FUTURE ADVANCE MORTGAGE,
ASSIGNMENT OF RENTS AND LEASES

ANSLSHCORAS-OMEEMENT
na/16/1998% %<0

STATE OF ALABAMA 10=z14 AM CERTIFIED o
S*Eu;igmmw JUDGE DF PROBATE - «
COUNTY OF __ Shelby btk O
7
TiIS INDENTURE (herein this *Mortgags”™) made Ihis 9th day of _February , 1996 | Latween §
. TANGLEWOOD CORPORATION s . Corporation ul
Mhereinalier called ihe *Borrower,” whelher one or ;num]. Marlgagor, and New South Federa) Savings Bank, x
{hereinalter calted "Bank"), Mortgspee. a Federally Chartered Savings Bank o
W
THIS MORTGAGE 1S FILED AS AND SHALL CONSTITUTE A FIXTURE FILING IN ACCORDANCE WITH THE PROVISIONS E

OF SECTION 7-9-402(6) OF THE CODE OF ALABAMA.
N

wets @  THIS MIORTGAGE IS A "CONSTRUCTION MORTGAGE™ AS DEFINED IN SECTION
spsbeabin 7.9.313{1)iC) OF THE CODE OF ALABAMA AND SECURES, AMONG OTHER

OBLIGATIONS, AN OBLIGATION INCURRED FOR THE CONSTRUCTION OF AN
IMPAOVEMENT ON LAND,

WITNESSETH:

WIIEREAS, Borrowaer is Justly indabted to Bank on o loan (the "LoanT) in the principal sum of _Eighty-One Thousand

Seven Hundred Fifty . ___ANDHNO _ 100 DOoLLARS {$_81,750.00 1.

of so much as may from time 1o tme be disbursed \hereunder, as gvidenced by 8 promissory note dated
February 9 .19 96, payabla to Bank with interest thereon [the "Nota") as lollows:

ehees it O On : ,or such earlier maturity date as providedinihe
srokeable Note or 8s provided In any Loan Document as delined below;

If not checked sbovs, then on demand or as otherwlse provided In the Note; and

WIIEREAS, Borrower may heraaller become indelited to Bank or to 8 subsaquent holder ol this Morigage on loans or
niherwise {the Bank and any subsequent holder ol this Morigage being relerred 1o hereln as *Lander”); and

WHEREAS, the parlies desire 10 securd the principal amaunt ol \he Nole with Interest, and all renewals, exlensions and
motifications thereo!, and all relinancings of any part of the Nole and any and all other additional indebtedness of Borrower
1o Lender, naw existing or herealtar arising, whether jolnt or several, dus or to become due, absoluls or conlingent, ditect
or inditect, liquidated o unliquidated, and any renewals, extenslons, modillcations and relinancings thereal, and whether
incurced of given as maker, endorser, guaiantor or otherwlse, and whelhar tha same be evidenced by note, open account,
assignment, endorsement, guaranty, pledge or otherwise {herein "Other Indebiedness™).

NOW, THEREFORE, the Borrower, In consideration ol Lender's making the Loan, and 10 secure the prompt paymen! ol
same, with the lnterest thereon, and any extensions, renewasls, modifications and refinancings ol same, and any charpes
herein Incurred by Lender on account of Borrower, Including but not limhed 10 attorneys’ faees, and any and all Other
4 Indebledness as set forth above, and further 1o secura the performance of tha covenants, conditlons and sgreements
hersinafter sat forth and set forth in the Note and set forth in sl other documents evidencing, securing or executed in
connection with tha Loan {Lhis Morlgage, the Nota and such other documents are somellmes raferred ta hergin as the "Loan
Documents"), and 3§ may ba set lorth in Instruments evidencing or securing Other Indebledness [tha "Other lnddbtadness
Instrumenis”) has bargained and sold and does hereby grant, bargain, sell, alicn and convey unto the Lender, its successais
and assigns, the following describad land, real eslale, eslates, buildings, Improvemenis, lixtures, turnilure, and personal
propetly (which topether with any additional such property in the possession of the Lender or hetealter acquired by the
Dorrower and subject 1o the tlen of this Mortgage, or intended to be so, as the same may be constiluted from time to lime

is hereinalter somellmes referred to as the "Mortgoaged Properly”) to-wil:

[a} AN that tract or parcel or parcels of land and estates parlicularly described on £xhibit A altached hereto
and made 8 part hareol {the "Lend"); |

{h) All bulidings, structuras, and improvements ol gvery nature whatsoever now or hereatters silvated on the
Land, and all lixtures, fittings, bullding materlals, machinery, equipment, furnliure and furnishings and
personal proparty of every nature whatsoever now or harealler owned by the Borrower and used or
intended to be used in connaction with or with the operalion of said property, buildings, slructures or
other Improvements, including sl extensions, sddllions, improvements, bellerments, renewals,
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. substitutions, replacements and accessions to any of the foreqoing, whether such fixtures, fittings,
building materlals, machinery, equipment, furniture, furnishings and personal property actusliy ara located
on of adjacent to the Land or not, and whether In storage or otherwise, and wheresoaver the same may
be located (the "Improvements”);

{c} All accounts, general intangibles, conlracts and contract rights relating to the Land and Improvements,
whether now owned or existing or heraafter created, acnuired or arising, including without limitation, all

canstruction contracts, architectural services cantracts, management contracts, leasing agent contracis,
purchase and sales contracts, put or other option contracts, and all other contracts and agreaments

relating to the construction of improvements on, or the operation, management and sale of all or any pan
of the Land and Improvements;

{d) Together with all easements, rights of way, gores of land, streets, ways, alleys, passages, sewer rights,
weaters, water courses, water rights and powers, and all estates, leases, subleases, licenses, rights, tltles,
Interasts, privileges, liberties, tenements, hereditaments, and appurtenances whatsoever, in any way
belonging, relating or appertaining to any of the property hereinabove described, or which hereafter shail
in any way belong, relate or be appurtenant thereto, whether now owned or hereafter acquired by the
Borrower, and the reversion and reversiong, remainder and remalinders, rents, issues and profits thereof,
and all the astate, right, title, interest, properly, possession, claim and demand whatsoever atlaw, as well
as ln aquity, ol the Borrower of, in and to the samae, including but not limited to:

fi) All rents, royalties, profits, issues and revenues of tha Land and Improvements from
tirme to time accruing, whether under leases or tenancies now existing or herealter
created; and

i) All judgments, awards of damages and sattlemenis hereafter made resulting from
condemnation proceadings or the taking of the Land and Improvements of any part
thereof under the power ¢f eminant domain, or for any damage (whether caused by
such taking or oltherwise)] to the Land and Improvements or any part thareof, or ta any
rights appurtenant thereto, including any award for change of grade or streets. Lender
hereby is authorized on behalf of and in the name of Borrower to axecute and deliver
valid acquittances for, and appeal lrom, any such judgments or awards. Lender may
apply all such sums or any past thereol so received, alter the payment ol all its
expenses, including costs ang®*atiorneys’ fees, on any ol the indebtedness secured
hereby in such manner as it elects or, atits option, the entire amount or any part thereof
s0 received may be released;

{e) All cash and non-cash proceeds and all products of any of the toregoing itams or types ol proparty
described in (a1, (b}, {¢) or {d] above, including, but not limited to, all Insurance, contract and tort
proceeds and claims, and including all inventory, sccounts, chattel paper, documents, instrumants,
pquipment, fixtures, consumer goods and general Intanglbles acquired with cash proceeds of any of the
foregoing items or types of property described in {a), (b, {c) or {d} above.

