T

20050 0324540 1/50 $6278 00
Shelby Cnty Judge of Probate . AL
06/29/2005 02:45:30PM FILED/CERT

THISINSTRUMENT WAS PREPARED BY:
Gary A. Bryant, Esq.
Mock, Schwabe, Waldo, Elder,
Reeves & Bryant
Two Leadership Square, 14th Floor
211 North Robinson
Oklahoma City, Oklahoma 73102

in consultation with Alabama counsel

WHEN RECORDED MAIL TO:
Gary A. Bryant, Esq.
Mock, Schwabe, Waldo, Elder,
Reeves & Bryant
Two Leadership Square, 14th Floor
211 North Robinson Space above this hine for recorder’s use only
Oklahoma City, Oklahoma 73102

LEASEHOLD MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES, RENTS & PROFITS
AND FIXTURE FILING

Dated: 1 Ca A€ 2.8, 2005

Among: Mortgagor:
SPD Properties, LLC,
an Alabama limited hability company

c/o Inkana Properties

2501 20th Place South, Suite 225
Birmingham, Alabama 35223

and
Mortgagee:

MidFirst Bank
P.O. Box 26750
Oklahoma City, Oklahoma 73126

Covering: Real and personal property located in Shelby County, State of
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Number 13-7-36-2-001-049.003
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LEASEHOLD MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES, RENTS & PROFITS AND FIXTURE FILING

THIS LEASEHOLD MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT
OF LEASES, RENTS & PROFITS AND FIXTURE FILING (“Mortgage’”)1s executed and delivered
as of the 2 € dayof Jecae 2005, by SPD PROPERTIES, LLC, an Alabama limited
hability company (“Mortgagor”), having a mailing address c¢/o Inkana Properties, 2501 20th Place
South, Suite 225, Birmingham, Alabama 35223, and MIDFIRST BANK, a federally chartered

savings association (“Mortgagee”), having its principal office and mailing address at P.O.
Box 26750, Oklahoma City, Oklahoma 73126.

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of
which are hereby acknowledged, and to secure payment and performance of the Secured
Indebtedness (as hereinafter defined), and the performance of the covenants, agreements and
promises contained in the Note (as hereinafter defined), this Mortgage, and all documents,
Instruments and agreements securing payment of the Note (the Note, this Mortgage and all other
; documents, instruments and agreements now or hereafter executed in connection with or to evidence
' or secure the Secured Indebtedness are hereinafter referred to collectivelyas the “Loan Documents™),
Mortgagor does hereby GRANT, BARGAIN, SELL, CONVEY, ASSIGN AND MORTGAGE
unto to Mortgagee, and grants to Mortgagee a lien on and security interest in and to, all of the
following, whether now owned or hereafter acquired by Mortgagor:

(a) All of Mortgagor’s right, title and interest (including but not hmited to
Mortgagor’s leasehold interest in) that certain lot, piece or parcel of land more particularly descrnibed
in Exhibit “*A” attached to this Mortgage and by this reference made a part hereof (the “Land”);

(b) TOGETHER WITH all of Mortgagor's right, title and interest in and to all and
singular the easements, rights-of-way, franchises, servitudes, licenses, privileges, passages, sewer
rights, drainage rights, water, water courses, water rights (including, without limitation, shares of
stock evidencing the same), lawn plants, shrubbery, tenements, hereditaments and appurtenances
now or hereafter belonging, relating or appertaining to the Land and all the estate, right, title and
interest of Mortgagor 1n and to the roads, streets, avenues, lanes, alleys and rights-of-way, public
and/or private, in front of, adjoining or adjacent to the Land and any land lying in the bed of any
road, street, avenue, lane, alley or right-of-way in front of, adjoining or adjacent to the Land, and any
strips and gores within or adjoining said Land, the air space and right to use said air space above said
Land, all rights of ingress and egress by motor vehicles to parking facilities on or within said land,
and all of Mortgagor's estate, right, title and interest in and to the oil, gas, coal, metallic ores and
other minerals 1n, under and that may be produced from the Land and all royalty, leasehold and other
rights pertaining thereto (all of Mortgagor's right, title and interest in the Land and the other rights,
Interests and properties described 1n this paragraph (b), whether now owned or hereafter acquired,
are herein referred to collectively as the “Real Property”);

