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THIS MORTGAGE, ASSIGNMENT AND SECURITY AGREEMENT (this "Mortgage")
is made as of the 30™ day of September, 1998, by KANTA S. PATEL, a Mississippi resident (the
*Borrower”), to MOA-TL Corp., a Delaware corporation, having the principal office and place
of business located at 701 Lee Street, Des Plaines, Illinois ("Lender”);

WITNESSETH:

WHEREAS, the Borrower has executed and delivered to Lender a Promissory Note dated
September 30, 1998 payable to the order of Lender in the principal amount of $1,200,000.00,
which note bears interest and is payable to Lender as more fully described therein and which note
shall mature as provided therein but in no event later than the first business day of September,
2013 (the "Note”, together with all notes issued in substitution or exchange therefor, as any of the
foregoing may from time to time be amended, is hereinafter referred to as the "Notes"); and

WHEREAS, Borrower and Lender desire to enter into this Mortgage to secure Borrower's
obligations under the Note and the Borrower's obligations under any and all documents or
instruments creating or securing any other indebtedness owed by Borrower to Lender arising under
the Agreement to Purchase Hotel dated July 20, 1998 between the Borrower and Lender (the

“Agreement”); and
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WHEREAS, Lender is desirous of securing the prompt payment of the Note, together with
interest and any premium thereon, in accordance with the terms of the Note and the Agreement
arising under the Agreement; and

NOW, THEREFORE, to secure the payment, performance and observance by Borrower
of all of the terms, covenants and conditions contained herein and in the Note and the Agreement,
and for other good and valuable consideration, the receipt and sufficiency of which .are
acknowledged hereby, Borrower executes and delivers this Mortgage and does hereby grant a
security interest in, and grants, conveys, assigns, mortgages and confirms, to Lender and its
successors and assigns forever, all of the property now or hereafter owned by Borrower described
in the following GRANTING CLAUSES (the "Mortgaged Property”):

A. All those certain tracts, pieces or parcels of land legally described in Exhibit A
attached hereto and hereby made a part hereof and all surface and subsurface soils, minerals and

‘water located thereon and thereunder (the "Land"); and

B. All buildings, structures and improvements of every nature whatsoever now or
hereafter situated on the Land, and all furnishings, furniture, fixtures, machinery, equipment,
appliances, systems, building materials, vehicles and personal property of every kind and nature
whatsoever including, without limitation, all gas and electric fixtures, radiators, heaters, engines
and machinery, boilers, ranges, elevators and motors, plumbing and heating fixtures and systems,
carpeting and other floor coverings, washers, dryers, water heaters, mirrors, mantels, air
conditioning apparatus and systems, refrigerating plant, refrigerators, computers and all hardware
and software therefor, cooking apparatus and appurtenances, window screens, awnings and storm
sashes, which are or shall be attached to said buildings, structures or improvements, or which are
or shall be located in, on or about the Land, or which, wherever located (including, without
limitation, in warehouses or other storage facilities or in the possession of or on the premises of
vendors or manufacturers thereof), are used or intended to be used in or in connection with the
construction, equipping, furnishing, use, operation or enjoyment of the Land or the improvements
thereon, now or hereafter owned by Borrower, including all extensions, additions, improvements,
betterments, renewals and replacements of any of the foregoing, together with all warehouse
receipts or other documents of title relating to any of the foregoing and the benefit of any deposits
or payments now or hereafter made by Borrower in connection with any of the foregoing; and

C. All easements, rights-of-way, strips and gores of land, vaults, streets, ways, alleys,
passages, sewer rights, waters, water courses, water rights and powers, and all estates, rights,
titles, interests, licenses, privileges, liberties, tenements, hereditaments and appurtenances
whatsoever in any way belonging, relating or appertaining to the Mortgaged Property, or any part
thereof, or which hereafter shall in any way belong, relate or be appurtenant thereto, whether now
owned or hereafter acquired by Borrower and the reversion and reversions, remainder and
remainders thereof, and all the estate, right, title, interest, property, possession, claim and demand
whatsoever at law, as well as in equity, of Borrower of, in and to the same; and




D. Each and every lease, license and other document or instrument, including, without
limitation, those described in Granting Clause C above, granting to any person or entity any right
to use or occupy, and any other agreement with respect to the use or occupancy of, all or any
portion of the Land or the improvements of any type or nature located thereon (the
*Improvements"), whether heretofore, now or hereafter entered into; and

" E.  The rents, issues, profits, proceeds, revenues, awards and other benefits of. the
Mortgaged Property from time to time accruing (including, without limitation, all payments under
the leases, licenses and documents described in Granting Clause D above, proceeds of insurance,
condemnation awards and payments in lieun thereof, tenant security deposits and escrow funds, and
all the estate, right, title, interest, property, possession, claim and demand whatsoever at all, as
well as in equity, of Borrower in and to the same); and

F. All of the aforementioned personal property and any and all other personal property
not otherwise described herein and now or at any time hereafter owned by the Borrower and now
or at any time hereafter located in or on or otherwise utilized in any one or more of the
ownership, use, enjoyment, construction, occupancy, management, maintenance, repair and
operation of the Land or the Improvements (the "Personaity”); and

G. All of the aforementioned contracts and agreements and any and all other contracts
or agreements, whether written or oral, to which Borrower is or hereafter becomes a party,
including, without limitation, purchase contracts for the sale of all or any portion of the Land,
contracts pertaining to architectural services, contracts pertaining to engineering services, and
contracts relating in any manner to the ownership, use, enjoyment, construction, occupancy,
management, maintenance, operation or repair of all or any portion of the Land, the
Improvements, the Personalty or otherwise related to all or any part of the real and personal
property described elsewhere herein (the "Contracts™); and

H. All franchises, permits, licenses, entitlements and rights therein respecting the
ownership, use, enjoyment, occupation, management, maintenance, repair and operation of any
of the foregoing; and

I Anyand all rights, titles, interests, estates and other claims, at law or in equity, that
Borrower may siow have or may hereafier acquire int or to any proceeds from the sale, assignment,
conveyance, hypothecation, grant, pledge or other transfer of any or all of the foregoing real or

personal property; and

J. All refunds, rebates, reimbursements, reserves, deferred payments, deposits, cost
savings, governmental subsidy payments, governmentally registered credits (such as emissions
reduction credits) and payments, governmentally registered credits (such as emissions reduction
credits) and payments of any kind due from or payable by any governmental authority or any
insurance or utility company relating to any or all of the Mortgage Property; and




K. ANl refunds, rebates, reimbursements and payments of any kind due from or
payable by any governmental authority for any taxes, -assessments or governmental or quasi-
governmental charges or levies imposed upon Borrower with respect to the Mortgaged Property
or upon any or all of the Mortgaged Property; and -

| L. All monies relating to the. Mortgaged Property held in any cash collateral or
operating account maintained with Lender now or at any time hereafter.

TO-HAVE AND TO HOLD the Mortgaged Property and all parts thereof unto Lerder,
its successors and assigns, to its own proper use, benefit and advantage forever, subject, however,
to the terms, covenants and conditions herein contained.

WITHOUT LIMITATION OF THE FOREGOING, Borrower hereby further grants unto
Lender pursuant to the provisions of the Uniform Commercial Code, as adopted in the State of
Alabama, a security interest in all of the Mortgaged Property, which property includes, without
limitation, goods which are or are to become fixtures. |

THIS MORTGAGE IS GIVEN TO SECURE payment of the principal of, premium, if
any, and interest on the Notes, and the Borrower's obligations under the Agreement, each of
which shall be equally secured by this Mortgage without priority:or preference to one over the
other, and performance of each and every of the covenants, conditions and agreements contained
in this Mortgage or in the Agreement (all of which obligations are referred to collectively herein
as the "indebtedness secured hereby” or the "indebtedness™).

PROVIDED, HOWEVER, THE FOREGOING PRESENTS are made upon the condition
that, if Borrower (i) shall pay or cause to be paid to Lender the principal of, premium, if any, and
interest payable pursuant to the Notes, at the times and in the manner stipulated therein and
herein, all without any deduction or credit for taxes or other similar charges paid by Borrower,
(ii) shall pay or cause to be paid all amounts to be paid by Borrower under this Mortgage, and
(iii) shall keep, perform and observe each and every one of the covenants and promises in this
Mortgage or in any of the other Loan Documents (as hereinafter defined) expressed to be kept,
performed and observed by and on the part of Borrower, then this Mortgage shall cease, terminate
and be void: however, if such conditions are not all satisfied, this Mortgage shall otherwise remain
in full force and effect. ' |

BORROWER FURTHER COVENANTS AND AGREES WITH LENDER AS
FOLLOWS:




* ARTICLE 1

BORROWER'S C( NANTS, REPRESENTATIONS AND WARRANI 1L

1.1  Performance under the Loan Documents. Borrower shall perform, observe and
comply with all of the provisions hereof, of the Agreement and of the Notes (collectively, the

“Loan Documents”) and shall duly and punctually pay to Lender the principal of, premium, 1if any,
and interest on the Notes at the times and in the manner provided in the Notes and all other sums
required to be paid by Borrower pursuant to the provisions of this Mortgage, all without'any
deductions or credit for taxes or other similar charges paid by Borrower. In addition, Borrower
shall perform or cause to be performed all of the terms, covenants and conditions of the Note to
be kept and performed by Borrower.