TO HAVE AND TO HOLD the Mortgaged Property and alf parts thareof unto tha Lender, its succassors and assigns lorever,
subject, however, to the terms and conditions herein;
o
PROVIDED, HOWEVER, that these presents are upon the condition that, (i) il the Borrower shall fully pay or cause to be
fully paid to tha Lender the principal and interest payable with respect of the Loan and the Note, and any extensions,
renawals, modificatlons and refinancings of same, at tha times and in the manner stipulated therein and herein, all without
a1, deduction or credit for taxes or other similar charges pald by the Borrower, and shall pay all charges incurred herein
by Lender an account of Borrower, including, but not limited to, #ltorneys’ fees, and shall pay any and ail Other
Indebtedness, and shall keep, perform and observe all and singular the covenants, conditions and agreements in this
Morigage, In the Note, in the other Loan Documents, and in the Olher Indebtednass Instruments exprassed to be kept,
performed, and observed by or on the part of the Borrower, all without fraud or delay, and (i) the Lender shal have no
further commitment or agreement to make advances, incur obligations or give value under the Loan, the Note, any other
Lpnan Document or any Other Indebtedness Instrument (including without limitalion advances, oblipations or value relating
* to luture advances, open-end, ravaiving or other lines ol credit or letlers of credil), then ihis Mortgage, and all the
properties, interesis and rights hereby granted, bargained, sold and conveyed shall cease, terminale and be void, bul shall

atherwise remain In futl force and allfect.

AND tha Borrower further represents, warrants, covenants and agrees with the Lender as lollows:

ARTICLE |
GENERAL

1.01 Performance of Mortgege, Note and Loan Documents. The Borrower shall perform, observe and comply with all
provisions hereof, of tha Note, of the other Loan Documents, and of the Other Indebtedness Instruments, and shall duly
and punciually pay to the Lender the sum of money expressed in the Note, with interest thereon, and all other sums
required to be paid by the Borrower pursuant to the provisions of this Morigage, of the Note, ol the other Loan Documents,
and o! the Other indebtedness Instruments, all without any deductions or credit for taxes or other similar charges paid by
the Borrower,

1.02 Warnanty of Titla. Borrower hereby warrants that it is lawiully seized ol an indeleasible estale in lee simple in tha
land and real property hershy mortgaged, or is lawfully seized of such other estate or interest as is described on Exhiblt
A heseto, end has good and abscluta title 1o all existing personal property hereby granted as security, and has gnod right,
full power and lawlful authority to sell, convey, mortgage arxd grant a security interest in the same in the manner and form
aloresald; that Lthe samea is {ree and clear of all grants, reservations, securily interests, liens, charges, and encumbrances
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. whatsoever, including, as to the personal propeity and fixtures, conditional sales contracts, chatiel morigages, security
agreements, financing statements, and anything of a simitar nature, and that Borrower shall and will warrant and forever
defend the title thereto and the quiet use and enjoyment thereof vnto the Lender, 15 successors and assigns, against the
lawiul claims of all persons whomsoever,

1.03 Future Advances, Revolving and Open-End Losns, and Other Debts. It is exprassly understood that this Mortgage
is intended to and does secure not only the Loan, but also future advances and any and all Other Indebtedness, obligations
and liabilities, direct or conlingent, of the Borrower to the Lender, whether now existing or hereafter arising, and any and
all extensions, renewals, modifications and refinancings of same, or any part thereol, existing at any time belora actual
cancellation of this instrument an the probate records of the county or counties where the Mortgaged Pronperty s located,
and whether the same be evidenced by note, open account, assignment, endorsement, guaranty, pledge or otherwise, The
Loan and the Other Indebtedness may, if provided in the applicable loan instruments, provide for revolving or open-end
loans and advances, all of which shall he secured by this Mortgage.

1.04 Monthly Tex Deposit. |If required by Lender, Borrower shall pay on the first day of sach month one-twellth (1/12]
of the yearly taxss on the Mortgaged Property, as estimated by Lender, In addition to each regular installment of principal
.and interest. Such sums shall not draw inlerest and shall not be, nor be deemed 1o be, trust funds, but may ba commingled
with the general funds of Lander, Borrower agrees to pay Lender the amount of any deficlency necessary to enable Lender
to pay Such taxes when due. Such sums may be applied by the Lender to the reduction of the indebtedness secured hereby
in any marner selecled by Lender If an Event of Default shall eccur under this Martgage or under the Note, any ol the olhar
Loan Documents, or any of the Other Indebtedness Instruments, but, unless otherwise agreed by the Lender in wriling,
no apphication of 1ax deposits to the Note, to Other Indebtedness, or to other obligations secured hereby, shall delay,
re@uce, alter or otherwise affect any regularly scheduled payment with respect to the Loan, the Other Indebtedness, or

any such other obligations. :
1.05 Dihor Taxes, Wilities and Llens.

{a) The Borrower shall pay promptly, when and as due, and, Il requestad, will exhibit promptly to the Lender
receipts for the payment of Bl taxes, assessments, water rates, utility charges, dues, charges, lines,
penalties, costs and other expenses incurred, and impositions of every nature whatsoever imposed, lavied
or assessed or to be Imposed, levied or assessed vpon or against the Mortgaged Property or any part
thereof or upon the revenues, rents, issues and prolits of the Mortgaged Properly or arising in respect of
the accupancy, use or possession thereof, or upon the interest of the Lender in the Mortgaged Property
(other than any of tha same for which pravision has been made in Paragraph 1.04 of this Article |}, or any
charge which, il unpaid, woukl became a lien or charge upon the Mortgaged Property.