(C) TOGETHER WITH all buildings, structures, open parking areas and other
improvements and appurtenances now or hereafter located, constructed, erected, installed, affixed,
placed and/or maintained in or upon the Real Property or any part thereof, together with accessions
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and additions thereto, all replacements and alterations thereof and all substitutions therefor
(collectively, the “Improvements”);

(d) TOGETHER WITH all fixtures, goods and goods to become fixtures, and all
articles of personal property and all accessions and additions thereto, all replacements and alterations
thereot and all substitutions therefor, now or at any time hereafter owned by Mortgagor and now or
hereatter affixed or attached to, contained in or used in connection with the Real Property and/or any
of the Improvements or installed, placed or maintained on any part thereof, though not attached
thereto, including, but not limited to, all screens, awnings, shades, blinds, curtains, draperies, carpets,
rugs, furniture and furnishings, all elevator, incinerating, heating, lighting, plumbing, ventilating, air-
conditioning and refrigerating equipment, apparatus, systems and plants, all stoves, refrigerators,
ranges, vacuum cleaning systems, call systems, sprinkler systems and fire prevention and
extinguishing equipment, apparatus, systems and materials, all maintenance equipment and tools,
all other motors, machinery, pipes, appliances, equipment, fittings and fixtures, and all other items
or types of chattels and tangible personal property which are now or hereafter affixed or attached to,
contained in, installed, placed, maintained or used on, or which arise out of the development,
improvement, operation, leasing or use of, the Real Property and/or the Improvements, together with
all accessions and additions thereto, all replacements and alterations thereof, all substitutions therefor
and all proceeds thereof;

(€) TOGETHER WITH all general intangibles, contract rights and accounts (as
such terms are defined in or encompassed by the Uniform Commercial Code of the State of
Oklahoma 1f different from the UCC of the state in which the Real Property is situated) or fees,
charges, or other payments for the occupancy of rooms or other public facilities arising out of or in
connection with or relating to the development, improvement, operation, leasing, use or sale of the
Real Property and/or the Improvements and all documents of title, chattel paper, permits, approvals,
licenses, franchises, certificates and similar documents, all contracts leasing and/or renting labor,
goods, equipment and/or services, all service and/or maintenance agreements, management contracts,
marketing contracts, architects' contracts, engineers' contracts and other professional contracts, all
brokers' contracts, construction contracts and other contracts and agreements relating to the Real
Property and/or the Improvements, all mortgage and/or financing commitments relating to the Real
Property and/or the Improvements, all warranties, guaranties and bonds, all surveys, soil and
substrata studies, all other studies of every type, all architectural renderings, site plans, engineering
plans and studies, floor plans, landscape plans and other plans, all drawings, blueprints, plans,
specifications, data, reports, tests, studies, appraisals and like documents relating to all or any part
of the Real Property and/or the Improvements, and all other rights and privileges obtained in
connection with the Real Property and/or the Improvements;

(1) TOGETHER WITH all purchase contracts relating to the Real Property, or
any part thereot, and all rents, issues and profits which may hereafter become due under or by virtue
of any lease or rental contract, written or verbal, or any letting of, or any agreement for the use or
occupancy of all or any part of the Real Property and/or any part of the Improvements;

(g) TOGETHER WITH all judgments and awards (and all proceeds thereof and
other rights with respect thereto) made or to be made with respect to any part of the Real Property
and/or any part of the Improvements, under or in connection with any power of eminent domain;
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(h) TOGETHER WITH all rights to collect and receive any insurance proceeds
or other sums payable as or for damages to any part of the Improvements and/or any part of the
tangible personal property located on or in the Real Property and/or the Improvements, for any
reason or by virtue of any occurrence;