1.2  Warranty of Title. At the time of the recordation of this Mortgage, Borrower is
‘seized of an estate in fee simple in the Mortgaged Property, subject only to the matters set forth
in Exhibit B attached hereto and hereby made a part hereof (the "Permitted Encumbrances”), and
Borrower has good right, full power and lawful authority to convey, mortgage and grant a security
interest in all of the same in the manner and form contemplated and provided under the Loan
Documents. Said title of Borrower in the Mortgaged Property is free and clear of all liens,
charges, easements, covenants, conditions, restrictions and encumbrances whatsoever, other than
the Permitted Encumbrances, including, as to the personal property and fixtures, security
agreements, conditional sales contracts and anything of a similar nature. Borrower shall and will
forever defend the title to the Mortgaged Property against the claims of all persons whomsoever.

1.3 Taxes. Borrower shall pay, or cause to be paid, all taxes, assessments and other
similar charges which are assessed, levied, confirmed, imposed, or which become a lien upon or
against the Mortgaged Property, or any portion thereof, or which become payable with respect
thereto or with respect to the occupancy, use or possession of the Mortgaged Property before the
same become delinquent, and shail promptly deliver to Lender receipt therefor. In the event
Borrower desires to contest the validity of any such taxes or assessments, Borrower shall (1) prior
to the due date thereof, notify Lender in writing that Borrower intends to so contest the same,
(ii) pay the entire amounts of such taxes or assessments when due or, if a contest is permitted by
law without such payment on or before the due date thereof, deposit with Lender security in form
and content and amounts satisfactory to Lender for the payment of 125% of such tax or
assessment, or provide to Lender such other indemnity or assurance of timely payment as may be
acceptable to Lender, and (i) deposit additional security or indemnity, from time to time, so that,
at all times, adequate security or indemnity will be available for the payment of the full amount
of the taxes or assessments together with all interest, penalties, costs and charges accrued or
accumnulated thereon. If the foregoing deposits are made and Borrower continues, In good faith,
to contest the validity of such taxes or assessments by appropriate legal proceedings which shall
operate to prevent the collection thereof and the sale of the Mortgaged Property, or any part
thereof, to satisfy the same, Borrower shall be under no obligation to pay such tax or assessment
until such time as the same has been decreed, by court order, to be a valid lien on the Mortgaged
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Property. Lender shall have full power and authority to reduce any such security or indemnity
to cash and apply the amount so received to the payment of any unpaid tax or assessment to
prevent the sale or forfeiture of the Mortgaged Property, without any liability on Lender’s part
for any failure to apply the security or indemnity 'so deposited, unless Borrower requests, in
writing, the application thereof to the payment of the particular tax or assessment for which such
deposit was made. Any surplus deposit retained by Lender, after the payment of the tax or
assessment for which the same was made, shall be repaid to Borrower, unless an Event of Default
(as hereinafter defined) exists or an event has occurred or condition exists which, with the giving
of notice or the passage of time, or both, could give rise to an Event of Default, in which event
such surplus shall be applied by Lender to such of the Notes and in such order and manner as

Lender may determine.

1.4 Morigage Taxes. In the event of the passage of any federal, state or local
governmental law, order, rule or regulation subsequent to the date hereof which changes or
‘modifies in any manner the laws now in force governing the taxation of mortgages or. debts
secured by mortgages or the manner of collecting taxes so as to affect Lender adversely, all sums
secured by this Mortgage and all interest accrued thereon shall, without notice, become due
forthwith at the option of Lender and be payable thirty (30) days after notice 10 Borrower.
Notwithstanding the foregoing, instead of paying all the sums secured by this Mortgage and all
interest accrued thereon as provided above, Borrower shall have:the right to pay to Lender an
amount, determined by Lender, which will place Lender in exactly the same position Lender
would have been in had the events outlined above not occurred; provided, however, if such
payment may, in Lender's judgment, be considered unlawful by a court of competent jurisdiction,
then such payment may not be made and all sums secured by this Mortgage and all interest
accrued thereon shall become due forthwith at the opinion of Lender and payable thirty (30) days
after notice to Borrower as aforesaid.

1.5 NoCredits. Borrower shall not claim or demand or be entitted to receive any credit
or credits on the principal of, premium, if any, or interest on the Notes or on any other sums
secured hereby, for so much of the taxes, assessments or similar charges assessed against the
Mortgaged Property, or any part thereof, as are applicable to the indebtedness secured hereby or
to Lender's interest in the Mortgaged Property. No deduction shali be claimed from the taxable
value of the Mortgaged Property or any part thereof by reason of the Notes or this Mortgage.

1.6  Utilities. Borrower shall pay when due any and all charges for utilities, whether
public or private, with respect to the Mortgage Property or any part thereof and all license fees,
rents or other charges for the use of any appurtenance to the Mortgaged Property.

1.7 Liens. The Mortgaged Property shall be kept free and clear of all liens and
encumbrances (unless the same are bonded or insured over in a manner satisfactory to Lender) of
every nature or description, including, without limitation, liens and encumbrances arising from
past due taxes or assessments and from charges for labor, materials, supplies or services, other
than the Permitted Encumbrances.




1.8  Subrogation. Lender shall be subrogated to the claims and liens of all partics whose
claims or liens are discharged or paid with the proceeds of the indebtedness secured hereby.

1.9  Ipsurance. Borrower shall, at its sole expense, maintain insurance policies on the
Mortgaged Property so as to keep the Mortgaged Property fully insured (without co-insurance)
against loss or damage by, or abatement of rental income resulting from, fire and such other
hazards, casualties and contingencies as Lender, from time to time, may reasonably requirg in
companies, forms, amounts and for such periods as are reasonably satisfactory to Lender, but, in
any event, for not less than the greater of the full insurable value or the full replacement valde of
the Mortgaged Property. All such policies and renewals thereof shall contain, in form and
substance acceptable to Lender, standard additional insured clauses naming Lender as an additional
insured, standard mortgagee loss payable clauses naming Lender as mortgagee, as well as a
standard waiver of subrogation endorsement and shall be delivered, as issued, to Lender, with
premiums therefor paid in full by Borrower. All policies shall provide that they are
‘noncancellable by the insurer without first giving at least thirty (30) days' prior written notice to
Lender of any intended cancellation. In the case of policies about to expire, Borrower will deliver
to Lender certificates evidencing the effectiveness of renewal polices prior to the respective dates
of expiration. In the event of foreclosure of this Mortgage or assignment hereof by Lender or
transfer of title to the Mortgaged Property in extinguishment of the obligations of Borrower under
the Notes, all right, title and interest of Borrower in and to the policies then in force shall pass to
the purchaser, grantee or assignee. 4

1.10 Casualty. Borrower shall give immediate notice to Lender of any damage to or loss
of the Mortgaged Property or any portion thereof. In case of damage or loss which is covered by
any of the insurance policies maintained by Borrower, Lender is hereby authorized to adjust,
collect and compromise all claims thereunder; in such case, Borrower shall sign immediately upon
demand by Lender or, in the event Borrower fails to do so, Lender may sign or endorse on
Borrower's behalf, all necessary proofs of loss, receipts, releases and other papers required by the
insurance companies to be signed by Borrower. Borrower hereby irrevocably appoints Lender as
her attorney-in-fact for the purposes set forth in the preceding sentence. Lender may deduct from
such insurance proceeds any reasonable expenses incurred by Lender in the settlement and
collection thereof, including, without limitation, attorneys' fees and expenses. The remaining
proceeds are referred to herein as the "Net Insurance Proceeds”.

1.11 Condemnation. If all or any part, other than an immaterial portion (as determined
by Lender) of the Mortgaged Property shall be damaged or taken through condemnation (which
term, when used herein, shatl include any damage or taking by any governmental authority and
any transfer by private sale in lieu thereof), either temporarily, if in Lender's judgment such
taking causes a material, adverse impact on the Mortgaged Property, or permanently, the entire
indebtedness secured hereby shall, at the option of Lender, become immediately due and payable.
Lender shall be entitled to all compensation, awards and other payments or relief therefor and all
such compensation, awards, claims, rights, actions and proceedings, and the right thereto, are
hereby assigned by Borrower to Lender, up to the amount of the Notes. Borrower agrees to
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execute such further assignments of any compensations, awards, damages, claims, rights, actions
and proceedings as Lender may require. Lender may deduct from such compensation, awards and
other payments any reasonable expenses incurred by Lender in the collection and settlement
thereof, including, without limitation, attorneys' fees and expenses. The remaining amount 1S
referred to herein as the "Net Award Proceeds”. Lender is hereby authorized, at its option, to
commence, appear in and prosecute, in its own name or the name of Borrower, any action
proceeding relating to any condemnation, and to settle or compromise any claim in connection
therewith. Lender shall not be liable to Borrower for any failure to collect any amount in
connection with any such proceeding regardless of the cause of such failure. |

1.12. Restoration. If all or any part of the Mortgaged Property shall be damaged or
destroyed by fire or other casualty or shall be damaged or taken through the exercise of the power
of eminent domain or other cause, Borrower shall promptly and with all due diligence restore and
repair the Mortgaged Property whether or not the Net Insurance Proceeds or the Net Award

Proceeds (in either event, the "Proceeds”) are available or sufficient to pay the cost of such

restoration or repair. Lender may require that all plans and specifications for such restoration or
repair be submitted to and approved by Lender in writing prior to commencement of the work,
which approval shall not be unreasonably withheld, conditioned or delayed. Lender may require
evidence of the estimated cost of completion of such restoration or repair satisfactory to Lender
and, thereafter, such architect's certificates, waivers of lien, contractors' sworn statements, title
insurance endorsements, plats of survey and other evidence of cost, payment and performance
relating to such restoration or repair work which is satisfactory to Lender.