[b) The Borrower pramptly shall pay and shall not suffer any mechanic’s, laborer’s, statutory or other lien to
he crealed or to remain cutstanding upon any of the Mortgaged Property,

{c) In the event of the passage ol any state, federal, municipal or other governmental law, order, rule or
regulation, subsequent to the date hereof, in any manner changing or modifying the laws now In losce
governing the taxation ol mortgages or debts secured by mortgages or the manner of collecting taxes,
then Borrower immediately shall pay any increased taxes il allowed by law, and if Borrower fails to pay
such additional taxes, or il Borrower is prohibited from paying such taxes, or if Lender in any way is
adversely atfected by such law, order, rute or regulation, then in any of such events, all indebtedness
secured by this Mortgage and alt interest accrued thereon shall without notice become due and payable
forthwith at the opftion of the Lender,

1.06 Insuranca.

{a) The Barrower shall procure for, deliver ta, and maintaln for the benelit of the Lender during the |erm of
this Mortgage Insurance policies in such amounts as the Lender shall requlre, insuring the Mortgaged
Property against fire, extended coverage, war damage (! available}, and such otlher insurable hazards,
casualties and contingencies as the Lender may require. The form of such policies and the companies
issving them shall be acceptable to the Lender, and, unless otharwise agreed by the Lender in writing,
shall pravide far coverage without colnsurance or deductibles. All policies shall contain a New York

4 standard, non-contributary mortpagee endarsement making losses payable to the Lender, as morigagee.
At least lifteen {16) days prior to the expiration date of all such pelicies, renewals thereol satisfactory
1o the Lender shall be delivered 1o the Lender. The Borrower shal deliver to the Lender receipts
evidencing the payment ol all such inswance policies and renewals, In the event ol the foreciasure of
this Mortgage or any transfer of titla to the Mortgaged Property in partial of full extinguishment of the
indebtednass secured hereby, all right, title and interest of the Borrower, or its assigns, in and 10 all in-
surance policies then in larce shall pass to the purchaser ar grantee.

(b) The Lender hereby is authorized and empowered, at lts option, to adjust or compromise any 655 under
any inswance policies on the Mortgaged Property, and 1o collect and receive the proceeds from any such
policy or policies. Each insurance company hereby is authorized and directed to maka payment ior all
such lasses directly 10 the Lender instead of to the Borrower and Lender jointly. Alter deducting from
said insurance proceeds any expenses Incurred by Lender in the collection or handling of said funds, the
Lender may apply the net pinceeds, at its optian, either toward repairing or restoring the improvements
on the Mortgaged Property, or as a credit on any portion of the Borrower’s indebledness selecied by
Lender, whather then matured or to mature in tha future, or at tha option of the Lender, such sums eithar
wholly or in part may be used to repair such improvements, or to build new improvements in their place
or for any other purpose and in a manner satisfactory to the Lender, all withouwt alfecting the lien of this
Martpage for the full amount sacured hereby hefore such payment took place. Lender shalt not ba liable

\0 Borrower or otherwise responsibie tor any fallure to collect any insurance proceeds due under Lhe terms
ol sny policy regnrdiess of the ¢cnuse ol such Iailure,
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() It required by the Lender, the Borrower shalt pay on the first day of each month, in addition to any regular
instaliment of principal and interest and other charges with respect to indebtedness secured hereby, and
the monthly tax deposit provided for in Paragraph 1,04 hereol, one-twellth {112} of the yearly premiums
for insurance maintained pursuant to the provisions of this Paragraph 1,06, Such amount shall be used

- by Lender to pay such Insurance premiums when due. Such added psyments shall not be, nor be deemed
to be, trust funds, but may be commingled with the genersl funds of the Lender, and no interest shall be
payable in respect thereof. Upon demand of the Lender, the Borrower agrees to deliver 1o the Lender
such additional monays as are necessary to make up any deficiencies in the amounts deposited by
Barrower with Lender pursuant to this Paragraph 1.08 to enable the Lender to pay such insuranca
premlums when due. In the event of an Event of Default hareunder or of a default by Borrower under the
Note, any othar Loan Documents, or any Other indebtednass Instrumaents, the Lender may apply such
sums to tha reduction of the indebtedness secured hereby in any manner selected by Lender, but, unless
otherwisa agreed by tha Lender in writing, no application of insurance proceeds to the Loan, to Other
Indebtedness, or to other obligations secured heraby, shall delay, reduce, alter or otherwise affect sny
regularly scheduled payment with respect to the Loan, lthe Other Indebtedness, or any such other

obligations.

1.07 Condemnation. If all or any part of the Mortgaged Property shali be damaged or taken through condemanation {which
term when used in this Mortgage shall include any damage or taking by any govarnmental o private authority, and any
1ransfer by private sale in lieu thereof), aither temporarily or permanently, the entire indebledness secured heraby shall at
the option of the Lender become immediately due and payable. The Lender shal be entitled to all compensation, awards,
and other payments ar refief for any condemnation and hereby Is authorized, at its option, to commence, appear In and
prosecute, in its own or the Borrower's name, any action or proceading relating to any condemnation, and to settle or
compromise any claim in connection therewith. All such compensation, awards, damages, claims, rights of action and
proceeds and the right therato are hereby assigned by the Borrower to the Lender, which, alter deducling therelrom all its
expenses, including altorneys’ fees, may release any moneys so received by it without affecting the Hen ol 1his Mortgage
or may apply the same in such manner as the Lender shall determing 1o the reduction of the indebtedness secured hereby,
and any balance of such monsays then remaining shall be paid to the Borrower. The Borrower sgrees to execute such
further assignments ol any compensations, awards, damages, claims, rights of action and proceeds as the Lender may
require. The Borrower promptly shall notify the Lender in the event of the institution of any condemnation or eminent
domain proceeding orf in the event ol any threat thereol. The Lender shall be entitled to retain, at the expense of the
Barrawer, its own legal counsel in cannection with any such proceedings or threatened procesdings. Lender shall be under
no obligation to the Borrower or to any other person to determing the sufficiency or legality of any condemnation awaid

ang may accept any such award without question of fursher inquiry.

1.08 Care of the Property.

|a) The Borrower will preserve and maintain the Mortgaged Property in good condition and repair, and shall
not commit or suffer any waste and shall not do or suffer to be done anything which willincrease the risk
ol fire or other hazard 10 the Mortgaged Property or any part thereof.

{b} Except as otherwise provided herein, no buildings, tixtures, personal property, or olther part of the
Mortgaged Property shall be removed, demolished or substantially altered without the prior written
consent of the Lender. The Borrower may sell or otherwise dispose of, free from the lien of this
Mortgage, furniture, futnishings, equipment, tools, appliances, machlnery or appurienances, subject 10
the lien hereof which may become worn out, undesirable, obsolete, disused of unnecessaly [or use in the
operation of the Mbrtgaged Property, not exceeding in value at the time of disposition thereof Five
Thousand Dollars {$5,000.00) far any single transaction, or a total of Twenty Thousand Daollars
[$20,000.00) in any one year, upon replacing the same wilh, or substituting lor the same, Iree and cleas
of ali liens and security interests except those created by the Loan Documents or Other Indebledness
Instruments, other furniture, furnishings, equipment, tools, apphances, machinery of appirignances not
necessarily of the same character, but of at least equal value and of equsl or greater utility In the
operation of the Mortgaged Praperty, and costing not less than the amount realized {from Lhe property sold
or otherwise disposed of. Such substitute lurniture, turnishings, equipment, tools, appliances, machinery
and appurtenances shall forthwith become, without further action, subject to the provisions of this

Mortgage.

