérest of Borrowar
tharein, including the right to recaive and collact any sums payable to Borrowar thersunder and all deposita or other sacurity of
advance payments made by Borrowear with respect to any of the services related 10 the Property or the operation theraof,
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TOGETHER, with alt tradanamaes, radamarks, sarvicamarks, logos, copyrighta, goodwill, books and records, licanses,
parmits and ali othar general intangibles relating to or uaad in connection with the operation of the Proparty;

TOGETHER with accounta recsivable, credit card receivables, room daposits, sacurity deposits, advances and other
accounts now of hersaftor accruing, wrising, sxisting, or owad to or held by Borrower from, ratsting to, or dsriving from tha
oparation of the Praperty; including, but not limited to, revenuas astived from (i} the occupancy of guest reoma, (i) the cccupancy
of mesting rooms, i) food and beverage facilities, (iv) vending machinas, lv] telephone and television systems, (vi} guest laundry,
(vii} the provision or sale of ather goods and services, and all revenuen, royaltias, issues and profits therefrom and danved from
the Property and any othar items of ravanua, raceipts or other income as xlentified in the Uniform System of Accounts for Hotals,
Ath Edition, International Association of Hospitality Accounts (13856), as amanded from time to tima lcollectively, the "Rants™):

TOGETHER with all right, title and interest in and to all assets and tangible personsi property of Borrower. ncluding,
without limitation, all of Borrowar's now aowned ot hareafter acquired machinery, aguipment, furniture, turmishings, foctures, 1gols,
auppiies, plates, china, glasaes, ailver and fiatware, pots, pane, cocking implements, linens, decorations, artwork, plants, planters,
carpets, wall and tloor coveringa, draperies, beds, lamps, tables, cheirs, millwork, telephones and systems, partitions, compuiers
and paripherals, tslevisicns, radios, clocks, stereos and other audio equipment, motor vahicles and other tangibin peraonal
ptoparty of svary Kind and deacription, all parte therefor, and all improvaments, accessions or appurtanances therato, and all of
the foregoing whethar now owned or axisting or hereafter created or acquired {collectively, the “Equipment”), and

TOGETHER with any and all proceeds resulting or arising from the foregoing icoliectively, the "Collatersl™).

It is the intent hereof and of Borrower and Lender that Lender shall have a first and beat pre- and post-bankruptcy
petition lien in and to all of the foregeing and a first and best lien as to all items which may ba deemad "cash coliatersl™ undar
11 USC. It is sino the intent hereof and tha intent and agreement of Borrower and Lander that all revenue derved trom the
lsasing of the Proparty |regardlass of tha Property's use and nature (including withoul limitation its use and natura as AN
apartment, retail, office, warehouss, distribution, manutacturing, hotel, motel, restaurant or sy othar commaercial faciity)} shail
be and ba desemad rant darived from the underlying real estats. Further if the Property is a hotal or motel facdity, it the intent
hereof and the intont and agreement of Borrowar and Lander that all revenuea generated by and/or attributable to all or any part
of said hotal or motel facility or the use or the operation thereof shell be and be deemad rent derived from tha underlysng real
astate. Any person or sntity extending cradit to Barrower after the recording haraof shall be deemed to have assented to the

tarms of this paragraph. s

Borrower covenants that Barrower is lawfully saisad of the sstate hereby conveyed and has the right 1o morigege,
grant, convey and assign the Property {and, if this Instrument is on 8 teasehold, that the ground jease s in full force snd aftect
without modification except as notsd above and withoul default on the part of sithar lessor or lessee tharsunder), that tha
Property in unancumbered, and that Borrower will warrant snd defend generally the title to the Proparty against all ciams and
damands, subject to any aasamanta and restrictions listed in a scheduls of exceptions 10 coverage in any titls insurance policy
insuring Lender's interast in the Proparty.

UNIFORM COVENANTS. Borrower and Lender covenant and agrea as followas:

1. PAYMENT OF PRINCIPAL AND INTEREST. Borrower shall promptly pay when due the principal of and intereat an the
indebtadnass svidenced by the Nota, any prepayment and late charges provided in the Note and all other sumge securad by this

Instrument.

2. FUNDS FORA TAXES, INSURANCE AND OTHER CHARGES. Subject to applicabie law ar to a written waiver by Lendar,
Borrowar shall pay to Lendar on the day manthly installments of principal or intoroat aré payabie under the Note {or on another
day designated in writing by Lander}, until the Note is paid in tull, & sum (harein "Funds”l aqual to one-twalfth of (a) tha yaarly
taxes and sssessmenta which may be levied on the Proparty, {b} the ysarly ground renta, if any, | ¢) the yearly pramium
nataiiments for fire and other hazard inaurancs, rent loss insurance and such other insurancs covermg the Property as Lender
may require pursuant tc paragraph 5 hereof, (d) the yearty pramiurh installments for mortgage insurance, if any, and la) i thie
Inatrument i an s lsasshold, the yearly fixed ronta, it any, undar the ground lease, nll as remsonabiy astimated nitiaty and from
time to time by Lender on the basis of ssssasments and bills and ressonable astimates theraof. Any wawer by Lander of a
requirament that Borrower pay such Funds may be revoked by Lender, in Lendar's soie discration, st any ime upon notice in
writing to Borrower, Lender may reguire Borrowsr to pay to Lender, In advance. such other Funds for other taxes, charges,
pramiums, assessments and impositions In connaction with Borrower or the Property which Lender shall ressonably deem
necassary to protect Lender's intereata {herain "Other impositiona™). Unlesa otherwise provided by applicable Jaw, Lander may
raquire Funds for Other Impoaitions to be paid by Borrower in a lump sum or in periodic instaliments, at Lender’s oplion.

Tha Funds shall ba held in an institutionis] the deposits or accournts of which are insured or guarantead by a Fedarm
or state agency lincluding Lender if Landar ig such an institution}. Lender shail apply tha Funda to pay said ranta, taxes,
assessments, insurance premiuma and Other impositions 80 long as Borrower is Not in breach of any covenant or agrasmaent of
Borrowsr in this inatrument. Lender shell maka nc charge for 0 holding and spplying the Funds, analyzing said account of tor
veritying and compiling anid assssasmants and bills, unless Lendes pays Borrower intareat, sarnings or profits on the Funde and
applicable |law parmits Lender to maks such a chargs, Borrower and Lender may sgres in writing at tha tume of execution of this
Instrumant that intarest on the Funds shall be peid to Borrower, and unisss auch agraemant is made or applicable layw requres
intaraat, sarnings of profits to be paid, Lender ahal not be reguired to pay Borrower any interest, earnings or profits on the Funds.
Lander shall give to Borrower, without charge, an annual accounting of the Funds in Lender’s normat format showing credits and
debits to the Funds and the purposs for which each debit to the Funds was mads. The Funds are piedged as addrtional security
for the sums secured by this [netrument.

If tha amount of tha Funds held by Lender at the tima of the shnual accounting thareot shalt excead the amount deemad
nacessary by Landar to provide for the payment of taxes, assessmeants, NSUTANCE prAMiUMY, rants and Qther Impositions, as they
tall dus, such excess shali be credited to Borrowes on tha next monthly installment o installmants of Furmds due. If at any time
tha amount af the Funds held by Lender ghall ba legs than the amount deamed nacesiary by Lender to pay taxas, assssgments,
insurance pramiurna, rents and Other impositions, 6s they tall due, Barrowar shall pay to Lendar any amount nacessary 10 make
up the deficiancy within thirty days after natice from Lender to Borrower requaating payment theraof,

Upon Borrower 's breach of any covenant or agreement of Borrower in thia instrument, Leander may apply, 1n any amount
and in any order as Lender shell datermine in Lender's sols discretion, any Funds held by Lender at the time of apphcation (1) 10
pay rants, taxes, apsesamants, inguUrAance pramiunis and Cther Impnnitiani which are now or will hereaftar bacomae due, or (i)
ms n cradit against sums secured by this instrument. Upon paymant n full of alf sums sacured by this Instrument, Lender ahall
promptly refund to Borrower any Funds held by Lender.

3. APPLICATION OF PAYMENTS. Unless applicable law provides ctherwise, all paymants recaived by Lender from
Borrower under tha Nota of this Instrument shall ba applied by Lendar in the following arder of priority: (il amounts payable to
Landar by Borrowar under paragraph 2 hereof; {ii) intarest payabla on the Note; (i) principal af the Note; livl mterest payable on
sdvances mads pursuant to parsgraph 8 haraof: (v} principsl of advances made pursyant to paragraph B hereol; (v nteres!
payable on any Future Advance, provided that if more than one Future Advance is outstanding, Lender may apply payments
racelved among the smounts of intarast payable an the Future Advences im auch order as Landar, in Lander’s sole discration, may
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determine; tviil princippl of any Future Advance, provided that i maora than one Future Advanca is outstanding, Lender may apply
payments received among the principal balancas of the Future Advences in such order as Lender, in Lender's sole discretion, may
determine: and (i) any other sums gecured by this Inatrument in guch order as Londer, at Lender’s option, may detsrmine:
provided, however, that Lsndar may, 8t Lender’s option, spply any sumas payabia pursuant to paragraph 8 hersof prior to interest
on and principal of the Note, but such application shatl not otharwise affect the order of priority of spplication spocified m thia

paragraph J.

4. CHARGES; LIENS. Borrower shali pay il rants, taxes, aspassmants, pramiums, and Qther impositions attributable 10
tha Property &t Lender's option in the manner provided under patagraph 2 hereof or, if not paid in such manner, by Borrowar
making paymeant, when dus, directly to tha payee thereof, or in such othar manner as Lender may designats in writing. Borrower
shell promptiy furnish te Lander &li notices of amounts due undet this paragraph 4, and in the event Borrovwer shall make paymant
diractly, Borrowsr shall promptly furnish to Lander raceipts evidancing such payments. Borrowar shall promptly discharge any
lian, which has, or may hava, priority ovar or equality with, ths lian of this inatrument, and Borrover shall pay. when due, the

cimims of ail persons supplying [abor or matarialg to or i connection with tha Property. Without L ander's prior writtan purmnufnn,
Borrowst ahall not allow any lien inferior 1o this Ingtrurment 1o be perfected agamst the Property.

5. HAZARD INSURANCE. Borrower shall keep tha improvemants now axisting of hareaftar srected on the Proparty inaured
by carriers st all timae satisfactory to Lender agsinst Joss by lire, hazards included within the term naxtended covarage . 18n
loga and such other hazards, casualties, liabilities and contmgencies aa Lender (and, i this Ingtrumeant is on 8 leasehold, the
ground leass) gha)l requira and in such amounts and for such periods as Lender shall require. Berrower shall purchase pohcies
af insurance with respect (o the Property with such meurors, in such amounts and covefing such risks as shall be satistactory
to Lander, including, Dut nat limited to, it personal injury and death: {ii) lass or damage by fira, lightning, hail, windstorm,
axpiosion, hutticane {to the axtant avaiable), and such other hapards, casualties and contingencies {including st least twelve (12)
montha rental insurance in an amount agqual 1o the astimatad gross rentais qenerated by the Property for such period, pnd broad
farm boiler and machinéry insurance) as are normally snd usualy covered by axtended coveraga policias n affect whera the
Property ia |located and comprehensive gensral public liability insurance in an amount not less than 31,000.000.00 pas
oceurrence, $2.000,000.00 sggregate, sxcess liabHity insurance in an amount not (egs than $3,000,000.00, and contaniig an
“Ordinance or Law Covetage” or "Enforcement™ andoraamant if any of the improvements or the use of th&a Proparty shall at any
time conatituts (sgal nofconforming structures or UBes, provided, that aach policy ahall provide by way of andorsameant, ridar
of otharvvisa that no such insuranca policy shall ba cancelied, sndorsed, altered, of raissued 1o affect 8 change in coverage unless
such insurer shall have first given Lander thirty {30} days prior writien notice thareof, such policy shail ba on a replacemaent cost
basis, with a waiver of depreciation, in an amount not lega than that nacassary 10 comply with sny coinsurance percantage
stipulated in the policy, but not less than one hundred parcant (100%) of the insurable value [haned upon reptacemant cast} of
the Proparty and tha deductible clauss, if any, of the jire and axtended coverage policy may not axcesad tha laasar of ane parcent
(1%} of the faca amount of the policy of $1 000.00; i) loss or damage by finod, if the Proparty w in &0 area dasignated by the
Sacretary of Housing and Urban Dsvelopment as an arsa having speacial iood hazards, in an amount equal to the principai amoun?
of the Note or tha maximum amount avaiable under the Flged Disaster Protection Act of 1073, and regulations issued pursuant
tharsto, as amended from time to time, whichever is lass, in form complying with the “mmsurance purchase raquirement” o! that
Act: [iv] business intarruption insurance; (V) warkar’'s compeansation in statutorily mandated amounts and employer's Lt ity
insurance: and {vi} such other insurance and endorsemants, if any, as Lender may raquite from time to tima, ar which s reguirad
by the Loan Documents. Borrowes shall cause sll insurance laxcept genacal public liability insurancal cartied in accordance with
this paragraph 5 to be payable to Lender as a morigages and not as 8 coinsurad, and, i the case of st policies of nsurance
carried by sach lessss for tha wenatit of Borrower, il any, to Causes aft such policies to be payable 10 Lander as Lendar’s miaresl
may appear. All premiums on insurence policies shall be paxd, in the manner provided under paragraph 2 hareof, or in such other
mannar as Lander may deaignate in writing.