(1) TOGETHER WITH all rights to receive any reimbursements, fees or amounts
payable by any city, county, municipal or other body as a result of Mortgagor's ownership of any part
of the Real Property and/or Improvements;

() TOGETHER WITH all betterments, accessions, additions, appurtenances,
accessories, replacements, substitutions and revisions relating to any of the foregoing;

(k) TOGETHER WITH all presently existing and future agreements between
Mortgagor and any third party which relate in any way to any of the foregoing;

(1) TOGETHER WITH all rights and entitlements to develop the Real Property
granted by any governmental or quasi-governmental authority; and

(m) TOGETHER WITH all other things and additional rights of any nature, of
value or convenience in the enjoyment, development, operation, leasing or use, in any way, of any
property or interest included in any of the foregoing paragraphs, all prepaid accounts and utility
deposits, and all revenues, income, rents, tenant security deposits, 1ssues and profits and other
benefits arising therefrom or from any contract now in existence or hereafter entered into pertaining
thereto, and all rights, title and interests appurtenant thereto and all proceeds of all of the foregoing
described property and interests.

(All of the tangible and intangible personal property described in this Mortgage is hereinafter
sometimes collectively referred to as the “Collateral,” and all of the above-described Real Property,
Improvements, fixtures, Collateral and other property are hereinafter collectively referred to as the
“Mortgaged Property,” and are hereby declared to be subject to the liens and security interests of this
Mortgage.)

TO HAVE AND TO HOLD the Mortgaged Property, together with the rights,
privileges and appurtenances thereto belonging, unto Mortgagee, its successors and assigns, forever,

and Mortgagor hereby binds itself and its successors and assigns, and covenants and agrees as
follows:

1. SECURED INDEBTEDNESS. This Mortgage is executed, acknowledged
and delivered to secure payment and performance of the following described indebtedness and
obligations of Mortgagor: (a) all principal, interest, after-default interest, prepayment premiums,
charges and fees due under the certain Promissory Note of even date herewith (the “Note”), in the
principal amount of Four Million Eighty Thousand and 00/100 Dollars ($4,080,000.00), signed by
Mortgagor to the order of Mortgagee, having a maturity date of July 1, 2012, the original of which
@ Note is maintained at the office of Mortgagee, and the terms and provisions ot which Note are
incorporated herein by this reference as if fully set forth herein, together with any and all extensions,
renewals, modifications, rearrangements, consolidations, substitutions and changes in form of such
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Note; and (b) any and all future advances which may be made to Mortgagor by Mortgagee under the
Note; and (c) any and all other indebtedness, of whatever kind or character, now owing or that may
hereafter become owing by Mortgagor to Mortgagee; and (d) any and all sums which Mortgagee may
expend or become obligated to expend, at Mortgagee's option, to cure any breach or default of
Mortgagor under this Mortgage, together with interest on all sums from the respective dates which
Mortgagee may expend at the after-default rate of interest set forth in the Note or the highest rate
permitted by law, whichever is less; and (¢) any and all amounts which Mortgagee may expend or
become obligated to expend in collecting the indebtedness secured hereby or the rents assigned to
Mortgagee, in foreclosing the lien of this Mortgage, in exercising the power of sale remedy provided
herein, in preserving or protecting any of the Mortgaged Property, or in pursuing or exercising any
other right or remedy hereunder or with respect to this Mortgage arising from or as a consequence
of any default of Mortgagor hereunder, including, but not limited to reasonable attorneys' fees, court
costs, abstracting expenses, receivers' fees, appraisers' fees, watchmen's fees, storage fees and other
expenses reasonably incurred to protect and preserve the Mortgaged Property or in maintaining the
priority of this Mortgage or in retaking, holding, preparing for sale or selling the Collateral, together
with interest on all such sums from the respective dates which Mortgagee may expend at the after-
default rate of interest set forth in the Note or the highest rate permitted by law, whichever 1s less,
(all of the above-described indebtedness and obligations are hereinafter collectively referred to as
the “Secured Indebtedness”).