1.13  Application of Insurance Proceeds. At Lender's election, to be exercised by written

notice to Borrower within thirty (30) days following Lender's unrestricted receipt in cash or the
equivalent thereof of the Proceeds, the entire amount of the Proceeds shall be either (1) applied
to the amounts outstanding under such of the Notes and in such order and manner as Lender may
elect, or (i) made available to Borrower on the terms and conditions set forth in this Section to
finance the cost of restoration or repair, with any excess to be applied to the amounts outstanding
under each of the Notes in the inverse order of their maturity. If the amount of the Proceeds to
be made available to Borrower pursuant to this Section is less than the cost of the restoration of
repair as estimated by Lender at any time prior to completion thereof, Borrower shall cause to be
deposited with Lender the amount of such deficiency within thirty (30) days after Lender's written
request therefor (but in no event later than the sommencement of the work) and Borrower's
deposited funds shall be disbursed prior to the Proceeds. If Borrower is required to deposit funds
under this Section, the deposit of such funds shall be a condition precedent to Lender’s obligation
to disburse the Proceeds held by Lender hereunder. The amount of the Proceeds which 1s to be
made available to Borrower, together with any deposits made by Borrower hereunder, shall be
held by Lender to be disbursed from time to time to pay the cost of repair or restoration ¢ither,
at Lender's option, to Borrower or directly to the contractors, subcontractors, material suppliers
and other persons entitled to payment in accordance with and subject to such conditions to
disbursement as Lender may impose to assure that the work is fully completed in a good and
workmanlike manner and paid for fully so that no liens or claims may arise by reason thereof.
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If Lender requires mechanics' and materialmen's lien waivers in advance of making
disbursements, such waivers shall be deposited with an escrow trustee acceptable to Lender
pursuant to a construction loan escrow agreement satisfactory to Lender. No payment made prior
to final completion of the repair or restoration shall exceed 90% of the value of the work
performed from time to time. Lender may commingle any such funds held by it with its other
general funds. Lender shall not be obligated to pay interest in respect of any such funds held by
it, nor shall Borrower be entitled to a credit against any amounts outstanding under the Notes
except and to the extent the funds are applied thereto pursuant to this Section. Without limitation
of any of the foregoing, Lender shall have the right at all times to apply such funds to the ture
of any Event of Default or the performance of any obligations of Borrower hereunder or under
any of the other Loan Documents.

1.14 General Care of the Property. Borrower shall preserve and maintain the Mortgaged
Property in good condition and repair, shall not commit or suffer any waste thereof, and shall
‘keep the same in a clean, orderly and attractive condition. Borrower shall not do or suffer to be
done anything which will increase the risk of fire or of any other hazard to the Mortgaged
Property or any part thereof. Except as contemplated in the Agreement, no buildings, structures,
improvements, fixtures, or other part of the Mortgaged Property shall be removed, added to,
demolished or altered structurally to any extent or altered non-structurally in any material respect
without the prior written consent of Lender. Borrower shall promptly comply, and cause the
Mortgaged Property and the occupants or users thereof to comply, with all present and future
laws, ordinances, orders, rules and regulations and other requirements of any governmental
authority affecting the Mortgaged Property or any part thereof or the use or occupancy thereof.
Lender and its representatives are hereby authorized to enter upon and inspect the Mortgaged
Property at any time during normal business hours during the term of this Mortgage.

: 23SeS A € ement . osaoed Property. Borrower shail
duly and pun y perform all terms, covenants, conditions and agreements binding upon
Borrower or the Mortgaged Property under any lease or any other agreement or instrument of any
nature whatsoever which involves or affects the Mortgaged Property or any part thereof and which
is binding on Borrower. Borrower represents and warrants to Lender that Borrower has heretofore
furnished Lender with true and complete copies of all such leases, agreements and instruments
existing on the date of this Mortgage. Borrower agrecs to furnish Lender with executed copies
of all leases hereafter entered into with respect to all or any part of the Mortgaged Property.
Borrower shall not, without the express written consent of Lender, enter into any new lease or
modify, surrender, terminate, extend or renew, either orally or in writing, any lease now existing
or hereafter created upon the Mortgaged Property or any part thereof, nor shall Borrower permit
an assignment or sublease without the express written consent of Lender. If Lender so requests,
Borrower shall cause the tenant under each or any of such leases to enter into subordination and
attornment agreements with Lender which are satisfactory to Lender. Borrower shall not accept
payment of advance rents or security deposits equal, in the aggregate, to more than one month’s
rent without the express written consent of Lender. In order to further secure payment of the
Notes and the observance, performance and discharge of Borrower's obligations under the Loan
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Documents, Borrower hereby assigns, transfers and sets over to Lender all of Borrower's right,
title and interest in, to and under all of the leases now or hereafter affecting the Mortgaged
Property or any part thereof and in and to all of the rents, issues, profits, revenues, awards and
other benefits now or hereafter arising from the Mortgaged Property or any part thereof. Unless
and until an Event of Default occurs, Borrower shall be entitled to collect the rents, issues, profits,
revenues, awards and other benefits of the Mortgaged Property (except as otherwise provided in
this Mortgage) as and when they become due and payable. Lender shall be hiable to account only
for rents, issues, profits, revenues, awards and other benefits of the Mortgaged Property actually

received by Lender pursuant to any provision of this Mortgage.

' 1.16 Indemnity. (a) Borrower shall indemnify Lender and save Lender harmless from
and against any and all losses, liabilities, suits, obligations, fines, damages, penalties, claims,
costs, charges and expenses, including, without limitation, reasonable attorneys' fees and
disbursements, which may be imposed upon, incurred by or asserted against Lender by reason of

(i) any use, nonuse, misuse, possession, occupation, alteration, repair, condition, operation,

maintenance or management of the premises located on the Property or any part thereof or of any
street, alley, sidewalk, curb, vault, passageway Or space comprising a part thereof adjacent
thereto, (ii) any negligence on the part of Borrower, or any of its agents, contractors, servants,
employees, licensees or invitees, (iii) any accident, injury, death or damage to any person or
property occurring in, on or about the premises located on the Property or any part thereof or in,
on or about any street, alley, sidewalk, curb, vault, passageway or space adjacent thereto, (1v) any
Event of Default, (v) any lien or claim which may be alleged to have arisen against or on the
Property or any part thereof, (vi) any tax attributable to the execution, delivery, filing or
recording of any security instrument given in connection with this Mortgage, (vii) any action or
proceeding to satisfy the Note, or in or to which Lender may be made a party due to the existence
of this Mortgage, or to which action or proceeding Lender may become a party for the purpose
of protecting its interests in this Mortgage, (viil) any contest of any tax, assessment, charge,
imposition, lien, encumbrance, law, ordinance, act, rule, regulation or order permitted to under
this Mortgage and any determination resulting therefrom, (ix) any claims against Lender relating
to the presence of any hazardous substances, or compliance with any federal, state or local law,
rule or regulation relating thereto, or (x) any other manner or thing arising under or relating to

this Mortgage or any part thereof.

| “(b) If any claim, action or proceeding is made or brought against Lender by reason
of any event as to which Borrower is obligated to indemnify Lender then, upon demand by
Lender, Borrower, at its sole cost and expense, shall resist or defend such claim, action or
proceeding in Lender’s name, if necessary, by such attorneys as Lender shall reasonably approve
which approval shall not be unreasonably withheld.

1.17 mmm_numm Without limitation of any other provision hereof,
Borrower shall not assign, in whole or in part, the rents, issues, profits, revenues, awards and
other benefits from the Mortgaged Property without the prior written consent of Lender; any such
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assignment made without Lender's prior written consent shall be null and void and of no force and
effect, and the making thereof shall constitute an Event of Default under this Mortgage.

1.18 Emmhmm_oﬂiunhcr_ﬁngumbmm Borrower shall not, without the prior written
consent of Lender, further mortgage, hypothecate, pledge or otherwise encumber, whether by

operation of law or otherwise, any interest in the Mortgaged Property. Any such encumbrance
made without Lender's prior written consent shall be null and void and of no force or effect, and
any mere attempt to create or cause an encumbrance in default of the terms hereof shall constitute
an Event of Default under this Mortgage. |

1.19 Prohibition of Transfer. Borrower shall not, without the prior written consent of
Lender, sell, assign or otherwise transfer, whether directly or indirectly, by operation of law or
otherwise, all or any portion of any interest in the Mortgaged Property. Any such transfer made
without Lender's prior written consent shall be null and void and of no force and effect, and any

‘mere attempt to create or cause a transfer in default of the terms hereof shall constitute an. Event

of Default under this Mortgage.

