Address New Owner: Tax Bills To: Map/Parcel Numbers
The Callen Trust
c/o Tanya Cordell-Glaize, Trust Administrator
P.O. Box 8747 Same 093-06-2-075.00
Savannah, GA 31412

This instrument prepared by: Bradley Arant Boult Cummings, LLP (EHB)
1600 Division Street, Suite 700, P.O. Box 340025, Nashville, TN 37203

SUCCESSOR TRUSTEE'S DEED

WHEREAS, Deville Corp., a Florida corporation, by Deed of Trust, Security Agreement and
Financing Statement dated November 15, 2005, of record as Instrument No. 20051115-0138111,
Register's Office for Davidson County, Tennessee (the "Deed of Trust), transferred and conveyed to

Walter H. Neilsen, Trustee, the property described in Exhibit "A" hereto (the "Property") for the
benefit of Regions Bank (“Lender”); and

WHEREAS, a Successor Trustee has been appointed by the lawful owner and holder of the
indebtedness secured by the Deed of Trust, said Appointment of Successor Trustee being of record as
Instrument No. 20121026-0098441, said Register's Office; and

WHEREAS, the indebtedness secured by the Deed of Trust has become overdue and unpaid,
and Lender, the lawful holder and owner of said debt, has called upon the Successor Trustee to
foreclose the Deed of Trust; and

WHEREAS, the Successor Trustee, at the direction of Lender after due advertisement as
required by law and as required by the terms of the Deed of Trust, offered the Property for sale to the
highest bidder for cash, at public outcry, at eleven o'clock ante meridian (11:00 a.m.), November 29,
2012, at 128-130 2™ Avenue North, in Nashville, Tennessee, when and where Lender became the

last and highest bidder for cash at the price of Two Million Three Hundred Thousand and 00/100
Dollars ($2,300,000.00); and

WHEREAS, Lender assigned its bid to THE CALLEN TRUST, a Florida trust created by
Indenture of Trust dated as of May 1, 1985 (the "Trust").

BILL GARRETT, Davidson County
STATE OF TENNESSEE ) Trans:T20120100075 DEEDTRS
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NOW, THEREFORE, in his capacity as Successor Trustee, and not otherwise, and in
consideration of the premises and payment of the sum stated above, the receipt and sufficiency of
which are acknowledged, Tom Lawless, Successor Trustee hereby conveys the Property to Edgar L.
T. (Ned) Gay and Mark Beigelman, Successor Co-Trustees for the Trust (“Grantees™) and Grantees'
successors and/or assigns.

TO HAVE AND TO HOLD the Property in as full and complete manner as the undersigned,
in his capacity as Successor Trustee, and not otherwise, has the power to convey the same.

Tom Lawless, as Successor Trustee, and not otherwise, warrants the title to the Property to
the Grantees and Grantees' successors and assigns, against the lawful claims of all persons claiming
by, through or under him. The Property is sold, however, without any other warranty of title, and the
sale is expressly subject to any and all prior liens, encumbrances, deeds of trust, easements,
restrictions, building lines, unpaid taxes and assessments (plus penalty and interest, if any), and any
redemptive rights, plus any and all other matters and encumbrances superior in right to the lien of the
Deed of Trust.

The State of Tennessee - Department of Revenue may claim a lien against any interest of
Deville Corp., pursuant to a Notice of State Tax Lien of record as Instrument No. 20121024-
0097290, Davidson County Register's Office. The notice required by T.C.A. §67-1-1433(b)(1)
has been timely given in order for the Property not to be subject to such lien or claim of lien.
The Property, however, after this foreclosure sale, shall be subject to the right of the State of
Tennessee to redeem the Property as more fully set forth in T.C.A. §67-1-1433(c)(1). A copy of
the notice of sale given to the State of Tennessee, and the response received from the State of
Tennessee confirming that the notice was timely and adequate is attached hereto as Exhibit B.

The Property is sold "AS IS," and neither the Trustee nor the beneficiary of the Deed of Trust
nor any agent or attorney therefor makes any warranty as to the condition, quality or quantity thereof,
including, but not limited to, the enforceability of any lease affecting the Property, the existence or
absence of defaults thereunder or the effect of this foreclosure sale on the rights of any party under
such a lease.

The property is described as 128-130 2" Avenue North, Nashville,
Davidson County, Tennessee.

Words used herein indicating number or gender shall be read as context may require.

[Signatures on following page]
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Dated this zotday of -D‘f-lw-‘uh , 2012, but effective as of the 29" of November,

D N W P

Tom Lawless, as Successor Trustee,
and not otherwise

2012.

STATE OF TENNESSEE )
COUNTY OF DAVIDSON )

Personally appeared before me| &(ZMA.&’A W /L 700 a Notary Public in and for said
County and State, the within named Tom Lawless, Successor Trustee, the bargainor, with whom [ am

personally acquainted (or to me proved on the basis of satisfactory evidence), and who acknowledged
that he executed the foregoing instrument for the purposes therein contained.

WITNESS my hand and official seal at Nashville, Tennessce, this &&= day of
Lo ,2012.

Notary Public

My Commission Expires: //// ,7/7/20/ r’
Y o %
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EXHIBIT "A"

Being a Earcel of land in the First Civil District of Nashville, Davidson County, Tennessee
between First Avenue North and Second Avenue North, north of Broadway, being a portion of
Lot 14 on the Plan of the Original Town of Nashville, not of record and being Lots 47 and 49 on
the Plan of William Gordon’s Subdivision of record in Plat Book 21, page 53, R.O.D.C., and
being more particularly described as follows:

BEGINNING at a point in the easterly margin of Second Avenue North, said point being
northerly 301.55 feet along said margin from the northerly margin of Broadway;

THENCE, with said margin, N 27 degrees 01 minutes 52 seconds W, 48.88 feet to a point;

THENCE, leaving said margin, with the southerly line of 132 Second Avenue North, LLC, of

record in Instrument No. 200308200121028, R.O.D.C., N 62 degrees 28 minutes 40 seconds E,
210.18 feet to a point in the westerly margin of First Avenue North;

THENCE, with said margin, S 26 degrees 58 minutes 32 seconds E, 48.80 feet to a point;

THENCE, leaving said margin, with the northerly line of DeMoss Partners, L.P., of record in
Book 8885, page 280, R.O.D.C., N 62 degrees 27 minutes 18 seconds W, 210.14 feet to the
point of beginning.

Containing 10,264 square feet or 0.235 acres, more or less, according to a Survey by Barge,
Waggoner, Sumner & Cannon, Inc., dated November 4, 2005, Job No. 32559-00.

Being the same property conveyed to Deville Corp. by deed of record as Instrument No.
20051115-0138110, Registers Office for Davidson County Tennessee.
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EXHIBIT "B"
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Emily H, Bowman

BRADLEY ARANT Direct: 815.252.2370
Fax: 6152526370

BouLT CUMMINGS ebowmanDe@@babc.com

P

e

November 1, 2012

VIA CERTIFIED MAIL - RETURN RECEIPT REQUESTED
AND VIA HAND DELIVERY

Tennessee Department of Revenue
Attn: Wilbur Hooks

Tax Enforcement Division

Andrew Jackson State Office Building
500 Deaderick Street - 4th Floor
Nashville, TN 37242

Re:  Deville Corporation - Notice of State Tax Lien
Davidson County Register of Deeds: Instrument No. 20121024-0097290

Dear Mr. Hooks:

We represent Regions Bank, an Alabama banking corporation, successor in interest to
AmSouth Bank, and are writing to advise you thal, upon instructions from our client, we will
commence foreclosure proceedings immediately on the property described in Exhibit B attached
hereto. ‘

1. NAME AND ADDRESS OF PERSON SUBMITTING NOTICE:

Emily H. Bowman, Attorney for the Successor Trustee
Bradley Arant Boult Cummings LLP

1600 Division Street, Suite 700

Nashville, TN 37203

2. NOTICE OF TAX LIEN: A copy of the tax lien of record as Instrument No.
20121024-0097290, Davidson County Register's Office, containing the name and address of the
taxpayer and the date and place the notice of lien was filed, is attached hereto as Exhibit A.

3. DESCRIPTION AND LOCATION_OF PROPERTY: The real property and
improvements ("Real Property"), subject to foreclosure is listed in the property description
attached hereto as Exhibit B. The property is further described as Map/Parcel No. 093-06-2-
079.00. A copy of the Deed of Trust, Security Agreement and Financing Statement dated
November 15, 2005, of record as Instrument No. 20051115-0t38111, Davidson County
Register's Office, is attached to this letter as Exhibit C.

4. SALE DATE, TIME, PLACE AND TERMS: The Property will be sold by public
sale at eleven o’clock (11:00 a.m.) on the 29™ day of November, 2012, at the property address,

7/2988814.1
109633-000005

Roundabout Plaza 1600 Division Street, Suite 700 Nashville, TN 37203 "or® $15.244,2582 **615,252.6380 BABC.COM




Tennessee Depar
November 1, 20
Page 2

128-130 Second
for cash. A cop

5. DES

tment of Revenue

Avenue North, Nashville, Davidson County, Tennesseea, to the highest bidder
v of the Notice of Foreclosure Sale is attached to this letter as FExhibit D.

CRIPTION OF DEBT AND SALE EXPENSES: As of October 30, 2012, the

approximate am
upon, including
of interest for

approximately §

Please acknowledge the enclosed copy of this notice and return in the self-addressed,

ount of the principal obligation secured by the Deed of Trust being foreclosed
interest, fees, appraisal and environmental is $2,759,968.48. The per diem rate
every day after today's date is $74.81. The foreclosure expenses, including
advertising expgnses and legal expenses chargeable against the sale proceeds, are estimated to be
19,619.93.

stamped envelope enclosed for your convenience.

If you rdquire any additional information with respect to this matter, please advise.

CSS/bjk
Attachments

Very truly yours,-

BRADLEY ARANT BoULT CUMMINGS LLP

By:

cc: ). Richard|Baker, via e-mail (tick.baker{dregions.com)

Receipt acknowledged this day of November, 2012.

By:

Title:

7/2988814.1
109633-000005
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TENNESSEE DEPARTMENT OF REVENU

NOTICE OF STATE TAX LIEN

Pursuant to the provisions of T.C.A. 67-1-1401 et. seq. a lien exists in favor of the State of Tennessee. This
lien exists on all property and all rights, title and interest in property acquired prior to or subsequent to the
filing of this notic¢ that belongs to the named taxpayer(s).

Notice is hereby|given that there have been assessed taxes, penalty, and interest against the indicated
taxpayer, which after demand for payment remain unpaid. The precise amount of the lien may be obtained
from the State of Tennessee Tax Enforcement Division at (615) 741-7074.

*FOR DEPARTMENT OF REVENUE USE ONLY*

TAXPAYER: ENTITY ID:
DEVILLE CORPORATION 001 02-0688030/000
D/B/A: DEVILLE CORPORATION 041 02-0688030

2018 E TTH AVE

TAMPA FL 33605-3902 COUNTY: DAVIDSON

This instrument was prepa.réd by the Tennessee Department of Revenue.
Witness my hand] at Nashville, Tennessee, on October 19, 2012,

COMMISSIONER OF REVENUE

By:

Delegate of Commissioner

*FOR REGISTER USE ONLY ... PRINT OR STAMP*

BOOK NO PAGE NO. DATE TIME

BILL GARRETT, Davidson County BY:

Trahs: 720120080865 LIENSTL
Roelvd: 10/24/12 €8:27 1 pgs

Wﬁ%%ﬁﬁﬁhmu

20121024-0097290

REGISTEF
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EXHIBIT "B"

between First Avenue North and Second Avenue North, north of Broadway, being a portion o
Lot 14 on the Blan of the Original Town of Nashville, not of record and being Lots 47 and 49 on

the Plan of William Gordon’s Subdivision of record in Plat Book 21, page 33, R.0.D.C., and
being more parficularly described as follows:

Being a parcel| of land in the First Civil District of Nashville, Davidson County, Tennessee

BEGINNING at a point in the easterly margin of Second Avenue North, said point being
northerly 301.55 feet along said margin from the northerly margin of Broadway;

THENCE, with said margin, N 27 degrees 01 minutes 52 seconds W, 48.88 feet to a point;

THENCE, leaving said margin, with the southerly line of 132 Second Avenue North, LLC, of
record in Instriment No. 200308200121028, R.0.D.C., N 62 degrees 28 minutes 40 seconds E,
210.18 feet to 4 point in the westerly margin of First Avenue North,

THENCE, with said margin, S 26 degrees 58 minutes 32 seconds E, 48.80 feettoa point;

THENCE, leaying said margin, with the northerly line of DeMoss Partners, L.P., of record in
Book 8885, page 280, R.0.D.C., N 62 degrees 27 minutes 18 seconds W, 210.14 feet to the
point of beginning.

Containing 10,264 square feet or 0.235 acres, more or less, according to a Survey by Barge,
Waggoner, Sutnner & Cannon, Inc., dated November 4, 2005, Job No. 32559-00.

Being the same property conveyed to Deville Corp. by deed of record as Instrument No.
20051115-0138110, Registers Office for Davidson County Tennessee.

7/2988814.1
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Maximum principal indebtedness This instrument Prepared By:

for Tennessee recording tax Walter H. Neilsen, Esq.

purppses ia $3,000,600.00 WALLER LANSDEN DORTCH & DAVIS, PLI.C
611 Union Street, Suite 2700

Nashville, Tennessee 37219-8966

Davidson County DOT
Recvd: 11/15/03 14:27 41 pg
Feas:208.00 Taxas:3447.70

MR KO G RE
DEED OF TRUST, SECURITY AGREEMENT 20051115-01381 11
AND FINANCING STATEMENT

THIS IS A FINANCING STATEMENT COVERING FIXTURES TO BE
FILED IN THE REAL ESTATE RECORDS PURSUANT TO T.C.A. § 47-9-502.

X_IF CHECKED, THIS INSTRUMENT SECURES OBLIGATORY
ADVANCES AND IS FOR COMMERCIAL PURPOSES.

THIS DEED OF TRUST, ASSIGNMENT, SECURITY AGREEMENT AND
FINANCING STATEMENT (this “Deed of Trust”) dated November 155 2005 is
execFed and delivered by Grantor for good and valuable consideration, the receipt

and pdequacy of which are hereby acknowledged by Grantor, evidencing Grantor's
conveyance to the Trustee.

ARTICLE 1. - Certain Definitions: Granting Clauses; Secured Indebtedness
Section 1.1  Certain Definitions and Reference Terms. In addition to other

terms defined herein, each of the following terms shall have the meaning assigned to
it:

“Note™: The Promissory Note dated November 1<, 2005 made by Grantor,
payable to the order of Bank in the principal amount of $3,000,000.00 bearing
interpst as therein provided, which by this reference, is made a part hereof.

