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STATE OF ALABAMA )] L1 O
SHELBY COUNTY )

MORTGAGE AND SECURITY AGREEMENT

This instrument (hereinaiter, with all amendments
thereto, being referred to as ''this Mortgage") is entered
into as of January 1, 1982 by BROOKWOOD HEALTH SERVICES,
INC., an Alabama corporation (the "Mortgagor'), and a
wholly-owned subsidiary of American Medical International,
Inc., a Delaware corporation (the "Guarantor"), and THE
FIRST NATIONAL BANK OF BIRMINGHAM, a national banking
association (the ''Mortgagee").

Recitals

A. The Medical Clinic Board of the City of
Hoover, Alabama {(the "Board") intends to issue its Revenue
Bonds (American Medical International, Inc. Project) dated
January 1, 1982, in the aggregate principal amount of
$1,700,000 (the "Bonds') under and pursuant to a Mortgage
and Indenture of Trust dated as of Jaouary 1, 1982 (the
"Indenture”) by and between the Board and The First
National Bank of Birmingham, in its capacity as trustee
under the Indenture {(the “Trustee').

B. The proceeds derived from the issuance of the
Bonds are to be applied to the acquisition, construction
and equipping of certain facilities tbat will be leased by
the Board to the Mortgagor pursuvant to the terme of a
lLease Agreement dated as of Jepuary 1, 1987 (the '"leasc
Agreement'), which facilities are to be constructed and
installed on the real property hereinafter described.

C. The proposed purchasers oif the Bonds have
stated that they are not willing to purchare the Bonds
unless the Mortgagee issues to the Trustec as security for
the Bornds the Mortgagee's letter of credit in an aggregate
amount pnot exceeding $1,809,083.33 (being hereinafter,
together with all substitute fetters of eredit jssued
under the terms thereof, referred ro a3 the "letter of
Credit’). In connection with thce issuwance of lhe lelle)
of Credit, the Mortgagor, the Guarantor amnd Cthe Morigagce
have entered into ar Agreement dated as of January 1, 1487
(the "Reimbursement Agreemenit'). All of the terms and
conditions of the Reimbursement Agreement are hereby
incorporated herein by reference as fully as if set out ar
length herein, '

MEG S BEIDLEMAN

ATTIORMEY AT LAW

12TH FLOHOR, FINST MATIGHAL

SCUTHERM NATURAL BUILDING
CARANISS, JOMNSTOHN, GARDNER BIRFMINOHAM ALABAMA 35207

DUMAS & ONEAL (7O5) 252-8800




2.
D. The Reimbursement Agreement requires as a
condition precedent to the issuance of the Letter of

Credit that, among other things, the Mortgagor execute and
deliver this Mortgage to the Mortgagee.

NOW, THEREFORE, in consideration of the foregoing
recitals and to induce the Mortgagee to enter into the
Reimbursement Ayreement and to issue the Letter of Credit,
and to secure the prompht payment of the following (herein-
after sometimes collectively referred to as the "Obliga-
tions')

(1) The joint and several obligation of the
Mortgagor and the Guarantor, under the terms of the
Reimbursement Agreement, to reimburse the Mortgagee,
with interest thereon, for all payments made by the
Mortgagee pursuant to the Letter of Credit and all

) other obligations of the Mortgagor and the Guarantor
{~- to the Mortgagee with respect to the Letter of Credit
o and the Reimbursement Agreement, whether now existing
d "~ or hereafter iocurred or arising and whether matured
- or upnmatured, and all interest accrued and unpaid on

v & such sums; and

Lot

e (2) Any and all sums becoming due and payable by
= the Mortgagor and the Guarantor (or either of them) to
25 the Mortgagee under the terms of this Mortgage or the

Reimbursement Agreement, including but not limited to
advancements made by the Mortgagee pursuant to the
terms and conditions of this Mortgage or the Reim-
bursement Agreement; and

(3) All renewals and extensions of any or all of
the abli%atians of the Mortgagor and the Guarantor (or
"either of tbhem) described in (1) and (2) above,
whether or not any renewal or extension agreement is
executed in connection therewith;

and also to secure the full and complete performance of
each and every obligation, covenant, duty and agreement of
the Mortgagor contained in this Mortgage and of the Mort-
gagor and the Guarantor contained in the Reimbursement
Agreement:

I. GRANTING CLAUSES

The Mortgagor has bargained and sold and does
hereby grant, bargain, sell ana convey to the Mortgagee,
its successors and assigns, the property and interests in
property described in the following Granting Clauses I
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through IV and have granted and do hereby grant to the

Mortgagee a security interest in said property and inter-
ests in property:

I.

- The real grnperty situated in the City of Hoover,
Shelby County, Alabama, that is specifically described in
Exhibit A attached hereto and made a part hereof (the
"Project Site');

1L.

All buildings, structures and other improvements
now or hereafter constructed or situated on the Project
Site, all permits, easements, licensges, rights-of-way,
contracts, leases, privileges, immunities and heredita-
ments pertaining or applicable to thbe Project Site, and
all fixtures now ot hereafter owned by the Mortgagor and
installed on the Project Site or in any of the buildings,
structures and improvements now or hereafter located on
the Project Site, it being the intention hereof that all
property, rights and privileges hereafter acquired for use
as a part of or in connection with or as an improvement to
the Project Site shall be as fully covered hereby as if
such property, rights and privileges were now owned by thc
Mortgagor and were specifically described herein;

I11.