(c) il the Mengaged Properly or any part thereof is damaged by fire or any other cause, the Borrower shall
give immediate written notice of the same to the Lender.

(] The Lender hereby is authorized to enter upon and inspect the Mortgaged Property, and to inspect the
Barrower’'s or Borrower's agent’s records with respect to the ownership, use, management and operation
of the Mortgaged Property, at any time during normal business hours,

(o) th all or any part of the Mortgaged Property shall be damaged by fire or other casualty, the Borrower
pramptly shall restore the Mortgaged Property to the equivalent of its original condition, regardiess of
whethar or not thera sha!l be any insurance proceeds therefor; provided, however, that if thera are
insurance proceeds, the Barrower shall not be required to restore the Mortgaged Property as aloresaid
unless the Lender shall apply any net proceeds from the casualty in question and held by Lender, as
alowed under Paragraph 1.06, loward restaring the damaged improvements. Il a part of the Morigaged
Property shall be physically damaged through condemnation, the Borrower promptly shall restore, repair
ot alter the remaining property in a manner satisfactory 10 the Lender; provided, however, thal if there
are condemnation proceeds or awards, the Borrower shall not be required to restore the Mortpaged
Property as aloresaid unless the Lender shall apply any net proceeds or awarils from (he condemnation
and held by Lender, as provided in Paragraph 1.07, toward restoring the damaged improvements,
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" 1,09 Furthor Assurencas; After-Acquired Property.

(8] At any time, angd from timo to time, upon request by the Lender, the Borrowar, at Borrower’'s axpense,
will maka, axacule and deliver or cause to be made, executad and delivered to the Lendar and, whete
appropriate, 1o causs to ba racorded and/or filed and from time to tima thareaiter to be re-recorded and/for
refiled at such tima and in such oflices and places as shall be deemed desirable by the Lender any and
all such other and further mortgages, instruments of further assurance, carilficates and othesr documents
as may, In tha opinion of tha Lender, be necessary or desirable in order to elfectuate, complets, or
perfect, or to continua and preserva the obligation of the Borrower under the Note and this Mortgage, and
the priority of this Mortgage as a lirst and prior lien upon all of the Morigaged Property, whather now
owned or heraafter acquired by the Borrower. Upon any faitlure by the Borrowaer 80 to do, the Lender may
make, execute, and record any and all such mortgages, instruments, certificates, and documents lor and
in the name ol the Borrower, and the Borrower hereby kWrevocably sppoints the Lander the agent and
attorney-in-fact of the Borrower so to do. The lien and rights hereunder automatically will attach, wilhaut
further act, to sl after-acquired property (except consumer goods, other than accessions, not acquired
within ten {10} days afler the Lendar has given value under tha Nota) attached to and/or used in the
operation of the Mortgaged Property or any part thareof.

(b) Without limltatlon to the generality of the olher provislons of this Mortgage, Including subparagraph (a)
of this Paragraph 1.09, it hereby exprassly is covenanted, agreed snd acknowledged that the lien and
rights heraunder automaticatly will attach to any further, greater, additlonal, or different estate, rights,
titles or interasts in or 1o any of the Mortgaged Property at any lime acqulred by the Borrower by
whatsoever means, including that in the event the Borrower is the owner of an estate or inferest in the
Mortgaged Property or any part thereol {such as, for example, as the lessee or tenant) other than as the
fee stmple owner thereaf, and prios to the satisfaction of record of this Mortgage the Borrower ohtains
or atherwise acquires such fee simple or other eslate, then such further, greater, sdditional, of dillerent
estate in the Mortgaged Property, or a part thereof, shall automatically, and without any further action
or {iling or recording on the part of the Borrower or the Lender or any other person or entity, be and
became subjecl to this Mortgage and the lien hereotl. In consideration ol Lender’s making the Loan as
aforesaid, and to secure the Laan, the Other Indebtedness and obligpatlons set forth above, Borrower
hereby grants, bargains, sells and conveys to Lender, on the same terms as set forth in this Mortgage and
intended to he a part hereof, all such alter-acquired property and estates,

1.10 Additional Securlty. The Lender also shall have and hereby is granted a security interest in all monies, securities and
other property of the Borrower, now or hergalter assigned, held, received, or coming into the possession, contiol, of
custody of the Lender by or lar the account of the Borrower {including indebtedness due from tha Lender to the Barrower,
and any and all ctaims of Borrower against Lender, at any time existing) whether expressly as collateral security, cuslody,
pledge, transmission, collection or for any other purpose, and aiso upon any and all deposit balances, including any
dividends declared, or interest accruing thereon, and proceeds thereof, On an Event of Default, the Lender may, in additon
to any aiher rights provided by this Morigage or any of the ather Loan Documents, but shall not be obligated to. apply to
the payment of the Loan ar Other Indebtedness secured hereby, and in such manner as the Lender may determine, any such
monies, securities or other property held or contradled by the Lendes. No such application ¢f funds shall, unless otheiwise
expressly agreed by the Lender in writing, reduce, slter, delay or otherwise allect any regularly scheduled payment with
tespect to the Laan or such Other Indebtedness or obligations.

1.11 Leases Affecling Morigaged Pgoperty. The Borrower shall comply with and observe its obligations as landlord or
tenant under all leases affecting the Mortgaged Property or any part thereof. If requested by Lender, Borrower shall furnish
Lender with executed copies of all leases now or berealter existing on the Mortgaged Property; and all leases now or
herealter entered into will be in form and suhstance subject to the approval of Lender. Borrower shall not accept payment
ol rent more than ene {1} month In advance without tha express written consent of Lender. I requestied by the Lender,
the Borrower shall execute and deliver ta Lender, as additional security, such other documents as may be requested by
Lenders 10 evidence further the assignment to Lender hereunder, and 1o assign any and all such leases whether now existing
or herealler created, including, without limitation, all rents, royalties, issues and profits of the Mortgaged Property from
{ime to time accruing. The Borrowaer shall nat cancel, surrender or madify any lease affecting the Martgaged Properly or
any partl theseol without the writlen consent of the Lenvler,

1 1.12 Expenses. The Bosrower shall pay or reimburse the Lender for all reasonable attorneys’ Iees, costs and expenses
incurred by Lhe Lender in connection with the coliection of the indebtedness secured hereby or the enforcement al any
rights or remedies provided for in this Mortgage, in any af the other Loan Documents or the Other Indebtedness
Instruments, or as may otherwise be provided by law, or incurred by Lender in any proceeding involving the eslate of a
decedent or an insolvent, or in any action, proceeding or dispute of any kind In which the Lender is mads & party, or
appears as parly plaintitl or defandant, affecting this Mortgage, the Note, any of the othér Loan Documents, any of the
Other Indebtedness Instruments, Borrower or the Mortgaged Property, including but not Hmited to the foreclosuia of this
Morigage, any condemnation action involving the Mortgaged Property, any envisonmental condition of or atfecting the
Mortgaged Property, or any actlon to pratect the security hereol; and any such amounts paid or incurred by the Lender shall
be added to the indebtedness secured hereby and shall e further secured by this Mortgage.