1.20 Further Assurances: After Acquired Property. At any time and from time to time,

upon request from Lender, Borrower shall make, execute and deliver, or cause to be made,
executed and delivered, to Lender and, where appropriate, to cause to be recorded or filed, or
both, and from time to time thereafter to be re-recorded or refiled, or both, at such time and 1n
such offices and places as shall be deemed desirable by Lender, any and all such other and further
mortgages, security agreements, financing statements, continuation statements instruments of
further assurances, certificates and other documents as may, in the opinion of Lender, be
necessary or desirable in order to effectuate, complete or perfect, or {o continue and preserve
(i) the obligations of Borrower under this Mortgage and the Notes, and (ii) the lien and security
interest of this Mortgage as a prior lien and security interest upon all of the Mortgaged Property,
whether now or hereafter acquired by Borrower, excepting only Permitted Encumbrances. Upon
any failure by Borrower so to make, execute and deliver each of such documents after written
demand, Lender may make, execute, record, file, re-record and refile, as appropriate, any and
all such mortgages, security agreements, financing statements, continuation statements,
instruments, certificates and documents for and in the name of Borrower, and Borrower hereby
irrevocably appoints Lender as its agent and attorney-in-fact in connection therewith. The lien
and security interest hereof will automatically attach, without further act, to all after-acquired
property owned by Borrower attached to or used in connection with the operation of the
Mortgaged Property or any part thereof.

11
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2.1  Borrower's Defaults and Lender's Remedies.

(a)  Events of Default. Each of the following shall constitute an "Event of Default’

under this Mortgage:
(1)
(11)

(iii)

(v)

(V)

Borrower fails to pay when due any amount payable under the Notes;.or

b

Borrower fails to keep or perform any of the agreements, undertakings,
obligations, covenants or conditions (other than those described elsewhere
in this Section) under this Mortgage and (A) such failure continues for a
period of fifteen (15) days after notice thereof from Lender to Borrower,
or (B) if such failure cannot, because of its nature, be cured within said 15-
day period, then, if Borrower commences curing such failure within said
15-day period and diligently continues such cure, such failure continues for
an additional 15-day period after an additional notice; or

an "Event of Default,” as so defined, shall occur under the Mortgage (other
than those described elsewhere in this Section) or any other loan agreement,
credit agreement, mortgage, note, letter of credit application, interest rate
and currency exchange agreement or any other interest rate risk
management agreement or any other agreement between Lender and
Borrower, whether any such agreement or instrument is now or hereafter
existing, including, without limitation, any such agreement assumed by
Borrower (or Borrower shall fail to duly observe or perform any term,
covenant, condition or agreement contained, and to timely cure such
nonobservance or nonperformance, if a cure right is expressly provided
therein), if Lender determines, in its sole judgment, that such Event of
Default (or other such nonobservance or nonperformance) could have a
material, adverse effect on the financial condition of Borrower; or

any representation, warranty or certification made 1n this Mortgage by
Borrower or otherwise made in writing in connection with or as
contemplated by this Mortgage by Borrower shall be or become materially
incorrect or false, or any material representation to Lender by Borrower as
to the financial condition or credit standing of Borrower that 1s or proves
to be false or misleading in any material way; or

Borrower makes an assignment for the benefit of creditors, admits in
writing an inability to pay any debts as they become due, or petitions or
applies to any court for the appointment of a trustee or receiver for
Borrower or for any portion of Borrower's assets, including, without
limitation, the Mortgaged Property or any part thereof or any of the rents,
issues, profits, revenues, awards and other benefits thereof, or commences
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. any proceedings under any bankruptcy, arrangement, insolvency,
readjustment of debt or reorganization statute or law of any jurisdiction,
whether now or hereafter in effect; or if any such petition or application is
filed or any such proceedings are commenced, and Borrower by any act
indicates approval thereof or consent thereto or acquiescence therein; or an
order is entered appointing any such trustee or receiver, or adjudicating
‘Borrower bankrupt or insolvent, or approving the petition in any such
proceeding; or if any petition or application for any such proceeding or for
the appointment of a trustee or receiver is filed by any third party against
Borrower or Borrower's assets, and any of the aforesaid proceedings 1s not
dismissed within thirty (30) days of its filing; or

(vi)  the Mortgaged Property or any part thereof or any interest therein is sold,
conveyed, transferred, assigned, disposed of, or is further encumbered 1in
violation of Section 1.18 hereof, or an agreement for any of the foregoing
is entered into, without the prior written consent of Lender, except that,
with regard to any further encumbrance of the Mortgaged Property by a
lien claim, Borrower shall have any opportunity to cure same or to insure
over same in accordance with clause (ix) below before it shall constitute an
Event of Default; or :

dr

(vii) Borrower enters into any tertiary or additional financing agreements or
arrangements of any kind whatsoever secured in violation of Section 1.18
hereof, in whole or in part, by all or any part of or interest in the

Mortgaged Property; or

(viii) any order or decree is entered by any court of competent jurisdiction
directly or indirectly enjoining or prohibiting Borrower from performing
any obligations under this Mortgage, and such order or decree 1S not
vacated, and the proceedings out of which such order or decree arose are
not dismissed, within thirty (30) days after the granting of such decree or
order; or

(ix)  any lien or notice of lien for the performance of services or the supplying
of materials is filed or served against the Mortgaged Property and remains
unsatisfied or unbonded or not insured over in a manner satisfactory to
Lender for a period of thirty (30) days after the date of filing thereof; or

(x)  proceedings are commenced by any public or quasi-public body to acquire
the Mortgaged Property or any interest therein or any part thereof by
eminent domain (other than proceedings affecting an immaterial, in
Lender's reasonable judgment, portion of the Mortgaged Property) and
such proceedings are not dismissed within thirty (30) days.

13
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(b) I.,gnds:r_s_Rﬂnﬂlms Upon the happening of any Event of Default, Lender shall
have the right, if such Event of Default shall then be continuing, in addition to all the remedies
conferred upon Lender by law or equity, to do any or all of the following, concurrently or

successively, without notice to Borrower:

(i) declare the Notes (or any of them specified by Lender) to be, and they shall
thereupon become, immediately due and payable without presentment,
demand, protest or notice of any kind, all of which are hereby expressly
waived, anything contained herein or in any of the Notes to the contrary
notwithstanding; or

(i)  enter upon and take possession of the Mortgaged Property and to seli,
‘manage, maintain, repair and protect the Mortgaged Property, and, without
restricting the generality of the foregoing and for the purposes aforesaid,
Borrower hereby authorizes Lender (A) to pay, settle or compromise all
existing bills and claims which may be liens or security interests, or to
void such bills and claims becoming liens or security interests against the
Mortgaged Property or as may be necessary or desirable for the clearance
of title or otherwise, (B) to make all necessary and proper maintenance,
repairs, renewals, replacements, additions, betterments and improvements
thereto and thereon and purchase or otherwise acquire additional fixtures,
personalty or other property, (C) to insure of keep the Mortgaged Property
insured, (D) to manage and operate the Mortgaged Property and exercise
all the rights and powers of Borrower to the same extent as Borrower could
s the name of Borrower or otherwise with respect to the same, (E) to do
any and every act which Borrower might do, including, without limitation,
to enter into leases of any portion of the Mortgaged Property and to enter
into contracts for the sale of, and to sell and convey title to, the Mortgaged
Property or any portion thereof, and Borrower agrees to execute and
delivery such contracts, deeds, leases and other instrument as may be
required by Lender of Lender's title company to carry out the intent of this
Section, (F) to prosecute or defend any and all actions or proceedings
involving the Mortgaged Property or any, fixtures, equipment or other
installations thereon, and (G) to exclude Borrower and the representatives
of Borrower from the Mortgaged Property or any portion thereof, and
Lender shall have joint access with Borrower to the books and accounts of
Borrower; furthermore, in connection with an exercise by Lender of the
foregoing remedy:

(1) Lender and its representatives shall be entitled to the entry,
possession and use contemplated herein upon demand and without
the consent of any party and without any legal process or other
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2.2

; condition precedent whatsoever; however, if Borrower shall for any
reason fail to surrender or deliver the Mortgaged Property or any
part thereof after such demand by Lender, Lender may obtain a
judgment or decree conferring on Lender the right to immediate
possession or requiring the delivery of immediate possession of all
or part of the Mortgaged Property to Lender, and Borrower hereby
specifically consents to the entry of such judgment or decrec;

(2) Borrower acknowledges that any denial of such entry, possession
and use by Lender wiil cause irreparable injury and damage 1o
Lender and agrees that Lender may forthwith sue for any remedy to
enforce the immediate enjoyment of such right, and Borrower
hereby waives the posting of any bond as a condition for granting
such remedy; and

(3)  Borrower shall pay to Lender, upon demand, all expenses
(including, without limitation, attorneys' fees and expenses) of
obtaining such judgment or decree or of otherwise seeking to
enforce its rights under this Mortgage; and all such expenses shall,
until paid, bear interest at the rate (the "Default Rate") of 5%; or

&
(iii)  offset and apply any - debtedness now or hereafter owing from Lender to

Borrower against any and all amounts due from Borrower to Lender

hereunder; or |

(iv)  collect and receive all the rents, issues, profits and revenues of the
Mortgaged Property, including those past due as well as those accruing
thereafter, and after deducting (A) all expenses of taking, holding,
managing and operating the Mortgaged Property (including, without
limitation, compensation for the services of all persons employed for such
purposes), (B) the cost of all such maintenance, repairs, renewals,
replacements, additions, betterments, improvements, purchases and
acquisitions, (C) the cost of such insurance, (D) such taxes, assessments
and other similar charges as Lender may determine to pay, (E) other proper
charges upon the Mortgaged Property or any part thereof, and (F) Lender’s

reasonable attorneys' fees and expenses.