“Bank” AmSouth Bank, whose address is 315 Deaderick Street, Nashville,
Tennkssee 37237-0807.

“Grantor”: Deville Corp., a Florida corporation.

“Trustee™ Walter H. Neilsen, a resident of Davidson County, Tennessee, or
any guccessor or substitute appointed and designated as herein provided from time
to time acting hereunder.

Section 1.2 Mortgaged Property. Grantor does hereby GRANT, BARGAIN,
SELL, CONVEY, TRANSFER, ASSIGN and SET OVER to Trustee as Trustee with
power of sule, the following:

11573223




(a) the real estate (herein called the “Property”) described in
Exhibit A which is attached hereto and incorporated herein by reference, and (i) all
improvements now or hereafter situated or to be situated on the Property (herein
together called the “Improvements”); and (ii) all right, title and interest of Graator,
whether now owned or hereafter acquired, in and to (1) all streets, roads, alleys,
easements, appurtenances, rights-of-way, licenses, rights of ingress and egress,
vehifle parking rights and public places, existing or proposed, abutting, adjacent,
used in connection with or pertaining to the Property or the Improvements; (2) any
strigs or gores between the Property and abutting or adjacent properties; (3} all
optigna to purchase or lease the Property or the Improvements or any portion thereof
or irfterest therein, and any greater estate in the Property or the Improvements; (4)
all claims, actions and causes of action, both in law and in equity, with respect to the
Property or the Improvements; and (6) all water and water rights, flowers, shrubs,
timber, crops and mineral interests on or pertaining to the Property (the Property,
Improvements and other rights, titles and interests referred to in this clause (a)
being herein sometimes collectively called the “Project”);

(b all fixtures, equipment, systems, machinery, furniturs,
furnishings, appliances, goods, building and construction materials, supplies, and
articles of personal property, of every kind and character, now owned or hereafter
acqured by Grantor, which are now or hereafter attached to or situated in, on or
about the Property or the Improvements, or used in or necessary to the complete and
proper planning, development, use, occupancy or operation thereof, or acquired
(whelher delivered to the Property or stored elsewhere) for use or installation in or
on the Property or the Improvements, and all renewals and replacements of,
substitutions for and additions to the foregoing to the extent such property was
finarced with the proceeds of the indebtedness secured by this Deed of Trust (the
properties referred to in this clause (b) being herein sometimes collectively called the
“Accdssoriea™);

() all () plans and specifications for the Improvements; (i)
Grantor’s rights, but not liability for any breach by Grantor, under all commitments
(incldding any commitment for financing to pay any of the secured indebtedness, as
definpd below), insurance policies, contracts and agreements for the design,
construction, operation or inspection of the Improvements and other contracts and
general intangibles related to the Project or the Accessories or the operation thereof,
(iii} deposits related to the Project or the Accessories (including but not limited to
Grantor's rights in tenants’ security deposits, deposits with respect to utility services
to the Project, and any deposits or reserves hereunder or under any other Loan
Docunent for taxes, insurance or otherwise), rebates or refunds of impact fees or
other] taxes, assessments or charges, money, accounts, instruments, documenta,
votes| and chattel paper arising from or by virtue of any transactions related to the
Projett or the Accessories; (iv) permits, licenses, franchises, certificates, development
rights, commitments and rights for utilities, and other rights and privileges obtained

11573273




in cgnnection with the Project or the Accessories; (v) leases, rents, royalties, bonuses,
issues, profits, revenues and other benefits of the Project and the Accessories to the
extept such property was financed with the proceeds of the indebtedness secured by
this| Deed of Trust (without derogation of Article 3 hereof); (vi) fees, charges,
accouynts or other payments for the use or occupancy of rooms or other public
faciljties of the Property and Improvements; (vii) oil, gas and other hydrocarbons
and |other minerals produced from or allocated to the Property and all products
processed or obtained therefrom, and the proceeds thereof and (viii) engineering,
accounting, title, legal, and other technical or business data concerning the Project
whidh are in the possession of Grantor or in which Grantor can otherwise grant a
security interest; and

G all (i) proceeds of or arising from the properties, rights, titles
and |interests referred to above in this Section 1.2, including but not limited to
p eds of any sale or other disposition thereof, proceeds of each policy of insurance
mlt::%ng thereto (including premium refunds), products, replacements, additions,
substitutions, renewals and accessions of any of the foregoing, proceeds of the taking
thergof or of any rights appurtenant thereto, including change of grade of streets,
curbfcuts or other rights of access, by eminent domain or transfer in lieu thereof for
public or quasi-public use under any law, and proceeds arising out of any damage
thergto: and (i) other interests of every kind and character which Grantor now has
or hereafter acquires in, to or for the benefit of the properties, rights, titles and
interpsts referred to above in this Section 1.2, including but not limited to rights of
ingrdas and egress and remainders, reversions and reversionary rights or interests;
and If the estate of Grantor in any of the property referred to above in this Section
1.2 is a leasehold estate, this conveyance shall include, and the lien and security
interpst created hereby shall encumber and extend to, all other or additional title,
estates, interests or rights which are now owned or may hereafter be acquired by
Grantor in or to the property demised under the lease creating the leasehold estate:

TO HAVE AND TO HOLD the foregoing rights, intercsts and
propgrties, and all rights, estates, powers and privileges appurtenant thereto (herein
collegtively called the “Mortgaged Property”), unto Trustee, and his successors or
subsgitutes in this truat, and to his or their successors and assigns, farever in trust,
howeyver, upon the terms, provisions and conditions herein set forth.

Section 1.3. Security Interest. Grantor hereby grants to Holder (as
hereipafter defined) 2 security interest in all of the Mortgaged Property which
cons:{::utes personal property or fixtures (herein sometimes collectively called the
“Collpteral”). In addition to its rights hereunder or otherwise, Holder shall have all
of the rights of a secured party under the Uniform Commercial Code as adopted in
Tennpesee and in force in any other state to the extent the same ia applicable law.
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Section 1.4. Note, Loan Doguments, Qther Obligations. This Deed of Trust

ade to secure and enforce the payment and performance of the following
issory notes, obligations, indebtedness and liabilities and all renewals,
extensions, supplements, increases, and modifications thereof in whole or in part
time to time’ (a) the Note, and all other notes given in substitution therefor or
odification, supplement, increase, renewal or extension thereof, in whole or in
(such note or notes, whether one or more, as from time to time renewed,
extanded, supplemented, increased or modified and all other notes given in
substitution therefor, or in modification, renewal or extension thereof, in whole or in
par§, being collectively hereinafter called the “Note”, and Bank, or the subsequent
holder at the time in question of the Note or any of the secured indebtedness, as
herginafter defined, being herein called “Holder”); (b) the ISDA Master Agreement
{28 defined in the Loan Agreement); (c) all indebtedness and other obligations owed
rantor to Holder now or hereaftor incurred or ariging pursuant to or permitted
e provigsions of the Note, this Deed of Trust, or any other document now or
herdafter evidencing, governing, guaranteeing, securing or otherwise executed in
conflection with the loan evidenced by the Naote, including but not limited to any
or credit agreement, tri-party financing agroement, the Environmental
Indgmnity Agreement, or other agreement botween Grantor and Holder, or among
Graptor, Holder and any other party or parties, pertaining to the repayment or use
of the proceeds of the loan evidenced by the Note (the Note, this Deed of Trust and
suchl other documents, as they or any of them may have been or may be from time to
time| renewed, extended, supplemented, increased or modified, being herein
somgtimes collectively called the “Loan Documents”); and (d) all other additional
indebtedness of Borrower to Bank, now existing or hereafter ariging, whether joint
or several, due or to become due, absolute or contingent, direct or indirect, liquidated
or unliquidated, and any renewals, extensions, modifications and refinancings
thergof, and whether incurred or given as maker, endorser, guarantor or otherwise,
and | whether the same be evidenced by note, open account, assignment,
endorsement, guaranty, pledge or otherwise. The indebtedness referred to in this
Sectipn 1.4 is hereinafter sometimes referred to as the “secured indebtedness” or the
“indgbtedness secured hereby.”

It is the intention of the parties hereto that the Mortgaged Property shall
secure the secured indebtedness, and that the priority of Holder's security for the
BeculEd indebtedness shall be controlled by the time of proper recording of this Deed
of Tryist. This Paragraph shall serve as notice to all persons who may scek or obtain
a lier} on the Mortgaged Property subsequent to the date of recording of this Deed of
Truaq that until this Deed of Trust is released, any secured indebtedness owed by
Holdqr by Grantor, including advances made subsequent to the recording of this
Decd jof Trust, shall be secured with the priority afforded by this Deed of Trust.




ARTICLE 2. - Representations, Warranties and Covenants

Section 2.1.  Grantor represents, warrants, and covenants as follows:

(a) Payment and Performance. Grantor will make due and

pundtual payment of the secured indebtedness. Grantor will timely and properly
perfQrm and comply with all of the covenants, agreements, and conditions imposed
upon it by this Deed of Trust and the other Loan Documents and will not permit a
defaylt to cccur hereunder or thereunder. Time shall be of the essence in this Deed
of Trust.

(b) Title and Permitted Encumbrances. Grantor has, in Grantor's

own right, and Grantor covenants to maintain, lawful, good and marketable title to
the Mortgaged Property, is lawfully seized and posaessed of the Property and every
part |thereof, and has the right to convey the same, free and clear of all liens,
charges, claims, security interests, and encumbrances except for the liens and
secutity interests securing the Promissory Note, (i) the matters, if any, set forth
undey the heading “Permitted Exceptions” in Exhibjt B hereto, which are Permitted
Exceptions only to the extent the same are valid and eubsisting and affect the
Mortgaged Property, (iii) the liens and security interests evidenced by this Deed of
Trust, (iv) statutory liens for ad valorem taxes on the Mortgaged Property which are
not ypt due and payable, and (v) other liens and security interests (if any) in favor of
Bank (the matters described in the foregoing clauses @, Gi), (i) and (iv) being
hereih called the “Permitted Encumbrances”). Grantor, and Grantor's successors
and dssigns, will warrant and forever defend title to the Mortgaged Property, subject
as afpresaid, to Trustee and his successors or substitutes and assigns, against the
claims and demands of all persons claiming or to claim the same or any part thercof.
Grantor will punctually pay, perform, observe and keep all covenants, obligations
and cpnditions in or pursuant to any Permitted Encumbrance and will not modify or
permjt modification of any Permitted Encumbrance without the prior written
consent of Holder. Inclusion of any matter as a Permitted Encumbrance doea not
constitute approval or waiver by Holder of any existing or future violation or other
breach thereof by Grantor, by the Mortgaged Property or otherwise. No part of the
Mortgaged Property constitutes all or any part of the homestead of Grantor. If any
right or interest of Holder in the Mortgaged Property or any part therecf shall be
endargered or questioned or shall be attacked directly or indirectly, Trustee and
Holdel, or either of them (whether or not named as parties to legal proceedings with
respedt thereto), are hereby authorized and empowered to take such steps as in their
discretion may be proper for the defense of any such legal proceedings or the
protedtion of such right or interest of Holder, including but not limited to the
employment of independent counsel, the prosecution or defense of litigation, and the
compropmise or discharge of adverse claims. All expenditures so made of every kind
and character shall be a demand obligation (which obligation Grantor hereby
promiges to pay) owing by Grantor to Holder or Trustee {as the case may be), and the
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party (Holder or Trustee, as the cage may be) making such expenditures shall be
subrogated to all rights of the per=on receiving such payment.

{© Taxes and Qther Impositions. Grantor will pay, or cause to be

paid, all taxes, assessments and other charges or levies imposed upon or against or

respect to the Mortgaged Property or the ownership, use, occupancy or
ment of any portion thereof, or any utility service thereto, as the same become
dueland payable, including but not limited to all ad valorem taxes assessed against
ortgaged Property or any part thereof, and shall deliver promptly to Holder
such evidence of the payment thereof as Holder may require. Grantor shall have the
right before any delinquency occurs to contest or object to the amount or validity of
any|such tax assessments by appropriate legal proceedings, but this shall not be
deerhed or construed in any way as relieving, modifying or extending Grantor's
covenant to pay any such tax or assessments at the time and in the manner provided
herein, unless Grantor has given prior written notice to Holder of Grantor's intent to
80 contest or object to a tax or assessment, and unless, at Holder’s sole option, (1)
Gragtor shall demonstrate to Holder's satisfaction that the legal proceedings shall
conclusively operate to prevent the sale of the Mortgaged Property, or any part
therpof, to satisfy such tax or assessment prior to final determination of such
procgedings; or (2) Grantor shall furnish a good and sufficient bond of surety as
requested by and satisfactory to Holder; or (3) Grantor shall have provided a good
and pufficient undertaking as may be required or permitted by law to accomplish a
stay of such proceedings.