All insurance policias and ranewals tharac! shall be in a form acceptable 1o Lendar and shall nclude & atandm d
mortgagee clause in favor of and in form acceptabie to Lender. Lender ahall have the right to hold the policiea, and Borrower
shall promptly furnish to Lander all renawal noticas and all raceipts of paid premiums. At taast thirty (30! days prior to the
expiration date of 8 poticy, Borrower shall deliver to Lander a renawal policy in form satisfactory to Lendar_ If this Ingtrument
g on a leasehold, Borrowar shall jfurnish Lander a duplicate of all paicias, ranewal notices, renewal policies and receipts of pad
pramiumu if, by wvirtus of the ground lease, the originals thersaf may not be supplied by Borrower to Lander.

in the avent of loss, Borrawer shali give immadiate writtan nclice te the insurance carrier and to Lender. Botrower
heraby authorizes and empowars Lender as attorney-in-fact for Borrower to make proot of loss, to adjust and compromisg any
claim under insurance pollciss, tc Appear in and prosecutéd any ACtON ariaing from such msurance policies, to collact and receve
insurance procesds, and to deduct tharefrom Lender’s expenses incurred in the collection ot auch procesds. provided howeves,
that nothing contained in this paragraph 5 shall require Lendar to incul any expense or take any actian heraunder. Borrowver
further authorizes Lender, at Lender's option, (a) 10 hold the balance of such procaesds to be used to reimburse Borrowaer for the
cost of reconstruction or repair of the Property or {b} subject 1o the immadiately following paragraph, 1o spply such proceeds to
tha paymaent of the sumas gacurad by this Instrument whether or not then due, in the ordar of application set forth in paragraph 3
hareof (subject, howaevar, 10 the rights of the leasor under the ground lease if thia imatrument is on a lessehold).

Lander shall not axercise Lendar's option to apply insurance proceeds to the payment of the sums secured by this
Instrumsnt if all of the following conditions are met. (i} Borrower is not in breach or default of any covenant or agreement of this
Inatrumant, the Note or any other Loan Document: (i} Lander detarmines that thara will be sufficient funds to restore and repas
tha Property to the Pre-existing Condition (ag hareinatier defined): i) Lender agrees in writing that the rental Income of the
Property, after rastoration and repair of the Property to the Pre-eaxisting Candition, wil ba sutficient to mest all opzrating coats
and other axpenses, paymants for reasrves and loan repayment obligationa lincluding any obligations under any permitted
subordinaste financing) relating 1 the Proparty and maintain & dabt asrvice covarage ratio of at least 1.40 to 1.0: (™) Lender
dstarminas that restoration and repair of the Proparty to the Pre-existing Condition will be completed within one year of the data
of the loss or casuaity to the Property, but in ho event later than six |6) months prior tc the Maturiy Date; Ivi less than tiity
parcant (50%) of the total floor ares of the improvements has baen damagad, destroyed or randsred unusable as a result ot auch
fira or other casualty; and {vi) Lander is reasonably satisfiad that the Property cen be raatorad and repairad as nearly ns possible
to the condition it was in immedintely prior to such casuslty and in compliance with all applicable zoming, bullding and ather {sws
and codes. If Lendser slecie 1o make ths insurance procasda avaitable for the restoration and repair of the Property, Barrower
agraes that, if at any time during the restoration and tepait, the cost of complating such reatoration and repair, as detsrmined
by Lender, exceads the undisburssd insurance proceads, Borrower shall, immedistely upon demand by Lender, deposit the amount
of such axcess with Lander, and Lander ahal first disburse such deposit to pay for the costs of guch rastoration and repar an
the same terma and conditions as the insurance proceads are disbursed.

‘

_ If the insurance proceeds are hald by Lender to reimburae Borrower for the cost of resteration and rapair of the Property,
the Proparty shall be restored to the aquivaient of ita original condition or such cther condition as Lander may approve 10 writing,
Lender may, st Lendatr’s option, condition disbursement of said proceads on Lender's approval of such plany and specifications
of an architact aatisfactory to Lander, contractar’'s cont estimates, architect's certificates, waivera of lians, sworn statements
of machanics and materialmen and such other avidence of costs, percantage complation of construction, appticaticn of payments;
and satisfaction of liens sn Lender may raagonably raguire. |If the maurance proceeds are appled to the payment of the sums
sacured by this lnatrument, any such application of proceeda 10 principal shall not axtend or postpons the due detas of the
monthiy installmants rafarrad 1o in paragraphs 1 and 2 hareaf or change the smounts of such instaliments. |f the Property 3 soid
pursuyant to paragraph 27 harac! or if Lender acquires titls to the Property, Lendar shall have all of the right, utle and nterast of
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Borrowaer in and 10 any MSUTANCS policies and uhammad premiums thereon and in and to the proceads resulting from any damage
to the Property prior to such sae of acquisition.

6. PRESERVATION AND MAINTENANCE OF PROPERTY; LEASEHOLDS. Borrower (a) ghall not commit waate or permit
impairmant of detarioration of the Property, (bl ahall not abandon the Property, (¢} ghall restors or repair promptly and in & good
and workmanlike mannar all or any part of the Property to the aquivelent af its original condition, of such other condition as
Lender ray approve in writing, in the event of any damage, injuty or loss thareto, whether or not insurance procesds are avadable
1o caver in whole or in part the costs of such restoration or repair, {d} shall keap the Property, ncluding improvemants, fixtures,
egquipment, machinary and spplisances theraon in good repair and shall replace fixturss, equipment, machinary and appliancas o
the Property when necessary to keep such items in good repair, (e) shall comply with ail lawns, ordinancas, regulations and
raquiramenta of any governmental body applicabla to the Property, i) shall prowvide for professional managemant ot the Proparty
by a hotel managef sstisfactory 1o Lendar pursuant 1o 8 contract approved by Lender in weriting, unless auch raquirgmeant shall
be waived by Lender in writing, {g) shail gonarally oparate and maintain the Property in a mannsr to angure MAXIMUM room
occupancy and rates, (hi ghall give notice in writing to Lander of and, uniass otharwise directad in writmg by Lender, uppuir i
and dafend any action or proceading purporting to atfect the Proparty, the security af this inatrumaent or the righis or poOwWers ot
Landar, and (i} comply with the terma of any franchise agreament affecting tha Property. Naithar Borrowar nos any tenant of
other person shall remove, damplish or alter any improvament Now gxiating or hereafter aracted on the Property or any fixture,
squipment, machwmery oOf applisnce in or on tha Property except whan incidant to the replacement of fixtures, squipmant,
machinery and appliances with itema of like kind.

If this instrument in on a jeasshold, Borrower (i} shall comply with the proviaions ot the ground lease, (i shell give
imemeadiate written notice 10 Landar of any default by lessor under the ground lesse or of any notice racaived by Borrowar from
such lassor of any default under tha ground lease by Borrower, {ili] shall axerciae any option to ranewy or sxtend the ground laass
and give written confirmation thareof 1o Lender within thirty days after such aption becomes axarcisabla, livl shall give immediate
written notice to Lender of the commancemeant of sny remedial proceedings under the ground lesse by any paly thareto snd,
it required by Lender, shall parmit Lender as Borrowac’s attornay-in-fact 1o contro and act for Borrower in any such ram sdial
proceedings and (v) shail within thirty daya after requast by Lender obtain ftom the lesgor under the ground lease and delivar 10
Lander the lessor's astoppel certiticats raquirad theraunder, il any. Borrower hareby axpressly tranafers and assigns 1o Lander
the benetit of all covenants contained in the ground jease, whather of not such covenants run with tha land, but Lendar shall have
no liability with respect to such covenants nor any other covenants contained in the ground lsase.

Borrowaer shall not surrender the laawehold sstnte uncfinteruu herain conveyed nor terminate or cancel the ground iease
creating said estate and intarests, and Borrower shail not, without the exprass written consent of Lender, alter or smend sad
ground lease. Rorroyvar covenanta and agress that thara shall not ba a merges of the ground lease, of of the isasehold estate
craated tharsby, with the fee estate coversd by the ground lease by reason of said ieasehold satate or said fes estate, or any
part of gither, coming into commoan ownarship, uniess Lender shall consant in writing to such marger_ if Borrowaer ahall scquire
such fes astate, then this Inatrument shatl simultansously and without further mction be spread so as to become alien on such
lae estale.

7. USE OF PROPERTY. Unless required by applicable law or unless Landsr has otherwise agreed sn writing, Botrower shall
not allow changes in the usé for which ell or any past of the Property waes intended at tha time this Ingtrument wan exscuted.
Borrowar shall not subdivide the Property of initiste or scquieacs in a change in tha zoning classification ot the Property without
Lender'a prior writtan aonsant.

8. PROTECTION OF LENDER'S SECURITY. If Borrower fails to perform the covenants and agresments contmned in this
instrument, of It any action or procaeding is commenced which sffects the Property of titte therato or the intarast of Lander
harsin, including, but not limited to, aminant domain, insclvency, coda anforcamant, or arrangemants ¢r proceedings involving
a bankrupt or decedent, then Lander at Lendar's oplion may make such appearances, disburae guch sume and take such action
an Landar desms necassary, in its sola discration, to protect Lender’s intarest, inciuding, but not limitsd to, () disbursemant of
attorney's fean, liii anWy Upon the Property 1o make rapeirs, (iit) procurement ot satisfactory insurance as provided in paragraph 9
heraof, {iv] if this instrument is on & |saseshold, axercisa of any option to renew of extand the ground leasa on behalf of Borrowar
and the curing of sny default of Borrower i the terma and conditions ot the ground lease, and {v) the payment of any laxes
and/or assssaments lavied against the Property and then due and payable.