Protective Advances. If an Event of Default occurs, Lender may (but shall in no
event be required to) cure any such Event of Default and any amounts expended
by Lender in so doing, including, without limitation, all funds furnished by Lender
pursuant to Section 2.1(b)(iii) above, shall (1} be deemed advanced by Lender
under an obligation to do so regardless of the identity of the person or persons to
whom such funds are furnished, (ii) constitute additional advances hereunder, the
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payment of which is additional indebtedness evidenced by the applicable Note or
Notes, and (iif) become due and owing, at Lender's demand, with interest accruing
from the date of disbursement thereof until fully paid at the Default Rate.

2.3 | mmm _If any Event of Default shall occur and be continuing, Lender
may, in addition to any other rights and. remedies hereunder, exercise any and all remedies

‘provided in law or at equity.

24 NoLender Liability. To the extent permitted by law, Lender shall have no liability
for any loss, damage, injury, cost or €xpense resulting from any action or omission by it, or any
of its representatives, which was taken, omitted or made in good faith.

2.5  Lender's Attorneys' Fees. In case of any Event of Default hereunder, Borrower
shall pay Lender's attorneys’ fees and expenses in connection with the enforcement of this

‘Mortgage.

2.6 Receiver. If an Event of Default shall have occurred and be continuing, Lender,
upon application to a court of competent jurisdiction, shall be entitled as a matter of strict right
without notice and without regard to the occupancy or value of any security for the indebtedness
or the insolvency of any party bound for its payment to the appointment of a receiver to take
possession of and to operate the Mortgaged Broperty and to collect and apply the rents, issucs,
profits, revenues, awards and other benefits thereof. The receiver shall have all of the rights and
powers to the fullest extent permitted by law. Borrower shall pay to Lender upon demand all of
Lender's costs and expenses, including, without limitation, receiver's fees and expenses and
attorneys' fees and expenses, incurred pursuant to this Section plus interest thereon accruing at
the Default Rate, and all such amounts shall be additional indebtedness secured hereby.

2.7  Lender's Power of Enforcement. If an Event of Default shall have occurred and
be continuing, Lender may, either with or without entry or taking possession as herein provided
or otherwise, proceed by suit or suits at law or in equity or by any other appropriate proceeding
or remedy (i) to enforce payment of any or all of the Notes or the performance of any term,
covenant, condition or agreement of this Mortgage, (ii) to foreclose this Mortgage and to sell the
Mortgaged Property as an entirety or otherwise, as Lender any determine, and (iii) to pursue any
other remedy available to it, all as Lender shall déem most effectual for such purposes. Lender
may take action either by such proceedings or by the exercise of its powers with respect to entry
or taking possession, as Lender may determine. Lender may elect to pursue any one or more or
all of the foregoing.

2.8 Enmhm_hy_lmdﬁl Upon any foreclosure sale, Lender may bid for and purchase
the Mortgaged Property and shall be entitled to apply all or any part of the indebtedness secured
hereby as a credit to the purchase price.
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or holders of each of the Notes for attorneys’ fees and expenses, appraiser's fees and expenses,
receiver's fees and expenses, insurance, taxes, outlays for documentary and expert evidence, costs
for preservation of the Mortgaged Property, stenographer's charges, publication cost and costs of
procuring all abstracts of title, title searches and examinations, and similar data and assurances
with respect to title as Lender or holders of any of the Notes may deem to be necessary either to
prosecute such suit or to evidence to bidders at any sale which may be had pursuant to such decree
the true condition of the title to or value of the Mortgaged Property, or for any other reasonable
purpose. The amount of any such costs and expenses which may be paid or incurred after the
decree for sale is entered may be estimated and the amount of such estimate may be allowed and
included as additional indebtedness secured hereby in the decree for sale. In the event of a
foreclosure sale of the Mortgaged Property, the proceeds of said sale shall be applied first to the
expenses of such sale and of all proceedings in connection therewith, including, without limitation,
attorneys' fees and expenses, then to insurance premiums, liens, assessments, taxes and charges,
including, without limitation, utility charges, then to payment of the outstanding principal balance
of the indebtedness secured hereby, then to the accrued interest on all of the foregoing, and,
finally, the remainder, if any, shall be paid to Borrower.

2.10 Wai of _Appraiscmer duation, Stz ctension _and Redemption Laws.
Borrower agrees, to the fullest extent permitted by law, that if an Event of Default occurs
hereunder, neither Borrower nor anyone claiming through or under them shall or will set up,
claim or seek to take advantage of any appraisement, valuation, stay, extension, homestead or
redemption laws now or hereafter in force, in order to prevent or hinder the enforcement or
foreclosure of this Mortgage, or the absolute sale of the Mortgaged Property hereby conveyed,
or the final and absolute putting into possession thereof, immediately after such sale, of the
purchasers thereat, and Borrower, for itself and all who may at any time claim by, through or
under them, hereby waive and release, to the fullest extent permitted by law, the benefit of all
such laws (including, without limitation, all rights under and by virtue of the homestead
exemption laws and redemption laws of the State of Alabama) and any and all rights to have the
assets comprised in the security intended to be created hereby marshalled upon any foreclosure
of the lien hereof.

211 Leases. Lender, at its option, is authorized to foreclose this Mortgage subject to
the rights of any tenants of the Mortgaged Property, and the failure to make such tenants parties
to any such foreclosure proceedings and to foreclose their rights will not be, nor be asserted to be
by Borrower, a defense to any proceedings instituted by Lender to collect the sums secured
hereby, or any deficiency remaining unpaid after the foreclosure sale of the Mortgaged Property.

2.12 Disco ANCH and Restoratio arties. In case Lender shall
have proceeded to enforce any right, power or remedy under this Mortgage by foreciosure, entry
or otherwise, and such proceedings shail have been discontinued or abandoned for any reason, Or

ance O Frocecains
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shall have beerf determined adversely to Lender, then and in every such case, Borrower and
Lender shall be restored to their former positions and rights hereunder, and all rights, powers and
remedies of Lender shall continue as if no such proceeding had been taken.

213 Remedies Cumulative. No right, power or remedy conferred upon or reserved to
Lender by this Mortgage is intended to be exclusive of any other right, power or remedy, but each
and every such right, power and remedy shall be cumulative and concurrent and shall be in
addition to any other right, power and remedy given hereunder or now or hereafter existing at law
or in equity or by statute. !

2.14 Syits to Protect the Mortgaged Property. Upon the occurrence of an Event of
Default hereunder, Lender shall have the power (i) to institute and maintain such suits and

proceedings as it may deem expedient to prevent any impairment of the Mortgaged Property by
any acts which may be unlawful or in violation of this Mortgage; (i) to preserve or protect its

interest in the Mortgage Property and in the rents, issues, profits, revenues, awards and other

benefits arising therefrom; and (11) to restrain the enforcement of or compliance with any
legislation or other governmental enactment, regulation, rule, order or other requirement that may
be unconstitutional or otherwise invalid, if the enforcement of or compliance with such enactment,
regulation, rule, order or other requirement would impair the security hereunder or be prejudicial
to the interest of Lender, and all costs and expenses incurred by Lender in connection therewith
(including, without limitation, attorneys' fees and expenses) shall be paid by Borrower to Lender
on demand with interest at the Default Rate, and all such amounts shall be additional indebtedness
secured hereby.

2.15 Lender May File Proofs of Claim. In the case of any receivership, insolvency,
bankruptcy, reorganization, arrangement, adjustment, composition or other proceedings affecting
Borrower its creditors or property, Lender, to the extent permitted by law, shall be entitled to file
such proofs of claim and other documents as may be necessary or advisable in order to have the
claims of Lender allowed in such proceedings for the entire amount due and payable by Borrower
under this Mortgage at the date of the institution of such proceedings and for any additional
amount which may become due and payable by Borrower hereunder after such date.

ARTICLE 3
MISCELLANEOUS
3.1  Time of the Essence. Time is of the essence of this Mortgage.
3.2 S_eyetabllll;y Any provision of this Mortgage which is unenforceable or invalid or
contrary to law, or the inclusion of which would adversely affect the validity, legality or
enforcement of this Mortgage, shall be of no effect and, in such case, all the remaining terms and

provisions of this Mortgage shall subsist and be fully effective according to the tenor of this
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Mortgage the‘same as though any such invalid portion had never been included herein.
Notwithstanding any of the foregoing to the contrary, if any provisions of this Mortgage or the
application thereof are held invalid or unenforceable only as to particular persons or situations,
the remainder of this Mortgage, and the application of such provisions to persons or situations
other than those to which it shall have been held invalid or unenforceable, shall not be affected
thereby, but shall continue valid and enforceable to the fullest extent permitted by law.

3.3  Notices. All notices and other communications provided for hereunder shall be 1n
writing and shall be given (i) by first class or certified mail, postage prepaid; (i1} by facsimile
transmission and confirmed by the sender's telephone call to the recipient and by mailing or
delivering a copy as provided in clause (i), clause (ii1) or clause (iv) hereof; (iii) by hand delivery
or (iv) by courier service (including overnight courier service). Notices shall be directed as
follows:

If to Borrower:

Kanta S. Patel

410 Oak Mountain
Pelham, Alabama 35124

With a copy to:

William Ready, Esq. v
Ready & Associates

517 23rd Avenue

Meridian, MS 39301

If to Lender:
MOA-TL Corp.
701 Lee Street
Suite 1000
Des Plaines, IL 60016-4547
Attention: Kurt Mueller
Chief Financial Officer

With a copy to: '*
Burke Burns & Pinelli, Ltd.