All items (whether or not fixtures) of machinery,
eguipment and other personal property described in Exhihbit
B attached bereto and made a part hereof;.

iv.

Any and all moneys, rights &nd properties of
every kind or description which may from time to time
hereafter be sold, transferred, conveyed, assigned,
hypothecated, endorsed, deposited, pledged, mortgaged,
granted or delivered to, or deposited with, the Mortgagec
by the Mortgagor or anyone on the part of the Mortgagor as
additional security for the Obligations, or which pursuai!
to any of the provisions hereof way come into the possern-
gsion or control of the Mortgagee as such addritional
security.

All of the property described in the foregoing
Granting Clauses 1 through IV is herein sometimes together
referred to as the "Mortgaged Property',
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- TO HAVE AND TO HOLD the Mortgaged Property,
together with all the rights, privileges and appurtenances
thereunto belonging, unto the Mortgagee, its successors
and assigns, forever.

o b e

11. ASSIGNMENT OF CONDEMNATION AWARDS

As further security for the Obligations and the
full and complete performance of each and every obliga-
tion, covenant, agreement and duty of the Mortgagor and
the Cuarantor or either of them contained hereim or in the
Reimbursement Agreement, or both, and to the extent of the
full amount of the Obligations secured hereby and of the
cogts and expenses (including artorneys' fees) reascnably
incurced by the Mortgagee in the collection of any award
or payment, the Mortgagor hereby assigns to the Mortgagee,
subject to the rights of the Trustee under the Indenture,
any and all awards or payments, including all interest
thereon, together with the right to receive the same, that
may be made Lo the Mortgagor with respect to the Mortgaged
Property as a result of (A) the exercise of the right of
eminent domain, (B) the alteration of the grade of any
street or (C) any other injury to or decrease in value of
the Mortgaged Property. All such damages, condemnation
proceeds and consideration shall be paid directly to the
Mortgagee, and after first applying saeid sums to the pay-
ment of all costs and expenses (including attorneys’ fees)
reasonably incurred by the Mortgagee in obtaining said
sums, the same shall be applied as follows: (i) 1f no
Event of Default exists hereunder or under the Reimburse-
ment Agreement, said sums shall be paid to the Trustee and
applied as provided in the Lease Agreement; or (ii) if an
Event of Default does exist hereunder or under the Reim-
bursement Agreement, the Mortgagee may, at its option,
apply the balance on the Obligations in any order and
whather or not then due, or bold such balance as a reserve
against the Obligations, or apply such balance to the
restoration of the Mortgaged Property, or release the
balence to the Mortgagor. Said payment to the Trustee,
application, holding in reserve or release shall not cure
or waive any default of the Mortgagor.

II1I. MORTGAGOR'S REPRESENTATIONS AND WARRANTIES

To induce the Mortgagee to enter into the Reim-
bursement ‘Agreement and to issue the Letter of Credit, the
Mortgagor represents and warrants that:
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A. Valid Title, etc. The Mortgagor is lawfully
seized of an iiaefeasible estate in fee simple in and to,
and good title to, the Mortgaged Property: the Mortgagor
has a good right to sell and mortgage, and grant a
security interest in, the Mortgaged Property; the Mort-
gaged Property is subject to no liens, encumbrances or
gecurity interests; and the Mortgagor will forever warrant
and defend the title to the Mortgaged Property unto the
Mortgagee against the claims of all persons whomscever.

B. Maintenance of Lien Priority. The Mortgagor
shall take all steps necessary to preserve and protect the
validity and priority of the lien on and security inter-
ests in the Mortgaged Property created hereby. The Mort-
gagor shall execute, acknowledge and deliver such addi-
tional instruments as the Mortgagee may deem necessary in
order to preserve, protect, coutinue, extend or maintain
the lien and security interests created hereby as a liepn
on and security interest in the Mortgaged Property, except
as otherwise permitted under the terms of this Mortgage.
All costs and expenses incurred in connection with the
protection, preservation, continuation, e temsion or main-
taining of the liens and security interests hereby created

~shall be paid by the Mortgagor.

IV. COVENANTS OF MORTGAGOR

The Mortgagor covenants and. agrees that:

A. Payment of Taxes and Other Assessments. The
Mortgagor will pay or cause ta be paid all taxes, assess-
ments and other governmental, municipal or other public
dues, charges, fines or impositions imposed or levied upon
the Mortgaged Property or on the iuterests created by thirn
Mortgage or with respect to the filing of this Mortgage,
and any tax or excise on rents or other tax, however
described, assessed or levied by any state, federal or
local taxing authority as a substitute, in whole or in
part, for taxes assessed or imposed on the Mortgaged Prop-
erty or on the lien and other interests created by tLhis
Mortgage, and at least ten days before said taxes, assess-
ments and cother governmental chargces are due, Lhe Mort-
gagor will deliver receipts therefoar to the Mortgagcc or,
in the case of mortgage filing privilege taxcs, pay to Lhe
Mortgagee an amount equal to the taxes. The Mortgagor
may, at the Mortgagor's own expense, in good faith contest
any such taxes, assessments and other governmental charges
and, in the event of any such contest, may permit the
taxes, assessments or other governmental charges so con-
tested to remain unpaid during the period of such contest
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and any appeal tbherefrom, provided that during such period
enforcement of such contested items shall be effectively
stayod. If any tax or assessment is levied, assessed or
imposed by any governmental authority on the Morigagee as
a legal holder of any of the Obligations or any interest
in this Mortgage (other than federal and state income
taxes), then uniess all such taxes and assessments are
paid by the Morigagor promptly after they become due and
payable but in any event before they become delinguent
(and in the opianion of counsel for the Mortgagee, such
paymeut by the Mortgagor is lawful and does not place the
Mortgagee in violation of any law), the Mortgagee may, at
its option, declare the existeance of an Event of Default
uadecr this Mortgage and the Reimbursement Agreement.

B. Insurance, The Mortgagor shall keep or cause
to be kept the Mortgaged Property insured against loss oOr
damage by fire, windstorm, extended coverage perils, van-
dalism, malicious mischief and such other hazards, casual-
ties or other contingencies as from time to time may be
required by the Mortgagee, in such amounts, in such manner
and ia such companies as the Mortgagee may reasonably
approve. All such policies shall name the Mortgagee as
named insured and provide that any losses payable there-
under shall (pursuant to loss payable clauses, in form and
content acceptable to the Mortgagee, to be attached to
each policy) be payable to the Mortgagee, and provide that
the insurance provided thereby, as to the interest of the
Mortgagee, shall not be invalidated by any act or neglect
of the Mortgagor, nor by the commencement of any proceed-
ings by or against the Mortgagor in bankruptcy, insol-
vency, receivership or any other proceedings for the
relief of a debtor, nor by any foreclosure, repossession
or other proceedings relating to the property insured, nor
by any occupation of such property or the use of such
property for purposes more hazardous than permitted in the
policy. The Mortgagor shall furnish tc the Mortgagee
insurance certificates, in form and substance satisfactory
to the Mortgagee, evidencing compliance by the Mortgagor
with the terms of this Subsection B and, upon the reqguest
of the Mortgagee at any time, the Mortgagor sbhall furmish
the Mortgagee with photostatic copies of the policies
required by the terms of this Subsection B. The Mortgagor
will cause each insurer under each of the policies to
agree (either by endorsement upon such policy or by letter
addressed to the Mortgagee) to give the Mortgagee at least
10 business days' prior written notice of the cancellation
of such policies in whole or in part or the lapse of any¥
coverage thereunder. The Mortgagor agrees that the MorC-
gagor will not take any action or fail to take any action
which action or imaction would result in the invalidation
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of any insurance policy required hereunder. At least 10
days prior to the date the premiums on each such policy or
policies shall become due and payable, the Mortgagor shall

furnish to the Mortgagee ev. dence of the payment of such
premiums.

With respect to all such insurance policies, the
Mortgagee is hereby authorized, but not required, on
behalf of the Mortgagor, to collect for, adjust or compro-
mise any losses under any such insurance policies and to

the loss proceeds {(less expenses of collection) as
fogluw (i) if no Event of Default exists hereunder or
under the Reimbursement Agreement, said loss proceeds
shall be paid to the Trustee and applied as provided in
the Lease Agreement; or (ii) if an Event of Default exists
hereunder or under the Reimbursement Agreement, the Mort-
gagee may, at its option, apply said loss proceeds on the
Obligations, in any order and whether or not then due, or
hold such proceeds as a reserve against the (Obligations,
or apply such proceeds to the restoration of the Mortgaged
Property, or release the same to the Mortgagor; but any
such payment to the Trustee, application, holding in
regserve or release shall not cure or waive any default by
the Mortgagor. In case of a sale pursuant to the fore-
closure provisions hereof, or any conveyance of all or any
part of the Mortgaged Property in extinguishment of the
Obligations, complete title to all insurance policies on
the Mﬂrtgaged Property and the unearned premiums with
reapect thereto shall pass to and vest in the purchaser or
grantee of the Mortgaged Property. Co
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C. Waste, Demolition, Alteration or Replace-
ment. The Mortgagor will cause the Mortgaged Property and
every part thereof to be masintained, preserved and kept in
safe and good repair, working order and condjtion, will
not commit or permilt waste thereon, will not remove,
demolish or materially alter the design or structural
character of any building now or hereafter erected on the
Mortgaged Property without the express prior written con-
sent of the Mortgagee, will comply with all laws and repu-
lations of any governmmental authority with reference to
the Mortgaged Property and the manner and use of the sarie,
and will from time to time make all necessary and proper
repairs, renewals, additions and rostorations thnereto so
that the value and efficient use thereof shall bhe pre-
served and maintained. The Mortgagor agrzes not Lo remove
any ol the fixtures or personal property included in the.
Mortgaged Property, without the express prior written con-
sent of the Mortgagee and unless the same is immediately

replaced with like property of at least equal value and
utility.
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V. DEFEASANCE