1.13 Performance by Lender of Defaults by Borrowsr. Il the Borrower shall default in the payment ol any tax, lien,
assessment or charpe levied or assessed against the Mortgaged Property, or otherwise described in Paragraphs 1.04 and
1.06 hereol; in the payment of any utility charge, whather public or private; in the payment of insurance premiums; in the
procurement of insurance coverape and the delivery of the insurance policies required hereunder; or In the performance or
observance of any other covenant, condition or term of this Mortgage, of the Nats, of any of the other Loan Documents,
or of any of the Other Indebtedness Instruments, then the Lender, atits option, may perform ar observe the same: and all
payments mada far costs or axpenses incurred by the Lender in cannection therewith shall be secured hereby and shsll be,
withoul demand, immediately repaid by the Barrower to the Lender with interest thereon calculated in the manner set forth
in the Nole, and at the default interest rate specified in the Note, or, if no delault interest rate is specified, then at the rate
sel forth in the Nole, plus two percentage points (2%). The Lender shall be the sole judge of the legality, validity and
priority of any such tax, lien, assessment, charge, claim and premium, of the necessity lor any such aclions and ol the
amount necessary 1o be paid In satisfaction thereol. The Lender hereby 15 empowered to enter and to authorize others to
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enter upon the Morigaged Properly or any part thereof {or the purpose of performing or observing any such defaulted
covenant, condition or term, without thereby becoming liable to the Borrower of any person In possession holding under
the Barrower for trespass or otherwise.

1 14 Books and Records. Ths Borrowar shall keep and malntain at all times full, true and sccurate books of accounts and
records, adequate to reflect correctly the rasults of the operation of the Mortgaged Property. Upon request of the Lender,
the Borrower shall furnish to the Lender {il within ninety (90} days after the end of tha Borrower’s fiscal year a balanca
sheeat and a statemant of Incoms and expenses, both in reasonable detail and form satisfactory to Lender and certified by
3 Certified Public Accountant, and {I) within ten {10) days after request therefor from Lender, a rent schedule of the
Mortgaged Property, certified by the Borrower, showing the name of each tenant, and for each tenant, the space accupied,

the lease expiration date and the rent paid.

1.15 Estoppel Affidavits. The Borrower within ten {10} days alter written request from the Lender shall furnish a written
statement, duly acknowledgad, setting forth the unpaid principal of and interest on the Loan and Other Indebtedness and

whether or nat any offsets or defenses exist apainst any principal and Interest.

1.16 Alianation or Sale of Mortgaged Property. The Borrower shall not sell, assign, mortgage, encumber, grant a securily
interest in of otharwise convay all or any part of the Mortgaged Property wilthout obtaining the express written consant
of the Lander at laast thirty {30) days prior to such conveyance. If Borrower should gell, assign, mortgage, encumber, grant
a security interest in ar convey all, or any part, ol the Moartgaged Property without such consent by Lender, then, in such
avent. the entire balance of the indebtedness (including Lhe Loan and all Other Indebtedness) secured by this Morigage and
all interest accrued thereon (or such parts as Lendar may clect) shall without notice become due and payable forthwith at

the option of the Lendet.

1.17 Eiwironmental and Compliance Motters. Borrower represents, warranls and covenants as follows:

{8} No Hazardous Materials {herelnafter delined) have been, are, or will be, while any part of the indebtedness
secured by this Mortgage remfains unpaid, contained in, treated, stored, handled, generated, located on,
discharged from, or disposed of on, or constitute a part of, the Mostgaged Property. As used herein, the
term "Hazardous Matarials" inctudes, without limitation, any asbestos, vrea formaldehyde foam insulation,
{flammable explosives, radicactive materials, hazardous materials, hazardous wastes, harardous or toxic
substances, or related or vunrelated substances or materials delined, regulated, controlled, limited or
prohibited in the Comprehensive Environmental Response Compensatlion and Liability Act of 1980
{"CERCLA") {42 U.5.C. Sections 9601, et seq.}, the Hazardous Materials Transportation Act (48 U.S.C.
Sections 1801, et seq.}, the Resource Conservation and Recovery Act {"RCRA™) {42 U.5.C. Sections
6301, et seq.), the Clean Water Act [33 U.5.C, Sections 1251, ef seq.), the Clean Alr Act (42 U.5.C.
Sections 7401, et s2q.}, the Toxic Substances Control Act {15 U.S5.C, Sections 2601, el seq.), each such
Act as amended from time to time, and in the rutes and regulations adopled and publications promulgated
pursuant thereto, and in the rules and regulations of the Occupational Safety and Health Adminisiralien
("OSHA"} pertaining to cccupational exposure to asbestos, as aménded from time to time, or in any olher
federal, stata or local environmental law, ordinance, cule, or regulation now or hereafter in elfect;

(b) No underground storage tanks, whether in use or not in use, are located in, on or under any part of the
Mortgaged Property;

1

{c} Al of 1the Mortgape# Property complies and will comply in all respects with apphcable environmental laws,
rutes, regulations, and court or administrative orders;

(cd) There are no pending claims or threats of ¢claims by private or governmental or administrative authorities
relating 1o environmental Impairment, conditions, or requlatary requirements with respect 10 Lhe

Mortgaged Properly;

[a] The Borrower pramplly shall comply with all present and future laws, ordinances, rules, regulations,
orders and decrees of any governmental authority atfecting the Mortgaged Property or any part thereol.
Without limiting the foregoing, the Borrower represants and covenants that the Mortgaged Property is in
present compliance wlih, and in the futwe shall comply with, as applicable, the Amencans With
Disabitities Act of 1990, “ADA"} (42 U.5.C, Sections 12101, er seq.} and the Rehabtlitation Actof 1973
{*Rahabllitation Act™} {28 U.S.C. Sections 7483, et 58q.), each such Act as amended from time to time,
and in the rules and regulations adapted and publications promulgated pursuant thereto.