Any smounts disbursed by Lendar pursuant 1o this paragraph 8, with interast thereonr, shatl become additional
ndabtodnass of Borrower secured by this Instrumant. Unless Borrower and Lender agrae 1o other tarma of paymaent, such
amounts shall be immediataly due and payable and shail besr interast from the date of disbursement at tha rate stated in the Note
unleas coilection from Borrowaer of interest at auch rate would be contrary to applicable law, in which event guch amounts shall
baar intarast at the highast rate which may be collected trom Barrower ander applicabie law. Borrower hareby covenants and
agress that Lender shali be subrogated to the lien of any mortgage of ather lien discharged, in whole or in part, by the
indabtadnass secured heraby. Nothing contained in this paragraph 8 shall require Lender to incur any expense of take any aclion
hareunder,

9. INSPECTION. Lender may make or causs 1o ba made reasonable antries upon snd inspactions of the Property including,
but not limited to, phasa | and/or phase Il anvironmental audits and inspections which phasa il ingpections will not unraasonably
disturb Borrower’s use of the Proporty,

10. BOOKS AND RECORDS. Borrower shall keep and maintain at all times at Borrower’s address stated below, of such
other piaca as Lender may approve in writing, complete and Accurate books of Becounts and records adequate 1o reflect corracty
the results of the cperation of the Property and copies of all written contracts, laasas and other (nstruments which aftact tha
Proparty. Such books, recaords, contracts, ieasas and other instruments shall be subject 1o sxamnation and nepection at any
rassonabla time by Lender. Upon Lender's requeat, Borrower shall furnish to Lendar, within thrty (30} days after the end of gach
three month guarter of aach fincal year of Borrower, a balanca shest, s statemant of income and axpensas of the Property snd
a ststamaent of chingas In tinancial position, sach in reascnabla detail and ceartihed by Borrowaer and, if Lender shall require, by
an indepandent certified putlic asccountant: such financial statemants shali set forth, in reasonable detmil, avuilable rcoms,
scoupancy parcentage, rocma ranted and average daily rate and all other items of revenue raceipts or ncome {and all
accompanying items of axpensal as ijantified i the Uniform System of Accounta {or Hotela, 8th Raviasd Edition, intarnationsl
Association of Hospitality Accountants and Hotel Association of New York City, Inc. {1986} as from tima to time amendead.
Borrower shall furnish, together with the toregoing financial statements and a1 any other time upon Lendar's raquest. a reqt
schedule for the Property, certitied by Barrower, showing the nama of each tenant, and for each tenant, ths apace occupiad, the
lease axpiration dats, the rent payable snd the rent paid. In addition th the above delivery of financiol atataments and rent
schaduls, Borrower shall deliver to t ander updated versions of such tinancial staternents at any other time upon Lendar’s request,
including manthly balance shests and monthty statements of incoma and expangas of tha Property, Borrowar shall furmsh to

Lander & copy of asch franchise inepection report reiating 1o the Property within fifteen (15} days attar Borrawer’s raceipt thereol.

11. CONDEMNATION. Borrower shall promptiy notity Lender of any action of procesding relating to any condemnation of
other taking, whether diract o indirect, of the Property, or part therao!, and Borrower shall appear in and prosacute any auch
action ar procasding uniass otharwise directed by Lender in writing. Borrower authorizes Lender, at Landar’s optionh, 83 aliornéy
in-fact for Borrower, to cemmence, appanr in and prosecute, mn Lendar’s or Borrower's name, any aclion of proceaeding relating
to any condemnation of othar taking of the Propaerty, wheather direct or indirect, and 1o pattle of compromiae any clam in
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connaction with such cohdemnation or othar taking. The precesds of any award, payment or chaim for damages, dwect of
conseguantiel, in connection with any condamnation or other taking, whether direct or indirect, of the Property, or part thereof,
or for conveysncea in lieu of condemnation, ars heraby assigned to and shall be paid 1o Lander subject, H this Inatrument 13 on
a loasehold, 16 the rights of lessor under the ground lease,

Borrower authorizes Lender 1¢ apply such awards, paymanta, proceeds of damages, atter tha deduction of Lander’'s
expenass incurred in the collaction of such amounte, at Lander’s option, 10 rantoration or repair of the Property or to payment
of the sums secured by this instrument, whather or not then due, in the order of application set forth ;m patagraph 3 hevreof, with
the balenca, if any, to Borrower. Unless Borrower and Landsr otharwise agree in writing, any application of proceeds 1o principal
shall not sxtend or postpone the due date of the monthly installmants referred to in paragraphs 1 and 2 hereof or change the
amount of such instaliments, Borrower agrees (o axacute such further avidence ot assignment af any awards, proceads,
damages or cliaima arising in connaction with such condemnation or takng as Lendar may raquire.

12. BORROWER AND LIEN NOT RELEASED. From tims te time, Lender may, at Lender's option, without giving notics to
ot obtaihing the consant of Borrower, Borrowwer's sUCGeasors of assigns or of any junior henhaldar or guarantors, without hability
on Lander's part and notwithatanding Bortowet's breach of any covenant or agreemeant of Barrower in thia Ingtrumant, extend
ths time for payment of aaikl indebtedness of any part thareot, reduce the paymenta thereon, ralease anyone able on any of sad
ndabtadness, accept arenawal note or Notes therefor, modify the tarms and time of payment of said indebtednass, ralemse from
the lien of this instrument any part of the Property, take or release other or additional macurity, raconvay any part of the Proparty,
consent to any map or plan of the Property, consent 1o the granting of sny eaasmant, join In any axtension or subordinstion
agreement, and agrae in writing with Borrowar to modify the rate of interest or period of amortization of the Note or change the
amount of the monthly installments payable thareunder, Any actions taken by Lendar purauant to the terms of this paragreph 12
shall not atfect the obligation of Borrower ot Borrower's SUCCessSors of assigne to pay the sums secured by this Instrumant and
to cbasrve the covenants of Borrowar contained herein, shall not atfact the guaranty of any parson, corporation, partnarship ar
other sntity for paymant of the indsbtednoss sacured hareby, and shall not attact the lien or oriprity of lizn hereof on the Property.
Borrowar shall pay Londer a reasonable service chacge, together with auch title insurance premiums and atiorney's foea as may
ba incurrsd at Lendar's option, for any such action If takon at Borrower's reaquest.

13. FORBEARANCE BY LENDER NOT A WAIVER. Any forbearance by Lender in exercising any fight or remedy hereunder,
or otherwise affordad by applicable law, shall not be a waiver of or preclude the axercisn of any right or ramedy. The acceptance
by Lander of paymant of any sum securad by this instrumant ajter the due date of such payment shall not be w warver of Lender’s
right to either require prompt payment when dus of all othar sums so secured or to declare a dafault for failure tc muke promp!
payment. The procurement of insuranca or the payment of taxes or other lisns or charges by Lender ahall not De & warver ot
Lendar's right to accelarata the maturity of the indebtadneas sacured by this Instrument, nor shall Lender's receipt of any awards,
proceeds or demages under paragraphe 5 and 11 hereol operats 10 curg or waive Borrower's default in paymant of suma secured
by thia Instrumant.

14. ESTOPPEL CERTIFICATE. Borrower shall within tan (10) days of & written request from Lander furnish Lendar with
a writtsn statement, duly acknowledged, setting torth tha sums securad by this Instrument and any right ot sat-off, counterclam
ar other dafense which sxista sgainat such sums and the obligations of this Instrument and attaching true, correct and complete
copies of the Nots, this instrurmant and any other Loan Documants and any and ail modifcations, amendments and substitutions
theract.

16. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT. This Instrumant is intended to be a security agresmant
pursuant to the Uniform Commarcial Code for any of tha items apacitied above as part of the Property which, undat applicabie
law, may be subject to a security interest pursuant to the Uniform Commarcial Code, and Borrowaer heraby grants Lender a
sacurity interest in said items. Borrower agress that Lendar may file this Instrument, or a reproduction tharac!, in the real sitate
racords or othar approptiate index, as a financing statement tor any of the itema specified above as paft ot the Praperty. Any
reproduction of this [nstrument of of any other sscurity sgresmant of financing atatement shall be sufficient as & fmancing
statemant. In addition, Borrowst agress to sxacute and deliver to Lander, upon Lendsr‘y raqguest, any financing statements, as
wall as axtensions, ranswsis and amendments thereot, and reproductiona ol this instrument in auch form as Lender may requwe
1o perfect a sacurity interast with respect 1o said items. Borrower shall pay all costs of filng such financing statamants and any
axtensions, renswals, amandments and releases theraot. and shall pay all reasonakie corts and expsnges of any record searches
tor financing statements Lender may reaagonably reguire. Without tha prior written consent of Lander, Borrower shall not creats
ar suffer 1o be crastad pursuant 1o the Uniform Commercial Code any other ascurity interest in said itams, including replacemeants
snd mdditions tharato. Upon Barrower s breach of any covenant of agraament of Borrower contamed in thia instrument, ncluding
the covanants to pay whan due all sums secured by this Instrument, Lender shalt have the remadias of & secured party under
the Uniform Commercial Code and, at Lender’s option, may also invoks the ramadieg provded in paragraph 27 of this Instrumant
as 1o such itams. In axsrcising any of said ramadies, Lender may proceed sgainst the items of raal property and any iterns of
personal proparty specitied above as part of the Property separataly or together and in any order whatscaver, without In any way
affecting tha availability of Lender’s remadies under the Uniform Commercial Code or of the remedies provided in paragraph 27
of this instrumosnt.

16. LEASES OF THE PROPEATY. As used in thia paragraph 16, the word “laase” shall mean "sublease” if this Inatrument
6 on & leasshold. Borrower sha comply with and cbsarve Borrower’'s obligations as iandlord under all leases of the Property
or any part theraof, Borrower will not leaae any portion of the Froperty {other than the guest rooms on &n pvarmight or axtended-
stay basis "Exempt Lease”) without the prior written approval of Lander. The raquest tor approval of sach such propoaed leage
shall ba mada to Lender in writing and Borrower shall turnish to Lender (and any loan servicer specified trom time to tme by
Landar): (il such biographical and financiat information about the proposed tenant as Lender may requres n conjunction with its
raview, (i a copy of tha proposed form of |ease, and (i) a summary of the matarial tarms of such proposed lease (including,
without limitation, rental terme and tha term ol the proposed ieage and any options}.

Borrower, at Lander's raquest, shall furnish Lander with executed copies of all lzases hereaftar made of all or any part
of the Property, and all leasas hersaftar entared into will be in form and substance subject 10 the approval of Lender. Al leases
of the Property or a separate agresment in recordabie form and substance satisfactory to Lander shall specifically provide tha
such leases ara subordinate to this Instrument; that the tenant attorns to Lender, such attornmeént to be sffective upon Lender'a
acquisition of title to the Property; that the tenant agreas to execute such further evidencea of attornmant as Lender may from
tima 1o tima request; that the atiornmant of the tanant shall not ba terminated by foreclosure; that in no event shall Lender as
holder of this Instrument of &8 SUCCARSDS iandiord . be limbie to the tanant for any act of omigsion aof any prior landlord or for any
limbility or obligation of any prior landlord occurring prior to the date that Lander or any subsagquent owner acquire title 1o the
Property; and that Lender may, at Lender's option, accapt or rejact such attornmants. Except as otherwise provided In 1his
parsgeaph 168, Borrower shall not, without Landar's writtan consent, exacute, madity, surrender or terminata, either orally or in
writing, any lsase now axisting of hereafter made of all or any part of the Property, permit an aasignment ofr sublaase of alanse
without Lendar's written consent, of reques! or conasnt to the subordination of any lease of ull or any part o! the Property 1o
any lien subordinate to this Instrument. If Borrower becomnaes aware that any tenant proposas 10 do, or is dong, any act or thing
which may give rine to any right of sat-oH agamst rent, Borrower shall i} take such steps as shall be reasonably calculsted to
prevent the accrusl of any right to & set-oft agamnet rent, L} natify Lender theraot and of the amount of saxd set-offs, and {in}
within ten {10] days after such accrual, reimburss the tenant who shall have acquired such right to set-off or take such other
stape as shall effectively discharge such set-off and a3 shall agaure that rents thareafter dus shall continus to be payable without

sat-oH or deduction.
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Upan Landej’'s request, Borrower ahall absoiutely ategn to Lander, by writian insfrument satisfactory to Lendar, alt
|sasas now existing o hereafter made of el or any part of the Property snd all security deposits mada by tenants in connaction
with such lesses of ths Property. Upon asaignment by Borrower (0 Lender of any lsases of the Property, Lander ahall have all

of the righta and powers possessed by Borrower prior to such assignmant and Lander shall have tha right to modify, extand of
tarminate such exiting leases and to sxeécute naw |laxams, in Lander's sole disgcretion.

17. REMEDIES CUMULATIVE. Each remedy provided in this (nstrument is distinct and cumulative to all other rights o
amadies under this instrument or afforded by iaw of equity, and may be axerciged concurrently, indespendantly, or successively,

in any order whatacavaer.