2. COVENANTS AND AGREEMENTS OF MORTGAGOR. In addition
to all other representations, warranties, covenants and agreements of Mortgagor 1n this Mortgage,
Mortgagor hereby represents, warrants, covenants and agrees as follows:

2.1 Payment of Secured Indebtedness. Mortgagor will punctually pay the
Secured Indebtedness in immediately available funds as provided in the Note, all in the coin
and currency of the United States of America which is legal tender for the payment ot public

and private debts.

2.2 Title to the Mortgaged Property. Mortgagor warrants that: (a) it has
a valid, existing leasehold interest in the Mortgaged Property, as evidenced by that certain
Ground Lease dated September 27, 2002, executed between Baptist Health System, Inc., an
Alabama not-for-profit corporation, as lessor (“Lessor”), and Mortgagor, as lessee (the
“Lease”) subject only to those exceptions as further set forth on Exhibit “B” attached to this
Mortgage and by this reference made a part hereof (the “Permitted Exceptions”);
(b) Mortgagor has full power and lawful authority to encumber the Mortgaged Property in
the manner and form set forth in this Mortgage; (¢) Mortgagor will own all fixtures and
articles of personal property now or hereafter affixed and/or used in connection with the
Mortgaged Property (except those items of personal property, including fixtures, owned by
tenants of the Mortgaged Property or which are the subject of a true lease or are otherwise
disclosed to Mortgagee in writing prior to Closing of the Loan, unless and to the extent
Mortgagor has an interest in the same arising under a landlord’s lien or otherwise), including
any substitutions or replacements thereof, free and clear of liens and claims; (d) this
Mortgage is and will remain a valid and enforceable first lien on the Mortgaged Property, and
(e) Mortgagor will preserve such title, and will forever warrant and defend the same to
Mortgagee and will forever warrant and defend the validity and prionty of the lien of this
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Mortgage against the claims of all persons and parties whomsoever, subject, however, to the
Permitted Exceptions.

2.3 Maintenance of the Mortgaged Property. Mortgagor shall maintain
the Mortgaged Property in good repair, shall comply with the requirements of any

governmental authority having or claiming jurisdiction over the Mortgaged Property within
\ thirty (30) days after an order containing such requirement has been 1ssued by any such
: authority (unless a shorter time is specified in the order) and shall permit Mortgagee to enter
upon the Mortgaged Property and inspect the Mortgaged Property at all reasonable hours and
without prior notice. Mortgagor shall not, without the prior written consent of Mortgagee,
’ threaten, commit, permit or suffer to occur any waste, material alteration, demolition or
removal of the Mortgaged Property or any part thereof; provided, however, that fixtures and
articles of personal property may be removed from the Mortgaged Property if Mortgagor
concurrently therewith replaces the same with similar items of equal or greater value, free
of any lien, charge or claim of superior title. Mortgagee shall have the right at any time and
from time to time to enter upon and inspect the Mortgaged Property or any part thereot and
to be advised by Mortgagor with respect to the Mortgaged Property and all of Mortgagor's
business conducted thereon.