1y Borrgwer shall glve immecliate oral and written notlce to Lender of its receipt of any notice ol a violation
of any law, rulé or regutation covered by this Paragraph 1.17, or of any notice ol other claim relating ta
the envitonmental or physical condition ol the Mortgaged Property, or of its discovery of any matter
which would make the representations, warranties and/or covenants herein 1o be inaccurate or misleading
in any raspect.

Borrower agrees 10 and does hereby indemnify and hold Lender harmless from all loss, cost, damage, claim and expensa
incurred by Lender on account of (i) the vialation of any representation or warranty sat forth in this Paragraph 1.17, {ii}
Borrower's fallura to perform sny obligations of this Paragreph 1.17, {ill) Borrower’s or the Mortgaged Property’s failure
1o fully comply with all environmental laws, rules and regulations, with all occupational health and safety laws, rulss and
regulations, with the ADA or tha Rahabilitatlon Act, as spplicable, or {iv) any other mattar related to environmantsl or
physical conditions on, under or aifecting the Mortgaged Property. This indemnification shall survive the closing of the
Loan, payment al the Loan, the exercise af any right or remedy under any Loan Document, and any subseguent sals of
transier of the Mortgaged Property, and all similar or related events or occurrences. However, this indemnificalion shall
not apply to any naw Hazargdous Materlals first stored, generated or placed on the Mortpaged Proparty alter the acquisition
of title to the Morigaged Praperty by Lender through foreclosure or cdeed In lleu of Toraclasura or purchase from 8 third party
alter the Loan has been pald in {ull,
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" 1.18  laspection Rights and Easamants. In additlon to other inspection rights of Lender, the Borrower shall and hereby
does grant and convey to the Lender, its agents, representatives, contractors, and employees, to be exercised by Lendes
lollowing an Eveni of Default hareunder or under any of the other Loan Documents, an easement and license to enter on
the Mortgaged Property &t any time and from time 1o time for tha purpose of making such audits, tests, inspections, and
examinations, including, without limitation, inspection of buildings and improvements, subsurface exploration and tasting
and groundwater tasting (herein "Inspections”), as the L.ender, inits sole discretion, deems necessary, convanient, or propers
to determine the condition and use of the Mortgaged Property, to make an inventory of the Morigaged Property, and to
determine whether the ownership, use and operation of the Mortgaged Property ara in compliance with all federal, s1ate,
and local laws, ordinances, rules, and regulatlons, including, without limitation, environmantal laws, health and public
accommndation laws, the ADA and the Rehabilitation Act, as applicable, and ordinances, rules and regulations relating
iereto. Notwithstanding the grant of the above easement and license to the Lender, the Lender shall have no obligalion
to perform any such Inspections, or to take any remedial action. All the costs end expenses lncurred by 1he Lender with
respect to any Inspections which the Lender may conduct of take pursuant to this Paragraph 1.18, including, without
limitation, the fees of any enplneers, laboratories, and contractors, shall be repaid by the Borrower, with interest, and shall
be secured by this Mostgage and the other Lean Dacuments.

ARTICLE I
ASSIGNMENT OF RENTS AND LEASES

2.01  Assignment. Boirower, in consideration ol Lender’'s making the Loan as atoresaid and for other good and valuable
consideration. and to secure the prompt payment of same, with the interest thereon, and any exilensions, renewals,
midilications and relinancings of same, and any charges herein incurred by Lender on account of Boirower, including bul
nat limited 10 atioreys’ fees, and any and all Other Indehbtedness, and further ta secure the performance of the covenants,
conditions and agreements herginafter set forth and set forth in the Note, in the other Loan Documents, and in the Other
Indebtedness Instruments, does hereby sell, assign and transfer unio the Lender all leases, subleases and lease guaranties
of o¢ relating to all or part of the Mortgaged Property, whether now exisling or hereafter created or arising, Including
without limitation those certain leases, If any, specifically described on an exhibit to this Mortgage, and all the rents, issues
and profits now due and which may hereafter become due under or by virtue af any such lease, whethes written or verbal,
or any letting of, or of any agreement for the use or nccupancy of the Mortgaged Property or any part thereof, which may
have been heratofore or may be hereafter made or agreed to or which may be made or agreed to by the Lender under the
powers herein granted, it being the intention of the parties to hereby establish an absolute transfer and assignment ol all
the said leases, subleases, iease guaranties and agreements, and all the avails thereol, to the Lender, and the Botrowes
does hereby appoint irrevocably the Lender its true and lawlul attorney in its name angd stead [with or withoul (aking
possession of the aloresaid Mortgaged Property as hereinafter provided), toc rent, lease or let atl or any portion of the
Morigaged Praperty to any party or parties at such rental and upon such term, in its discretion as il may determing, and
io collect alt of said avails, rents, issues and profits arising {rom or accruing at any time hereafter, and all now due, or thal
may herealter become due under each and all of the leases, subleases, lease guaranties and agreements, written or verbal,
ot ather tenancy existing or which may herealier exist on the Mortgaged Property, with the same rights and powers and
subject to the same immunities, exoneration of lability and rights of recourse and indemnity as the Lender would bave upon
taking possession of the Mortgaged Proparty pursuant to the provislons hereinalter set forih,

2.02 Prepayment of Rant. The Borrower represents and agrees that no rent has been ar will be paid by any person in
possession of any portion of the Mortgaged Property lor more than ona instaliment in advance and that the payment of
nona ol tha rents 1o sccrue Tor any portion of sald Mortgaged Property has been or will be waivad, released, reduced, or
discounted, or otharwise dischargedeor compromised by the Borrower. The Borrower walves any right of setott againsi
any person in possession of any porlion of the Martgaged Property. The Borrower agrees that it will not assign any of the
rents or profits except to the purchaser or grantee of the Martgaged Property,

2.03 Not Morigagea in Possassion; No Liability. Nothing herein contained shall be construed as constituting the Londer
as "morlgagee in possession® in the absance of the taking of actual possession of the Morlgaged Property by the Lender
pursuant 1o the provisions hereinafter contained. In the exercise of the powers herein granted the Lender, no liability shall
be asserted or enforced against the Lender, all such liability being expressly waived and released by the Borrower.

2.04 Presant Assignment. 1t is the intention of the parties thal this assignment of rents and leases shall be a present
assignment; however, it is exprassly understood and agreed, anything herein contained 10 the contiary notwithstanding,
{hat Borrower shall have the right to coltect the rents so long as there exists no Event of Default under this Mortgage, and
provided further, thal Borrower’s right to collect such rents shall terminate and cease sutomatically upan the occurrences
ol any such Event of Default without the necessity of any notice or other action whatsoever by Lender.