If (i) the Mortgagor and the Guarantor shall pay

in full and discharge all of the Obligations; and (ii) the

Mortgagor and the Guarantor shall then have kept and per-
formed each and every cobligation, covenant, duty, condi-
tionn and agreement herein or in the Reimbursement Agree-
ment (or both) imposed on or agreed to by them; and (iii)
the Letter of Credit sball then be nmo longer outstanding;
then this Mortgage and the grants and conveyances con-
tained herein shall becore null and void, and the Mort-
gaged Property shall revert to the Mortgagor, and the
entire estate, right, title and interest of the Mortgagee
shall thereupon cease; and the Mortgagee shall, upon the
request of the Mortgagor and at the Mortgagor's cost and
expense, deliver to the Mortgagor proper instruments
acknowledging satisfaction of this instrument and termi-
nating all financing statements filed in connection here-
with and shall pay to the Mortgagor any remaining balance
of coundemnation awards then held by the Bank under Article
II; otbherwise, this Mortgage shall rewain in full force
and eflect.

VI. EVENTS OF DEFAULT

The happening of any of the following-events or
conditions, or the happening of any other event of default
as defined elsewhbere in this Mortgage (bereinafter collec-
tively referred to as "Events of Default') shall consti-
tute a default under this Mortgage:

(i) any representation or warranty made herein
or in the Reimbursement Agreement shall be,
or shall prove to be, false or misleading in
any material respect; or

(ii) any report, certificate, financial statement
or other instrument furnished in connection
with this Mortgage or the Reimbursement
Agreement shall prove to be false or mis-
leading in any material respect; or

(iii) default shall be made in the payment to the
Mortgagee of the reimbursement due the Mort-
gagee on account of payments made by the
Mortgagee under the Letter of (Credit, or any
of the other Obligations, as and when the
same beccmes due and payable, and such
default shall continue unremedied for 5
business days; or
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(iv) default shall be made with respect to any
other indebtedness of the Mortgagor or the
Guarantor in excess of $10,000,000, 1f the
effect of such default is to accelerate the
maturity of such indebtedness or to permit
the holder tbhereof to cause such indebted-
ness to become due prior to ite stated
maturity, or any such indebtedaess shall not
be paid when due; or

(v) default shall be made in the due observance
or performance of any covenant, condition or
agreement on the part of the Mortgagor or
the Guarantor to be observed or periormed
pursuant to the terms of the Reimbursement
Agreement, or in the due observance or per-
formance of any covenant, condition or
agreement on the part of the Mortgagor to be
observed or performed pursuvant to the terms
of this Mortgage, and such default shall
continue unremedied for 10 days; or

Ei% (vi) any event of default under the Indenture,
" the lLease Agreement or the Guaranty (as
g defined in the Reimbursement Agreament)
3 shall occur; or
G .
= (vii) the Mortgagor or the Guarantor sbhall (a)
< apply for or consent to the appointment of a
- receiver, trustee or liguidator of itself or -
= any of its properties or assets, (b) fail or
[ e

admit in writing its inability to pay its
debts generally as they become due, {(c¢) make
'a general assignment for the benefit of
creditors, (d) be adjudicated a bankrupt or
insolvent or suffer or perumit an order for
relief to be entered against it in any pro-
ceeding under the federal Bankruptcy Code,
or (e) commence voluntary proceedings in
bankruptcy, or file any document secking ¢
arrangement with creditors or to take advan-
tage of any bankruptcy, reorganization,
insolvency, readjustment of deht, dissclu-
tion or ligquidation law i statute, or an
answer admittipg the material allegations of
g petition filed against it in any proceed-
ing under any such law, or 1f corporate
action shall be taken by the Mortgagor or
the Guarantor for the purpose of effecting
any of the foregoing; or
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(viii) an order, judgment or decree shall be
entered, without the application, approval
or consent of the debtor, by any court of
competent jurisdiction, approving a petition
seeking reorganization of the Mortgagor or
the Guarantor or of all or a substantial
part of its properties or assets or appoint-
ing a receiver, trustee or liquidator of the
Mortgagor or the Guarantor and such order,
judgment or decree shall continue unstayed
and in effect for any period of 60 days; or

(ix) final judgment for the payment of money in

i excess of an aggregate of $1,000,000 shall
be rendered against the Mortgagor or the
Guarantor and the same shall remain undis-
charged for a period of 30 days, during
which period execution shall not be effec-
tively stayed; or

(%) the intecest of the Mortgagee in the Mort-
gaged Property shall be extinguished by

L{; reagson of the enforcement of any prior lien.
3

2 VII. RIGHTS OF MORTGAGEE UPON DEFAULT
EEi I1f an Event of Default sball occur and be con-
e tinuing:

&S A. Acceleration of Indebtedness, etc. The Mort-
oA

gagee may notify the Irustee that an Event oi Default
under this Mortgage and under the Reimbursement Agreement
has occurred and is continuing and may, by notice to the
Mortgagor, effective upon dispatch, declare all of the
Obligations, including but not limited to the obligation
of the Mortgagor and the Guarantor to reimburse the Mort-
gagee under the Reimbursement Agreement, to be forthwith
due and payable, whereupon all such obligations shall
become and be forthwith due and payable, without present-
ment, demand, protest or further notice of any kind, all
of which are hereby expressly waived by the Mortgagor, and
the Mortgagee may immediately enforce payment of all such
amounts and exercise any or all of its rights and remedies
under this Mortgage and the Reimbursement Agreeuent.