18. ACCELERATION IN CASE OF BORAOWER'S INSOLVENCY. If Borrovver shall valuntardy file a8 pstiton under Title 1
of the U.S. Cods (tha "Act™), as such Act may trom time to time be amended, or under any simiar or succassor Federal statute
ralating to bankruptcy, ineolvency, arrangemants of reorganizations, or under any state bankruptcy or insolvency act, or file an
anawer In any involuntary procesding sdmitting insolvency or inability to pay dabts, or it Borrowaer shall fail to cbtain a vacation
or stay of involuntary proceedings brought for the reorganization, dissolution or liquidation ot Borrowar, within one hurdrad and
twanty {120} daye of the flling of such inveluntary procesding, or it Borrower shall be adjudged a bankrupt, or if & trustes or
racaiver ahall be appointed for Borrower Of Borrower's property, or if the Proparty shall becoma subject 1o the juriadiction ot a
Fadoral bankruptcy court or similar stats court, of { Barrower shall make an assignment for the benefit of Borrower's cradiors,
or it thars is an attachment, axacution or other judicial seizure of any portion of RBorrowar's assats and such ssizuie 18 not
discharged wvithin ten (10} days, then Lender may, at Lender's option, declare all of the sums4 securad by this instrument to be
immediately due and payable without priar notice ta Berrower, and Lender may invoka any remaedies parmitted by paragraph 27
of this Instrument. Any attornoy s faes and other axpenses incurrad by Lendar in connection with Borrowar's hankrupltcy or any
af the other aforesaid avents shall be additional indebtedness of Borrowar securad by this Instrument pursuant to paragraph 8

haraot.

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

(&) Except as providad in subparagraph {¢] of this paragraph 19, upon the sale or transfar of {il all or BNy part
of tha Property, or any interast therain, or (il beneficial interests in Borrowar (if Borrower is not & natural pesscn of priaong but
18 & corporation, partnership, trust of athar legal sntity), Lender may, at Lender’s cption, deciare all of the suma sacured by this
instrumant to be immediately due and payable, and Lunda; may invoks any remedies permitted by paragraph 27 of thus

Instrumant. 1

-], For purposes of this paragraph 19, & sale of wanafar of a beneficial interest in Barrowaer shall be dasmed tu
include, but is not limited to:

(1) if Borrower or any genearal partner of Borrower is a corporation of limited liability company, the
voluntary or involuntary sale, conveyance, transier ar pledga of a majority of such corporation’s
or limitad liability company’s stock (or the stack of sny corporation directly or mdiractly
controlling such corparation or imited liability company by operatan af law or ¢that wise) or tha
craation or issuence of new stock by which an sggregate of more than 43% of auch
corfporation's or limited liability company’s stock shall be veated in m party or partics who ste
not naw stockholders;

1) f Bortower is s limited liability company, the change, removal or resignation of & managing
mamber;
{4} if Borrower, or any genaral pertner of Borrower, ia 8 limitad or general partnership, the change,

ramoval or resignation of 8 general partner of managing partner or the rransfar or pledge of tha
partnership interast of any general partnsr of managing partner of any profits or proceads
relating to such parinership interest;

[iv} {4 Borrower is 8 limited partnership, the tranafer or pledge of 8 majority of the limited partnership
interests which in the aggregats constitute moré than & 43% interest in Borrower, or any profits
or proceads relating to such limited partnstship intarasts.

(e} Notwithetanding the foregoing, the following shall not be deamed & gaie or transfer of a beneficial iInteras?
n Borrowst for purposes of this paragraph 19

i} s ranufear of lese than a 43% interest in Borrowar, or any pattner, sharshoider of member of
Barrower, by daviss, descent or by operatien of law upon the death of a partner, member ar

stockholder of Borrowaer;

iy a transfer of a limited partner, sharsholdar of non-managing member intereat n Borrower lor
astate planning purposes 10 a0 immediate family mamber of such limited partner, shareholder
or mamber, or 8 trust for the benefit of an immediate famdy mamber; aor

{1ih) a transfer of a ganeral parthar of managing mamber intarast in Barrower tor astate planning
purposes to an immadiate family member of such partner of mamber, or a trust for the banefit
of an immeadiate family membaer, aubject to abtaining Lender’'s prior wnitien consant, which
consant shall not be unressonably withheid subject to the criteria set forth »n subparagraph (b}
of paragraph 3% of this Inatrument.

S ae parsyraph 35 of this Instrumant.
I

20. NOTICE. Except for any notica required under applicable law to be given in another manner, {8) any notica to Borrowaer
provided for in this Instrumant or in the Note shaill be given by mailing such notice by certified mail addressed to Borrowar at
Borrower's address stated above or 81 such othar address as Borrower may dasignate by notice ta Lerndar an provided haram,
and (b} any notice to Lender shall be given by cartifind mail, raturn raceipt requested, to Lendar's address stated harain or to such
othat address as Lender may deasignate by notice to Borrovver as provided herein. Any notice provided for in thig instrumant of
n the Nota shall be desmed to have been given 10 Borrowes or Lander when given in the mannef desighated heren.

2. SUCCESSORS AND ASSIGNS BOUND; JOINT AND SEVERAL LIABILITY; AGENTS: CAPTIONS. The covenants and
agrearnants herein contained ahall bind, and tha rights hersunder shall inure 1o, the respective succeasors and adsigns of Landet
and Borrowaer, subject to the provisions of parsgraph 12 hereocf. All covenantas and agreements of Borrowar shall be jont and
sevaral. in sxerciaing any rights hereunder or taking any actions provided for herein, Lender may act through its employees,
agents or independent contractors As authorized by Lender. The captiona and headings of the paragraphs af this ingtrument are
tor canvenience only and are not to be used to interpret or define tha provisiona heraaf.
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22, UNIFORM INSTRUMENT; GOVERNING LAW. SEVERARILITY. This torm of instrument combines uniform ¢ovenants
for national uas and non-uniform covenanta with limited variations by jurisdiction to constitute a uniform security nstrument
covering real property and reiated fixturea and personal property. This Instrument shall be governad by the law of the jurisdiction
in which the Proparty is locatad. In the evant that sny provision of this Instrum ant or the Note conflicts with applicable law, such
conflict shall not affect other provisions of this Instrument or the Note which can be given effect without the conflicting
provisions, and to this end the pravisions of this instrument snd the Note are declared to be saverabla. In the event that any
applicable law limiting the amount of interest or other charges permitted to be collected from Borrower i interpt atad so that any
charge provided for in this Instrument or in the Note, whather considerad separately or togethar with other charges levied in
connaction with this Instrumant and the Note, violates such law, and Borrawer ig antitiad to the benafit of such law, such charge
in haraby reduced to the axisnl nocessary 10 aliminate such viclation. The amounts, if any, previously paid to Lander in excens
of the amounts payabla to Lender pursusnt to such chargea as raducad shall be applied by Lender to reduce the principa of Thea
indabtadness evidenced by the Note. For the purposes of determ ining whether any applicable law limitirug the amount of mterest
or other charges parmittad 1o be collected from Borrovver hes been violated, all indebtedneas which is secured by thia Instrumant
ot avidanced by the Note and which constitutes interest, as well ag alt othar charges levied in connaction with such indabtedness
which conatitute interest, shalt ba deemad to be asilocated and apread over the atated tarm of the Note. Linless otharwise requi ed
by applicable law, such allocation and spreading shall be effectad in such a manner that tha rate of interest computed thereby
is uniform throughout the sinated term of tha Note,

23. WAIVER OF STATUTE OF LIMITATIONS. Borrower hereby waives the right to assert any statute of imitations as &
bar to the enforcemant of tha lien of this Instrument or to any action brought to entorce tha Note or any other obligation sacurad
by thie Inetrumant.

24, WAIVER OF MARSHALLING. Notwithatanding the existenca of any other security intarast in the Property heid by
Lander or by any othet party, Lender shall have the right to determine the order in which any or all of tha Property shall be
subjacted to the remedias provided herain. Lender shail have the right to determine the order in which any or all portiona of the
indabtednsas sacured hereby are satisfisd from the proceeds remized upon the sxercisa of the remeadies provided herem,
Barrower, any party who consenta to this Instrument and any party who noew of hersatter acquires a sacurity intarest in the
Property and who has sctusl or constructiva notice herea! haraby waives any &nd all right to require the marshalling of assets
in connaction with the axsrcise of any of the remediss permittad by applicable law or providad hearein.

25. INTENTIONALLY OMITTED. M

1

26. ASSIGNMENT OF RENTS: APPOINTMENT OF RECEIVER: LENDER IN POSSESSION. As part of the consxdaranon for
the indebtedneas evidencad by the Note, Borrowar hereby absolutely and unconditionally assigns and transfars 10 Lender ail the
rants and ravenues of the Property, including the Rents and those ovhar rents end revenues af the Property now due, past dus
ot 10 bacomae dus by virtue of any lease or other agreement for the occupancy or use of alt or any part of the Proparty, regardless
of to whom the rants snd ravenues of the Property are payable, including without limitation laasas or other agreaments with
respect to guest rooma, meeating rooms, food and beverage facilities and vending machines. Borrower heraby authorizes Lendes
or Lendsr's agents to collect the aforssaid rents and ravanues and heraby directs sach tenant of the Property to pay such rents
to Lender or Lander's agents; pravided, howaevar, that prior 1o writtan notice given by Lender to Borrower of the breach by
Borrower of any covenant or agraement of Rorrower in thie Inatrument or any other Loan Document, Borrower shail collect and
recaive all rants and revenues of the Property as trustee for the benefit of Lender and Borrower, to apply tha rents and revenuns
90 collactad to the sums secured by this Instrument in the order provided in paragraph 3 hereof with the balance. sc long a2 no
such braach ham occurred, to the account of Borrower, it being intended by Borrowar and Lander that this assignment of rents
constitutes an absolute assignment and not an assighmant for additionat security only. Upon delivery of written notice by Lender
1o Borrowaer of the breach by Borrowar of any covenant or agreement of Borrower in thig fnstrument, and without the necassity
of Lendar entering upon and taking and mantaining full control of the Property in peracn, by agent or by a court appoiniad
raceivar, Lander shall immediately be antitiad to possession of all rents and ravenuea of the Property ae spacitied in this paragraph
28 as the sama become due and payabls, including, but net limited te, rents than dus and unpaid, and ali such rents shall
immadiataly upon delivary of such notice be held by Borrowar as trustee for the benafit of Lender only; provided, howavar, that
the written notice by Lander to Borrawer of the breach by Barrowaer shall contsin a statement that Lender exercizes its rights to
such rents. Borrower agrees that commencing upon delivery of such weitten natice of Borrower's breach by Lender to Borrower,
aach tenant of the Property shall maka such rants payable to and pay such rents to Lender or Lander’s agents on Lender’s written
damand to sach tenant therefor, delivared to aach tenant psracnally, by mait or by delivering such demand tc each retall store,
without any liablity on tha part of said tenant t¢ inguire further as 1o tha sxiastence of a dafault by Borrowar.

Borrowar hereby covenants that Borrower has not executed any prior assignment of said rents, that Borrower has not
performed, and will not parform, any acta or has not axscuted, and will not executs, any instrument which would prevent Lender
from exercising its rights undes thia psragraph 26, and that at tha time of axecution of this instrument there has been no
anticipation or prepayment of any of the rants of the Proparty {or more than one month prior to the due dates of such rants,
Borrowar covenants that Borrowasr will not heraafter collect or accept payment of any rents of tha Property more than one month
prior to the due dates of such renta. Borrower further covenants that Borrowar will axecute and delivet to Lender such further
assignments of rants and revanues of tha Property as Landar may from time to time requast.

Upon Barrower's breach of any covenant or agresment of Borrowar in this Instrumeant, or upon Borrowet's breach of
any material covanant of Borrower aa landlord or lassor under any lease, Lander shall be entitiad to the appeintment of a receiver
for the Property, without notice to Borrowser or any other peraon of entity and Lender may in parson, by agent or by a coun
appointsd receiver, regardiess of the adequacy of Lender's security, anter upon and take and maintain full control of the Proparty
in order 1o perform all acts necessary and appropriate for the operation and maintenance thereof including, but no? Imited ta,
the axacution, canceliastion or modification of leases, the collection ot all rents and revenues of the Property, the enforcament
or fulfillment of any terms, condition or provision of any leasa, the making of repairs to the Property and the sxeculion or
tarmination of contracts providing for tha management or meintenance ot tha Proparty, all on such tarms as are desmed best
1o protect the security of this Instrumant, [n the event Lender alecta to seak the appointmant of & receiver {or the Property upon
Borrowsr's breach of any covenant or agreement of Borrower in this Instrument, Borrower heraby expressly consents to the
appointment af such receiver. Lsnder or tha recaiver shall be entitled to raceive a reasonable fes for 30 managing the Froperty.