2.05 No Obligation of Lender Under Leases. The Lender shall not be obligated to perform or discharge, nor does il
hereby underiake to perform or discharge, any obligation, duty or liability under any leases, subleases or rental agreements
relating to the Mortgaged Property, and the Borrower shall and does hereby agree to indemnify and hold the Lender
harmless of and from any and all liabilliy, loss or damage which it may or might Incur under any leasas, subleases or
agreements or under or by reason of the assignment thereof and of and from any and all claims and demands whatsoever
wlhich may be asserted against it by reason of any alleged obligations or undertakings on its parl to perform or discharpe
any of tha terms, covenants or sgreements contained in said leases, subleases or agreemants. Should the Lender incur
any such liability, loss or damage, under said leases or under or by reason of the assignment thereal, or in the defense ol
any claims or demands asserted against the Lender in connection with any one or more of said leases, subleases or
agreements, the Borrower agrees to reimburse the Lender for the amount thereof, including costs, expenses and reasonable
allorneys’ fees immediately upon demand, and untd the same are fully reimbursed by the Borrower, all such cosis,
expenses and attormeys’ {ees shall be secured by Lhe assignment hereunder and by this Mortgage.

2.06 Instrection to Lessees. The Borrower does further specifically authorize and Instruct each and every present and
fulture lessee, tenant, sublesses or subtenant of the whole or any parl ol the Mortgaged Property Lo pay all unpaid rental
agreed upon in any lease, subleass or tenancy to the Lender upon receipt ol demand Irom said Lender 1o pay the same.
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2.07 Doisult {Assignment). Upon the occurrence of any Event of Defaull, as described in Paragraph 4.01 of this
Mortgage, then, in addition to the right to demand and collect directly from tenants rents accruing from leases of the
Morigaged Property, Lender shall have all rights and remedies set forth in Article IV or efsewhare in this Mortgage.

ARTICLE I
SECURITY AGREEMENT

3.01 Grant of Securlty interest. Borrower (the "debtor® for purposes of the Unilorm Commercial Code), in considaration
of Lender’s (the "secured party” for purposes of the Uniform Commercial Code) making the Loan as aloresaid and for other
good and valuable consideration, and to secure the prompt payment of same, with the interest thereon, and any extensions,
renewals, modifications and rafinancings of same, and any charges herein incurred by Lender on account ol Borrower,
including but not limited to attorneys’ fees, and any and all Other Indebtedness, and further to secure the performance of
the covenants, conditions and agreements hereinafter set forth and set forth in the Note, in the other Loan Dotuments,
and in the Other Indebtedness inslrumaents, does hereby assign and grant to L.ender title to and 8 security interest In such
portions of the Morigaged Property the security interest in and disposition of which is governed by the Unitorm Commercial
Code (the "Collateral™}].

3.02 Definitions. All terms used herein which are delined in the Alahama Unilorm Commercial Code {the "Uniform
Commarcial Code”) shall have the same meaning herein as in the Unitorm Commercial Code unless otherwise indicated

herein,

31.03 Financing Statements. No linancing statemenl covering any Collateral or any proceeds thereo! s on file in any
public oilice, except for tinancing statements specifically set forth on an addendum attached hereto, if any, and axcept
tor the financing statements executed by Borrowar and Lender. At the Lender’s requast, the Borrower will join with Lender
in oxecuting one or more financing statements pursuant to the Uniform Commercial Code in lorm satisfactory to tha Lender,
and will pay the cost of filing the same in al public oflicas wherever filing is deemed by the Lender to be necessaiy of
desirable. The Borrower authorlzes the Lender to prepare and to lile financing statements covering the Collateral signed
only by the Lender and to sign the Borrower’s signature to such financing statements in jurisdictions where Borrower's
signature is required. The Bofrower promises to pay 10 the Lender thé fees incurred in tiling the financing statements,
including but not limited to mortgage recording taxes payable in connection with filings on fixtures, which fees shall become
parl of the indebledness secured hereby.

3.04 Represeniations of Borrower {Collateral). With respect to all of the Collateral, Borrower represents and warrants
1hat;

(a) The Collateral is used or bought grimarity {or business purposes;

{b) If the Loan is a construction loan, the Collatersl is being acquired and/or installed with the proceeds ol
the Note which Lender may disburse directly to tha selter, contractor, or subconiractor;

lci All the Collateral will be kept at the address of Borrower shown in Paragraph 5.08{a) or, il not, al the real
property described In Exhlbit A hereto. Borrower promptly shall nolity Lender of any change in the
location of the Collateral. Except for transactiong in the ordinary course of Borrower's business,
Borrower, Its agents or employees, wilt not remove the Collateral from said location without the prior
written consent ofythe Lender;

(d) ti certificates of title are issued or outstanding with respect to any of the Collateral, the Borrower shall
cause the Lender's interest to be properly noted thereon; and

{e] flarrawer’'s name has always been ps set Torth on the first pape of this Mprtgage, except as otherwise
disclosed in writing to the Lender. Borrower promplly shall advise the Lender in writing of any change
in Borrower's name,

1.05  Assignment of Liabiitles. If al any time or limes by sale, assignment, negotiation, pledge, or otherwise, Lendar
iransfers any or all of the Indabtedness or instruments secured hereby, such transfer shall, unless otherwise specified in
writing, carry with it Lender’s rights and remedies hereunder with respect to such indebtednass or instrumentg translerred,
and the transferee shall become vested with such rights and remedias whether or not they are specifically referred to in
the transter. 1l and 1o the extent Lenders retains any of such indebtedness or instruments, Lender shall cantinue to have
the rights and remedies herein set forth with respect thereto.

3.06 No Obligation of Lender Under Assigned Contracts. The Lender shall not be obligated to perform or discharge,
ner does it hareby undertake to perform or discharge, any obligation, duty or liability under any contracts or agreeaments
relating to the Mortgaged Properly, and the Borrower shall and does hereby agree 10 indamnily and hold the Lendet
harmlass of and from any and all liability, loss or damage which it may or might incur under any such contracts or
agreements ar under or by reasen of the assignment thereaf and ol and from any and all claims and demands whatsoever
which may be asserted against it by reason ol any alleged obligations or undertaklngs on its part to perform or discharge
any of the terms, covenants or agreemenis conlained in said contracts or agreemenis. Should the Lender incur any such
liability, Joss or damage, under said contracts or agreements or under or by reason of the assignment Lhergof, or in Lhe
defense of any claims or damands asserted against the Lender in connection with any one or more of satd contracis or
agreemenis, the Borrower agrees to reimburse the Lender for the amount thereof, including costs, expenses and reasonable
atiorneys’ lees immediately upon demand, and until the same are fully reimbursed by the Botrower, all such costs,
expenses and attorneys’ fees shall be secured by the assignment hersunder and by this Mortgage.