B. Operation of Mortgaged Propercy by Mort-

agee. In addition to all other rights herein and in the
%e%mEursement Agreement conferred on the Mortgagee, the
Mortgagee (or any person, firm or corporation designated
by the Mortgagee) may, but shall not bhe obligated to,
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enter upon and take possession of any or all of the Mort-
gaged Property, exclude the Mortgagor therefrom, and hold,
use, administer, manage and coperate the same to the extent
that the Mortgagor could do so, without any liability to
the Mortgagor resulting therefrom; and the Mortgagee may
collect, receive and receipt for all proceeds accruing
from such operation and managemert, make repairs and pur-
chase needed additional property, and exercise every
power, right and privilege of the Mortgagor with respect
to the Mortgaged Property.

C. Judicial Proceedings: Right to Receiver. The
Mortgagee, in lieu of or in aaait{on to exercising the
gnwer of sale hereinafter given, may proceed by suit for a

oreclosure of its lien on and security interest in the
Mortgaged Property, to sue either the Mortgagor or the
Guaerantor or both of them for damages on account of or
arising out of said default or breach, or to sue the Mort-
gagor for specific performance of any provision contained
herein, or to enforce any other appropriate legal or
equitable right or remedy, whetber under this Mortgage,
the Reimbursement Agreement or otherwise, The Mortgagee
shall be entitled, as a matter of right, upon bill filed
or other proper legal proceedings being commenced for the
foreclosure of this Mortgage, to the appointment by any
competent court or tribunal, witbout notice to the Mort-
gagor or any other party, of a receiver of the rents,
igsgues and profits of the Mortgaged Properiy, with power
to lease and control the Mortgaged Property and with suvch
other powers as may be deemed necessary.
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D. Foreclosure Sale. This Mortgage sihall bhe
subject to foreclosure and may be foreclosed as now pro-
vided by law in case of past due mortgages, and the Mort~-
gagee shall be authorized, at its option, whether or not
possession of the Mortgaged Property is taken, after
giving 21 days' notice by publication once a weck for
three congecutive weeks of the time, place and terms of
each such sale by publication in some newspaper published
in Shelby County, Alabama, to sell the Mortgaged Property
(or such part or parts thereof as the Mortgagee may irom
time to time elect to sell) in front of the courthouse
door of such county, at public outcry, (o the hIighest
bidder for cash. The Mortgagee, its successors and
assigns, may bid at any sale or sales bad under thc terms
of this Mortgage and may purchase the Mortgaged Property,
or any part thereof, if the bighest bidder therefor. The
purchaser at any such sale or sales shall be under no
obligation to see to the proper application of the pur-
chase money. At any foreclosure sale any part or all of
the Mortgaged Property, real, personal or mixed, may be
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offered for sale in parcels or en masse for one total
price, the proceeds of any such sale en masse to be
accounted for inm onme account without distinction between
the items included therein or without assigning to them
any proportion of such proceeds, the Mortgagor hereby
waiving the apnlication of any doctrine of marshalling or
like proceeding. If the Mortgagee, in the exercise of the
power 0of sale nerein given, elects to sell the Mortgaged
Property in parts or parcels, sales thereof may be held
from time to time, and the power of sale granted herein
shall not be fully exercised until all of the Mortgaged
Property not previously sold shall have been sold or all
the Obhligations shall hbave been paid in full.

E. Personal Property and Fixtures. The Mort-
gagee shall have and may exercise with respect £o any OT
all personal property and fixtures included in the Mort-
gaged Property (''Collateral”), all rights, remedies and
powers of a secured party under the Alabama Uniform Com-
mercial Code {and other apnlicable similar statutes in
other jurisdictions) with reference to the Collateral or
any other items in which a security interest bhas been
granted berein, including without limitation the right and
power to sell at public or private sale or sales or other-
wise dispose of, lease or utilize the Collateral and any
part or parts thereof in any manner, to the fullest extent
authorized or permitted under the Alabama Uniform Commer-
cial Code after default bereunder, without regard to
preservation of the Collateral or its value and without
the necessity of a court order. Mortgagee shall have,
among other rights, the right to take possession of the
Collateral and to enter upon any premises where the same
may be situated for the purpose of repossessing the same
without being guilty of trespass and without liability for
damages occasioned thereby and to take any action deemed
appropriate or desirable by the Mortgagee, at its option
and its sole discretion, to repair, restore or otherwise
prepare the Collateral for sale or lease or other use or
disposition. To the extent permitted by law, the Mort-
gagor expressly waives any notice of sale or any other
disposition of the Collateral and any rights or remedies
of the Mortgagee with respect to, and the formalities
prescribed by law relative to, the sale or disposition of
the Collateral or to the exercise of any other rtight or
remedy of the Mortgagee existing after default. To the
extent that such notice is required and cannot be waived,
the Mortgagor agrees that if such notice is given to the
Mortgagor in accordance with the provisioms of Subsection
H of Article IX below, at least five (5) days before the
time of the sale or other disposition, such notice shall
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be deemed reasonable and shall fully satisfy any require-
ment for giving said notice.