G Insurance. Grantor shall obtain and maintain at Grantor's sole
expepse: (1) mortgagee title insurance issued to Holder covering the Project as
required by Holder and periodic endorsements to such mortgagee title insurance ag
required by Holder: (2) all-risk insurance with respect to all insurable Mortgaged
Propprty, against loss or damage by fire, lightning, windstorm, explosion, hail,
torngdo and such hazards as are presently included in so-called “all-risk” coverage
and 3gainst such other insurable hazards as Holder may require, in an amount not
less than 100% of the full replacement cost, including the cost of debris removal,
withgut deduction for depreciation and sufficient to prevent Grantor and Holder
from [becoming a coinsurer, such insurance to be in builder’s risk (non-reporting)
form |[during and with respect to any construction on the Project; (3) if and to the
extent any portion of the Improvements is in a special flood hazard area, a flood
insurtnee policy in an amount equal to the leaser of the replacement value of the
Improvements or the maximum amount of flood insurance available; (4) commercial
general liability insurance, on an “occurrence” basis, for the benefit of Grantor and
Holddr as an additional insured; (5) statutory workers’ compensation insurance with
reapett to any work on or about the Project: and (6) such other insurance on the
Mortgaged Property as may from time to time be required by Holder (including but
not limited to business interruption insurance, boiler and machinery insurance and
earthfuake insurance) and against other ingurable hazards or casualties which at
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the|time are commonly insured against in the case of premises similarly situated,
dud regard being given to the height, type, construction, location, use and occupancy
of buildings and improvements. All insurance policies shall be issued and
maintained by insurers, in amounts, with deductibles, and in form satisfactory to
Holder, and shall require not less than thirty (30) days’ prior written notice to
Holfer of any eancellation or change of coverage. All insurance policies maintained,
or gaused to be maintained, by Grantor with respect to the Mortgaged Property,
except for public liability insurance, shall provide that each such policy shall be
prithary without right of contribution from any other insurance that may be carried
by {3rantor or Holder and that all of the provisions thereof, except tho limits of
liabjlity, shall operate in the same manner as if there were a separate policy
covgring each insured. If any insurer which hasg issued g policy of title, hazard,
liabjlity or other insurance required pursuant to this Deed of Trust or any other
Loap Document becomes insolvent or the subject of any bankruptey, receivership or
similar proceeding or if in Holder’s reasonable opinion the financial responsibility of
such insurer is or becomes inadequate, Grantor shall, in each instance promptly
upol the request of Holder and at Grantor's expense, obtain and deliver to Holder a
like|policy (or, if and to the extent permitted by Holder, a certificate of insurance)
issupd by another insurer, which insurer and policy meet the requirements of this
Deedl of Trust or such other Loan Document, as the case may be. Without limiting
the fliscretion of Holder with respect to required endorsements to insurance policies,
all quch policies for loss of or damage to the Mortgaged Property shall contain a
standard mertgage clause (without contribution) naming Holder as mortgagee with
loss | proceeds payable to Holder notwithstanding () any act, failure to act or
negligence of or violation of any warranty, declaration or condition contained in any
such act or negligence of or violation of any warranty, declaration or condition
contgined in any such policy by any named insured; (ii) the occupation or use of the
Mortgaged Property for purposes more hazardous than permitted by the terms of
any lsuch policy; (iii} any foreclosure or other action by Holder under the Loan
Docyments; or (iv) any change in title to or ownership of the Mortgaged Property or
any portion thereof, such proceeds to be held for application as provided in the Loan
Documents. A satisfactory certificate of insurance shall be delivered to Holder at the
timefof execution of this Deed of Trust, with premiums fully paid, with a copy of the
issued policy including all endorsements to be delivered on a timely basis; and each
renefal or substitute policy (or certificate) shall be delivered to Holder, with
prenfiums fully paid, at least ten {(10) days before the termination of the policy it
renews or replaces. Grantor shall pay all premiums on policies required hereunder
as they become due and payable and promptly deliver to Holder evidence
satisfactory to Holder of the timely payment thereof. If any loss occurs at any time
when| Grantor has failed to perform Grantor's covenants and agrecments in this
paragraph, Holder shall nevertheless be entitled to the benefit of all insurance
covering the loss and held by or for Grantor, to the same extent gs if it had been
made payable to Holder. Upon any foreclosure hereof or transfer of title to the
Mortgaged Property in extinguishment of the whole or any part of the secured
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indebtedness, all of Grantor’s right, title and interest in and to the insurance policies
refgrred to in this Section (including unearned premiums) and all proceeds payable
theteunder shall thereupon vest in the purchaser at foreclosure or other such
transferee, to the extent permissible under such policies. Holder shall have the right
{but not the obligation) to make proof of loss for, settle and adjust any claim under,
and receive the proceeds of, all insurance for Ioss of or damage to the Mortgaged
Property, and the expenaes incurred by Holder in the adjustment and collection of
insyrance proceeds shail be a part of the secured indebtedness and shall be due and
paypble to Holder on demand. Holder shall not be, under any circumstances, liable
or responsible for failure to collect or exercise diligence in the collection of any of
such proceeds or for the obtaining, maintaining or adequacy of any insurance or for
failuro to see to the proper application of any amount paid over to Grantor, Any
such proceeds received by Holder shall, after deduction therefrom of all reasonable
expynses actually incurred by Holder, including attorneys’ fees, be applied by the
Holder to restoration or repair of the property damaged provided the following
conditions are met:

L there exists no Default Condition or Default;

(i) the Grantor presents sufficient evidence to the Holder that
therp are sufficient funds from the insurance proceeds and from equity funds, if
needed, to completely restore or repair the damaged property as well as to maintain
releyant debt service coverages and other operating expenses;

{ii)  all parties having existing or expected possessory interests
in the Property (excluding resident apartment tenants) agree in a manner
satigfactory to the Holder that they will continue or extend their interests and
arrahgements for the contract terms then in effect following the restoration or
repajr;

(iv)  all parties having commitments to provide financing with’
respgct to the Property, to purchase Grantor's interest in full or in part in the
Proprty or to purchase the Loan agree in a manner satisfactory to the Holder that
their| commitments will continue in full force and effect and, if necessary, the
expiration of such commitments will be extended by the time necessary to complete
the restoration or repair;

(v)  the Grantor presents sufficient evidence to the Holder that
the dpmaged property will be restored prior to the maturity date of the Loan;

(vi)  the Holder will not incur any liability to any other person
as a result of such use or release of insurance proceeds; and

(vi) the insurance proceeds shall be held by the Holder and
disbuysed substantially in accordance with the disbursement procedures under the
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Loan Agreement as if such proceeds were Loan proceeds as repair or restoration
progresses.

If the conditions of this section are not satisfied within ninety (90) days of
loss} then the Holder may, at its option, apply any insurance proceeda to the
outstanding balance of the Loan.

(e) Reserve for Insurance. Taxes and Assessments. Upon written

request of Holder, to secure certain of Grantor's obligations in paragraphs (c) and (d)
above, but not in lieu of such obligations, Grantor will deposit with Holder a sum
| to ad valorem taxes, assessments and charges (which charges for the purpose
of this paragraph shall include without limitation any recurring charge which could
result in a lien against the Mortgaged Property) against the Mortgaged Property for
the furrent year and the premiums for such policies of insurance for the current
year} all as estimated by Holder and prorated to the end of the calendar month
following the month during which Holder's request is made, and thereafter will
depokit with Holder, on each date when an installment of principal and/or interest is
due bn the Note, sufficient funds (as estimated from time to time by Holder} to
pernjit Holder to pay at least fifteen (15) days prior to the delinquency date thereof,
the pext maturing ad valorem taxes, assessments and charges and premiums for
such|policies of insurance. Holder shall have the right to rely upon tax information
furnished by applicable taxing authorities in the payment of such taxes or.
assegsments and shall have no obligation to make any protest of any such taxes or
agssegsments. Any excess over the amounts required for such purposes shall be held
older for future use, applied to any secured indebtedness or refunded to
r, at Holder's option, and any deficiency in such funds so deposited shall be
madq up by Grantor upon demand of Holder. All such funds so deposited shall bear
no interest, may be mingled with the general funds of Holder and shall be applied by
Holdér toward the payment of such taxes, assessments, charges and premiums when
statements therefor are preseated to Holder by Grantor (which statements shall be
presented by Grantor to Holder a reasonable time before the applicable amount is
rovided, however, that, if a default shall have occurred hereunder, such funds
may at Holder's option be applied to the payment of the secured indebtedness in the
order| determined by Holder in its sole discretion, and that Holder may (but shall
have o obligation) at any time, in its discretion, apply all or any part of such funds
the payment of any such taxes, assessments, charges or premiums which are
past flue, together with any penalties or late charges with respect theretos. The
conveyance or transfer of Grantor's interest in the Mortgaged Property for any
reasof (including without limitation the foreclosure of a subordinate lien or security
interdst or a transfer by operation of law) shall constitute an assignment or transfer
of Grantor's interest in and rights to such funds held by Holder under this
paragraph but subject to the rights of Holder hereunder.
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® Condemnation. Grantor shall notify Holder immediately of any
threatened or pending proceeding for condemnation affecting the Mortgaged
Property or arising out of damage to the Mortgaged Property, and Grantor shall, at
Grs.Int.or’s expense, diligently prosecute any such proceedings. Holder shall have the
right (but not the obligation) to participate in any such proceeding and to be
represented by counsel of its own choice. Holder shall be entitled to receive all sums
whigh may be awarded or become payable to Grantor for the condemnation of the
Mortgaged Property, or any part thereof, for public or quasi-public use, or by virtue
of private sale in lieu thercof, and any sums which may be awarded or become
payable to Grantor for injury or damage to the Mortgaged Property. Grantor shall,
promptly upon request of Holder, execute such additional assignments and other
docyments as may be necessary from time to time to permit such participation and
to epable Holder to collect and receipt for any such sums. All such sums are hereby
assigned to Holder, and shall, after deduction therefrom of all reasonable expenses
actually incurred by Holder, including attorneys’ fees, at Holder's option be (1)
released to Grantor, or (2) applied (upon compliance with such terms and conditions
as nlay be required by Holder) to repair or restoration of the Mortgaged Property so
affedted, or (3) applied to the payment of the secured indebtedness in such order and
manner as Holder, in its sole discretion, may elect, whether or not due. In any event
the unpaid portion of the secured indebtedness shall remain in full force and effoct
and the payment thercof shall not be excused. Holder shall not be, under any
circmatances, liable or responsible for failure to collect or to exercise diligence in
the ¢ollection of any such sum or for failure to see to the proper application of any
amount paid over to Grantor. Holder is hereby authorized, in the name of Grantor,
to execute and deliver valid acquittances for, and to appeal from, any such award,
judgment or decres. All costs and expenses (including but not limited to attorneys’
fees)| incurred by Holder in connection with any condemnation shall be a demand
obligation owing by Grantor (which Grantor hereby promises to pay) to Holder
purshant to this Deed of Trust.

{2 Compliance with Legal Requirements. The Mortgaged
Property and the use, operation and maintenance thereof and ail activities thereon
do and shall at all times comply in all material respects with all applicable Legal
irementa (defined below). The Mortgaged Property is not, and shall not be,
dependent on any other property or premises or any interest therein other than the
paged Property to fulfill any requirement of any Legal Requirement. Grantor
shaill|not, by act or omission, permit any building or other improvement not subject
to the lien of this Deed of Trust to rely on the Mortgaged Property or any interest
thereyn to fulfill any requirement of any Legal Requirement. No part of the
Mortgaged Property constitutes a nonconforming use under any zoning, utility,
building, health environmental and operating permits from the governmental
authgrities having jurisdiction over the Mortgaged Property. If Grantor receives a
notic¢ or claim from any person that the Mortgaged Property, or any use, activity,
operation or maintenance thereof or thereon, is not in compliance with any Legal
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Requirement, Grantor will promptly furnish a copy of such notice or claim to Holder.,
Grantor has received no notice and has no knowledge of any such noncompliance, As
usefl in this Deed of Truat: () the term “Legal Requirement” means any Law
(defined below), agreement, covenant, restriction, easement or condition {including,
without limitation of the foregoing, any condition or requirement imposed by any
insyrance or surety company), as any of the same now exists or may be changed or
amended or come into effect in the future; and Gi) the term “Law” means any
feddral, state or local law, statute, ordinance, code, rule, regulation, license, permit,
authorization, decision, order, injunction or decree, domestic or foreign.

aintenance ir and ation. Grantor will keep the
Mortgaged Property in first class order, repair, operating condition and appearance,
cauging all necessary repairs, renewals, replacements, additions and improvements
to promptly made, and will not allow any of the Mortgaged Property to be
misused, abused or wasted or to deteriorate. Notwithatanding the foregoing,
Grantor will not, without the prior written consent of Holder, (i) remove from the
Morgaged Property any fixtures or personal property covered by this Deed of Trust
except such as is replaced by Grantor by an article of equal suitability and value,
owned by Grantor, free and clear of any lien or security interest (oxcept that created
by this Deed of Trust), or (i) make any structural alteration to the Mortgaged
Progerty or any other alteration thereto which impairs the value thereof. If any act
or ogeurrence of any kind or nature (including any condemnation or any casualty for
which insurdnce was not obtained or obtainable) shall result in damage to or loss or
destfuction of the Mortgaged Property, Grantor shall give prompt notice thereof to
Holder and Grantor shall promptly, at Grantor's sole cost and expense and
regardless of whether insurance of condemnation proceeds (if any) shall be available
or sufficient for the purpose, commence and continue diligently to completion to
restare, repair, replace and rebuild the Mortgaged Property as nearly as possible to
its value, condition and character immediately prior to the damage, loss or
destnuction.

6] No Other Liens. Grantor will not, without the prior written
consgnt of Holder, create, place or permit to be created or placed, or through any act
or fatlure to act, acquicsce in the placing of, or allow to remain, any deed of trust,
mortgage, voluntary or involuntary lien, whether statutory, constitutional or
contrpetual, security interest, encumbrance or charge, or conditional sale or other
titlo retention document, against or covering the Mortgaged Property, or any part
therepf, other than the Permitted Encumbrances, regardless of whether the same
are expressly or otherwise subordinate to the lien or security interest created in this
Deed|of Trust, and should any of the foregoing become attached hereafter in any
manner to any part of the Mortgaged Property without the prior written consent of
Holdgr, Grantor will cause the same to be promptly discharged and released,
Grantor shall have the right to contest any such lien(s) pursuant to the provisions of
Sectign 5.1(a) of the Loan Agreement. Grantor will own all parts of the Mortgaged
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, license, security agreement or similar agreement, whereby any party has or
may obtain the right to repossess or remove same, without the prior written consent
of Holder. If Holder consents to the voluntary grant by Grantor of any lien, security
intgrest, or other encumbrance (hereinafter called “Subordinate Mortgage”) covering
any) of the Mortgaged Property or if the foregoing prohibition is determined by a
court of competent jurisdiction to bo unenforceable as to a Subordinate Mortgage,
any|such Subordinate Mortgage shall contain express covenants to the effect that:
(1) the Subordinate Mortgage is unconditionally subordinate to this Deed of Trust
and|all Leases (hereinafter defined); (2) if any action (whether judicial er pursuant to
a er of sale) shall be instituted to foreclose or otherwise enforce the Subordinate
Mortgage, no tenant of any of the Loases (hereinafter defined) shall be named as a
defendant, and no action shall be taken that would terminate any occupancy
nancy without the prior written consent of Holder; (3) Rents (hereinafter
ed), if collected by or for the holder of the Subordinate Mortgage, shall be
applied first to the payment of the secured indebtedness then due and expenses
inculred in the ownership, operation and maintenance of the Mortgaged Property in
suchl order as Holder may determine, prior to being applied to any indebtedness
secuted by the Subordinate Mortgage: (4) written notice of default under the
Subdrdinate Mortgage and written notice of the commencement of any action
{whether judicial or pursuant to a power of sale) to foreclose or otharwise enforce the
Subdrdinate Mortgage or to seek the appointment of a receiver for all or any part of
ortgaged Property shall be given to Holder with or immediately after the
occurrence of any such default or commencement: and (6) neither the holder of the
inate Mortgage, nor any purchaser at foreclosure thereunder, nor anyone
ing by, through or under any of them shall succeed to any of Grantor's rights
herednder without the prior written consent of Holder,