Three First National Plaza

Suite 3910

Chicago, IL 60602

Attn: Mary Patricia Burns, Esq.

Notice given as provided in clause (i) hereof shall be effective five days from the date of mailing.
Notice given as provided in clauses (ii) and (1i1) hereof shall be effective on the day sent 1if sent
by 4:00 p.m. (local time at Pelham, Alabama) on a Business Day and otherwise on the next
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Business Day féllowing the day of sending. Notice given as provided in clause (iv) hereof shall
be effective on the Business Day following the day of sending.

3.4 Adﬂumnal_ﬁssma.ng:a Borrower agrees that, at any time or from time to time,
upon the written request of Lender, Borrower will execute all such further documents and do all
such other acts and things as Lender may request to effectuate the transaction herein contemplated.

3.5  Choice of Law. This Mortgage shall be goﬁemed by and construed in accordance
with the internal laws of the State of Alabama. |

3.6 No Third Party Beneficiary. This Mortgage is made for the sole benefit of

Borrower and Lender, and no other person shall be deemed to have any privity of contract

hereunder nor any right to rely hereon to any extent or for any purpose whatsoever, nor shall any
other person have any right of action of any kind hereon or be deemed to be a third party

‘beneficiary hereunder.

3.7 Interpretation. All references herein to a party's best knowledge shall be deemed
to mean the best knowledge of such party based on all appropriate and thorough inquiry. Unless
specified to the contrary herein, all references herein to an exercise of discretion or judgment by
Lender, to the making of a determination or designation by Lender, ‘to the application of Lender's
discretion or opinion, to the granting or withholding of Lender's consent or approval, to the
consideration of whether a matter or thing is satisfactory or acceptable to Lender, or otherwise
involving the decision making of Lender, shall be deemed to mean that Lender shall decide
unilaterally using its sole and absolute discretion or judgment. Any reference contained herein
to attorneys' fees and expenses shall be deemed to be reasonable fees and expenses and to include
all reasonable fees and expenses of in-house or staff attorneys and the reasonable fees and
expenses of any other experts or consultants.

3.8 No Waiver.

(a)  General Waiver Provisions. No waiver of any term, provision, condition, covenant
or agreement herein contained shall be effective unless set forth in a writing signed by Lender,
and any such waiver shall be effective only to the extent set forth in such writing, No failure by
Lender to exercise or delay by Lender in exercising ‘any right, power or privilege hereunder shall
operate as a waiver thereof, nor shall any single or partial services of any right, power or privilege
preclude any other or further exercise thereof, or the exercise of any other right or remedy
provided by law. The rights and remedies provided in this Agreement are cumulative and not
exclusive of any right or remedy provided by law or equity. No notice or demand on Borrower
in any case shall, in itself, entitle Borrower to any other or further notice or demand in similar or
other circumstances or constitute a waiver of the rights of Lender to any other or further action
in any circumstances without notice or demand.

20




(b)  Specific Waiver Provisions. If Lender (i) grants forbearance or an extension of
time for the payment of any sums secured hereby; (ii) takes other or additional security for the

payment of any sums secured hereby; (iii) waives or does not exercise any right granted herein
or in the Notes or in any other document or instrurhent securing any of the Notes; (iv) releases
with or without consideration any of the Mortgaged Property from the lien of this Mortgage or
any other security for the payment of the indebtedness secured hereby; (v) changes any of the
terms, covenants, conditions or agreements of any of the Notes or this Mortgage or in any other
document or instrument securing any of the Notes; (vi) consents to the filing of any map, plat or
replat affecting the Mortgaged Property; (vii) consents to the granting of any easement or dther
right affecting the Mortgaged Property; or (viii) makes or consents to any agreement subordinating
the lien hereof; any such act or omission shall not release, discharge, modify, change or affect
except to the extent of the changes referred to in clause (v) above the original liability under any
of the Notes, this Mortgage or any other obligation of Borrower or any subsequent purchaser of
the Mortgaged Property or any part thereof, or any maker, co-signer, endorser, surety or
- guarantor; nor shall any such act or omission preclude Lender from exercising any right, power
or privilege herein granted or intended to be granted in the event of any default then made or of
any subseguent default, except to the extent expressly agreed to in writing by Lender, nor, except
as otherwise expressly provided in an instrument or instruments executed by Lender, shall the lien
of this Mortgage or the priority thereof be altered thereby, whether or not there are junior lienors
and whether or not they consent to any of the foregoing. '-
&

(¢) Sale or Transfer. In the event of the sale, assignment or other transfer, by
- operation of law or otherwise, of all or any part of this Morigage, Lender, without notice, 1s
hereby authorized and empowered to deal with any such vendee or transferee with reference to
the Mortgage Property or the indebtedness secured hereby, or with reference to any of the terms,
covenants, conditions or agreements hereof, as fully and to the same extent as it might deal with
the original parties hereto and without in any way releasing or discharging any liabilities,
obligations or undertakings. The foregoing shall not limit the prohibition against transfer set forth
in Section 1.19 hereof.

3.9  Security Agreement. This Mortgage shall be construed as a "Security Agreement”
within the meaning of and shall create a security interest under the Uniform Commercial Code as

adopted in Alabama, with respect to any part of the Mortgaged Property which constitutes fixtures
or personal property. Lender shall have the rights with respect to such fixtures and personal
property afforded to it by said Uniform Commercial Code in addition to, but not in limitation of,
the other rights afforded Lender by this Mortgage or any of the other Loan Documents.

3.10 No Merger. It being the desire and the intention of the parties hereto that this
Mortgage and the lien hereof do not merge in fee simple title to the Mortgaged Property, it is
hereunder understood and agreed that, should Lender acquire any additional or other interests in
or to said property or the ownership thereof, then, unless a contrary interest 1s manifested by
Lender as evidenced by an appropriate document duly recorded, this Mortgage and the lien hereof
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shall not merge'in the fee simple title, such that this Mortgage may be foreclosed as if owned by
a stranger to the fee simple title. |

3.11 Delivery of Summons, Etc. If any action or proceeding shall be instituted which
(i) is intended to evict Borrower or recover possession of the Mortgaged Property or any part
thereof, or (ii) could result in a money judgment for failure to pay any obligation relating to the
Mortgaged Property or this Mortgage (which judgment would not be covered and fully paid by
applicable insurance), Borrower, shall immediately, upon service thereof on or by Borrower
deliver to Lender a true copy of each petition, summons, complaint, notice of motion, ordér to
show cause and all other process, pleadings and papers, however designated, served in any such
action or proceeding.

3.12 Compliance with Alabama Mortgage Foreclosure Law. In the event that any
provision in this Mortgage shall be inconsistent with any provision of the Alabama Mortgage
‘Foreclosure Law (Code of Alabama §35-10-1 et seq. (herein called the "Act"), the provisions of
the Act shall take precedence over the provisions of this Mortgage, but shall not invalidate or
render unenforceable any other provisions of this Mortgage that can be construed in a manner
consistent with the Act. Furthermore, if any provision of this Mortgage shall grant to Lender any
rights or remedies upon default of Borrower which are more limited than the rights that would
otherwise be vested in Lender under the Act in the absence of said provision, Lender shall be
vested with the rights granted in the Act to the full extent permitted by law. Without limiting the
generality of the foregoing, all expenses incurred by Lender to the extent reimbursable under the
Act, whether incurred before or after any decree or judgment of foreclosure, and whether
enumerated in this Mortgage, shall be added to the indebtedness secured by this Mortgage or by
the judgment of foreclosure.

3.13 Waiver of Statutory Rights. Borrower acknowledges that the transaction of which
this Mortgage is a part is a transaction which does not include either agricultural real estate or
residential real estate and, to the fullest extent permitted by law, hereby voluntarily and knowingly
waives its rights to reinstatement and redemption, if any, and to the fullest extent permitted by
law, the benefits of all present and future valuation, appraisement, homestead, exemption, stay,
redemption and moratorium laws under any state or federal Jaw.

3.14 . Legal Tender of United States. All'payments hereunder shall be made in cotn or
currency which at the time of payment is legal tender in the United States of America for public

-and private debts.

3.15 Definitions: Captions. With respect to any references in this Mortgage to any
defined term, (i) if such defined term refers to a person, or a trust, corporation, partnership or
other entity, then it shall also mean all heirs, personal representatives, successors and assigns of
such person or entity, and (ii) if such defined term refers to a document, instrument or agreement,
then it shall also include any replacement, extension or other modification thereof. Captions
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contained in this Mortgage in no way define, hnntorutmdﬂlewopeormtentofthelrrespecu\re
prmmons

3.16 WAIVER OF RIGHT TO JURY TRIAL; VENUE. BORROWER HEREBY
IRREVOCABLY WAIVES ANY RIGHT TO TRIAL BY JURY IN ANY ACTION OR

PRING (I) TO ENFORCE OR DEFEND ANY RIGHTS UNDER OR IN CONNECTION
'WITH THIS MORTGAGE, OR (ID) ARISING FROM ANY DISPUTE OR CONTROVERSY, IN
CONNECTION WITH THE MORTGAGE, AND AGREES THAT ANY SUCH ACTION.OR
COUNTERCLAIM SHALL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY.