The Mortgagee may sell or dispose of both the
real and personal property comprising the Mortgaged Prop-
erty in accordance with the rtights and remedies granted
under this Mortgage with respect to the real property
covered hereby. The Mortgagor hereby grants the Mortgagee
the right, at its option after tbe occurrence of on Event
of Default and during the continuance therecof, to transfer
at any time to itself or its nominee the Collateral or any
part therecf and to receive the monies, income, proceeds
and benefits attributable to the same and to hold the same
as Collateral or to apply it on, or as a reserve against,
the Obligations in such order and manner as the Mortgagee
may elect,

F. Conveyance After Sale. The Mortgagor hereby
authorizes and empowers the Mortgagee or the auctioneer at

any foreclosure sale had hereunder, for and in the name of
the Mortgagor, Lo execute and deliver to the purchaser or
purchasers of any of the Mortgaged Property sold at fore-

closure good and sufficient deeds of conveyance or bills

of sale thereto.

5 gpllcetien of Proceeds. All payments then
beld or theree ter received by the Mortgagee as proceeds

of the Mortgaged Property, as well as any and all amounts
realized by the Mortgagee in connection with the e¢nforce~
ment of any right or remedy under or with respect to this
Mortgage or the Reimbursement Agreement, shall bhe zpplied
by the Mortgagee as follows: | |

(1) to reimburse the Mortgagee for any paywents
made by the Mortgagee under the Letter of Credit, to
accrued but unpaid interest and fees under the Reéimburse-
ment Agreement, and to the payment of all costs and
expenses of any kind then or thereafter at any time
reasonably incurred by the Mortgagee in exercising its
rights under this Mortgage and under the Reimbursement
Agreement or otherwise reasownably incurred by the Mort-
gagee in collecting or enforcing payment of the Obliga-
tions, as well as to the payment of any other amount thoi
or thereafiter at any time owing hy the Mortgagor and ihc
Guarantor, or any one or more of them, to the Mortgagee
under the Reimbursement Agreement or under this Mortgage,
all in such priority as among such principal, interest,
cosls, expenses and other amounts as the Mortgagee shall
elect;
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(ii) any balance remaining after payment in full
of all amounts referred to in subsection (i? above shall
be applied by the Mortgagee to any other QObligations then

owing by the Mortgagor and the Guarantor (or either of
them? to the Mortgagee;

(111) any balance remaining after payment in
full of 211 amounts referred to in subsections (i) and
(ii) above shall be held by the Mortgagee as a cash
c¢ollateral reserve against the making of any payment under
the Letter of Credit (if then outstanding), and the Mort-
gagee ghall not be required to pay, or to account to any-
one for, any interest or other earnings on any such
reserve orT any other reserve held by the Mortgagee under
the terms of this Mortgage; and

(iv) any balance remaining after payment in full
of all amounts referred to in subsections (1), (ii) and
(i1i) above shall be paid by the Mortgagee to the Mort-

gagor or to whosver else may then be legally entitled
thereto,

H. Multiple Hales., The Mortgagee shall have the
option to proceed with foreclosure, either through the
courts or by proceeding with foreclosure as provided for
in this Mortgage, but without declaring all of the Obliga-
tions due. Any such sale may be made subject to the
unmatured part of the Qbligations, and such sale, if so
maede, shall not in any manner affect the unmatured part of

~ the Obligations, but as to such unmatured part of the
Obligations this Mortgage shall remain in full force and
effect as tbough no sale had been made under the provi-
sions of this paragraph. Several sales may be made under
the provisions of this paragraph without exbausting the
right of sale for any remaining part of the Obligations
whether then matured or unmatured, the purpose hereof
being to provide for a foreclosure and sale of the Mort-
gaged Property for any matured part of the Obligations
without exhausting any power of foreclosure and the power
to sell the Mortgaged Property for any other part of the

Obligations, whether matured at the time or subsequently
maturing.
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I. Waiver of Stay and Redemption Laws. The

Mortgagor waives, to the fuilest extent permitted by law,
the benefit cof all laws now existing or hereafter enacted
providing for any extension of time for the enforcement of
the collection of the Obligations or any c¢reation or
extension o  a period of redemption from any sale made in
collecting tbe Obligations (commonly known as stay laws
and redemption laws).
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j. prerequisites of Sales. 1In case of any sale
of the Mortgazed Froperty as authorized by this Article
Vi1, all prerequisites to the sale shall be presumed O
have been performed, and 1in any conveyan.e given hereunder
all statemerts of facts, oOr other recitals therein made,
as to the nonpayment of any of the Obligations or as UO
the advertisement of sale, or the time, place and manner
of sale, or as to any other fact or thing, shall be taken
in all courts of law or equity as prima facie evidence
that the facts so stated Or recited are true.