] Operation of Mortgaged Property. Grantor will operate the
Mortgaged Property in a good and workmanlike manner and in accordance with all
Legal Roquirements and will pay ell fees or charges of any kind in connection
therevith, Grantor will keep the Mortgaged Property occupied so as not to impair
the insurance carried thereon. Grantor will not use or occupy or conduct any activity
on, o allow the use or occupancy of or the conduct of any activity on, the Mortgaged
Property in any manner which violates any Legal Requirement or which constitutes
a public or private nuisance or which makes void, voidable or cancelable, or
incregses the premium of, any insurance then in force with respect thereto. Grantor
will not initiate or permit any zoning reclassification of the Mortgaged Property or
seek any variance under existing zoning ordinances applicable to the Mortgaged
Propefty or use or permit the use of the Mortgaged Property in such a manner which
would] result in such use becoming a nonconforming use under applicable zoning
ordindnces or other Legal Requirement. Grantor will not impose any easement,
restrigtive covenant or encumbrance upon the Mortgaged Property, execute or file
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any subdivision plat or condominium declaration affecting the Mortgaged Property
or congent to the annexation of the Mortgaged Property to any municipality, without
the|prior written consent of Holder. Grantor will not do or suffer to be done any act
whgreby the value of any part of the Mortgaged Property may be lessened. Grantor
will preserve, protect, renew, extend and retain all material rights and privileges
granted for or applicable to the Mortgaged Property. Without the prior written
congent of Holder, there shall be no drilling or exploration for or extraction, removal
or production of any mineral, hydrocarbon, gas, natural element, compound or
substance (including sand and gravel) from the surfaco or subsurface of the Property
regdrdless of the depth thereof or the method of mining or extraction thereof
Grahtor will cause all debts and liabilities of any character (including without
limitation all debts and liabilities for labor, material and equipment and all debts
and| charges for utilities servicing the Mortgaged Property) incurred in the
ction, maintenance, operation and development of the Mortgaged Property to
omptly paid, before delinquent or post sufficient security for the payment of

3] Financial Matters. Grantor is solvent aRer giving effect to all
borrowings contemplated by the Loan Documents and no proceeding under any
Debtor Relief Law (hereinafter defined) is pending (or, to Grantor's knowledge,
threatened) by or against Grantor, or any affiliate of Grantor, as a debtor. All
» statements, plans, budgets, applications, agreements and other data and
ation heretofore furnished or hereafter to be furnished by or on hehalf of
Granjtor to Holder in connection with the loan or loans evidenced by the Loan
ents (including, without limitation, all financial statements and financial
information) are and will be true, correct and complete in all material respects as of
theirrespective dates and do not and will not omit to state any fact or circumstance
necedsary to make the statements contained therein not misleading, No material
adverse change has occurred since the dates of such reports, statements and other
data yn the financial condition of Grantor or. to Grantor's knowledge, of any tenant
undef any lease described thercin. For the purposes of this paragraph, “Grantor”
shall| also include any person liable directly or indirectly for the secured
indebtedness or any part thereof and any joint venturer or general partner of
Grantor.

()] Status ntor; Sujts and ims; ocuments. If
Grantor is a corporation, partnership, or other legal entity, Grantor is and will
continue to be (i) duly organized, validly existing and in good standing under the
laws pf its state of organization, (i1} authorized to do business in, and in pood
stand{ng in, each state in which the Mortgaged Property is located, and (iii)
possegsed of all requisite power and authority to carry on its business and to own
and operate the Mortgaged Property. Each Loan Document executed by Grantor has
been Huly authorized, executed and delivered by Grantor, and the obligations
thereynder and the performance thereof by Grantor in accordance with their terms
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are| and will continue to be within Grantor's power and authority (without the
necpssity of joinder or consent of any other person), are not and will not be in
contravention of any Legal Requirement to which Grantor or the Mortgaged
Property is subject, and do not and will not result in the creation of any
enchmbrance against any assats or properties of Grantor, or any other person liable,
dirgctly or indirectly, for any of the secured indebtedness, except as expressly
confemplated by the Loan Documents. Except as disclosed to Holder in writing,
. thete is no material suit, action, claim, investigation, inquiry, proceeding or demand
pending (or, to Grantor's knowledge, threatened) against Grantor or against any
other person or party liable directly or indirectly for the secured indebtedness which
afferts the Mortgaged Property (including, without limitation, any which challenges
or dtherwise pertains to Grantor's title to the Mortgaged Property) or the validity,
enfgrceability or priority of any of the Loan Documents. The Loan Documents
titute legal, valid and binding obligations of Grantor (and of cach guarantor, if
any} enforceable in accordance with their terms, except as the enforceability thereof
may be limited by Debtor Relief Laws (hereinafter defined) and except as the
availability of certain remedies may be limited by general principles of equity,
Grantor is not a “foreign person” within the meaning of the Internal Revenue Code
86, as amended, Sections 1445 and 7701 (ie. Grantor is not a non-resident
, foreign corporation, foreign partnership, foreign trust or foreign estate as
terms are defined therein and in any regulations promulgated thereunder).
The| loan evidenced by the Note is solely for business purposes, and is not for
personal, family, household or agricultural purposes. Grantor will not cause or
it any change to be made in its name, identity, corporate or partnership
strufture or ownership structure, without the prior written consent of Mortgagee,
Grantor’s principal place of business and chief executive office, and the place where
Grantor keeps its books and records concerning the Mortgaged Property, has for the
precpding twelve months been and will continue to be (unless Grantor notifies
Holder of any change in writing prior to the date of such change) the address of
Grantor set forth at the end of this Deed of Trust.

(m) Certain Environmental Matters. Grantor and Bank have
entered into an Environmental Indemnity Agreement of even date herewith, which
is inforporated herein by reference. The Environmental Indemnity Agreement shall
be cdnsidered as one of the Loan Documents, .

(n) Further Assurances. Grantor will, promptly on written request

of Holder, (i) correct any defect, error or omission which may be discovered in the
contgnts, execution or acknowledgment of this Deed of Trust or any other Loan
Document: (i) execute, acknowledge, deliver, procure and record and/or file such
further documents {including, without limitation, further deeds of trust, security
agregments, financing statements, continuation statements, and assignments of
rentq or leases) and do such further acts as may be necessary, desirable or proper to
carry out more effectively the purposes of this Deed of Trust and the other Loan
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Docyments, to more fully identify and subject to the liens and security interests
f any property intended to be covered hereby (including specifically, but
withput limitation, any renewals, additions, substitutions, replacements, or
nances to the Mortgaged Property) or as deemed advisable by Holder to
t the lien or the security interest hereunder against the rights or interests of
third persons; and (iii) provide such certificates, documents, reports, information,

y, Grantor or the Mortgaged Property. Grantor shall pay all costs connected
withlany of the foregoing, which shall be a demand obligation owing by Grantor
(whigh Grantor hereby promises to pay) to Holder pursuant to this Deed of Trust.

{o) Fees and Expenses. Without limitation of any other provisions
of this Deed of Trust or of any other Loan Document and to the extent not prohibited
by applicable law, Grantor will pay, and will reimburse to Holder and/or Trustee on
demdnd to the extent paid by Holder and/or Trustee: (i) all appraisal fees, filing and
recorfing fees, taxes, brokerage fees and commissions, abstract fees, title search or
examlination feea, title policy and endorsement premiums and fees, uniform
oomntircial code search fees, escrow fees, reasonable attorneys’ fees, architect fees,
construction consultant fees, environmental inspection fees, survey fees, and all
other out-of-pocket costs and expenses of every character incurred by Grantor or
r and/or Trustee in connection with the preparation of the Loan Documents,
aluation, closing and funding of the loan evidenced by the Loan Documents,
and dny and all amendments and supplements to this Deed of Trust, the Note or any
other Loan Documents or any approval, consent, waiver, release or other matter
requgsted or required hereunder or thereunder, or otherwise attributable or
eable to Grantor as owner of the Mortgaged Property; and (i) all costs and
expenses, including reasonable attorneys’ fees and expenses, incurred or expended in
conngction with the exercise of any right or remedy, or the enforcement of any
obligation of Grantor, hereunder or under any other Loan Document.

(p) Indempification.

(6} Grantor will indemnify and hold harmless Holder and
Trustee from and against, and reimbursc them on demand for, any and all
Indemnified Mattera (defined below). For purposes of this paragraph (p), the terms
“Holder” and “Trustee” shall include the directors, officers, partners, employees and
agents of Trustee and Holder, respectively, and any persons owned or controlled by,
owning or controlling, or under common control or affiliated with Holder or Trustee,
respegtively. Without limitation, the foregoing indemnities shall apply to each
nified person with respect to the Indemnified Matters, which in whole or in
part lare caused by or arise out of the negligence of such (andfor any other)
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indergnified person. However, such indemnities shall not apply to a particular
indemnified person to the extent that the subject of the indemnification is caused by
or ariges out of the gross negligence or willful misconduct of that indemnified person.
amount to be paid under this paragraph (p) by Grantor to Holder andfor Trustee
be & demand obligation owing by Grantor (which Grantor hereby promises to
o Holder andfor Trustee pursuant to this Deed of Trust. Nothing in this
aph, elsewhere in this Deed of Trust or in any other Loan Document shall
limit br impair any rights or remedics of Holder and/or Trustee (including without
limitation any rights of contribution or indemnification) against Grantor or any
other |person under any other provision of this Deed of Trust, any other Loan
Document, any other agreement or any applicable Legal Requirement,

(i}  As used herein, the term “Indemnified Matters” means
any apd all claims, demands, liabilities (including strict liability), losses, damages
(including consequential damages), causes of action, judgments, penalties, costs and
expenges {including without limitation, reasonable fees and expenses of attorneys
and other professional consultants and experts, and of the investigation and defense
of any|{claim, whether or not such claim is ultimately defeated, and the settlement of
any claim or judgment including all value paid or given in settlement) of every kind,
known or unknown, foreseeable or unforeseeable, which may be imposed upon,
asserted against or incurred or paid by Holder and/or Trustee at any time and from
time tp time, wherever imposed, asserted or incurred, because of, resulting from, or
arising out of any transaction, act, omission, event or circumstance reasonably
related to the Mortgaged Property or with this Deed of Trust or any other Loan
Docungent, including but not limited to any bodily injury or death or property
damagp occurring in or upon or in the vicinity of the Mortgaged Property through
any capise whatsoever at any time on or before the Release Date, any act performed
or omitted to be performed hereunder or under any other Loan Document, any
breach| by Grantor of any representation, warranty, covenant, agreement or
condition contained in this Deed of Trust or in any other Loan Document, any
defauld as defined herein, any claim under or with respect to any Lease (hereinafter
defined). The term “Release Date” as used herein means the earlier of the following

ates: (i) the date on which the indebtedness and obligations secured hereby
have bpen paid and performed in full and this Deed of Trust has been released, or
(i) the [date on which the lien of this Deed of Trust is fully and finally foreclosed or a
conveyance by deed in lieu of such foreclosure is fully and finally effective, and
sgion of the Mortgaged Property has been given to the purchaser or grantee
free of pccupancy and claims to occupancy by Grantor and Grantor's heirs, devisees,
ntatives, successors and assigns; provided, that if such payment,
performance, relense, foreclosure or convevance is challenged, in bankruptcy
proceedings or otherwise, the Release Date shall be deemed not to have occurred
until sfich challenge is rejected, dismissed or withdrawn with prejudice. The
indemnities in this paragraph (p) shall not terminate upon the Release Date or upon
the reldase, foreclosure or other termination of this Deed of Trust but will survive
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the Release Date, foreclosure of this Deed of Trust or conveyance in lieu of
foreclosure, the repayment of the secured indebtedness, the discharge and releasc of
this Deed of Trust and the other Loan Documents, any bankruptey or other debtor
relief proceeding, and any other event whatsoever. Holder andfor Trustee shall not
enter into an agreement for the settlement of any such claim or judgment until after
ten (10} days’ written notice to Grantor that Holder and/or Trustee intend to enter
into guch an agreement,

(@ Records and Financial Reports. Grantor will keep accurate

bookg and records in accordance with sound accounting principles in which full, true
and gorrect entries shall be promptly made with respect to the Mortgaged Property

pied, and the Mortgaged Property to be inspected and photographed, by
Hold¢r and its representatives during normal business hours and at any other
reasonable times. Grantor will furnish to Holder at Grantor's expense all evidence
Holder may from time to time reasonably request as to compliance with all
provigiona of the Loan Documents. Any inspection or audit of the Mortgaged
Propdrty or the books and records of Grantor, or the procuring of documenta and
finangial and other information, by or on behalf of Holder shall be for Holder's
prote¢tion only, and shall not constitute any assumption of respounsibility to Grantor
or anyone else with regard to the condition, construction, maintenance or operation
of thd Mortgaged Property nor Holder's approval of any certification given to Holder
nor relieve Grantor of any of Grantor's obligations. Holder may from time to time
assign or grant participations in the secured indebtedness and Grantor consents to
the dplivery by Holder to any acquirer or prospective acquirer of any interest or
participation in or with respect to all or part of the secured indebtedness such
inforrhation as Holder now or hereafter has relating to the Mortgaged Property,
Grantor, any party obligated for payment of any part of the secured indebtedness,
any tenant or guarantor under any lease affecting any part of the Mortgaged
Property and any agent or guarantor under any management agreement affecting
any part of the Mortgaged Property.

x Taxes on Note or Deed of Tryat. Grantor will promptly pay all

incomp, franchise and other taxes owing by Grantor and any stamp taxes or other
taxes lunless such payment by Grantor is prohibited by law) which may be required
to be [paid with respect to the Note, this Dead of Trust or any other instrument
evidenicing or securing any of the secured indebtedness or any Loan Document. In
the event of the enactment after this date of any law of any governmental entity
applicpble to Holder, the Note, the Mortgaged Property or this Deed of Trust
deducting from the value of property for the purpose of taxation any lien or security
interegt thereon, or imposing upon Holder the payment of the whole or any part of
the taXes for assessments or charges or liens herein required to bo paid by Grantor,
or changing in any way the laws relating to the taxation of deeds of trust or
mortgages or sccurity agreements or debts secured by deeds of trust or mortgage or
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security agreements or the interest of the mortgagee or secured party in the property
covered thereby, or the mannet of collection of such taxes, so as to affect this Deed of
t or the indebtedness secured hereby or Holder, then, and in any such event,
tor, upon demand by Holder, shall pay such taxes, assessments, charges or
, or reimburse Holder therefor.

{s) Statement Concerning Note or Deed of Trust. Grantor shall at
any|time and from time to time furnish within seven (7) days of request by Holder a
wriften statement in such form as may be required by Holder stating that (i) the
, this Deed of Trust and the other Loan Documents are valid and binding
obligations of Grantor, enforceable against Grantor in accordance with their terma;
(ii) the unpaid principal balance of the Note; (ii) the date to which interest on the
Note is paid; (iv) the Note, this Deed of Trust and the other Loan Documents have
not peen released, subordinated or modified; and (v) there are no offsets or defenses
against the enforcement of the Note, this Deed of Trust or any other Loan Document,
If any of the foregoing statements are untrue, Grantor shall, alternatively, specify
the reasons therefor.