BORROWER IRREVOCABLY AGREES THAT, SUBJECT TO LENDER'S SOLE AND
ABSOLUTE ELECTION, ANY ACTION OR PROCEEDING IN ANY WAY, MANNER OR
RESPECT ARISING OUT OF THIS MORTGAGE, OR ARISING FROM ANY DISPUTE OR
CONTROVERSY ARISING IN CONNECTION WITH OR RELATED TO THIS MORTGAGE,
'SHALL BE LITIGATED ONLY IN THE COURTS HAVING SITUS WITHIN THE COUNTY
OF SHELBY, STATE OF ALABAMA, AND BORROWER HEREBY CONSENTS AND
SUBMITS TO THE JURISDICTION OF ANY LOCAL, STATE OR FEDERAL COURT
LOCATED WITHIN SUCH CITY AND STATE. BORROWER HEREBY WAIVES ANY
RIGHT IT MAY HAVE TO TRANSFER OR CHANGE THE VENUE OF ANY LITIGATION
BROUGHT AGAINST IT BY LENDER IN ACCORDANCE WITH THIS SECTION.

)
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IN WITNESS WHEREOQOF, by signing below, Borrower accepts and agrees to the terms
and covenants contained in this Mortgage as of the date first above written.
BORROWER:

KANTA S. PATEL -
STATE'OFW )
| | auderdale ) SS:

COUNTY OF SHEEB¥Y )

I, Mﬂjﬂ_&m}t_w_, the undersigned authority, , a Notary Public in and for
said County, in the State aforesaid, DO HEREBY CERTIFY that KANTA S. PATEL, whose
name is signed to the foregoing conveyance and who 1s personally known to me, acknowledged
before me, on this day that, being informed of the contents of said conveyance, she, executed the
same voluntarily on the day set forth herein.

| - gth

GIVEN under my hand and Notarial Seal this 36 day of September, 1998.

Nahaten (o Fierd

Notary Public

My Commission Expires: QJA&M 9
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?' EXHIBIT A
Legal Descrinti

PARCEL I

Part of the Southeast 1/4 of Section 31, Tuwrﬁnp 19 South, Range 2 West, Shelby County Alabama,
more particularly described as follows: - |

b

Commence at the Southwest comer of said 1/4 Section; thence run East along the South line of same
for 1,826.71 feet; thence 122° 59° 537 left and run Northwesterly for 399.97 feet to a point on the
Northerly right of way line of Oak Mountain Park Road,; thence continue Northwesterly along the
same course for 846.69 feet; thence 91° 18" 39" right and run Northeasterly for 152.01 feet; thence
90° 00’ left and run Northwesterly for 349.02 feet; thence 90° 00" left and run Southwesterly for

1160.00 feet: thence 88° 41° 21" right and run Northwesterly for 25.0 feet to a point on the South right

of way line of Alabama Highway 119, thence 91° 18" 39" right and run Northeasterly along said right
of way for 253.07 feet; thence 14° 02" 10" right and continue Northeasterly for 9.51 feet to a point
on the Southerly right of way line of a County Road; thence 30° 57° 50" nght and run Easterly along
said right of way line for 62.56 feet to an angle point in said right of way; thence 45° 00" right and
run Southeasterly along said right of way line for 390.67 feet to an angle point in said right of way;
thence 90° 00° left and run Northeasterly for 132.98 feet to the point of beginning; thence continue
along same course for 243.00 feet; thence 90° 00° right and run Southeasterly for 222 .83 feet to the
approximate Floodway Location of Bishop Creek; thence 123° 03’ 13" right and run Northwesterly
along said floodway line for 40.58 feet to an angle point; thence 7° 52" 59" left and run Northwesterly
along said floodway line for 230.91 feet; thence 64° 49" 46 right and run Northwesterly for 102.50
feet to the point of beginning; being situated in Shelby County, Alabama,

PARCEL II:

Part of Southeast 1/4 of Section 31, Township 19 South, Range 2 West, Shelby County, Alabama,
more particularly described as follows:

Commence at the Southwest corner of said 1/4 Section; thence run East along the South line of same
for 1,826.71 feet; thence 122° 59" 537 left and run Northwesterly for 399.97 feet to a point on the
Northerly right of way line of Oak Mountain Park Road; thence continue Northwesterly along the
same course for 846.69 feet; thence 91° 18’ 39" right and run Northeasterly for 152.01 feet; thence
90° 00’ left and run Northwesterly for 349.02 feet; thence 90° 00" left and run Southwesterly for
160.00 feet; thence 88° 41° 21" right and run Northwesterty for 25.0 feet to a point on the South nght
of way line of Alabama Highway 119 thence 91° 18" 39" right and run Northeasterly along said right
of way line for 253.07 feet; thence 14° 02 10” right and continue Northeasterly for 9.51 feet to a
point on the Southerly right of way line of a County Road thence 30° 57° 50" right and run Easterly
along said right of way line for 62.56 feet to an angle point in said right of way; thence 45° 00" right
and run Southeasterly along said right of way line for 390.67 feet to an angle point in said right of
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way; thence 9000’ left and run Northeasterly for 575.90 feet to a point on the Westerly right of way
line of I-65 Service Drive; thence 86° 19° 31" right and run Southeasterly along said right of way line
for 142.98 feet: thence 22° 07" 10" right and run Southeasterly along said right of way line for 187.31
feet to a point on the approximate floodway line of Bishop Creek; thence 104° 36° 32 right and run
Northwesterly along said floodway line for 144.84 feet to the point of beginning; thence continue
Northwesterly along the same line for 34.0 feet thence 56° 56 47" right and run Northwesterly for
95.24 feet; thence 100° 30° 00 right and run Northeasterly for 78.50 feet; thence 105° 34’ 457 right
and run Southerly for 110.75 feet to the point of beginning; being situated in Shelby County,
Alsbama. | .

PARCEL HI:

A22 fd{)thride wegess easement in the SE 1/4 Section 31, Township 19 South, Range 2 West,
Shelby County, Alabama, more particularly described as follows:

Commence at the Southwest corner of said 1/4 Section; thence run East along the South line of same
for 1,826.71 feet; thence 122° 59° 53" left and run Northwesterly for 399.97 feet to a point on the
Northerly right of way line of Oak Mountain Park Road; thence continue Northwesterly along the
same course for 846.69 feet; thence 91° 18° 39" right and run Northeasterly for 152.01 feet; thence
90° 00" left and run Northwesterly for 349.02 feet; thence 90° 00":left and run Southwesterly for
160.00 feet: thence 88° 41° 21" right and run Noghwesterly for 25.0 feet to a point on the South nght
of way line of Alabama Highway 119, thence 91° 18 39" right and run Northeasterly along said right
of way line for 263.07 feet; thence 14° 02" 10" right and continue Northeasterly for 9.51 feetto a
point on the Southerly right of way fine of a County Road, thence 30° 57° 50° right and run Easterly
along said right of way line for 62.56 feet to an angle point in said right of way; thence 45° 00" right
and run Southeasterly along said right of way line for 390.67 feet to an angle point in said rnight of
way, then 90° 00" left and run Northeasterly for 331.98 feet to the Northwest comer of this easement
(herein described as Parcet IIT); thence continue Northeasterly along the same course and along said
right of way for 22.00 feet to the Northeast corner of this easement (said Parcel IIT); thence continue
along the same course for 222.0 feet to a point on the Westerly right of way line of I-65 Service
Drive; thence 86° 19” 31" right and run Southeasterly along said right of way line for 142.98 feet;
thence 22° 07 10” right and run Southeasterly along said right of way line for 187.31 feet to a point
on the approximate floodway line of Bishop Creek; thence 104° 36" 32" nght and run Northwesterly
along said floodway line for 144.84 feet to the Southegst corner of Parcel II (described above); thence
83° 01’ 32" right and run Northerly along the Easterly line of said Parcel I for 69.75 feet to the point
of beginning of said easement herein described as Parcel I1I, said point also being on the centerline
of said easement (Parcel IIT); thence continue along the same course for 11.04 feet; thence 94° 35’
55~ left and run Southwesterly for 60.17 feet; thence 45° 49" 06 right and run Northwesterly for
20.80 feet to the Northwest comer of said Parcel II; thence continue along the same course for 57.01
feet: thence 22° 42° 04" right and run Northwesterly parallel to and 22 feet, as measured
perpendicularly from the Easterly line of Parcel 1, (described above) for 75.00 feet to a point on said
County Road right of way; thence 90° 00” 00" left and run Southwesterly along said County Road
right of way for 22.00 feet: thence 90° 00’ 00" left and run Southeasterly for 79.42 feet; thence 22°
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42° 04" left and fun Southeasterly for 91.54 feet; thence 45° 49° 06" left and run Northeasterly for
67.68 feet to a point on the Easterly line of «aid Parcel II: thence 85° 24° 057 left and run Northerly
along the Easterly line of said Parcel Il for 11.04 feet to the point of beginning.