2.4 Insurance: Restoration.

(a) Mortgagor shall keep the Mortgaged Property insured against
damage by fire and the other hazards covered by a standard extended coverage
insurance policy for the full insurable value thereof (which, unless Mortgagee shall
otherwise agree in writing, shall mean the full repair and replacement value thereof
without reduction for depreciation or co-insurance). In addition, Mortgagee may
require Mortgagor to carry such other insurance on the Mortgaged Property, in such
amounts as may from time to time be reasonably required by institutional lenders,
against insurable casualties (1including risks of war and nuclear explosion), sinkhole,
carthquake, including subsidence, and contingent liability from operation of any kind
of nonconforming property, which at the time are commonly insured against in the
case of premises similarly situated, due regard being given to the site and the type ot
the Improvements, and the construction, location, utilities and occupancy or any
replacements or substitutions therefor. Mortgagor shall additionally keep the
Mortgaged Property insured against loss by flood or mudslide 1if the Mortgaged
Property 1s located in an arca identified by the Secretary of Housing and Urban
Developmentas an area having special flood hazards or special mudslide hazards and
in which flood and/ormudslide insurance has been made available under the National
Flood Insurance Act of 1968 (and any successor act thereto) in an amount at least
! equal to the outstanding Secured Indebtedness or the maximum limit of coverage
available with respect to the Improvements under said Act, whichever 1s less, and
will assign and deliver the policy or policies of such insurance to Mortgagee, so and
in such manner and form that Mortgagee and its successors and assigns shall at all
times have and hold the said policy or policies as collateral and further security for
the payment of the Secured Indebtedness until the full payment of the Secured
Indebtedness. In addition, from time to time, upon the occurrence of any change in
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the use, operation or value of the Mortgaged Property, or in the availability of
Insurance in the area in which the Mortgaged Property is located, Mortgagor shall,
within fifteen (15) days after demand by Mortgagee, take out such additional amounts
and/or such other kinds of insurance as Mortgagee may reasonably require. Other-
wise, Mortgagor shall not take out any separate or additional insurance which is
contributing 1n the event of loss unless it 1s properly endorsed and otherwise
safisfactory to Mortgagee 1n all respects. The proceeds of insurance paid on account
of any damage or destruction to the Mortgaged Property or any part thereof shall be
paid over to Mortgagee to be applied as provided in paragraph 2.4(b) of this
Mortgage. Mortgagee may accept substitute performance of the foregoing
obligations from any tenant of the Mortgaged Property in lieu of Mortgagor’s
obligations, but the same shall not relieve Mortgagor from its obligations herein to
the extent that such substituted performance is not in full compliance with the terms
and conditions hercof.

(b) Mortgagee shall have the option 1n its sole discretion to apply
any Insurance proceeds 1t may receive pursuant to this paragraph 2.4 to the payment
of the Secured Indebtedness or to allow all or a portion of such proceeds to be used
for the restoration of the Mortgaged Property. If insurance proceeds are made
availlable for payment of costs of restoration of the Mortgaged Property, such use of
the proceeds shall be governed by the following paragraphs.

(1) In the event ot damage or destruction to the Mortgaged
Property, Mortgagor shall give prompt written notice therecof to Mortgagee,
and Mortgagor shall promptly commence and diligently repair, restore and
rebuild that part of the Mortgaged Property so damaged or destroyed (such
repalr, restoration and rebuilding of the Mortgaged Property is hereinafter
collectively referred to as the “Work”) so that the Mortgaged Property is
restored 1n full comphance with all legal requirements and so that the
Mortgaged Property shall be at least equal 1n value and general utility as the
Mortgaged Property was prior to the damage or destruction, and if any part
of the Work to be done is structural or if the cost of the Work as estimated by
Mortgagee will exceed One Hundred Thousand and No/100 Dollars
($100,000.00), then Mortgagor shall, prior to the commencement of the
Work, furnish to Mortgagee: (A) complete plans and specifications for the
Work, which plans and specifications shall bear the signed approval thereof
by all governmental authorities whose approval is required and by an
architect (“Architect”) satisfactory to Mortgagee and shall be accompanied
by the Architect's signed estimate, bearing the Architect's seal, of the entire
cost ot completing the Work and shall be subject to Mortgagee's written
approval, which approval will not be unreasonably withheld; (B) certified or
photostatic copies of all permits and approvals required by law in connection
with the commencement and conduct of the Work; and (C) a surety bond for
and/or guaranty of the payment for and completion of, the Work, which bond
or guaranty shall be 1n tform satisfactory to Mortgagee and shall be signed by
a surety or sureties, or guarantor or guarantors, as the case may be, who are
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acceptable to Mortgagee, and in an amount not less than the Architect's
estimate of the entire cost of completing the Work, less the amount of
insurance proceeds, if any, then held by Mortgagee for application toward the
cost of the Work.