) Appraigal.  Holder may at its option obtain at Grantor's
expanse, at any time during the term of the secured indebtedness, as reasonably
requested by Holder, an appraisal of the Mortgaged Property or any part thereof
prepared in accordance with written instructions from Holder by a third-party
iser engaged directly by Holder. Each such appraiser and appraisal shall be
satigfactory to Holder. The costs of each such appraisal shall be a part of the
secuted indebtedness and shall be payable by Grantor to Holder on demand {which
obligation Grantor hereby promises to pay).

(w No Archeological Encumbrances. Grantor warrants that to its

actupl knowledge, without inquiry, the Mortgaged Property does not include any
cematery, Indian burial ground or village, or any other matter of archeological
significance that would require the notification or consent of any persons or entity
{inclnding, without limitation, the Division of Archaeology of the Tennessee
Depdrtment of Conservation) in connection with any excavation or construction
therdon,.

Section 2.2. Performance by Holder on Grantor's Behalf. Grantor agrees
that,|if Grantor fails to perform any act or to take any action which under any Loan
Docupent Grantor is required to perform or take, or to pay any money which under
any Loan Document Grantor is required to pay and such failure shall be continuing
beyond the expiration of any applicable cure period, Holder, in Grantor's name or its
own name, may, but shall not be obligated to perform or cause to be performed such
act o take such action or pay such money, and any expenses 8o incurred by Holder
and any money so paid by Holder shall be a demand obligation owing by Grantor to
Holdgr (which obligation Grantor hereby promises to pay), shall be a part of the
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indebtedness secured hereby, and Hoider, upon making such payment, shall be
subzogated to all of the rights of the person, entity or body politic receiving such
payment. Holder and its designees shall have the right to enter upon the Mortgaged
Proglerty at any time and from time to time for any such purposes. No such payment
or performance by Holder shall waive or cure any default or waive any right, romedy
course of Holder. Each amount due and owing by Grantor to Holder pursuant
to this Deed of Trust shall bear interest, from the date such amount becomes due
until paid, at the rate per annum provided in the Note for interest on past due
pringipal owed on the Note but never in excess of the maximum nonusurious amount
perniitted by applicable law, which interest shall be payable to Holder on demand;
and gll such amounts, together with such interest thereon, shall automatically and
without notice be a part of the indebtedness secured hereby.

Section 2.3, Abse igations of Holder wit spect to tea
Property. Notwithstanding anything in this Deed of Trust to the contrary,
inclufling, without limitation, the definition of “Mortgaged Property” andfor the
provikions of Article 3 hereof, (i) to the extent permitted by applicable law, the
Mortgaged Property is composed of Grantor's rights, title and interests therein but
not (rantor’s obligations, duties or liabilitias pertaining thereto, (ii} Holder neither
assuthes nor shall have any obligations, duties or liabilities in connection with any
portion of the items described in the definition of “Mortgaged Property” herein,
eithef prior to or after obtaining title to such Mortgaged Property, whether by
foreclbsure sale, the granting of a deed in lieu of foreclosure or otherwise, and
(iii) Holder may, at any time prior to or after the acquisition of title to any portion of
the Mortgaged Property as above described, advise any party in writing as to the
extent of Holder's interest therein and/or expressly disaffirm in writing any rights,
i t, obligations, duties andfor liabilities with regpect to such Mortgaged
Property or matters related thereto. Without himiting the generality of the
ing, it is understood and agreed that Holder shall have no obligations, duties
or liabilities prior to or after acquisition of title to any portion of the Mortgaged
Propefty, as lessce under any lease or purchaser or seller under any contract or
option| unless Holder electa otherwise by written notification,

ARTICLE 8. - Default

ction 3.1. Events of Default. The occurrence of any one of the following
an event of default under this Deed of Trust (“Event of Default”):

(a) ailure to Pay Indebtedness. Any of the secured indebtedness
is not |paid within ten (10) days of the due date thereof, regardless of how such
amount may have become due,

(b) Nonperformance of Covenants. Any Event of Default under the
Loan Agreement (as Event of Default is defined thereunder),
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()] Transfer of the Mortgaged Property. Any sale, lease,

conveyance, assignment, pledge, encumbrance, or transfer of all or any part of the
Mortgaged Property of any interest therein, voluntarily or involuntarily, whether by
operption of law or otherwise, except: (i) sales or transfers of items of the Accessories
whidh have become obsolete or worn beyond practical use and which have been
replgced by adequate substitutes, owned by Grantor; and (ii) the grant, in the
ordinary course of business, of a leasehold interest in a part of the Improvements to
a tepant for occupancy, not containing a right or option to purchase and not in
contravention of any provision of this Deed of Trust or of any other Loan Document.
Holder may, in its sole discretion, waive a default under this paragraph, but it shal]
have no obligation to do so, and any waiver may be conditioned upon such one or
morq of the following (if any) which Holder may require: the grantee's integrity,
reputation, character, creditworthiness and management ability being satisfactory
to Holder in its sole judgment and grantce executing, prior to such sale or transfer, a
written assumption agreement containing such terms as Holder may require, a
prindipal paydown on the Note, an increase in the rate of interest payable under the
Note| a transfer fee, a modification of the term of the Note, and any other
modification of the Loan Documents which Holder may require,

) Transfer of Ownership of Grantor. Any sale, pledge,

encumbrance, assighment or transfer, voluntarily or involuntarily, whether by
operdtion of law or otherwise, of Grantor or any interest in Grantor, without the
prior|written consent of Holder.

- (o) Grant of Easement, Ftc. Without the prior written consent of
Holder, Grantor grants any easement or dedication, files any plat, condominium
declafation, or restriction, or otherwise encumbers the Mortgaged Property, or seeks
or permits any zoning reclassification or variance, unless such action is expressly
permjtted by the Loan Documents or does not affect the Mortgaged Property.

3] Abandonment. The owner of the Mortgaged Property abandons
any of the Mortgaged Property.

® Default Under Other Lign. A default or event of default occurs

unden the Promissory Note, any lien, security interest or assignment covering the
Mortgaged Property or any part thereof (whether or not Holder has consented, and
witholit hereby implying Holder’s consent, to any such lien, security interest or
asgigment not created hereunder), or the holder of any such lien, security interest
or assjgnment institutes foreclosure for the enforcement of its remedies thereunder.

(h) Destruction. The Mortgaged Property is so demolished,
destroyed or damaged that, in the reasonablo opinion of Holder, it cannot be restored
or rebuilt with available funds to the condition for which it was used before such
destruetion within a reasonable period of time and in any event prior to the final
maturjty date of the Note.
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() Condemnation, {i) Any governmental authority shall require,
or mence any proceeding for, the demolition of any building or structure
comprising a part of the Project, or (ii) there is commenced any proceeding to
conddmn or otherwise take pursuant to the power of eminent domain, or a contract
for sdle or a conveyance in lieu of such a taking is executed which provides for the
transfer of, a material portion of the Project, including but not limited to the taking
(or transfer in lieu thereof) of any portion which would result in the blockage or
substhntial impairment of access or utility service to the Improvements or which
would cause the Project to fail to comply with any Legal Requirement.

G) Liquidation, Ete. The liquidation, termination, dissolution,
merger, congolidation or failure to maintain good standing in the State of Tennessee
(or in]the case of an individual, the death or legal incapacity) of the owner of the
Mortgaged Property or any person obligated to pay any part of the secured
indebtedness.

(k) Enforceability; Priority. Any Loan Document or the Promissory
hall for any reason without Holder's specific written consent cease to be in full
nd effect, or shall be declared null and void or unenferceable in whole or in
r the validity or enforceability thereof, in whole or in part, shall be challenged
ied by any party thereto other than Holder; or the liens, mortgages or security
interests of Holder in any of the Mortgaged Property become unenforceable in whole
or in(part, or cease to be of the priority herein required, or the validity or
enforcgability thereof, in whole or in part, shall be challenged or denied by Grantor
or any]person obligated to pay any part of the secured indebtedness.

ARTICLE 4. - Remedies

Section 4.1.  Certain Remedies. If an Event of Default shall occur, Holder
may {but shall have no obligation to) cxercise any one or more of the following
remedjes, without notice {unlees notice is required by applicable statute):

(a) Acceleration. Holder may at any time and from time to time
declarg any or all of the secured indebtedness immediately due and payable and
such sgeured indebtedness ghall thereupon be immediately due and payable, without
presenfment, demand, protest, notice of protest, notice of acceleration or of intention
to accelerate or any other notice or declaration of any kind, all of which are hereby
expresgly waived by Grantor. Without limitation of the foregoing, upon the
occurrdnce of an Event of Default described in clauses (i), (iii) or (iv) of subparagraph
(1) of paragraph {(d) of Section 3.1, hereof, all of the secured indebtedness shall
thereupon be immediately due and payable, without presentment, demand, protest,
notice of protest, declaration or notice of acceleration or intention to accelerate, or
any other notice, declaration or act of any kind, all of which are hereby expressly
waived|by Grantor.
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(b) Foreclogure. At the request of Holder, Trustee, or his successor
or substitute, after publishing notice of the time and place of sale at least three (3)
different times in some newspaper published in a county in which the Mortgaged
Propgrty is located, the first of which publications shall be at least twenty (20} days
prior|to said sale, shall proceed to sell the Mortgaged Property, at public auction for
cash.| Any sale made by Trustee hereunder may be as an entirety or in such parcels
as Hglder may request. To the extent permitted by applicable law, any sale may be
adjourned by announcement at the time and place appeinted for such sale without
further notice except as may be required by law. The sale by Trustee of less than the

power until the whole of the Mortgaged Property shall be sold; and, if the proceeds of
such pale of less than the whole of the Mortgaged Property shall be less than the
aggregate of the indebtedness secured hereby and the expense of executing this trust
as provided herein, this Deed of Trust and the lien hereof shall remain in full force
and effect as to the unsold portion of the Mortgaged Property just as though no sale
had Heen made; provided, however, that Grantor shall never have any right to
requite the sale of less than the whole of the Mortgaged Property but Holder shall
have the right, at its sole election, to request Trustee to sell less than the whole of
the rtgaged Property, Trustee may, after any request or direction by Holder, sell
not only the real property but also the Collateral and other interests which are a
part gf the Mortgaged Property, or any part thereof, as a unit and as a part of a
single] sale, or may sell any part of the Mortgaged Property, separately from the
remainder of the Mortgaged Property. It shall not be necessary for Trustee to have
taken|possession of any part of the Mortgaged Property or to have present or to
exhibit at any sale any of the Collateral. If the Mortgaged Property is located in two
or more counties, it may all be sold in one of the counties if Trustee so elects.
Otherwise, the sale shall occur in the county in which the Mortgaged Property is
located unless Trustee, in his reasonable discretion, elects to conduct the sale
elsewhere. The sale shall be held at such location in the county as the forecloaure
notice|may specify, The power of sale granted herein shall not be exhausted by any
sale held hereunder by Trustee or his substitute or successor, and such power of sale
may Be exercised from time to time and as many times as Holder may deem
necessary until all of the Mortgaged Property has been duly sold and all secured
indebtbdness has been fully paid. In the event any sale hereunder is not completed
or is dpfective in the opinion of Holder, such sale shall not exhaust the power of sale
hereugder and Holder shall have the right to cause a subsequent sale or sales to be
made hereunder. Any and all statements of fact or other recitals made in any deed
or deeds or other conveyances given by Trustee or any successor or substitute
appointed hereunder as to nonpayment of the secured indebtedness or as to the
occurr¢nce of any default, or as to Holder's having declared all of said indebtedness
to be due and payable, or as to the request to sell, or as to notice of time, place and
terms pf sale and the properties to be sold having been duly given, or as to the
refusal, failure or inability to act of Trustee or any substitute or successor trustee, or
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as to|the appointment of any substitute or sauccessor trustee, or as to any other act or
thing having been duly done by Holder or by such Trustee, substitute or successor
trustee, or &s to any other act or thing having been duly done by Holder or by such
Trustee, substitute or successor, shall be taken as prima facie evidence of the truth
of the facts so stated and recited. Trustee is hereby released from all obligations
impoged by statute which can be waived, including any requirement of qualification
or bopd. It is agreed that Holder, in the event of any sale of the Mortgaged Property,
may |bid and buy as any third person might, but Holder shall not be required ts
presgnt cash at the sale except to the extent, if any, by which Holder's bid exceeds
the amount of the secured indebtedness, including all expenses of collection and sale
provifled for herein. Trustee may delegate, in his sole discretion, any authority
possdssed under this Deed of Trust, including the authority to conduct a foreclosure
sale. | Without limiting the foregoing, Trustee may retain a professional auctioneer to
presife over the bidding, and the customary charge for the auctioneer's services shall
be paid from sale proceeds as an expense of sale. If prior to or at any foreclosure sale
party represents to the Trustee in writing that such party holds the next
juniof lien to this Deed of Trust (whether by judgment lien, junior deed of trust, or
ise), the Trustee may disburse surplus proceeds to such third party in an
t not to exceed the amount of lien alleged by the third party in its written
statefent to the Trustee. A foreclosure sale may be adjourned by Trustee and may
be reget at a later time and/or date by announcement at the time and place of the
origirally advertised sale and without any further publication. The foreclosure sale
of the Mortgaged Property shall be conducted for cash to be tendered upon the
conclusion of the bidding; provided, however, (i) Trustee may accept a check issued

idder to complete the sale for cash within one (1) hour, the Mortgaged
Property may be sold to the second highest hidder, and if the high bidder should
subsefjuently fail to complete the purchase within that time, then Trustee may, at
his option, close the sale of the Mortgaged Property to the second highest bidder.
Holder or Trustee may, after default, advise third parties of the amount (or
estimpted amount) of principal, interest and expenses that will be outstanding as of
the date of any foreclosure sale and may share any other available information
regarding the Mortgaged Property. Following the occurrence of a default hereunder,
elease” provision included herein or in any other document whereby Holder
agreed to release all or part of the Project upon the payment of less than all of the
securqd indebtedness shall become void and Holder shall no longer be obligated to
releasp any of the Mortgaged Property until the secured indebtedness has been paid
in full Grantor agrees that Grantor will not bid at any sale hereunder and will not
allow pthers to bid on Grantor's behalf unless, at the time of sale, Grantor has cash
sufficient to pay at the sale of the amount of his bid.