VII1. MISCELLANEOUS PROVISIONS

A. Waiver, Election, elc. The exercise by the
Mortgagee of any option given tinder the terms of this

Mortgage shall not be considered as a waiver of the right
to exercise any other option given herein, and the filing
of a suit to foreclose the lien and security interest
granted by this MoTtgage, either on any matured portion of
the Obligations or for the whole of the Obligations, shall
not be considered an election so as to preclude fore-
closure under power of sale after a dismissal of the sult;
nor shall the publication of notices for foreclosure pre-
clude the prosecution of a later suit thereon. No failure

‘or delay on the part of the Mortgagee in exercising any

right, power Or remedy under this Mortgage gshall operate
as a waiver thereof, nor shall any single or partial exer-
cise of any such right, power oOrf remedy preclude any other
or further exercise rhereocf or the exercise of any other
right, power or remedy hereunder or thereunder. The reme-=
dies provided in this Mortigage and in the Reimbursement
Agreement are cumulative and not exclusive of any remedlet
provided by law. No amendment, modification, termination
or waiver of any provisions of this Mortgage or the Reim-
bursement Agreement, nNOT consent LO any depearture by theo
Mortgagor or the Guarantor therefrom, shball be effective
unless the same shall be in writing and signed by en
executive officer of the Morigagee, and then such waiver
or consent shall be effective only in the specific
ipnstance and for the specific purpose {or which given. NO
notice to or demand on the Mortgagpor in any case shall
eptitle the Mortgagor to any otber O further notice OT
demand in similar or other circumstances.

B. Landlord-Tenant Relationship. Any sale 0

the Mortgaged Property under this Mortgage shall, without
further notice, create the relationsbip of landlord and
tenant at sufferance between the purchaser and the Mort-

gagor .
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C. Enforceability. If any provision of this
Mortgage is now or at any time hereafter becomes invalid
or unenforceable, the other provisions hereof shall remain
in full force and effect, and the remaining provisions
hereof shall be construed in favor of the Mortgagee to
effectuate Lbe provisions hereof.

D. Application of Payments. 1If the lien or the
security interest created by this Mortgage is invalid or
unenforceable as to any part of the Obligations or is
invalid or unenforceable as to any part of the Mortgaged
Property, the umsecured or partially secured portion of
the Obligations shall be completely paid prior to the pay-
ment ot the remaining and secured or partially secured
portion of the Obligations, and all payments made on the
Obligations, whuther voluntary or under foreclosure or
other enforcement action or procedures, shall be
considered to have been first paid on and applied to the
full paymeai of that portion of the Obligations that is

not .secured or not fully secured by the lien or security
interest created hereby.

E. Advances by Mortgagee. If the Mcrtgagor
shall fail to comply with the provisions hereof with
respect to the securing of insurance, the payment of
Laxes, assessments and other charges, the keeping of the
Mortgaged Property in repair, or any other term or cove-
nant herein contained, the Mortgagee may (but shall not be
required to) make advances to perform the same, and where
necessary enter the Mortgaged Property for the purpose of
performing any such term or covenant. The Mortgagor
agrees to repay all sums advanced upon demand, with inter-
est from the date such advances are made, at the rate pro-
vided in Section 1.05 of the Reimbursement Agreement (to
the fullest extent permitted by applicable law), and all
sumse so advanced, with interest, shall be secured hereby.

- F. Release or Extension by Mortgagee. The Mort-
gagee, without notice, may release any part of the Mort-
gaged Property or any Person liable for the Obligations
wilhout in any way affecting the rights of the Mortgagee
hereunder as to any part of the Mortgaged Property not
expressly released and may agree with any party with an
interest in the Mortgaged Property to extend the time for
payment of all or any part of the Obligations or to waive
the prompt and full performance of any term, condition or
covenant of this Mortgage or the Reimbursement Agreement.

G. Partial Payments. Acceptance by the Mort-

gagee of any payment of less than the amount due on the
Obligations shall be deemed acceptance on account only,
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and the failure of the Mortgagor to pay the entire amount
then due shall be and continue to constitute an Event of
Default, and at any time thereafter and until the entire
amount due on the Obligations bas been paid, the Mortgagee
ghall be entitled to exercise all rights conferred on it
by the terms of this Mortgage in case of the occurrence of
an Event of Default.

H. Addresses for Notices. All notices,
requests, demands and other communications provided for
hereunder shall be in writing or by telex, telegram oOT
cable and mailed or sent or delivered to the applicable
party at the addresses indicated below or at such other
address as shall be designated by such party in a written

notice to the other parties thereto:

If to the Mortgagor:

414 North Camden Drive
Beverly Hills, California 90210
Attention: General Counsel

1f to the Mortgagee:

P. 0. Box 11007
Birmingham, Alabama 35288
Attention: International Depariment

o A18 w304

1. Titles not to be Considered. All article,
gection, paragraph, subparagraph or other titles contained -
in this Mortgage are for reference purposes only, and this
Mortgage shall be construed without reference to saida
titles. -

J. Construction of Mortgage. This Mortgage may
be construed as a mortgage, chattel mortgage, conveyance,
assignment, security agreement, pledge, financing state-
ment, hypothecation or contract, 0r any onc O Ioie of
them, in order fully to effectuate the lien hereof and
security interest created hereby znd. the purposes and
agreements berein set forth.