(11) Mortgagor shall not commence any of the Work until
Mortgagor shall have complied with the applicable requirements referred to
In paragraph 2.4(b)(1) above, and atter commencing the Work Mortgagor
shall perform the Work diligently and in good faith in accordance with the
plans and specifications referred to in paragraph 2.4(b)(1) above, 1f applicable.

(1mm1)  All mnsurance proceeds recovered by Mortgagee on
account of damage or destruction to the Mortgaged Property less the cost, if
any, to Mortgagee of such recovery and of paying out such proceeds
(including attorneys' fees and costs allocable to inspecting the Work and the
plans and specifications therefor), shall, upon the written request of
Mortgagor, be applied by Mortgagee to the payment of the cost of the Work
referred to in paragraph 2.4(b)(1) above and shall be paid out from time to
time to Mortgagor and/or, at Mortgagee's option exercised from time to time,
directly to the contractor, subcontractors, materialmen, laborers, engineers,
archatects and other persons rendering services or matenals for the Work, as
said Work progresses except as otherwise hereinafter provided, but subject
to the following conditions, any of which Mortgagee may waive:

(A) If the Work to be done 1s structural or if the
cost of the Work will exceed One Hundred Thousand and No/100
Dollars ($100,000.00), as determined by Mortgagee, the Architect
shall be 1in charge of the Work;

(B)  Each request for payment shall be made on
seven (7) days' prior notice to Mortgagee and shall be accompanied
by a certificate of the Architect if one 1s required by Mortgagee,
otherwise by an executive or fiscal officer of Mortgagor, stating (1)
that all of the Work completed has been done in compliance with the
approved plans and specifications, 1f any are required under paragraph
2.4(b)(1), and in accordance with all provisions of law; (2) that the
sum requested 1s justlyrequired to reimburse Mortgagor for payments
by Mortgagor to, or 1s justly due to, the contractor, subcontractors,
materialmen, laborers, engineers, architects or other persons
rendering services or materials for the Work (giving a bnef
description of such services and materials), and that when added to all
sums, 1f any, previously paid out by Mortgagee does not exceed the
value of the Work done to the date of such certificate; and (3) that the
amount of such proceeds remaining in the hands of Mortgagee will
be sufficient on completion of the Work to pay for the same 1n full
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(giving 1n such reasonable detail as Mortgagee may require an
estimate of the cost of such completion);

(C)  Eachrequestshall be accompanied by waivers
of liens satisfactory to Mortgagee covering that part of the Work
previously paid for, 1f any, and by a search prepared by a title
company or licensed abstractor or by other evidence satisfactory to
Mortgagee, that there has not been filed with respect to the
Mortgaged Property any mechanic's lien or other lien or instrument
for the retention of title in respect of any part of the Work not
discharged of record and that there exist no encumbrances on or
atfecting the Mortgaged Property other than encumbrances, if any,
which are set torth in the title policy i1ssued to Mortgagee insuring the
lien of this Mortgage;

(D)  No lease affecting any part of the Mortgaged
Property immediately prior to the damage or destruction shall have
been canceled, nor contain any stili-exercisable right to cancel, due
to such damage or destruction;

(E)  There shall be no Event of Default on the part
of Mortgagor under the Note, this Mortgage or any of the other Loan
Documents; and

(F) The request for any payment after the Work
has been completed shall be accompanied by a copy of any certificate
or certificates required by law to render occupancy of the
Improvements legal.

(tv)  Upon completion of the Work and payment in full
theretor, or upon failure on the part of Mortgagor promptly to commence or
diligently to continue the Work, or at any time upon request by Mortgagor,
Mortgagee may apply the amount of any such proceeds then or thereafter in
the hands of Mortgagee to the payment of the Secured Indebtedness,
provided, however, that upon the occurrence of an Event of Default and the
continuance ot such Event of Default after such notice of the Event of Default
and such opportunity to cure the Event of Default as may be required by the
Note, nothing herein contained shall prevent Mortgagee from applying at any

time the whole or any part of such proceeds to the curing of such Event of
Detault.