{©) Uniform Commercial Code. Without limitation of Holder's

rightsjof enforcement with respect to the Collateral or any part thereof in accordance
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with the procedures for foreclosure of real estate, Holder may exercise its rights of
enforcement with respect to the Collateral or any part thereof under the Uniform
Commercial Code as adopted in Tennessee (or in force in any other state to the
exte ﬁf, the same is applicable law) and in conjunction with, in addition to or in
titution for those rights and remedies: (1) Holder may enter upon Grantor’s
iges to take possession of, assemble and collect the Collateral or, to the extent
and jfor those items of the Collateral permitted under applicable law, to render it
unusable; (2) Holder may require Grantor to assemble the Collateral and make it
avaifable at a place Holder designates which is mutually convenient to allow Holder
to take possession or dispose of the Collateral; (3) written notice mailed to Grantor
as provided herein at least five (5) days prior to the date of public sale of the
Coilgteral or prior to the date after which private sale of the Collateral will be made
shall constitute reasonable notice; (4) any sale made pursuant to the provisions of
this | paragraph shall be deemed to have been a public sale conducted in a
commercially reasonable manner if held contemporaneously with and upon the same
notige as required for the sale of the Mortgaged Property under power of sale as
provided in paragraph (b) above in this Section 4.1; (5) in the event of a foreclosure
sale,|whether made by Trustee under the terms hereof, or under judgment of a court,
the Collateral and the other Mortgaged Property may, at the option of Holder, be
sold las a whole; (6) it shall not be necessary that Holder take possession of the
Colidteral or any part thereof prior to the time that any sale pursuant to the
provisions of this Section is conducted and it shall not be necessary that the
Collgteral or any part thereof be present at the location of such sale; (7) with respect
to agplication of proceeds of disposition of the Collateral under Section 4.3 hereof,
the psts and expenses incident to disposition shall include the reasonable expenses
of retaking, holding, preparing for sale or lease, selling, leasing and the like and the
reasgqnable attorneys’ fees and legal expenses incurred by Holder; (8) any and all
statements of fact or other recitals made in any bill of sale or assignment or other
instrhment evidencing any foreclosure sale hereunder as to nonpayment of the
secured indebtedness or as to the occurrence of any default, or as to Holder having
declayed all of such indebtedness to be due and payable, or as to notice of time, place
and ferms of sale and of the properties to be sold having been duly given, or as to
any gther act or thing having been duly done by Holder, shall be taken as prima
facie levidence of the truth of the facts so stated and recited: and {9) Holder may
appeint or delegate any one or more persons as agent to perform any act or acts
necessary or incident to any sale held by Holder, including the sending of notices and
nduct of the sale, but in the name and on behalf of Holder.

(e) Lawsuits. Holder may proceed by a suit or suits in equity or at
law, |whether for collection of the indebtedness secured hereby, the specific
performance of any covenant or agreement herein contained or in aid of the
execution of any power hersin granted, or for any foreclosure hereunder or for the
sale :i; the Mortgaged Property under the judgment or decree of any court or courts
of competent jurisdiction.
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® Entry on Mortgaged Property. Holder is authorized, prior or

subsgquent ‘to the institution of any foreclosure proceedings, to the fullest extent
permitted by applicable law, to enter upon the Mortgaged Property, or any part
thergof, and to take possession of the Mortgaged Property and all books and records
relating thereto, and to exercise without interference from Grantor any and all
rights which Grantor has with respect to the management, possession, operation,
protegtion or preservation of the Mortgaged Property. Holder shall not be deemed to
have|taken possession of the Mortgaged Property or any part thereof except upon the
exergse of its right to do s0, and then only to the extent evidenced by its demand and
overt| act specifically for such purpose. All costs, expenses and liabilities of every
cter incurred by Holder in managing, operating, maintaining, protecting or
ing the Mortgaged Property shall constitute a demand obligation of Grantor
abligation Grantor hereby promises to pay) to Holder pursuant to this Deed
st. If necessary to obtain the possession provided for above, Holder may
any and all legal remedies to dispossess Grantor. In connection with any
action taken by Holder pursuant to this Section, Holder shall not be liable for any
loss sustained by Grantor resulting from any failure to let the Mortgaged Property
or part thereof, or from any act or omission of Holder in managing the
Mortgaged Property unless such loss is caused by the willful misconduct and bad
faith pf Holder, nor shall Holder be obligated to perform or discharge any obligation,
duty pr liability of Grantor arising under any lease or other agreement relating to
the Mortgaged Property or arising under any Permitted Encumbrance or otherwise
arisi Grantor hereby assents to, ratifies and confirms any and all actions of
Holder with respect to the Mortgaged Property taken under this Section,

(® Receiver. Holder shall as a matter of right be entitled to the
appointment of a receiver or receivers for all or any part of the Mortgaged Property,
whether such receivership be incident to a proposed sale (or sales) of such property
or otherwise and without regard to the value of the Mortgaged Property or the
solvericy of any person or persons liable for the payment of the indebtedness secured
hereby, and Grantor does hereby irrevocably consent to the appointment of auch
receiver or receivers, waives any and all defenses to such appointment, agrees not to
opposg any application therefor by Holder, and agrees that such appointment shall
in no manner impair, prejudice or otherwise affect the rights of Holder to application
of Rents as provided in this Deed of Trust. Nothing herein is to be construed to
Holder of any other right, remedy or privilege it may have under the law to
receiver appointed. Any money advanced by Holder in connection with any
ivership shall be a demand obligation (which obligation Grantor hersby
promiges to pay) owing by Grantor to Holder pursuant to this Deed of Trust.

() Termination of Commitment to Lend. Holder may terminate

any cojnmitment or obligation to lend or disburse funds under any Loan Document.
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4] Other Rights and Remedies. Holder may exercise any and all
othef rights and remedies which Holder may have under the Loan Documents, or at
law gr in equity or otherwise.

Section 4.2. Effective ag Mortgage. This instrument shall be effective as a
mortgage as well as a deed of trust and upon the occurrence of an Event of Default
may be foreclosed as to any of the Mortgaged Property in any manner permitted by
applicable law, and any foreclosure suit may be brought by Trustee or by Hoider;
and fo the extent, if any, required to cause this instrument to be 80 effective as a
mortgage as well as a deed of trust, Grantor hercby mortgages the Mortgaged
Property to Holder. In the event a foreclosure hereunder shall be commenced by
Trustes, or his substitute or successor, Holder may at any time before the sale of the
Mortgaged Property direct trustee to abandon the sale, and may then institute suit
for the collection of the Note and/or any other secured indebtedness, and for the
foreclpsure of this Decd of Trust. It is agreed that if Holder should institute a auit
for the collection of the Note or any other secured indebtedness and for the
foreclpsure of this Deed of Trust, Holder may at any time before the entry of & final
judgment in said suit dismiss the same, and require Trustee, his substitute or
succegsor to sell the Mortgaged Property in accordance with the provisions of this
Deed pf Trust.

Section 4.3. Proceeds of Foreclosure. The proceeds of any sale held by
Trustee or Holder or any receiver or public officer in foreclosure of the liens and

security interests evidenced hereby shall be applied: FIRST, to the payment of all
necesgary costs and expenses incident to such foreclosure sale, including but not
limitell to all reasonable attorneys’ fees and legal expenses, all court costs and
charggs of every character, and a reasonable fee to Trustee acting under the
provisjons of paragraph (b) of Section 4.1 hereof if foreclosed by power of sale as
provided in said paragraph, and to payment of the other secured indebtedness,
including specifically without limitation the principal, acerued interest and
attornpys’ fees duv and unpaid on the Note and the amounts due and unpaid and
owed to Holder under this Deed of Trust, the order and manner of application to the
items [in this clause FIRST to be in Holder's sole discretion; and SECOND, the
remainder, if any there shall be, shall be paid to Grantor, or to Grantor’s heirs,
devisees, representatives, successors or assigns, or such other persons (including the
holder|or beneficiary of any inferior lien) as may be entitled thereto by law; provided,
however, that if Holder is uncertain which person or persons are so entitled, Holder
may il!nerplead such remainder in any court of competent jurisdiction, and the
amount of any attorneys' fees, court costs and expenses incurred in such action shall
be a part of the secured indebtedness and shall be reimbursable (without limitation)
from sych remainder.

Section 4.4. Holder as Purchasey. Holder shall have the right to become the
purchager at any sale held by Trustee or substitute or successer or by any receiver or

11573223

26




publi¢ officer or at any public sale, and Holder shall have the right to credit upon the
nt of Holder's successful bid, to the extent necessary to satisfy such bid, all or
t of the secured indebtedness in such manner and order as Holder may elect.

Section 4.5. Foreclosure as to Matured Debt. Upon the cccurrence of a
default, Holder shall have the right to proceed with foreclosure (judicial or
icial) of the liens and security interests hereunder without declaring the
secured indebtedness due, and in such event any such foreclosure sale may be
subject to the unmatured part of the secured indebtedness; and any such sale
ot in any manner affect the unmatured part of the secured indebtedness, but
uch unmatured part this Deed of Trust shall remain in full force and effect
though no sale had been made. The proceeds of such sale shall be applied as
ided in Section 4.3 hereof except that the amount paid under clause FIRST
f shall be only the matured portion of the secured indebtedness and any
ds of such sale in excesa of those provided for in clause FIRST (modified as
ided above) shall be applied to the prepayment (without penalty) of any other
secured indebtedness in such manner and order and to such extent as Holder deems
advisgble, and the remainder, if any, shall be applied as provided in clause
SECOND of Section 4.3 hereof. Several sales may be made hereunder without
exhaysting the right of sale for any unmatured part of the secured indebtedneas.

Section 4.6. Remedies Cumulative. All rights and remedies provided for
herein and in any other Loan Document are cumulative of each other and of any and
all other rights and remedies existing at law or in equity, and Trustee and Holder
shall,|in addition to the rights and remedies provided herein or in any other Loan
Docurhent, be entitled to avail themeelves of all such other rights and remedics as
may now or hereafter exist at law or in equity for the collection of the secured
indebtedness and the enforcement of the covenants herein and the foreclosure of the
liena and security interests evidenced hereby, and the resort to any right or remedy
provided for hereunder or under any such other Loan Document or provided for by
law of in equity shall not prevent the concurrent or subsequent employment of any
other appropriate right or rights or remedy or remedies.

Section 4.7. Holder’s Di i 8 to urity, Holder may resort to any
securily given by this Deed of Trust or to any other security now existing or
hereafter given to secure the payment of the secured indehtedness, in whole or in
part, and in such portions and in such order as may sesm best to Holder in its sole
and urcontrolled discretion, and any such action shall not in anywise be considered
as a waiver of any of the rights, benefits, liens or security interests evidenced by this
Deed of Trust.

Section 4.8. Grantor'’s Waiver of Certain Rights. To the full extent Grantor

may dp so, Grantor agrees that Grantor will not at any time insist upon, plead, claim
or take the benefit or advantage of any law now or hereafter in force providing for
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any hppraisement, valuation, stay, extension or redemption, and Grantor, for
Granlpor, Grantor’s heirs, devisees, representatives, successors or assigna, or any and
all other persons ever claiming any interest in the Mortgaged Property, to the extent
permitted by applicable law, hereby waives and releases all rights of redemption
(including the statutory right of redemption and the equity of redemption),
valuation, appraisement, stay of execution, notice of intention to mature or declare
due the whole of the secured indebtedness, notice of election to mature or declare
due the whole of the secured indebtedness and all rights to a marshaling of assets of
Grantor, including the Mortgaged Property, or to a sale in inverse order of alienation
in the event of foreclosure of the liens and/or security interests hereby created.
Grantor shall not have or assert any right under any statute or rule of law

er to defeat, reduce or affect the right of Holder under the terms of this Deed
st to a sale of the Mortgaged Property for the collection of the secured
indebtedness without any prior or different resort for collection, or the right of
Holder under the terms of this Deed of Trust te the payment of the secured
indebtedness out of the proceeds of sale of the Mortgaged Property in preference to
every other claimant whatever. If any law referred to in this Section and now in
f which Grantor or Grantor's heirs, devisees, representatives, successors or
or any other persons claiming any interest in the Mortgaged Property might
take advantage despite this Section, shall hereafter be repealed or cease to be in
force, puch law shall not thereafter be deemed to preclude the application of this
Section.

ection 4.9. Delivery of Possession After Foreclosure. [n the event there is a

foreclopure sale hereunder and at the time of such sale, Grantor or Grantor's heirs,
devises, representatives, successors or assigns are occupying or using the Mortgaged
Property, or any part thereof, each and all shall immediately bocome the tenant of
hager at such sale, which tenancy shall be a tenancy from day to day,
ble at the will of either landlord or tenant, at a reasonable rental per day
based upon the value of the property occupied, such rental to be due daily to the
purchager; and to the extent permitted by applicable law, the purchaser at such sale
shall, otwithstanding any language herein apparently to the contrary, have the sole
option to demand immediate possession following the sale or to permit the occupants
to remain as tenants at will. In the event the tenant fails to surrender possession of
said property upon demand, the purchaser shall be entitled to institute and
maintain a summary action for possession of the property (such as an action for
forciblg detainer) in any court having jurisdiction,
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ARTICLE 5. - Miscellaneous

Section 5.1. Scope of Deed of Trust. This Dead of Trust is a deed of trust and
mortgage of both real and personal property, a security agreement, a financing
statement and a collateral assignment, and also covers proceeds and fixtures.

Section 5.2. Effective as a Financing Statement. This Deed of Trust shall be

effectjve as a financing statement filed as a fixture filing with respect to all fixtures
included within the Mortgaged Property and is to be filed for record in the reai
estatg records of each county where any part of the Mortgaged Property (including
said {ixtures) is situated. This Deed of Trust shall also be effective as a financing
statement covering any other Mortgaged Property and may be filed in any other
riate filing or recording office. The mailing address of Grantor is the address

information concerning the security interests hereunder may be obtained is
dress of Holder set forth at the end of this Deed of Trust. A carbon,
photographic or other reproduction of this Deed of Trust or of any financing
staterhent relating to this Deed of Trust shall be sufficient as a financing statement
for any of the purposes referred to in this Section.

Section 5.3, Notice to Account Debtors. In addition to the rights granted

elsewhere in this Deed of Trust, Holder may at any time notify the account debtors
or obligors of any accounts, chattel paper, negotiable instruments or other evidences
of ind¢btedness included in the Coilatera! to pay Holder directly.