IN WITNESS WHEREOF, the Mortgagar has caused this
Mortgage to be signed in its namc and behali by itls Fressi-
dent and its corporate seal to be hereunto affixed and
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attested by its Secretary, all as of January 1, 1982, but

HCCUElly 06 Q,‘Mmda/f_-?, 1682.

BROOKWOOD HEALTH SERVICES, INC.

4 i

By N .\fﬁﬁt-lf‘y éf%b:’ (s
T s Y L NEVE B
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STATE OF ALABAMA

COUNTY CF SHELBY

I, the undersigned authority, a Notary Public in
and firi saig Cuuntyzi§ %aid State, hereby certify that

| : , whose name as
resident rookwoo ealt ervices, Inc., an Alabama

corporation, is signed to the faregnlng Mortgage and

Security Agreement and who is known to me, acknowledged

before me on this day that, being 1nfnrmed of the cuntents
of said Mortgage and Security Agreement, he, as such

officer and with full authority, executed the same volun-
tarily for and as the act of said corporation

Given ety my hand and official seal this
the day o , 1982.

|
'i,ll.'ﬁ

e y NDT&RI&L SEAL
cr:':-?w " H; commission expires: A /9 t%[
= L Tbaiﬂ instrument was prepared by:
oC “;,,
i v, oeHobson Presley, Jr.
! Cabanlss, Johnston, Gardner,
- Dumas & O'Neal
%i 1900 First National-Southern

Natural Building

Birmingham, Alabama 35203
(205) 252-8800
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EXHIBIT A
TO
. MORTGAGE AND SECURITY AGREEMENT
DATED AS OF
JANUARY 1, 1982
FROM
BROOKWOOD HEALTH SERVICES, INC.
TO
THE FIRST NATIONAL BANK OF BIRMINGHAM

Lot 1, Brookwood Addition to River-
chase, as recorded in the QOffice of the
Judge of Probate of Shelby County,
Alabama, in Map Book 8, Page 60.

Page 1 of 1
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EXHIBIT B
TO
MORTGAGE AND SECURITY AGREEMENT
DATED AS OF
JANUARY 1, 1982
FROM
BROOKWOOD HEALTH SERVICES, INC.
TO
THE FIRST NATIONAL BANK OF BIRMINGHAM

Quantity | Item

2I Mayo Stands
Kick Buckets
Operator's Stool
Sundry Jars
Wheelchair
Exam Table
Power Table
Stretcher
Lab Stool
Gooseneck Lamp
Step Stool
wall B/P Units

Wall Diapnostic Units

e N . > T T S L I S S R

suction Pump
Hyfer?atﬁr

Treatment Cabinetls
Overhead Cabincts
Overhead Surgery Lamp

Roll-around Lamp

LS T T S R S

IV Stand




guantitz Item

i Autoclave

1PPB

Air Compressor

Hand Held Nebulizer
Disp. Pediatric Masks
Fire Extinguishers
Secretarial Chair

Side Chairs

R L

| Folding Tables 36x96
100 Folding Chair Metal
1 | Table Caddy (bolds 12)
7 Chair Caddy (holds 50)
L Blackboard/Amway
Waiting Room Furnishings
Surgical Instruments

Cherrywood Desk

wor 418 ace 394

Cherrywood Credenza
Typewriter
Calculator

Med Rec. Cabinet
Neonate Resusitator
Ped. Exam Tables
Incubator

Baby Scales

Ped. B/P Kit

T T = 2 ™ T - T N o R

Steno Chair

- e
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THE RIET NATIONAL BANK OF BIRMINGHAM

AN ALABAMA BANCORPORATION AFFILIATE

February 17, 1982

Jud%e of Probate of
S

elby County, Alabama
Columbiana, Alabama

Dear Sir: | S B PR A
- CeEN e ke IRk T e P T
This has reference to that certain Mortgage and T
Security Agreement dated as of Janvary 1, 1982, from
Brookwood Health Services, Inc. to this bank, which
instrument is submitted herewith for filing for record
in your office. Said instrument secures indebtedness ) ;.
to this bank that may be incurred in the future in S
- connection with the issuance by this bank of a letter N
- of credit. Under the provisions of §40-22-2(2)b, Code B
~r of Alabama 1975, as amended, the undersigned hereby o
S certifies to you.that no indebtedness is presently
incurred under said instrument, and therefore no mortgage
E_g filing privilege tax is due to be paid at this time.
L - L g
b The letter of credit is being issued by this bank N
§ as additional security for revenue bonds issued by The e
= Medical Clinic Board of the City of Hoover, Alabama, ‘ _
Very truly yours, % " 0 ’ah;
- S Pdge gt T e TR
THE FIRST NATIONAL BANK OF BIRMINGHAM .~

SATE OF ALA. SHed =Y [0,
I CERTIFY THIS

S IADMENT WAS FILED O
B Foun., B4 T0
BBZFEB 17 P 341 0.0 /oo

J#,L #._ja-ﬂdﬁ,:’ﬂ_‘ 5 "5"_ \5‘3
JUDGE OF PACSATE

—tr

MO TAX COLLECTED

B0 BOX 1007 GIRMINGHAM, ALABAMA 35288 TELEPHONE [205) 325-5120