(V) In the event the Work to be done is not structural or
will not cost in excess of One Hundred Thousand and No/100 Dollars
($100,000.00) as determined by Mortgagee, then the net insurance proceeds
held by Mortgagee for application to the cost of the Work shall be paid to
Mortgagor by Mortgagee upon completion of the Work, subject to the

9.
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provisions of the foregoing paragraphs 2.4(b)(1), (11) and (111) except those
which are applicable only if the Work to be done is structural or if the cost of
the Work will exceed One Hundred Thousand and No/100 Dollars
($100,000.00), as determined by Mortgagee.

(vi) If within one hundred twenty (120) days after the
occurrence of any damage or destruction to the Mortgaged Property requiring
structural Work or Work which will cost in excess of One Hundred Thousand
and No/100 Dollars ($100,000.00) in order to restore the Mortgaged Property,
Mortgagor shall not have submitted to Mortgagee and received Mortgagee's
approval of plans and specifications (approved by the Architect and by all
governmental authorities whose approval 1s required) for the repair,
restoration and rebuilding of that part of the Mortgaged Property so damaged
or destroyed, or if after such plans and specifications are approved by the
Architect, all such governmental authorities and Mortgagee, Mortgagor shall
faill to commence promptly such repair, restoration and rebuilding, or 1f
thereafter Mortgagor fails diligently to continue such repair, restoration and
rebuilding or 1s delinquent in the payment to mechanics, materialmen or
others of the costs incurred in connection with such Work, or, in the case of
any damage or destruction requiring neither structural work nor Work which
will cost 1n excess of One Hundred Thousand and No/100 Dollars
($100,000.00), as determined by Mortgagee, in order to restore the
Mortgaged Property, if Mortgagor shall fail to repair, restore and rebuild
promptly the part of the Mortgaged Property so damaged or destroyed then,
in addition to all other rights herein set forth, and after giving Mortgagor ten
(10) days' written notice of the nonfulfillment of one or more of the foregoing
conditions, Mortgagee, or any lawfully appointed receiver of the Mortgaged
Property, may at their respective options, perform or cause to be performed
such repair, restoration and rebuilding, and may take such other steps as they
deem advisable to perform such repair, restoration and rebuilding, and upon
twenty-tour (24) hours' prior notice to the extent reasonably necessary for any
of the foregoing purposes, and Mortgagor HEREBY WAIVES, FOR
MORTGAGOR AND ALLOTHERS HOLDING UNDER MORTGAGOR,
ANY CLAIM AGAINST MORTGAGEE AND SUCH RECEIVER
ARISING OUT OF ANYTHING DONE BY MORTGAGEE OR SUCH
RECEIVER PURSUANT HERETO, and Mortgagee may apply insurance
proceeds (without the need to fulfill any other requirements of this paragraph
2.4) to rexmburse Mortgagee, and/or such receiver, for all amounts expended
or incurred by them, respectively, in connection with the performance of such
work, and any excess costs shall be paid by Mortgagor to Mortgagee upon
demand.

(¢) Mortgagor shall (1) provide public lability insurance with
respect to the Mortgaged Property providing for limits of liability of not less than
Five Million and No/100 Dollars ($5,000,000.00) for both injury to or death of a

person and tor property damage, per occurrence, (i1) provide use and occupancy
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Insurance covering, as applicable, rental income or business interruption, with
coverage 1n an amount not less than twelve (12) months' anticipated gross rental
Income or gross business earnings, as applicable in each case, attributable to the
Mortgaged Property, and (1) maintain additional insurance on the Mortgaged
Property as required by Mortgagee, including, but not limited to, builder's risk and
worker's compensation insurance. During the course of any construction or repair of
any improvements on or within the Mortgaged Property, builder’s completed 