Section 5.4. Waijver by Holder. Holder may at any time and from time to
a specific writing intended for the purpose: {a) waive compliance by Grantor
with any covenant herein made by Grantor to the extent and in the manner specified
in such writing; (b) consent to Grantor's doing any act which hereunder Grantor is
ited from doing, or to Grantor’s failing to do any act which hereunder Grantor
is reqhired to do, to the extent and in the manner specified in such writing; {c)
release any part of the Mortgaged Property or any intereat therein from the lien and
security interest of this Deed of Trust, without the joinder of Trustee; or (d) release
any pdrty liable, either dircctly or indirectly, for the secured indebtedness or for any
covengnt herein or in any other Loan Document, without impairing or releasing the
liability of any other party. No such act shall in any way affect the rights or powers
of Holder or Trustee hereunder except to the extent specifically agreed to by Holder
in such writing.

ection 5.6. No_Impairment of Security. The lien, security interest and

other gecurity rights of Holder hereunder or under any other Loan Document shall
not impaired by any indulgence, moratorium or rclease granted by Holder
including, but not limited to, any renewal, extension or modification which Holder
may grant with respect to any secured indebtedness or any surrender, compromiss,
release, renewal, extension, exchange or substitution which Holder may grant in
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reapact of the Mortgaged Property, or any part thereof or any interest therein, or any
release or indulgence granted to any endorser, guarantor or surety of any secured
indebtedness. The taking of additional security by Holder shall not release or impair
the ljen, security interest or other security rights of Holder hereunder or affect the
liability of Grantor or of any endorser, guarantor or surety, or improve the right of
any junior lien holder in the Mortgaged Property (without implying hereby Holder's
consqnt to any junior lien).

Section 5.6. Acts Not Constituting Waiver by Holder. Holder may waive
any flefault without waiving any other prior or subscquent default. Holder may
remetly any default without waiving the default remedied. Neither failure by Holder
to expreise, nor delay by Holder in exercising, nor discontinuance of the exercise of
ight, power or remedy (including but not limited to the right to accelerate the
ity of the secured indebtedness or any part thereof) upon or after any default
shalllbe construed as a waiver of such default or as a waiver of the right to exercise
any guch right, power or remedy at a later date. No single or partial exercise by
Holdgr of any right, power or remedy hereunder shall exhaust the same or shall
precliide any other or further exercise thereof, and every such right, power or
remefly hercunder may be exercised at any time and from time to time. No
modification or waiver of any provision hereof nor consent to any departure by
Grantor therefrom shall in any event be effective unless the same shall be in writing
and digned by Holder and then such waiver or consent shall be effective only in the
specific ingtance, for the purpose for which given and to the extent therein specified.
No ngtice to nor demand on Grantor in any case shall of itself entitle Grantor to any
other|or further notice or demand in similar or other circumstances. Remittances in
nt of any part of the secured indebtedness other than in the required amount
ediately available U.S. funds shall not, regardless of any receipt or credit
issued therefor, constitute payment until the required amount is actually received by
Holddr in immediately available U.S. funds and shall be made and accepted subject
to the condition that any check or draft may be handled for collection in accordance
with the practice of the collecting bank or banks. Acceptance by Holder of any
payment in an amount less than the amount then due on any secured indebtedness
shall be deemed an acceptance on account only and shall not in any way excuse the
existence of a default hercunder.

Section 5.7. Grantor's Successor. If the ownership of the Mortgaged
Property or any part thereof becomes vested in a person other than Grantor, Holder

may, without notice to Grantor, deal with such suecessor or successors in intereat
with feference to this Deed of Trust without in any way vitiating or discharging
Grantor's liability hereunder or for the payment of the indebtedness or performance
of thq obligations secured hercby. No transfer of the Mortgaged Property, no
forbeqrance on the part of Holder, and no extension of the time for the payment of
the infebtedness secured hereby given by Holder shall operate to release, discharge,
modify, change or affect, in whole or in part, the liability of Grantor hereunder for
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the gayment of the indebtedness or performance of the obligations secured hereby or
the hability of any other person hereunder for the payment of the indebtednesa
secured hereby. Each Grantor agrees that it shall be bound by any modification of
this Deed of Trust or any of the other Loan Documents made by Holder and any
subsequent owner of the Mortgaged Property, with or without notice to such
Grantor, and no such modifications shall impair the obligations of such Grantor
under this Deed of Trust or any other Loan Document. Nothing in this Section or
elsewhere in this Deed of Trust shall be construed to imply Holder's consent to any
trandfer of the Mortgaged Property.

Section 5.8.  Place of Payment; Forum. All secured indebtedness which may
be owing hereunder at any time by Grantor shall be payable at the place designated
in the Note (or if no such designation is made, at the address of Holder indicated at
the end of this Deed of Truat). Grantor hereby irrevocably submits generally and
uncohditionally for itself and in vespect of its property to the non-exclusive
jurisdiction of any Tennessee state court, or the United States federal court for the
Middle District of Tennesasee, sitting in Davidson County, and to the non-exclusive
jurisdiction of any state or United States federal court sitting in the state in which
any df the Mortgaged Property is located, over any suit, action or proceeding arising
out of or relating to this Deed of Trust or the secured indebtedness. Grantor hereby
and consents to service of process in any such suit, action or proceeding in
any Tennesaee state court, or any United States federal court, sitting in the county
in which the secured indebtedness is payable may be made by certified or registered
mail,|return receipt requested, directed to Grantor at its address stated in this Deed
of Trust, or at a subsequent address of Grantor of which Holder received actual
notic¢ from Grantor in accordance with this Deed of Trust, and service so made shall
be complete five (5) days after the same shall have been so mailed.

Section 5.9. Subrogation to Existing Liens; Vendor's Lien. To the extent

that proceeds of the Note arc used to pay indebtedness secured by any outstanding
lien, gecurity interest, eharge or prior encumbrance agzinst the Mortgaged Property,
such proceeds have been advanced by Holder at Grantor's request, and Holder shall
be suprogated to any and all rights, security interests and liens owned by any owner
or holder of such outstanding liens, security interests, charges or encumbrances,
howoyer remote, irrespective of whether said liens, security interests, charges or
encuthbrances are released, and all of the same are recognized as valid and
subsigting and are renewed and continued and merged herein to secure the secured
indebtedness, but the terms and provisions of this Deed of Trust shall govern and
contrgl the manner and terms of enforcement of the liens, security interest, charges
and ¢ncumbrances to which Holder is subrogated hereunder. It is expresaly
undernstood that, in consideration of the payment of such indebtedness by Holder,
Grantor hereby waives and releases all demands and causes of action for offscta and
payments in connection with the said indebtedness. If all or any portion of the
procegda of the loan evidenced by the Note or of any other secured indebtedness has
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been] advanced for the purpose of paying the purchase price for all or a part of the
Mortgaged Property, no vendor's lien is waived; and Holder shall have, and is hereby
granfed, 2 vendor’s lien on the Mortgaged Property as cumulative additional security
for the secured indebtedness. Holder may foreclose under this Deed of Trust or
under the vendor's lien without waiving the other or may foreclose under both,

Section 5.10. Application of Payments to Certain Indebtedness. If any part

of thp secured indebtedness cannot be lawfully secured by this Deed of Trust or if
any part of the Mortgaged Property cannot be lawfully subject to the lien and
security interest hereof to the full extent of such indebtedness, then all payments
madg shall be applied on said indebtedness first in discharge of that portion thereof
which is not secured by this Deed of Trust.

Section 5.11. Compliance with Usury Laws. It is the intent of Grantor and

Holdgr and all other parties to the Loan Documents to conform to and contract In
strict| compliance with applicable usury law from time to time in effect. All
agreements between Holder and Grantor (or any other party liable with respect to
any igdebtedness under the Loan Documents) are hereby limited by the provigions of
this Section which shall override and contrel all such agreements, whether now
existing or hereafter arising. In no way, nor in any event or contingency (including
but npt limited to prepayment, default, demand for payment, or acceleration of the
maturity of any obligation}, shall the interest taken, reserved, contracted for,
chargkd, chargeable, or received under this Deed of Trust, the Note or any other
Loan Document or otherwise, exceed the maximum nonusurious amount permitted
by applicablo law (the “Maximum Amount”). If, from any possible construction of
any ument, interest would otherwise be payable in excess of the Maximum
Amoupt, any such construction shall be subject to the provisions of this Section and
such document shall ipao facto be automatically reformed and the interest payable
shall automatically reduced to the Maximum Amount, without the necessity of
execution of any amendment or new document. If Holder shall ever recejve anything
of valye which is characterized as interest under applicable law and which would
apart from this provision be in excess of the Maximum Amount, un amount equal to
the athount which would have been excessive interest shall, without penalty, be
applied to the reduction of the principal amount owing on the secured indebtedness
in the pnverse order of its maturity and not to the payment of interest, or refunded to
Grantgr or the other payor thereof if and to the extent such amount which would
have been excessive exceeds such unpaid principal. The right to accelerate maturity
of the Note or any other secured indebtedness does not include the right to accelsrate
any inferest which has not otherwise accrued on the date of such acceleration, and
Holder] does not intend to charge or receive any unearned interest in the event of
accelerption. All interest paid or agreed to be paid to Holder shall, to the extent
permitfed by applicable law, be amortized, prorated, allocated and spread
throughout the full stated term (including any renewal or extension) of such
indebtddness so that the amount of interest on account of such indebtedness does not
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excepd the Maximum Amount. As used in this Section, the term “applicable law”
shall mean the laws of the State of Tennessee or the federal laws of the United
Statps applicable to this transaction, whichever laws allow the greater interest, as
suchy laws now exist or may be changed or amended or come into effect in the future.

Section 6.12. Substitute Trustge. The Trustee may resign by an instrument
riting addressed to Holder, or Trustee may be removed at any time with or
withput cause by an instrument in writing executed by Holder. In case of the death,
resignation, removal, or disqualification of Trustee, or if for any reason Holder shall
it desirable to appoint a substitute or successor trustee to act instead of the
hereln named Trustee or any substitute or successor trustee, then Holder shall have
the rjght and is hereby authorized and empowered to appoint a successor trustee, or
a substitute trustee, without other formality than appointment and designation in a
pn instrument, recorded in the same office in which this Deed of Trust is
recorfled, executed by Holder and the authority hereby conferred shall extend to the
appointment of other successor and substitute trustees successively until the
indeltedness secured hereby has been paid in full, or until the Mortgaged Property
is fully and finally sold hereunder. If Holder is a corporation or association and such
appotltment is executed on its behalf by an officer of such corporation or aasociation,
such appointment shall be conclusively presumed to be executed with authority and
shall|be valid and sufficient without proof of any action by the board of directors or
any superior officer of the corporation or association. Upon the making of any such
appointment and designation, all of the estate and title of Trustee in the Mortgaged’
Propdrty shall vest in the named successor or substitute trustee and he shall
thereppon succeed to, and shall hold, possess and exccute, all the rights, powers,
privilpges, immunities and duties herein conferred upon Trustee. All references
herein to “Trustee” shall be deemed to refer to Trustee (including any successor or
substitute appointed and designated as herein provided) from time to time acting
hereunder.

Section 5.13. No Liability of Trustee. The Trustee shall not be liable for any
error of judgment or act done by Trustee in good faith, or be otherwise responsible or
accmjtable under any circumstances whatsoever {(including Trustee’s negligence),

except for Trustee’s gross negligence or willful misconduct. The Trustee shall have
the right to rely on any instrument, document or signature authorizing or
suppofting any action taken or proposed to be taken by him hereunder, believed by
him in good faith to be genuine. All moneys received by Trustee shall, until used or
applied as herein provided, be held in trust for the purposes for which they were
receivéd, but need not be segregated in any manner from any other moneys (except
to the pxtent required by law), and Trustee shall be under no liability for interest on
any mpneys received by him hercunder. Grantor hereby ratifies and confirma any
and a]l acts which the herein named Trustee or his successor or successors,
substitute or substitutes, in this trust, shall do lawfully by virtue hereof Grantor
will rejmburse Trustee for, and save him harmloss against, any and all liability and
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exp¢nses which may be incurred by him in the performance of his duties. The
foregoing indemnity shall not terminate upon discharge of the secured indebtedness
or fgreclosure, or release or other termination, of this Deed of Trust.

Section 5.14. Release of Deed of Trust. If all of the secured indebtedness be
as the same becomes due and payable and all of the covenants, warranties,
undgrtakings and agreements made in this Deed of Trust are kept and performed,
and fall obligations, if any, of Holder for further advances have been terminated,
then] and in that event only, all rights under this Deed of Trust shall terminate
(excqpt to the extent expressly provided herein with reapect to indemnifications,
reprgsentations and warranties and other rights which are to continue following the
release thereof) and the Mortgaged Property shall become wholly clear of the liens,
security interests, conveyances and assignments evidenced hereby, and such liens
curity interests shall be released by Holder in due form at Grantor's coat.
ut limitation, all provisions herein for indemnity of Holder or Trustee shall
survive discharge of the sccured indebtedness and any foreclosure, release or
termination of this Deed of Trust,

Section 5.15. Notices. All notices, requests, consents, demands and other
communications required or which any party desires to give hereunder or under any
other|Loan Document shall be in writing and, unless otherwise specifically provided
in suth other Loan Document, shall be deemed sufficiently given or furnished if
delivgred by personal delivery, by courier, or by registered or certified United States
mail, |postage prepaid, addressed to the party to whom directed at the addresses
specified at the end of this Deed of Trust (unless changed by similar notice in writing
given|by the particular party whose address is to be changed) or by telegram, telex,
or fackimile. Any such notice or communication shall ba deemed to have been given
eitherjat the time of personal delivery or, in the case of courier or mail, as of the date
of firgt attempted delivery on a regular business day at the address and in the
mannér provided herein, or, in the case of telegram, telex or facsimile, upon receipt.
Notwithstanding the foregoing, no notice of change of address shall be effective
except upon receipt. This Section shall not be construed in any way to affect or
impaip any waiver of notice or demand provided in any Loan Document or to require
giving|of notice or demand to or upon any person in any situation or for any reason,

action 5.16. Invalidity of Certain Provisions. A determination that any

provision of this Deed of Trust is unenforceable or invalid shall not affect the
enforcgability or validity of any other provision and the determination that the
applicdtion of any provision of this Deed of Trust to any person or ¢ircumstance is
illega! lor unenforceable shall mot affoct the enforceability or validity of such
provisipn as it may apply to other persons or circumstances.

ection 5.17. der; Titles: Construction. Within this Deed of Trust, words

of any gender shall be held and construed to include any other gender, and words in

11573223

34




the gingular number shall be held and construed to include the plural, unless the

here

contht otherwise requires. Titles appearing at the beginning of any subdivisions
bf are for convenience only, do not constitute any part of such subdivisions, and

shall be disregarded in construing the language contained in such subdivisions. The

use of
word “

the words “herein,” “hereof,” "hereunder” and other similar compounds of the
here” shall refer to this entire Deed of Trust and not to any particular Article,

Section, paragraph or provision. The term “person” and words importing persons as
uged|in this Deed of Trust shall include firms, associations, partnerships (including
limitpd partnerships), limited liability companies, joint ventures, trusts,
corpdrations and other legal entities, including public or governmental bodies,
agenties or instrumentalities, as well as natural persons.

Section 6.18. Reporting Compliance. Grantor agrees to comply with any and

all rdporting requirements applicable to the transaction evidenced by the Note and
secured by this Decd of Trust which are set forth in any law, statute, ordinance,
rule, |regulation, order or determination of any governmental authority, including
but pot limited to The International Investment Survey Act of 1976, The

Agricu

ltural Foreign Investment Disclosure Act of 1978, The Foreign Investment in

Real [Property Tax Act of 1980 and the Tax Reform Act of 1984 and further agrees
upon frequest of Holder to furnish Holder with evidence of such compliance.