All rants and revenuss collected subsequent to dalivery of writtan notica by Lander to Borrower of the breaach by
Borrower of any covenant or agresment of Sorrowaer in this Inatrument shall ba applied first to the costs, if any, of taking control
of and managing the Property and collecting the rents, including, but not imitsd to, attornay's fees, receiver’s faes, premums
on raceivar's bonds, costs of repais to the Property, premiums on insurance policies, taxes, assessments and other charges on
the Property, and the conta of discharging any obligation or liability of Borrbwer as lessor or landlord of the Property and then
to the sums sacured by this Instrumant. Lender or the receiver ehali have access to the books snd records used m the operation
and maintanance of the Proparty and shsll be liable to account only for those rents actually receivad. Lander shall nol be habla
10 Borrowsr, anyone claiming under or through Borrower or anyone having an nterast in tha Property by reason of anything done
or latt undone by Lender under this parsgraph 26,

If tha rants of the Proparty are not sufficient to meet the costs, if any, of takung control of and managing the Property
and collscting the rents, any funds expended by Lender tor such purposes shall become indebtedness of Borrowar (o Landes
sacured by this Instrument pursusnt to paragraph 8 herecf. Unless Lander snd Borrower agrae in writing to othier terms of
payment, such amounts shall be payable upon notice ttom Lender to Borrower requeating payment thereof and shall bear mterest
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from the date of disbyrsemeant &t tha rate stated in the Note uniess paymant of interest at guch rate weuld ba contrary 1¢
applicable law, in which avent auch amounts shall bear interast at the highast rate which may be collscted from Borrowaer under

applicable |avy,

Any sntering upon and taking and maintainmg of control of the Property by Lander ar the receiver and any application
of rents as provided herem ahall not cure or waive any dafauit harsunder or invalidats any ather tight or ramedy of Lender undar
applicable law or provided herein, This assignmant of rants of the Property shall tarminate at guch time as this Inatrument ceases
to secure indebtedness held by Lendar,

NON-UNIFORM COVENANTS. Borrower and Lender further covenant and egree ag follows:

27. ACCELERATION; REMEDIES. Upon Borrower's braach of any representation. cavenant or agreament of Borrower
this Inatrument, the Note, the Environmental Indemnity Agréamant or Bny athar Loan Document, including, but not ivmited to.
the covenants to pay when due any sums gacured by this lnatrument, Lender, a1 Lender’'s option, may deciara all of The sdms
sacurad by this Instrumant to be immediately due and paysble without furthar demand, and may invoke the powsr of saie and
any other remedies perm itted by appiicable law of provided harain. Borrower acknowledges that the power of sale harem granied
may be axercived by Lander without prior judicial hastmng. Borrowar has the right to bring an action 1o assert the non-existence
of & breach o7 any other dafanss of Borrower Lo accelaration and sala. t andar shall be entitied to collect all costs and expenses
incurrad in pursuing such ramaedies, including, but not lumited to, atterney’s fass and costa of documantary evidanca, abstracis
and title rapotts.

Notwithstanding the forepoing, { ander shall not voke any ramady provided hereunder, undar the Lomn Documents,
at law or in equity Upon Baorrowet's breach of & non-Monetary representation, covenant, or agreement of Borrowes in this
Instrumant, the Note, the environmaental Indemnity Agresmeant of any othet Loan Documaent, othar than a breach of paragraphs
5. 19, 32(n), 32{o) or 32(q) of this instrument, or paragraph 2 of the Environmental Indemnity Agreement, provided Barrowar
ghall hava, on of bafore the date that is ten (10) days after Borrower's recaipt of notice thareof, cured such default or, if such
defauit cannot be cured within such ten (10} day period, Borrowef shail have commenced to cure within such ten (10} day period
and is taking sl actions required to diligantly cure such default and such default is cured on or bafore the date that 13 thaty 130}

days attar Borrowaer's recaipt of a notice 1o cure such detault,

Sees paragraph 34 of this Instrument. .

28. RELEASE. Upon payment of all sums secured by this Instrument, Lender ahall relaase this Instrumant. Bartowar shall
pay Lander's $100 for the release of this Instrument.

29. ATTORNEY'S FEES, As used in this Instrument and in the Nota, “attorney's fees” shall include attornay's tees it any,
which may ba awarded by an appellate court.

30. NONRECOURSE LOAN. Subject 1o tha guatitications batow in this paragraph, the Borrower shall be abie for payment
and parformance of all of the obligations, covenants and agrasmanta of the Borrower undsr the Note, this Instrumant, the
Assignment of Leassn and Rents (herein so-called}, dated of avan dats herewith, exacuted by Borrower to Lander, tha
Environmental indemmty A greemant datad of even date nerewith, axecuted by Barrowar and Lander, and all othet instrumeants
and documents svidencing, secuting or governing the terms of the loan ithe “Loan™) evidanced by tha Note icollactmvaly, the
| oan Documents™), to the full extent (but only to the axtant! of ali of the Property and any othar items, property or amounts
which are coliatersl or security for the Loan. If & default cccurs n the timely wnd propes payment of any portion of such
indebtadnass of in the tmaely parformance of sny obligations, agreements of covenants, axcept as sat forth balow in this
paragraph, neither Borrowar, ror any partnes of Borrovver, nod any pariner, stackholder, diractor or officar ot any partnet of
Borrowvar, shall ba personally lable for the repayment of any ot the principsl o, interast on, of prepayment faas or lata chasgesd,
or othar charges or fean dus in connaction with the Loan, the pertormance of any covenants of Borrower under the Note, thia
Instrument or any of the ather Loann Documeants or for any deficiency pdgment which Lander may obtamn atter datsult by
Borrower. Notwithstanding the faregoing provisions of this paragraph or any other sgreement, tha Borrower shalt be tuily and
personally lisbla tor any and all: 11} lisbilities, costs, loases, damagas, expensas of claims lincluding. without liitation, any
raduction in the valua of the Propetty of any othet iteme, property or amounts which are collateral br secunty for the Loan]
suffared or incurrad by Lander by reason of or in connection with (a) any fraud or misrepresentation by tha Borrowar in connaction
with the Loan, including but not limitad to any misrepresentation of the Borrovwer contained i any Loan Document, (k) any falure
10 pay laxes, nsurance pramiume (except 1o the extant that such taxes and ihasurance prémiuma are than held by the Lender},
asgassmants, franchise faes, charges for iabor or materisle o ather charges that can create lisna on any poruon of the Property,
(¢} any misapplication of (i} proceads of insurance covering any portion of tha Property, of (k) proceads of the sale of
condemnation of any portion of the Property, (d] any rantals, income, protits, issues and products recewved by of on behail ot
the Borrower subseguent 1o the date on which the Lender gives written notice that a default has occurred undaer the Loan and
not applied to the payment of principal or intarest dus under the Note or the payment of cparating expanses lexciuding any
pperator’s, manager' s or daveloper's fes pad to the Borrower or any atliliata of the Borrower} of the Property, {8 any indure 1o
maintain, repair or rastcre the Property in accordance with sny Loan Qocumant to the extent not covered by nsurance proceeds
made available to the Lender, (f) any failure by the Rorrowar to dsiiver to the Lender 8l unearned advance rantals and securnty
deposits paid by tanants of the Property received by or on behaltf of the Borrower, and not rafunded 1o or forfeited by such
tenants, (g} any fajlure by the Borrower to raturn tp, of raimburae the Lender tor, ait personalty taken from the Proparty by of
on behalt of tha Borrowes, axcept in sccordance with the provisiona of thi Instrument, and (h] any and all indamnities grven by
tha Borrowaer to the Landar sel forth in the Environmental Indemnity Agreement or any other Loan Document in connecton with
any snvironmental matter relating to tha Property; and (2) court costs and ail attorneys’ feas provided for in any Loan Document.
Furthermore, no limiation of llability or recoursa provided above in this paragraph shal (x} apply to the extent that thea Landar's
rights of recourse to the Proparty are suspandad, raduced or impawed by or as 8 reault of any act, oMiasION OF mist aprassntation
of the Borrower or any other party now of hersafter liable for any part of tha Loan and accrusd interest thereon, of by or as &
raault of any case, action, suit of proceading to which the Borrower or any such other party, voluntarily becomas a party. of Ly}
constitute & WAaIver, forfaiture, abrogation of limitation of aor on any right accorded by any law astablishing o dabtor ralwd
proceading, including, but not limited to, Title 11, J.§. Code, which right provides for the assertion in such debtor rehat
procesding of a deticiency arising by reasan ot the insufficiency of collstersl notwithatanding an agreemeant of tha Lander nol
to ssaart such dehiciency.

31. REPRESENTATIONS OF BORROWER. The Borrowet heraby represents and warrants 1o Lender the fallowing:

{a) Borrowar is a corporation duly orgenized, validly exigting and in goed standing under the laws of the State
of Alabama, There are no procesdings of actions pending, thraatened or contemplatad for the liquidation, termination of
diasolution of Borrower.

(b) Attached to that certain Rent Schadule Certification lherain 80 called} dated NIA s & true,
correct, and complate list of each and svery lamue affecting the Property, together with ail extensions and amandmenta thereol
(the "Existing Leases"}; Borrower has dalivetad to Lender a frue, Gorrect, and complete copy of sach of the Existing Leanes; and
thare are no other lanses, sssignmants, modifications, aXtansions, renaveain, of other agresmenta of any kind whatspaver lwrittan
or oral}l autstanding with respact to the jaasas of the Proparty.
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Ugless otharwiase spacified in the Rent Schadule Certification:

(1)
Lii}

(i}

{iv)

{v)

the Existing Leaaea are in full torce and effect;

Borrowar has not given any notice of default to any tenant under an Existing Lease {an "Existing
Tenant”) which remains uncured:

no Existing Tenant has any set off, ctaim or datense to the enforcement of any Exiating Lanse;

no Exiating Tenant ia n arresrs in the payment of rent, additionai rant of any cther chargss
whatsocever dus under any Existing Lease; of, 10 tha knowisdge of Borrower, 13 materially in
default In ths parformanca of any other obligations of such Existing Tanant under the npplicabie

Existing Leass; and b

Borrower has completed all work ot alterstions required of the tandlord or lessor undar aach
Exiating Leass; snd all of the other obligations of landlord or lessor undaer tha Existing Laasses
have baen performed.

Barrower has delivered to Lender a true, corract, and complete rent rofl ithe “Rent Roll”) of ennual and
monthly renta payabla by all Existing Tenants, including all parcentags rents, it any, axpiration dates of the Exiating Leases, and
the amount of ascurity deposit being held by Borrower undec aach Exiating Lease, if any; and Borrower has not grantad any
Existing Tenent any rent coNcessions (whather in form of cash contributions, work agraemonts, assumplion of an Existing
Tenant's ather obligationa, or otherwise) of axtensions of time whatsoever not retlected in such Rent Roll.

Borrower has daliverad to Lender a true, correct, and compiate copy of the hotel franchise agreement relating
to the Property by and between Borrower, as tranchisesa, and Suburban Franchiae Systems, Inc. ["Franchigor™), as franchisor,
and all related sgreamaents, including all amendmants, modilications and replacemanta to any of the foregoing {the "Franchise
The Franchise Agresment is in tull force and effect and has not bean termmnated, rascinded or modifsed. There
ia no default under or breach o violation of the tarms of the Eranchias Agreement by Borrower, or, to tha best ot Horrower’s

There are no lagal proceadings cnmmanc:d {or, ta tha best of the knowledge of the Borrower, threatened)
against Borrower by any Existing Tenant: no rental in excess of one month’s rent has bean prapaid undar sny of the Existing
Laasas; each of the Laases is valid and binding on the parties thereto in accordance with it terme; and the exscution af this
Instrument and the other Loan Documents wilt not conatitute sn event of default under any of the Exiatmg Leases.

Rorrowar currently holds the security deposits Uf any} spacified in the Existing Leases and has not given any
cradit, refund, or sat off against such security daponsits 1o Ary person,

Thare are no rasidential units in the Property, and nc portion of the Proparty i an spartment cf othar unit
subject to any form of rent control, stabilization or ragulation; and no parson prasently occupies any part of tha Property lor

dwelling purposes (other then on a trengiant bagis}.