PARCEL IV:

A 6 foot wide sign easement; being a part of Southeast 1/4 of Section 31, Township 19 South Ragge

2 West, Shelby County, Alabama. more particularly described as follows:

b

CM at the Southwest coﬁiel' of said 1/4 section; thence run East along the South line of same
for 1,826.71 feet; thence 122° 59° 53” left and run Northwesterly for 399.97 feet to a point on the

‘Northerly right of way line of Oak Mountain Park Road; thence continue Northwesterly along the

same course for 846.69 feet; thence 91° 18’ 39" right and run Northeasterly for 152.01 feet; thence
90° 0’ left and run Northwesterly for 349.02 feet; thence 90° 0’ left and run Southwesterly for 160.00
feet; thence 88° 41° 217 right and run Northwesterty for 25.0 feet to a point on the South right of way
line of Alabama Highway 119, thence 91° 18" 39" right and run Northeasterly along said right of way
line for 253.07 feet: thence 14° 02° 10” right and continue Northeasterly for 9.51 feet to a point on
the Southerly right of way line of a county road; thence 30° 57° 50 right and run Easterly along said
right of way line for 62.56 feet to an angle point in said right of way; thence 45° 0’ right and run
Southeasterly along said right of way line for 390.67 feet to an angle point in said right of way; thence
90° 0’ left and run Northeasterly for 575.98 feet,to a point of the Westerly right of way line of 1-65
service drive; thence 86° 19 31" right and run Southéasterly along said right of way line for 142.98
feet: thence 22° 07" 107 right and run Southeasterly along said right of way line for 187.31 feetto a
point on the approximate floodway line of Bishop Creek; thence 104° 36" 32" right and run
Northwesterly along said floodway for 144.84 feet; thence 83° 1 minute 32" right and run
Northwesterly for 104.53 feet to the point of beginning of said easement; thence continue
Northwesterly along the same course of 6.22 feet: thence run 74° 257 157 right and run Northeasterly
for 53.00 feet; thence 90° 0" right and run Southeasterly for 6.0 feet; thence 90° 0 right and run
Southwesterly for 54.67 feet to the point of beginning.

PARCEL V:

A 22 foot wide ingress egress easement, said easement being 11 feet wide on each side of the
following described center line: :

Part of Southeast 1/4 of Section 31, Township 19 South, Range 2 West, Shelby County, Alabama
more particularly described as follows:

Commence at the Southwest comer of said 1/4 section; thence run East along the South line of same
for 1,826.71 feet; thence 122° 59" 53° left and run Northwesterly for 399.97 feet to a point on the
Northerly right-of-way line of Oak Mountain Park Road; thence continue Northwesterly along the
same course for 846.69 feet; thence 91°, 18" 39" right and run Northeasterly for 152.01 feet; thence
90° 0" left and run Northwesterly for 349.02 feet; thence 90°, 0" left and run Southwesterly for
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160.00 feet: thence 88° 41° 217 right and run Northwesterly for 25.0 feet to a point on the South
right-of-way line 6f Alabama Highway 119; thence 91° 18 39" right and run Northeasterly along said
right-of-way line for 253.07 feet: thence 14° 2" 107 right and continue Northeasterly for 9.51 feet to
a point on the Southerly right-of-way line of a county road; thence 30° 57" 50" nght and run Easterly
along said right-of-way line for 62.56 feet to an angle point in said right-of-way thence 45° 0’ right
and run Southeasterly along said right-of-way line for 390 67 feet to an angle point in said right-of-
way; thence 90° 0’ left and run Northeasterly for 575.98 feet to a point on the Westerly right-of-way
line of 1-65 service drive; thence 86° 19" 3 17 right and run Southeasterly along said right-of-way line
for 142.98 feet; thence 22° 7" 07 right and run Southeasterly along said right-of-way line for 18731
feet to a point on the approximate floodway line of Bishop Creek; thence 104°, 36" 32" right and fun
Northwesterly along said floodway for 144.84 feet; thence 83° 017 327 nght and run Northwesterly
for 69.75 feet to the point of beginning of said center line of said easement; thence 85° 24’ 5" night
and run along said center line Northeasterly for 31.25 feet; thence 1 1° 34" 23" right and run East for
103.01 feet to a point on the West right-of-way of Oak Mountain State Park Road; said point being
the end of the center line of said ingress-egress easement.

PARCEL VI

A non-exclusive easement in the SE 1/4 Section 31, Township 19 South Range 2 West, Shelby
County, Alabama, said easement being for the purpose of use as a Dumpster Pad site and being more
particularly described as follows:

Commence at the Southwest corner of said 1/4 S;ction‘; thence run East along the South line of same
for 1,826.71 feet; thence 122° 50’ 53" left and run Northwesterly for 369.97 feet to a point on the
Northerly right of way line of Oak Mountain Park Road; thence continue Northwesterly along the
same course for 846.69 feet; thence 91° 18" 39" right and run Northeasterly for 152.01 feet, thence
90° 00’ left and run Northwesterly for 349 02 feet: thence 90° 00" left and run Southwesterly for
160.00 feet: thence 88° 417 21" nght and run Northwesterly for 25.0 feet to a point on the South right
of way line of Alabama Highway 119; thence 91° 18’ 39" right and run Northeasterly along said right
of way line for 263.07 feet; thence 14° 02° 19" right and continue Northeasterly for 9.41 feet to a
point on the Southerly right of way line of a county road: thence 30° 67" 50 right and run Easterly
along said right of way line for 62.56 feet to an angle point in said right of way; thence 45° 00" nght
and run Southeasterly along said night of way line for 390.67 feet to an angle point in said right of
way, thence 90° 00" left and run Northeasterly along said right of way line for 575.98 feet to a point
on the Westerly right of way line of I-65 service drive, thence 86° 19”317 right and run Southeasterly
along said right of way line for 142.98 feet: thence 22° 07" 10” nght and run Southeasterly along said
right of way line for 187.31 feet to a point on the approximate floodway line of Bishop Creek; thence
104° 36" 32" right and run Northwesterly along said floodway line for 144.84 feet to the Southeast
corner of Parcel I (described above); thence 83° O1° 32" right and run Northerly along the Easterly
line of said Parcel 11 for 28.00 feet to the point of beginning of said easement herein described as
Parcel VI; thence 104° 00" 00" left and run Southwesterly for 16.58 feet, thence 90° 00” 00" right and
un Northwesterly for 33.77 feet to a point on the Southerly line of an access easement which 1s 22.0
feet wide; thence 99° 24" 057 right and run Northeasterly for 24.32 feet to a point on the Easterly line
of Parcel II which is 58.71 feet Northerly of the Southeast corner of said Parcel II, thence 80° 35°
55" right and run Southeasterly for 29.80 feet; thence 90° 00" 00" right and run Southwesterly for
7 42 feet to the point of beginning.
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EXHIBIT B

PERMITTED ENCUMBRANCEDS

Taxes and assessments for the year 1998, and Esubsequent years, which are not yet due and

payable.

. 12 % foot uﬁ]_ity and drainage easement on Northwesterly side of subject propetty,
including gas and water lines, as shown on Survey of Joseph A. Miller, Jr., dated 1-12:96.

(Parcel I).

' 20 Foot sanitary sewer easement as shown on Survey of Joseph A. Miller, Jr., dated 1-12-

96. (Parcel IIT).

Non-exclusive access easement and maintenance agreement between Forte Hotels
International, Inc. and Treetop Enterprises, Inc., recorded in Real 283, page 521, 1n the
Probate Office of Shelby County, Alabama. (Parcel III).

‘Sign easement and agreement executed by Treetop Enterprises, Inc. and Forte Hotels

International, Inc., as set out by instrument recorded in 283, page 525, in the Probate
Office of Shelby County, Alabama. |
Eascment agreement between Treetop Enterprises, Inc. and Forte Hotels International, Inc.
for access easement and maintenance thereof recorded in Real 283, page 527, in the
Probate Office of Shelby County, Alabama. (Parcel V).

Dumpster easement agreement between Treetop Enterpnses, Inc. and Forte Hotels
International, Inc. including construction and maintenance thereof, as recorded in Real
283, page 523, in the Probate Office of Shelby County, Alabama. (Parcel VI).

Right of way granted to Alabama Power Company recorded in Real 311, page 733, in the
Probate Office of Shelby County, Alabama.

Any rights, interests or claims which may exist by reason of the follm#ing matters
disclosed by the ALTA Survey prepared January 12, 1996'by Miller Triplett and Miller
Engineers, Inc., and certified by Joseph A. Miller, Jr., P.L.S. #2875:

(a) A twenty foot (20') wide unrecorded sanitary sewer easement benefits the subject
property and burdens Parcel 11.

(b)  The Travelodge sign intended to lic within the bounds of Parcel IV lies entirely
outside the description of said Parcel IV.

(c) A concrete curb encroaches onto the Southeast corner of the subject property.

(d)  Flood light and guard rails protrude over the Southeast property line of Parcel II.
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10. ortgage, Securi amoun
mﬁb Kan;g:;gmnmtand tyAgreenmtandmtl'neface t of $1,200,000.00
y to MOA-TL Corp., dated as of September 30, 1998 and recorded in Real
L pagc in the Probate office of Shelby County

1.
Umfnm Cor;:grgcsrcullzllk(:ld&mere Filing and Financing Statement filed and recorded
, page ___, in the Prob
Kanta Patel in favor of MOA-TL Corp., as Secured P‘;ty oo Office of Shely Cﬂuﬂty, i

g o O e o oo ooy, K7
of MOA-TL Corp., as SecuredeaI:y Office of Shelby County, by Kanta Patel, in favor

Inet # 1993—33445

pg 10/02/1998-38440
09:29 AM CERTIFIED
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