Section 5.19. Grantor. Unless the context clearly indicates othorwise, as

used [in this Deed of Trust, “Grantor’ means the grantors named in Section 1.1
herecf or any of them. The obligations of Grantor hereunder shall be joint and
several. If any Grantor, or any signatory who signs on behalf of any Grantor, is a
corpofation, partnership or other legal entity, Grantor and any such signatory, and

the pe

rson or persons signing for it, represent and warrant to Holder that this

instryment is executed, acknowledged and delivered by Grantors duly authorized
repregentatives. If Grantor is an individual, no power of attorney granted by
Grantor herein shall terminate on Grantor's disability.

Section 5.20. Execution; Recording. This Deed of Trust has been or may be

execufed in several counterparts, all of which are identical, and all of which
counterparts together shall constitute one and the same instrument. The date or
dates [reflected in the acknowledgments hereto indicate the date or dates of actual
execution of this Deed of Trust, but such execution is as of the date shown on the
first gage hereof, and for purposes of identification and reference the date of this
Deed pf Trust shall be deemed to be the date reflected on the first page hereof,
Grantpr will cause this Deed of Trust and all amendments and supplements thereto
and aybstitutions therefor and all financing statements and continuation statements
relating thereto to be recorded, filed, re-recorded and refiled in such manner and in
such places as Trustce or Holder shall reagsonably request and will pay ail such

indeb
charg
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Section 5.21. Successors and Assigns. The terms, provisions, covenants and
condjtions hereof shall be binding upon Grantor, and the heirs, devisees,
representatives, successors and assigns of Grantor, and shall inure to the benefit of
Trustee and Holder and shall constitute covenants running with the Property. All
references in this Deed of Trust to Grantor shall be deemed to include all such heirs,
devigees, representatives, successors and assigns of Grantor.

Section 5.22. Modification or Termination. The Loan Documents may only
ified or terminated by & written instrument or instruments intended for that
purppse and executed by the party against which enforcement of the modification or
termjnation is asserted. Any alleged modification or termination which is not so
docuinented shall not be effective as to any party.

Section 6.23. No Partnership, Etc, The relationship between Holder and
Gramtor is solely that of lender and borrower. Holder has no fiduciary or other
specihl relationship with Grantor. Nothing contained in the Loan Documents is
i ed to create any partnership, joint venture, association or special relationship
between Grantor and Holder or in any way make Holder a co-principal with Grantor
with [reference to the Mortgaged Property. All agreed contractual duties between or
amorlg Holder, Grantor and Trustee are set forth herein and in the other Loan
Documents and any additional implied covenants or duties are hereby disclaimed.
Any inferences to the contrary of any of the foregoing are hereby expressly negated.

Section 5.24. Secu ndeb ess Not Limited by Statements for Tax and
ration Authorities. Any legend appearing on the face hereof and any affidavit
that lmay be submitted to recording authorities herewith pursuant to any
requirement of taxation or registration authorities is included for the benefit of such
authgrities only and does not affect the terms of Holder's agreement with Grantor as
provifled by this Deed of Trust and by other documents pertaining to the secured
indebtedness or the priority of the lien of this Deed of Trust or any advances made
hereunder.

Section 5.25. Covenants of Guarantors. As a part of the inducement to Bank
to mdke the loan evidenced by the Note, Grantor may have caused certain other
persops to enter into certain guaranty agreements with Bank pertaining to the
financing and payment for construction of improvements on the Property. In such
event] Grantor covenants and agrees that such persons shall fully perform, comply
with and abide by such agreements. It is further understood and agreed by Grantor
that iuch representations and agreements by the other persons shall constitute, for
the pyrpose of its obligations hereunder, covenanta on behalf of Grantor.

Section 5.26. Applicable Law. THIS DEED OF TRUST, AND ITS
VALIDITY, ENFORCEMENT AND INTERPRETATION, SHALL BE GOVERNED
BY TENNESSEE LAW (WITHOUT REGARD TO ANY CONFLICT OF LAWS
PRINCIPLES) AND APPLICABLE UNITED STATES FEDERAL LAW.
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Section 65.27. Disclosure. Holder may, from time to time, sell or offer to sell
cured indebtedness, or interests therein, to one or more assignees or

partiripants and is hereby authorized to disseminate any information Holder now
has or hereafter obtains pertaining to the secured indebtedness and the Property,
including, without limitation, credit or other information on the Property, Grantor,

any
part

prosg
body
apprq
and
connd
parti
benef
Bank]

f Grantor's principals, any tenant or guarantor under any lease affecting any
of the Property and property manager, to any assignee or participant or
ective asgignee or prospective participant, Holder's affiliates, any regulatory
having jurisdiction over Holder and to any other parties as necessary or
priate in Holder’s reasonable judgment. Grantor shall execute, acknowledge
deliver any and all instruments reasenably requested by the Holder in
ction therewith and to the extent, if any, specified in any such assignment or
ipation, such companies, assignees or participants shall have the rights and
its of this Deed of Trust as such persons would have if such persons were the
hereunder,

Section 5.28. Street Address. The street address of the Mortgaged Property

(if it gresently has a street address) is

128/130 2nd Avenue North
Nashville, Tennessee 37201

Section 5.29. Entire Agreement. The Loan Documents constitute the entire

underptanding and agreement between Grantor and Holder with respect to the
transactions arising in connection with the indebtedness secured hereby and
supergede all prior written or oral understandings and agreements between Grantor
and Holder with respect to the matters addressed in the Loan Documents. Grantor
hereby acknowledges that, except as incorporated in writing in the Loan Documents,

there

re not, and were not, and no persons are or were authorized by Holder to

make any representations, understandings, stipulations, agreements or promises,
oral of written, with respect to the matters addressed in the Loan Documents.

AG

HE WRITTEN LOAN DOCUMENTS REPRESENT THE FINAL
MENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED

BY E{HDENCE OF PRIOR, CONTEMPORANEOQUS OR SUBSEQUENT ORAL
AGREEMENTS OF THE PARTIES.

THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE

PARTIES.
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IN WITNESS WHEREOF, this instrument is executed by Grantor as of the
dateifirst written on page 1 hereof.

The address of Grantor is GRANTOR:
1207|N. Franklin Street, Suite 101 DEVILLE CORP., a Florida
Tampa, Florida 33602 corporation

By

Name: 'fK.;m.'s S Warhao
Title: _ Fregident

Addreass of Holder is:
AmS¢uth Bank

3156 Hleaderick Street-NA 0807
Nashyille, Tennessee 37237-0807
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STATE OF _fLokibA )
COUNTY OF Hhistotecy )

Before me, the undersigned, a Notary Public in and for the County and
State] aforesaid, personally appeared [AosAS .S MA€ips, with whom [ am
perschally acquainted (or proved to me on the basis of satisfactory evidence), and who
upon loath acknowledged himself to be /7S ;Ae A1~ of Deville Corp., the within
namegd bargainor, a Florida corporation, and that he as such esid €A™  pheing
autharized so to do, executed the foregoing instrument for the purposes therein
contained, by signing the name of the corporation by 7 AomAs.S. A4dneas
SrbeEpI,

Witness my hand and seal, at office in /YA , LO2/M  this the

{fth |day of Novembar, 2005.

My Commisaion Expires: v DEBRAL PO
fiﬁ q’;‘ MY COMMISSION ¥ DD 072020

NOTARY PUBLIC

EXPIRES: Dacember 19, 2005
oAt Borudad Thvu oty Publc. Underweatees
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EXHIBIT A
PROPERTY DESCRIPTION

Being a parcel of land in the First Civit District of Nashville, Davidsen County, Tennessee,
between First Avenue North and Second Avenue Nerth, north of Broadway, being a portion of
Lot|14 on the Plan of the Original Town of Nashville, not of record and being Lots 47 and 49 on
the Plan of William Gordon's Subdivision of record in Plat Book 21, page 53, R.0.D.C., and

being more particularly described as follows:

BEGINNING at a point in the easterly margin of Second Avenue North, said point being
northerly 301.55 feet along said margin from the northerly margin of Broadwey;

THENCE, with said margin, N 27degrees 01 minutes 52 seconds W, 48.88 feet to & point;

THENCE, leaving said margin, with the southerly line of 132 Second Avenue North, LLC, of
recory in [nstrument No. 2003082001 21028, R.O.D.C,N 62 degrees 28 minutes 40 seconds E,
210.18 feet 10 a point in the westerly margin of First Avenue North;

THENCE, with said margin, $ 26 degrees 58 minutes 32 seconds E, 48.80 feet to a point;

THENCE, leaving said margin, with the northerly line of DeMoss Partners, L., of record in
Book 8385, page 280, R.O.D.C, N 62 degrees 27 minutes 18 seconds W, 210.14 feet to the point
of beginning.

Containing 10, 264 square feot or 0.235 acres, more or less, according to a Survey by Barge,
Wagganer, Sumner & Cannon, Inc., dated November 4, 2005, Job No. 32559-00.

Being the same property conveyed to Jerry L. McCloud from Hemrick Family Limited
Parmership and Linda Hemrick by deed of record in Book 11063, page 702, Registers Office for
Davidspn County Tennessee,

.the same property conveyed to Deville Corp. by Deed of record in Book

"% .+ Reglgter's Office for Davidson County. Tennessee

Page

X Baosilis- o331




EXHIBIT B

Permitted Encumbrances
1. Taxea for the year 2006, a lien, which are not yet due and payable.

2. All matters shown on Plat recorded in Book 21, Page 53.

1167322.3
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NOTICE OF FORECLOSURE SALE

becurred under that Deed of Trust, Security Agreement and Financing Statement
r 15, 2005, of record as Instrument No. 20051115-0138111, Register’s Office of
ty, Tennessee (the "Deed of Trust"), executed by Deville Corp., a Florida
Walter H. Neilsen, Trustee, and Tom Lawless, having been duly appointed
ee, by [nstrument No. 20121026-0098441, in said Register’s Office;

FORE, I, Tom Lawless, as Successor Trustee and not otherwise, acting upon the
jons Bank, an Alabama banking corporation, successor in interest to AmSouth
the lawful owner and holder of the indebtedness secured by the Deed of Trust,

November 29, 212

ante meridian (11:00 a.m.) at 128-130 2" Avenue North, Nashville, Tennessee,
st bidder for cash, at public outcry, the property which is described in Exhibit A
I'rust, and being the same property conveyed to Deville Corp., by warranty deed
Instrument No. 20051115-0138110, Davidson County Register's Office

ed property known as 128-130 Second Avenue North, Nashville, Tennessee,
1er described as Map/Parcel No. 093-06-2-079.00.

nnessee claims a lien against the Property pursuant to T.C.A. §67-1-1403 as set
lice of State Tax Lien of record as Instrument No. 20121024-0097290, Davidson
's Office. The notice required by T.C.A. §67-1-1433(b)(1) has been timely given
Property not to be subject to such lien or claim of lien. The Property, however,
psure sale, shall be subject to the right of the State of Tennessee to redeem the
fully set forth in T.C.A. §67-1-1433(c)(1).

LLC may claim an interest in the Property pursuant to that certain Notice and
h of record as Instrument No. 20120830-0078567.

Trustee, in order to accomplish the most advantageous sale and consequent

obligation under the Deed of Trust, reserves the right to do any or all of the
vy oral announcement, to adjourn the sale to another time during regular business
crent day, but at the same place, so long as no potential purchaser is thereby
placing a bid, (ii) By oral announcement, Substitute Trustee may elect to delay
asonable time during regular business hours on the same day, to be continued at
ht the announced time, in order to enable any bona fide bidder to determine and
long as no potential purchaser is thereby precluded from placing a bid; and/or,
Inouncement, to sell the secured Property in such lots, parcels, segments or
as may accomplish the most advantageous sale and consequent discharge of his

or her trust obligation under the circumstances, and to this end Substitute Trustee may sell the

Property first 1
manner produce

TR983542.
111482-101009

n whole and then in part, and ultimately consummate the sale in whichever
s the most advantageous result.




.
The sgile of the Property shall be subject to any and all prior liens, encumbrances, deeds of trust,
easements, restrictions, building lines, unpaid taxes and assessments (plus penalty and interest, if

any), and any redemptive rights (including redemptive rights of any taxing authority by reason of

any tax liens), plus any and all other matters and encumbrances superior in right to the lien of the
Deed of Trust.

This 9“.1 day of November 2012.

I ’\ézm‘lv\ (,\_;) fZ Z
Tom Lawless, as Successor Trusjtee, and not
otherwise

The Customs House

701 Broadway, Suite 403

Nashville, TN 37203

(615) 351-7839

BRADLEY ARANT BOULT CUMMINGS, LLP

o Gl Do

Emily H. BO\ an, Attorney for Successor Trustee

INSERTION DATES: November 9, 2012, November 16, 2012, and November 23, 2012

T/2983542.1
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STATE OF TENNESSEE
DEPARTMENT OF REVENUE
REVENUE ENFORCEMENT DIVISION
ANDREW JACKSON STATE OFFICE BUILDING
NASHVILLE, TENNESSEE 37242
November 9, 2012

Emily H. Bowman

Bradley, Arant, Boult Cummings, LLP
1600 Division Street, Suite 700
Nashville, TN 37203

Re: Foreclosure Sale of Property Owned by: Deville Corporation
Entity Number: 001 02-0688030/000

This is in reference to your letter dated November 1, 2012 concerning a foreclosure sale of
property owned by the above-captioned taxpayer(s).

Your letter daes comply with the provisions of T.C.A. § 67-1-1401 et seq., but if the sale
produces more than the amount needed to satisfy the cost of the sale, the indebtedness indicated
in your letter, and any other superior liens, the amount of surplus proceeds up to the amount of
taxes, penalties and interest due the Department of Revenue must be remitted to the State of
Tennessee. Excess proceeds, if any, should be sent to the attention of the Special Procedures
Unit at P.O. box 190665 Nashville, TN 37219-0665. The amount of taxes, penalties and interest
that is due as of November 29, 2012 is $7,606,52. (Please be advised that if the scheduled sale is
cancelled or postponed for any reason, notice must be submitted in writing if the sale is to be continued).

After the sale, (and within 15 days), please furnish me with an accounting of the sale (form
enclosed), and I will release the State’s tax lien on the property sold. If the sale is canceled,
please advise this office with a brief explanation. I trust that this has answered your letter, but if
not, please let me know. T

3

ot

M
¥

'\\ A
P

Lori S. Fernandez, Account Technician [
Special Procedures Section

Revenue Enforcement Division
Tennessee Department of Revenue
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