Except for Borrowaer, there are no peraons or entitias occupying spaca in the Property as tenants pther than
antities spacifically namsd in tha Existing Leases or guesis on a transiont baws.

Except ap spacifically listed in the achedule of axceptions t¢ coverage in the title policy msurng Lander’a
intarast in the Proparty, Borrower is now in possassion of the Proparty; RBorrowaer's possession of the Property 18 pascoable and
undisturbed: Borrower doas not know any facts by reason of which any claim to the Proparty, of any part thereof, might asise
ar be set up advarse to Borrower; and the Property in free and ciear of (i) any lian {or taxes {axcept real proparty taxes not yet
dus and payable for the calendar year in which this Instrument 4 being executed), and (il any sasements, rights-of- way,
rastrictions, encumbrancen, Hens of other axceptions 1o title by mortgage, decree, judgment, agreament, ingtrument, or, to the
knowledge of Borrower, proceading in any court,

All charges for labor, matarials or othef work of any kind furnished i connaction with the construction,
Mprovament, rsnovatian or rahabilitation of the Praperty or any portion thereot have been paid in full, and ne unreleased sffdawvit
claiming o lien against the Property, ot any portion tharaof, tor the supplying of 1abor, materiais or services for the consfruction
of improvemants on tha Property hes bean axacuted or racorded in the mechanic's lian or other apptopriate records m the county
in which the Property is located.,

Tha Property and tha current and contemplated usea of the Property ara in compliance with ail appiicabie
fecdaral. state and municipal laws, rules, regulations and ordinances, applicable restrictions, zoning ordinances, bwlding codes
and ragulations, building lines and sasemants, including, without limitaticn, federal and state environmental protection iaw and
the Americans with Disabilities Act of 1990, the Fair Housing Amendmenta Act af 1988, all state and jocal [avws or ordinances
relatad to handicapped access, and any statute, rule, ragulation, ordinance, or ordar of governmental bodies or regulatory
agencies, of any order of dacree of any court adopted or snacted with respact therato (collectively, "Applicable Laws™); no
governmental authority having jurisdiction over any sspect of the Property has made a claim of datermmation that there 13 any
such violation: the Property is not included in any area identified by the Secretary ot Housing and Urban Develcpment pursuant
1o tha Flood Disaatar Protaction Act of 1973, as amended, as an sres having special flood hazards; and alk parmits, licensés and
the jike which are neacessary for tha oparation of the Propsrty have been issued and are in tull force and effect,

Thare have baen no matarial adverse changes, financial or otherwise, in the condition of Borrower from that
disciosad to Lander in the loan applicatien submitted to Lender by Borrowar, or 1 any supporting data submitted in connaction
with ths Loan, and ait of the mformation containad therain was true and correct when aubmitted and is now substantially and

materially true and correct on the date haraot, |

There is no claim, litigation or condemnation proceeding panding, or, to the knowledge of the Borrower,
thraatensd, against tha Property or Borrower, which would affect the Property or Barrower's abiity to perform its obligations
in tha connaction with the Loan.

Borrow

ar does not own any real property or assets othef than the Property and do&s not oparats any busingss
athar than the management and cperation ot the Property.

Ne procesdings in bankruptcy of insolvency has ever besn instituted by or againat Borrowar or any affiliate
tharsof. and no such proceading is now pending of contemplated.

Barrower ta, and if there are any general partners oOf members of Borrower, such partnarg or membess are,
solvent pursusnt to the lawse of the United States, as raflected Dy the antries in Borrower's books and records and as raflected

by the actual facts.
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have baan duly authorized, sxecutad and delivered by Borrowar and consutute valid Bryd

binding obligations af Borrower, anforceable against Borrower in accordance with thair raspective tarms. No approval, consent,
arder or autherization of any governm ental authorfity and no dasignation, regigtration, declaration of filing with any governmental
authority is required in connection with the execution and delivary of tha Nota, this Inatrumeant or any othar Loan Document,

{rl Thp Loan Decuments

(8} Tha axacution and delivery of the Loan Documenta will not violate or contravena in any way the arucles ol
incotporation or bylaws or partnarehip agreement, articias of organization or operating agraem ent as the cass may be, of Borrower
or any indentufe, sgroement of inatrumant to which Borrowar ia A party of by which it of i1a property may be bound, of be in
conflict with, result in 8 breach of or constituts a datault under any such indenturs, agreement or other instrument, rasult sn the
ceaation or mposition of sny lien, chargs or encumbrance of any nature whataoevar upon any of the property or issels of
Barrowar, sxcapt as contsmpinated by the provisions of such Loan Documents, and no action of spproval with reapect theraio

by any third parson is required,
it No part of the Property is all or a part of Borrower’s homestead.

itina required tor the currant of contemplated use thereof. All utdity service

(i} The Proparty is sarved by all util
h utility service.

is providad by public utdlities and the Property has accapted of s equipped to accept suc

v} All public resds and streetas necesaary tor gervice of and access 1o the Proparty for the current of
comtamplatad ugs thereof have besn gomplatad, are serviceable and all-weathsr and are physically and legally open lor use Dy
the public.

(w) The Property is serviced Dy public water and sewer systems,

{x] The Property is frea from damage causad by fire of other casualty.

{y] All liquid and sclid waate disposal, septic and sevver syslems lacated on tha Proparty are in a gocd and sate

condition and repsir and in compliance with ali Applicable Lavs.

1z} All collactive bargaining agrasmants and other empioyee agresmanis 10 which Borrower is a party are in full
force and etfect; thare are no strikas or matarial disputes uissing or, to Borrower's knowiledge, thrantenad, and Borrower 13 not

in detault undar any such agreemaents. :

las} Borrowsr is tha aola fee simple owner of the Collateral and the Collateral is frea of any hen, sacurity interast,

ancumbrance, or other right of any third party.

32 BORROWER'S ADDITIONAL FOVENANTS. Borrowar hereby covenants, Agrans and undertaken to:

landlard or lessor under any lease; will promptly send Lendear

(a) fulfill and parform all of Borrower's obligations as
iaase: and will enforce {short of terminating such lease| the

copiss of any notices of default received from the tenant under any
parformance by tha tenant of the tenant’s obligations under any IT.ELD

(b} not maka, enter iNTo, EXACULS, cancel, ameand or modify any isase, excopt tor Exampt Laasas, without tha priot

writtan consent of Lender,

{4 not approve any assignment of a lease, of any suliease or underieass, without the prior wriften cengent of

Landar;

[d) nat cancel of modify any guaranty of a lease, or release any security depogit or letter ol credit constituting

security under s isase, without the prior written consent of Lendem

tenents of the Proparty for & period ot more than

(&) hot accept prepayment of sny inataltment of rent froam any
one (1] month in advanca,
I F) not further assign the whole {or any part ot the leases or the rents:
gl tulfill and perform sll of Borrower's obiigations under the Franchise Agresmant;
ih) not cancel, ameand or modify the Franchise Agreement without the priof writtan consant aof Lender;
(1) not allow any breach, withdrawal, canceilation, recision, termination, alteration or modificabion a! 1he

Franchise Agreamant of any othar contract, agresment, license, parmit of cartiticate affecting the Propesty;
]l not undartake or commence any alterations of any improvemants on the Property the cost of which 18 in
axcass of fiva percent (%) of the then onginal principal amount of the Note, without the priof written consent nt Lender;

fk) from time to time, at the raquest of Lender, {i) promptly correct any dafsct, arror or omission which may be
diacoverad in the contents of this Instrument o in any other Loan Document or in the execution or acknowlsdgement theraot
til exacuta, scknowisdge, deliver and racord andfor file such turther documents or instruments lincluding, without imitaten,
further mortgagen, security agreamaents, financing statements, continuation statemants, asgignments of rants or leases i
anvirenmental indemnity agreaments) and parform such further acts and provide such further asaurancs as may ha necassary,
desirable or proper, in Lendar's opinion, to carry out more effectively the purposes of this Instrument and such cther Instrumants
and tc subject to the liens and security interests hereof and tharsof any property intended by the terma hereof or thareof 10 be
covarad hareby or thereby, including specifically, but withput limitation, any ranewals, sdditiona, substitutions, replacements.
or appurtenances to the Property; provided that such documents or instrumants do not materially increass Barrowar's iability  *
under the Losn Documents; and {iii} sxecute, acknowlsdge, deliver, procure, and fite and/or racord any document or metrument
uncluding specificallty, bt without limitation, any financing atatament) deemed sdvisable by Lander to protect the liens and tha
gacurity interasts herain granted against tha rights or interasts of 1hird peracns; provided that such documents cr matrumants
do not materially mcrease Borrowaer's liability under the Loan Documants. Borrower will pay all reasonable costs connected with

any of the foregoing in this subparagraph (k); f

‘ il continuously maintain Borrower's axistance and right to do husiness In the State ot Alabama;

at any time any law shall be snacted imposing of authorizing the impositiod ot any tax upon this Instrument,
or ypon any righta, titles, lians or secufity intarests cinated hareby, or upon the abligations sacurad heraby or any part thereof,
immadiately pay all such taxes; provided that, it such law as anacted makas it unlawfui tor Borrower to pay such tax, Borrower

ahal not pay nor be obligated 1o pay much tax, and in tha altarnative, Borrovyar may, i the avent of the anactment ot such & law,
and must, if it is unlawiul tor Borrower to pay such laxes prapay the obligations sacured hareby in full within sixty 6D deyd

after demand therafor by Lender;

{m])

10

NHIAATHE | QBT




!
— .-

in) ngt exacute or deliver any deed of trust, mortgage or pledge of any type covering al) or any portion of the
Property;

(ot not acguirs any real properly or Asssis {other than the Propartyl of Dperata any businesa othar than the
management and operation ot the Property during the term of the Loan;

{p) not parmit any drilling of axploration for or extraction, tamaoval or production of any mineral, natural elament,
compound or substance from tha surfacs or subsurtace of the Property regardisss of the depth tharaof or the method of minng
or extraction thereos;

L} not change its hame, identity, structure of employer identification number during the term of the Loan; .

ir} pay on damand ail reasonable and bona fide put-of-pocket costs, fees and expenses and other expendituyras,
mncluding, but nat limitad to, reasonable attornays’ faps and sxpensas, paid or incurrad by Lender to third parlies incident to thus
Instrument or any other Loan Documant lincluding, but not imited 1o, sasonable attarneys’ feas and expenses in connaclion wyith
tha negotiation, preparation and axecution hereof and of any other Loan Document snd any ameandmeant herato or thereto, any
rajeass haraof, any consant, approval ot waiver harsunder of under any other Loan Document, the making of any advance under
the Note, and any suit ta which Lander 18 a party involving this Instrument or the Property! of incident 1a the anforcement of the
obtigations sacurad hereby or the exerciae of any right or remedy of Lender under any L.oan Document;

[&} maintain and keep the Property in comphance with all Applicable Laws.

(1) manage and operate the Property and provids services to guesis ot the Property as a fust class hotal so as
to maximize the business and cash flow of the Property,

{u) not laase {including in connection with any purchase maoney finencing! any real or personal property, athat
than personal property that is routinely lamaed in the hotal industry and is ragquered for the Property as currently operated;

v not dispose of items of personal proparty included in tha Collataral except in the ordiiary coursa ¢! busINness
and pravided that (1) such ftems of pereonal property are replaced (by purchase, subject onty 10 Landor's lien, and rot leased)
with similar itama of personsl property of aqual ar greatss UHU{WhiEh are frea and clear of any and all security interesis of clawns
in favor of third partiss, but which are subject to the lien of Lender grantad under thas ingtrument, and (2) if tha value of this
propatty baing disposed of, together with the value of all other property previously disposed of during any calendar ysar will
axceed tan thousand dollars ($10,000), such disposal has basn approvad in writing by Lander; and

(v} not amand, modity, cancel ar terminate tha axisting managemant agreamant, or antar into amand, modify of
rarminata any future managament agresment, with raspect 10 the Property without Lender's priof written approvel, to be given
or withheld in Lender's sole discration, Any new management agreement must contasin a provision permitting Lender twithout
liability) 1o tarminata {without cost or liabitity) such agreement if Lender lof its assignes or nomines} commances foreclosure o}
this Instrument or otherwise gwns of aperatas all or any part of the Property or if thare exisis & braach of any repressntation,
covanant or agreement contained in this Instrument.

33. RESERVES.
{a) CAPITAL IMPROVEMENTS / FURNITURE, FIXTURES AND EQUIPMENT RESERVE.
1}] Commencing an the first day a monthiy instaliment of principel and interast s due and payable

undar the Note and continuing on the firat catandar day of sach calendar month tharaafter, Borrower shall detivar 10 Lender,
togethar with tha reguist instalimants of principal and interest an amount tn "CIR/FFAE Payment™) squat to $3,353.00. Each
CIR/FF&E Paymaent shall be deamad “Qther Impositions” end "Fundg” as defined in paragraph 2 of this Inatrument. The CIR/FFLE
Paymenis will ba piaced in intarast bearing deposits or Accounta 4 the name of Lender or Lender’s |can serwvicer al the same
finsncial institution{s) as the othar Funds [the "Other Impositions Account™), shall be held in accordance with the 1grms of
paragraph 2 of this Instrument, and may be drawn on by Borrower for delarred mantanance snd/or ongoing capital improvement
sxpenditures andjor the replacement of furniture, fixturas snd/or eqQuipMment in conneclion with the Property, pursuant to the
tarms set forth below in subparagraph 33(a)li}. AtLender's dizcretion, the CIR/FF&E Paymenta may be mcreased to reflact mny
ncrasae in the "Consumer Price Index™ publishad by the Burasu o! Labor Statistics of the U.5. Departmant of Labor, Al Items,
.S, city average, all urban consumaers {prasently dencminsted “CPI-U"), ot B successor or subatitute index appropriately adjusted
(the “CPI*). In the avent Lender shall elact not to increase the CIR/FF&E Payment for any given year by tha CPl, Lander, al 1ta
sola digcration, mey during any subsequent yéar alect to incraase the CIR/FF&E Payment by the aggregate amount of CPI
incteases which Lender othefwise was entitled to make during the previous yaars in which it did not elect to make such

INCcropnes.

it $o long as Borrower Ix) 18 not in default under any of the tarms of the Note, this Instrument of
any of the other Loan Documaents, and (y! no situation exists which with tha passage of tims or the giving of notice of both would
conatitute a default undar the Note, this inatrumant or any of the other Loan Dacuments, Borrower, subject to the following
provisions of thia subparagraph (H) and upon ten {10} days’ prior writtan notica to Lander and Lender ‘s loan servicer iwhich notice
shall include & briaf statement of the purpose for which tha advence is 1o be used), shall be antittad to draw on the CIR/FFAE
Payments on deposit in the Othat impositions Account solely for the payment of detarred maintenasnce and/or ongoing capital
improvament expenditured and/or the repiaceamaent of furniture, fixturas and/or aquipment for the Property. Borrovwer may not
make any drawing on tha Other Impositions Account {1} for less than $500 and {2} without the prior consent of Lender. Lender
rasarvas tha right to raquire such information as Lender may ressonably requira, and to withhold conssnt in the evant that Lendar
dasms it necessary to do so. Without limiting tha toregoing, Lender may request, in connection with & requeat by Borrower for
a drawing on the Other impositions Account, that Borrower furnish writtan avidence reasonably satiafactory to Lender that the
amount raqueatad by Borrower is tor work parformed, services or materials furnished, and billa paid or payable with raspact 1o
the daferred maintenance and/or ongoing capital improveinent axpenditures and/or repiacament of furniture, fixtures andior
squipmant (including, but not limited to. contracts and invoices for work performed or materials supplied and mechanics’ and
materialman’ iisn releasas and waivers from such parties performing such work or supplying such materiais). Lender slsc
reserves the right to make any disbursemant or portion thereol from the Othar Impeaitions Account diractly to the party
parforming such work of supplying such materials. Lander or Lender’s servicing agent, as the cass may be, shall be entitied to
charge Borrower areasonable procassing fee for administering and reviewing Borrower's draw requests. In addition, Lendar shall
be reimbursed by Borrower for any costs incurrad by Lender or Lender’s séryvicing agent in mapecting the Property 0 connachion
with Borrower's draw roguests. Any such procesasing feas and mspection costs shali ba deducted by Lendst from the Funds on
deposit or account or, 8 Landar's option, shall be pad to {ender by Borrowaer within ten {10) days of Lender’s written demanc.

(ki) Each CIR/FF&E Payment is pledged as additional security for the sums sacurad by this Instrument
and any of tha other Loan Documents. Borrowet haraby grants to Lender a lian and sacurity intarest in aach CIR/FFAE Payment
and tha deposit or othar accounts in which such payments are piaced.

(ew) At no time shall the balance of the CIR/FFRE Account exceed the sum of $126.000.00 {the
Cap”}, the CIR/FF&E Payment to ba suspended and not due and payable tor sny month in which the CIR/FF&E Account excesis

11

M AR 1T DWW/

T SR A IR

-

- m o m mm mam e grm o = e



—_———— L — —

—_—— e —————— e —— —

the Cap of by the payqent of which would sxceed the Cap. In the svent that a drawing is made on the CIR/FFAE Account which
causes such account balance to fall below tha Cap, then the monthly CIR/FFAE Payment required hersunder shall resume until
the CIR/FF&E Account balance has returned to the Cap.

{b} DEFEARED MAINTENANCE RESERVE

(1} Contemporanecusly with the axecution heraof, Borrower shall deliver the sum of $26,375.00
to Lender {the "Deferred Maintenance Aeperve”} to be held in accordance with the provisiona of this paragraph 33{b} for the
purpase of ansuring Borrower's performance of certain deterred maintenance doscribed in that certain Engineering Report datad
June 29, 1998, prepared by CPM. Inc., covering the Property (the "Daferred Maintenance”™). Borrowsr ahalt complete the
Defarred Maintenance within ninaty {90) calandar dayu after the dats herac!, and tailure to do so shall, in Lander’s sole gnd
absolute discretion, be dsemed an avent of default under this inetrument, the Note and the other Loan Documants.

i} The Defarred Maintenance Reserve shall be deem ad "Other Impositions™ and "Funda” as dafined
in paragraph 2 of this instrumant. The Deferred Mainienancs Aegserve will ba placad i a non-interest bearing account m the name
af Lander or Lendar’s loan sarvicer at tha same financisl institution(s) as the other Funds (the “Nefarred Maintenance Account’
and shall ba held in accordance with the terms of paragraph £ of this Instrument. So long as Borrower [x) 19 hot in default under
any of the terms of thia Nots. this !nstrumant or any of the other Loan Dacumants, and (¥} no situation exista which with the
passage of time or tha giving of notice or both would constitute a defawit under the Note, this Inatrumant or any of the othar Loan
Documents, Borrower, subject to the tollowing pravisions of this asubparagraph (¢} and upen ten (1Q) days’ pricr writien nouce
to Lender snd, i applicable, Lender’s loan servicer (the "Detferred Maintenance Request™} and aatisfaction of the other
raguiraments sat forth in this paragraph 33(b), shall be entitled to withdraw the sntire amount then held in the Delerred
Maintenance Account. Tha Deterred Maintenance Request shall include copies of invoices for all items or materals purchased
and all tabor and sarvices provided in connaction with tha Deferrad Maintsnance, and Borrower shall certity and provide evidence
satisfactory to Lender, in Landar’s ransonable discretion, including, withoutlim itation, tinal lier raleasea executed by sll mechanics
and materiaiman, that the Deferred Maintenance has bean complatad in 8 good and workmanhka mannar, free mand clear of any
machanics’ of matarisimen’s liens and sncumbrances and is in compliance with ali applicable jaws, ordinances. rules and
reguiations of any governmental suthority, agency of instrumantality having jrisdiction over the Property. Notwithstanding the
recaipt by Lender of the aforesaid certification and avidance, Lender resarves the right to inspect, or have Landar’'s agent inspect,
the Property to verify that the Datarred Maintanance has been satisfactonly compieted an a lien frae basis. Borrower shail pay
all costs necessary for campletion of the Ostarred Maintenance without regard to the sufficiency of the funda in the Deferred
Maintanance Account, Lender or Lander’s servicing agent, ae the case msy be, shall be entitied ta charge Borrower & reasonabie
processing fee for administering snd reviewing the Deferred Maintenance Raquast. In addition, Lender shel be reimbursed by
Borrower for any costs incurred by Lender or Lander's servicing agsnt in inspecting the Propetty in cennaction wrth the Deterred
Maintenance Request. Any such processing fees and inspactiop costs shali be deducted by Lender trom the [etferred
Maintenance Account of, at Lander’s option, shall be paid 1o Lender by Bortawer within tan (10! days of Lander’s writlen

demand.

(i) The Deferred Maintenance Aaserve is pledged aa additional aecurity for the sums secured by thus
ingtrument end any of the other Loan Documants. Borrowes hateby grants to Lender a lien and security intarest in the Deferred
Maintanance Reserve and tha Defatred Maintanance Account.

4. AEMEDIES AND FORECLOSURE. Upon Lander’s exarcise of its option 1o declars all of the sums secured by this
ingtrumant to be immediately due and payable pursusnt 10 paragraph 27 ot this Instrument, the Lender may elect 1o axarcise any
of all of the following remaedies or combinations thereot.

{a) the Lendar may demsand the Borrower 10 torthwith surrander to the Lender the aciual posseasion of 1the
Property, and to the axtant parmitted by law, the Lander may enter and take possessicn of all tha Property, and may axciude the
Borrowar and (te agents and employess wholiy tharatrom. Upon svery such entering upon or taking of poasession, the Lender
may hold, store, use, operste, Manags and control the Property and conduct the business thereol, and, from time to bime, Iy
maks sl nacassary and proper maintenance, rapaik i, renewals, repiacements, additions, bettermenta and improvemaents thersto
and thereon and purchase or otherwiss acquire additional fixtures, personaity and other properiy; i) inmure or kaap the Property
insurad; {itii) manage and operats ths Property and exercise &ii the rights and powera of the Borrower i ils name ot athefwise,
with respact ta the same; {ivi enter inte any and sll agreaments with raspect to the exercise by athars of any of the powers heren
grantsd tha Lender, all as the Landar from time to time may determine to be 10 1ts best advantage; and the Lender may cokect
and rsceaive ail tha incoma, ravenues, rants, issues and profits of the Property, including those past due a3z weoill as thooa acciung
tharsaftar, and, after deducting (aa} all exponses of taking, hoiding. managing, and operating the Property lincluding compansation
for the sarvices of all parsona emplayed for such purpoaes); (bb| the cosl of mll sUCh manisnance, repairs, renewals,
repiacaments, additions, battarments, improvaments and purchases and acquisitions; {cc] the cosl of such nsurance; (dd) such
taxes, asasusments and othar charges prior to the lien of thig Instrument as the Lander may detarmine to pay; (ee] other proper
charges upcen the Property or any part thareof: and (tf] the reasonable compensation, expanses and disbursements of the
attornays and agents of tha Lender; shall apply the remainder of the moneys so réceived by the L ender, firat to the payment of
accrued intersst under the Notas; second to the payment of any other sum3s required to be paid by Borrower undar thus instrument
or under the Loan Documants; third to the payment of overdue installmants of principal; fourth to the payment of any suma due
in connaction with any remaining suma due undar the Loan Documents whether principal, interast or othervvise: and the balance,
il any, to the Borrower.

{b} the Landar may apply to a court of compatent irisdiction for the appointment of m recaiver 1o taks posstegion
of and to operate the Property and 16 collact the rants, profits, isaues, and revenues thereof, all withou! notice and without regard
1o the adequecy of any security for the indebtadneas hereby secured ot the solvency or any party bound tor s payment.

(c) the Landsr may, sither with or without entry of taking poYsassION 8d harainabove provided ar otherwise,
proceed by suit or Buite ot law or in egquity of any other appropriaté proceading or remedy Lo toraclose this Inatrument and to sell,
as an antirety of in separate lots or parcals, the Property, a3 provided by law, and to pursu any other remady avealable to i1, sl
as the Lendar shall deem mont alfectual for auch purposes.

id) tha Lender may sell the Proparty st public outcry 1o the highest bidder for cash , front of the Courthouse door
in tha county where tha Property is located, either in parson or Dy auctionesr, after having tirst given at least twenty ona 121
dsys notice of the time, place and tarms of sala togather with a description of the Property to be scld, by publication once a weak
lor three (3] succassive weaks prior 1o said sale in a newspaper of general dirculation published in asid county and, upon paymaent
of the purchese monay, Lander or any person conducting the sale for Lender is authorized to execute to the purchaser at sawd
sale & deed to the Property so pufchased, Lender may bid st said sale and purchase the Property, or any part theract, if the
highest biddar tharelor. All bids muat be in caah or its equivalent axcept for any bid by the Lender or anyone acting on its behall,
The Lander may bid its debt as & cash equivalant in a foraclosure under this powet of sate or in any other sala ot the Property
or mny other collateral describad in this Instrument. Al that is necessary for the Lendar to bid its debl is to offer 1o cancal &
portion of ite debt and the canceliation of any portion of the debt for thess purposes will be considered a doilar far dollar
aquivatant of a cash bid of paymant a8 appropriats. The rights 1o bid dabt granted to the Lendear are not restricted 1o sales undet
this provision of this instrumant, and the Lendar shall have such nghtsin the svent of any sale whatsoever of any part or portion
ot tha Property ar any collateral described in this Instrument. At the foreclosure aale the Property may be cifered for saie and
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sold an & whole withqut firet offering it in any othet manner or may be offerad for sale and sold in sny other manner as Lendes
may alect.

36. ASSUMABILITY.

(a) So long as (i) Borrower is not in detault under any of the terms of the Note, this Instrument or any othar Loan
Documaent, and {ii) no situation exists which with the pessags of time or the giving of notice or both would constitute a default
under the Note, this [Instrument or any othar Losn Document, in the svent Borrower desiran 1o tranafer sl of tha Property 10
another party {the “Tranaferee”} and have the Transferse assume all of Borrower's obligations under the Note, this Instrument
and all of tha othar Loan Documants lcollactively, the "Transter and Assumption™), Borrowser, subject to the terme of thaa
paragraph, may make a written application to Lender for Lender’'s congsent.to the Transfer and Assumption, subject to the
conditiona aet forth in aubparagraph {b} of this paragraph 35. Togethar with such written application {and afterwards if raquested
by Lender}, Borrower will aubmit to Lendar true, correct and complate copies of any and all mformation and documents af any
kind requeatad by Lendar concerning the Property, Transferee andfor Borrower, togather with any review tma required by Lender,

in Lancar's sole discretion.

(b Landar shali not unreasonably withhold ita congent to 3 Transfer and Assumption provided and upon the
condition that:

i} Landes receives an opinion from counsal acceptable to Lender that (x) such Tinnates and
Assumption shall not affect, in any way, tha anforceability of the Loan Documants or the Len
status, and ly] that the Transferee complias in sl respects with the provigsions of
paragraph 31{o) and paragraph 32{o} of this Instrument and such othar conditions concerning
tho organizational structura of tha Transferse ss were required by Lender at the nme of the
making of the Loan;

{1} Borrower has submittad to Lender true, cofraci and complate copies ot any and all mformation
and documents of any kind requested by { arwdar concerning tha Property, Transiaree and/or
Borrower,

(iif} the Transteroe, in Lender’s :glu udgment, has sutficient experience in managing anssts pimilar

in size and typa to the Property;

{iv) in Lender's sols judgment, the Transferae gnd the partners, mambaers or sharehclisrs cf the
Tranaleras are financially sound or have pufficiant financial rasources to manage this Property
for the term of the Losn;

{wi the Loan has baen placed, or Lender plans to place the Loan, in an offaring of Sacurities (As
definad in paragraph 37) and Landes recaives written confirmation from the rating agencies that
the Tranefer and Assumption will not reault in any downgrade, quelitication or withdrawal of the
ratings aswigned to the pool and assets in which the Loan has been placed; and

i} Borrower has peid any raviaw fee required by Lander,

lc) if Lander consents to the Transtsr and Assumption, the Tranaferee and/or Borrower as the casa may ba, shall
deliver the following to Lender:

(i) Borrower shall deliver to Lender an assumption fee in the amount of one percent {1 %] of the
then unpaid principat balance of the Loan;

(Hi) Borrower and Transferss shalt axu&ute and deliver to Lendsr any and ak documents raguirad by
Lander, in form and substance raquired by Landar, in t ander's sole diacretion {the "Asaumption
Documents”);

{hid) Borrower shall cause 1o be deliversed to Lender, an andorsement to the mortgages pohicy of ttle

inaurance then insuring the lien created Dy this Inetrumant wn form and subsatance accaptabie to
Lendsr. in Lendar's sole discretion (the *"Endorsament”); and

{iv) Borrower ahall deliver to Lender s payment in the amount of all costs incurred by Lender 1n
connection with the Transfer and Assumption, including but not limited 1o, Lander's attornays
jasn and axpenses, &l recording fees tor the Assumeption Documenta, and all faea payabla to the
title company for the dalivery 1o Lendef af the Endorsemaeant.

(d} Notwithatanding anything contained in this paragraph to the contrary, {x) under no circumatancas may tha
Proparty and Loan be transferred and assumed by any party under the terms of this paragraph more than once duning the entwe
term of the Loan snd ly) except based on Lender's written agraement to the Tranafer and Assumption and Botrower’s and
Transferas's compliance with all of the terms and provisiohs of this paragraph, the terms and provisions of this paragraph shall
in no way amand or modify the terms and provisions centained in paragraph 19 of this instrumant.

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

37. TRANSFER OF LOAN. Lender may, at any time, gell. transfer or assign the Note, this Instrument and the Loan
Documents, or any part theraof, and any of all servicing rights with respect thareto, of grant participations therein or 1saue
mortgage pass-through certificates of other securitias evidencing a beneticial intarest in & rated or unfated public offering or
private placement (tha "Sacuritias”). Lendar may forward to each purchaser, franstares, agsignee, 3&rvicer, participant, nyvestor
in such Sacurities or any rating agency rating such Securitias (singularly, an "Investor.” and collectively, the “Investors”) and each
proapactive investor, all documenis and information which Lender now hds or may hersafter acquue relating to the Losn and to
Borrower, any guerantor, any indamnitors and/or the Proparty, whether furnishad by Borrower, any QUSrantor, any ihdamnitors
ot athervise, as Lender determines necessary or desirablie. Borrowar shall furnish and Borrower consents 1o Lender furmishing
10 such Investors or auch prospactive Investars of rating agency any and sl nfarmation concarning the Property, the [easas, the
tinancial condition of Borrower, any guarantor and any indemnitor as may be requested by Lendar, any Invastor or any progpeclive
Invasior of rating agency in connaction with any sale, trensfer or pacticipation intarest.

38. FUTURE ADVANCES. Upon reguest of Borrowar, Landsr, at Lender's option ac iong as this Instrument secures

ndsbtedness hald by Lender, may make Future Advances 1o Borrowar, Such Future Advances, with interest thereon, ahall be
securad by this instrument whan avidanced by promissory notes atating that said notes are sscurad hersby. At no time shall
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trument exceed the original amount of the Nots {US ¢2,546,000.00}

the principal amount of the indebtadnass sacured by this ins
xtend bayend the tima of repaymant of tha Note.

not shall the maturity of Future Advancas sscured hereby a

Thia Instrument mey ba exacuted in any number of duplicate originals and each duplicate criginal shall be deemed 10

ke an original.

1N WITNESS WHEREOF, Borrowar has axscited under seal this Inatrumeant or haa caused the same to be axscuied under

saal by its reprasentatives thareunto duly authorized.

(N WITHEES WHEREOF, Borrower has axacuted under seal this iInstrumant of has csused tha sema 1o be executed under

Senl by its reprasantatives tharasunto duly authorized.

BWK, INC.,
a Corporstion
r

w i 1S aai)

W. Kidd, Pressdent

Borrowst' s Addrass:

& 2513 Rocky Ridge Road
"Birmingh Alabama

. PREPARED BY:

Neil Harkavy, E3q.
Harkavy Shainberg Kosten Kaplan & Dunstan, PC

6060 Poplar Avenue, Suite 140
Memphia, Tennessee 381 19
401-255-0303

STATE OF ALABANIA .
COUNTY QF :

I, the undersigned Notary Public, in and for said County In smid State, hereby certify that Jack WwW. Kidd, whose name
ns Prasident, of BWK, INC., an Alabams cofperation, is signed to the foregoing instrument and who 15 known to ma,
acknowledged bafore me on this day that, being informad of the contents of the instrument, he, as such Pragident and with full

suthority, sxecuted the same voluntarily for snd as the act of said carporation.

Given under my hand and official notarial seat thilﬁ day of September, 1998.

(AFFIX NOTARIAL SEAL) My Commiesion Expires:

NOTARY PUBLIC STATE OF ALABAMA AT |
MY COMMISSION EXPIRES: Dec. 5, Lﬁﬂ )
BONDED THRU NOTARY PUBLIC UNDERWRITERS.
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EXHIBIT "A"

DESCRIPTION:

A parcel of lond situated in the Southmont one-quarter of the
Southeost one=quorter of Section 25, Township 19 Spouwh, Range 3

':F1llt. Shelby County, Algboma, being rmore particulorly clescribed as
QHoOwS!:

Commence ot the Northwest corner of said Southeagst -ne—quarter of
the Southeast one—quarter; thence run South BS degrea 55 minutes
13 seconds Eost aiong the North boundory of said quourter—quarter
_w\r a distance of 781.20 feet, which i3 the PQINT OF IHEGINNING:

sn¢e run gliong some soid quorter—guarter line Soulh B9 degraes 55
minutes 13 seconds Eaat for o distance of 135.60 feet to a peoint on
pald quarter—quorter line; thence run South 0! dagrees 23 minules
48 seconds Eost for o distonce of 74.25 feet to a point;, thence run
SBouth 01 degress 23 minutes 48 seconds Fast for a rlistance of 217.06
feeat to a point; thence run South 89 degrees 53 minutes 54 soconds
Taet for a distance of 418.%) feet to a point; thence run South 00
d-?rnal 15 minutes 26 seconds Eosl for o distonce of 1Z21.04 ieet to o
point; thence run North 80 degrees 00 minutes 00 seconds Weal (or
Q distance of 417,14 feet to a point; thance run North: 01 degrees
49 minutes 4§ seconds Weet for a diatonce of 41.53 'eal to a point;
-thence run Saouth 88 degrees 28 minutes 29 seconds Weat for o '
dintonce of 128.B8 feet to o point on o curve to the leaft; soid
ourve hoving a rodlus of 154 .38 feet, o delto ongle of 20 degrees
45 minutes 28 seconds, a chord length of 55.82 feet, and a chord
bearing of Neorth 10 degrees 54 minutes 14 weconds Wael; thence run
along orc of sold curve for a distance of 55.93 feet t» o point:
thence run North 21 degrees 16 minutes 57 seconds ‘West for o
distance of 59.28 fest to o point on a curve to the right; soid
curve hoving 0 radius of 2500 feert, delto ongle of 70 dagrees i1
minutes 44 seconds, chord length of* 2B8.87 feet, ond « chord bsoring
'of North 13 degrees 58 minutes 55 seconds East; thence run olong
are of sold curve 30,77 feet to a point on o curve to the left;
PAld curve having o rodlus of 30.00 feet, delia ongle of 71 degrees
38 minutes 02 seconds, chord length of 58.50 feet, ond a chord
bearing of North 13 degrees 28 minutes 48 seconds tast; thence run
jalong orc of said curve 82.48 feet to c point; thence run Neorth O1
,Jdegrees 23 minutes 48 seconda West for o distcnce of 100.39 fest to
8. point; thence run North 01 deagrees 23 minutes 46 reconds Wast 'for
0' distance aof 77.74 fest to a point on ithe North boundo of sald
Boutheast quarter of the Southeast guarter which (s tha POINT OF

WEGINNING. Sald parcel contalns 102,341 squore fest or 2.4 acres
‘nare or lses.
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