3.07 Delault {Sacurlly Agreement). Upoan the occurrence of any Event ol Delault, as described in Paragraph 4.G1 of
this Mortgage, the Lender shall have ail rights and remedies set torth in Article IV or elsewhere in Lhis Mortgage.
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: ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES

4.01 Event of Default. Tha term *Event of Dafault,® wherever used in this Mortgage, shall mean the occurrence or
existence of any one or more of the following events or circumstances:

(8] Failure by the Borrower 10 pay as and when due and payable any Installment of principal, interest or
escrow deposit, or other charge payable under the Note, this Morigage or under any olher Loan
Docurmnent; or

b} Fallure by the Boarrowar to duly observe any other covenant, condition or agrasment of this Martgsge, ol
the Note, of any of the othar Loan Documents, or ol any of the Other Indebtedness Instruments, and the
continuance of such failura for ten {10} days or more, or the accurrance of any other Event of Default
under any of the other Loan Documents or Other Indebtedness Instrumeants.; or

ic) The filing by the Borrower or any guarantor of any indebtedness secured heraby or of any of Bofrower's
’ ohligpations hersunder, of a voluntary petition In bankruptcy or the Borrower’s or 8ny such guarantor’s
adjudication as a bankrupt or insolvent, or the filing by the Borrower or any such guaranter of any palition
or answer seeking or acquiescing in any reorganization, arrangement, composition, resdjustment,
liquldation, dissolution or similar reliel for itself under any present or future federal, state or other stalute,
law or regulation relating to bankruptcy, Insalvency or other reliel for dablors, or the Barrower’s or any
such guarantor's seeking or consenting to or acqulascence In the appointmeant of any trustee, receiver
. or liquidator of the Borrower or any such guarantor or of all or any substantial part of the Mortgaged
Property of of any or all of the rents, revenues, Issues, earnings, proflts or income thereof, or of any
interest or estate thercin, or the making of any general assignment for the benelit of creditors or 1he
admission in writing of its inabiity to pay its debts generally as they become due; or

(d) The entry by a court of compstent jurisdiction or any order, judgment, or decree spproving a petitlon filed
against the Borrower or any guarantor of any of the indebtedness secured hereby or of any of Borrower’s
obligations hereunder, seeking any reorpanization, arrangement, composition, readjustment, liquidation,
dissalution or simitar relie! under any present or future federal, state or other statute, law or regulation
relating to bankruptcy, insolvency or other reliel for debtors, which ordes, judgment or decree remains
unvacated and unstayed (or an aggregate of thirty {30} days {whether ar not consecutive} from the date
of entry thereof, or the appointment of any trustee, receiver or liquidator of the Borrower or any such
guarantor o of all or any substantial part ol the Martgaged Property or of any or all ol the rents,
revenues, issues, earnlngs, profits or income thereof, or ol any interest or estate theren, without the
consent or acquiescence of the Borrower and/or any such guarantor which appointment shall remain
unvacated and unstayed for an aggregate of thirty {30} days (whether or not consecutivel; or

{e} The fiting or enlorcement of any other mortgape, lien or encumbrance on the Morigaged Property of any
patt thereol, or ol any interest or estate therein; or

{{} It any portien of the Mortgaged Property Is & leasehold estate, the occurrence of a default under such
laase or other instrumant creating the estate.

4 02 Acceleration of Maturity. If an Event of Default shall have occurred, then the entire balance of the indebtedness
lincluding but nat limited to the Loan¥ind the Other Indebledness) secured hereby [or such parls as Lender may elect) with
interest accrued thereon {or such parts as Lender may elect) shall, at the option of the Lender, become due and payable
without notice or demand, time being of the essence. Any omission on the part of the Lender to exercise such option when
entitled to do so shall not be considered as a waiver of such right.

4.03  Right of Lender to Enter and Take Possession.

{a) Il an Fvant of Default shall have occurred and be continuing, the Borrower, upon demand of 1he Lender,
shall forthwith surrender 10 the Lender the actual possession of the Mortgaged Property, and Il and to the
extent permitted by law, the Lender or its agents may enter and take and maintain possassion of all the

4 Morttgaged Property, together with sll the documents, books, records, papers and accounts of the
Borrower of then owner af the Mortgaged Property relating thereto, and may exclude the Borrower and
l1s agents and employees wholly therefrom.

() Upon avery such entering upan of taking of possession, the Lender, as attorney-in-fact or sgant of the
Barrower, of in its own name as mortgagee and under the powers herein granted, may hold, store, use,
operate, manage and control the Mortpaged Property [of any portion thereof selected by Lender) and
conduct the business thereol either personally or by its agents, and, {rom time to time i} make all
necessary and proper maintenance, repairs, renewals, replacements, additions, betterments and
improvements thereto and thereon and purchase or otherwise acquire additional fixiures, personalty and
other property; {il) insure or keep the Mortpaged Property {or any portion thereof selected by Lender)
insured; iiii) manage and operate the Morigaged Property lor any portion thereof selecled by Lender) and
exercise all the rights and powers of the Borrower in its name or dtherwise, with respect to the same,
including legal actions for the recovery of rent, legal dispossessory actions against tenants holding over
and legal actions in distress of rent, and with full power and authority to cancel or terminate any lease
or sublease for any cause or on any ground which would entitle the Borrower to cancel the same, and
to elect to disafflrm any lease or sublease made subsequent to this Mortgage or subordinated to the lien
hereal: {iv) enter into any and all agreements with respect to the exercise by olthers of any of the powers
herein granted the Lender, all as the Lender from time to time may determine to be to its bast advantage;
and the Lender may cellect and receiva all the income, ravenues, rents, issues and prolits of the
Martgaged Property (or any portion thereof selacted by Lender], including those past due as well as those
accruing therealtar, and, after deductling (aa) all expenses of taking, holding, managing, and operaling ihe
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" Morigaped Property {including compensation for the services of all persons employed for such purposes),
(bb] \he cost of all such maintenance, repairs, renewals, replacements, additions, belterments,
improvements and purchases and acquisilions, (cc} the cost of such insurance, {dd] such taxes,
assessments and other charges priar to this Mortgage as the Lender may determine to pay, {ee] other
proper charges upon the Mortgagaed Property or any part thereof, and (if) the reasonable compensation,
expenses and dishursements of the attorneys and agents of the Lender, Lender shall apply the remainder
of the moneys o racaived by the Lender, first to the payment of accrued interest under the Note; second
t0 the payment of tax deposits required in Paragraph 1.04; third to the payment of any other sums
required 10 be paid by Borrower under this Mortgage or under the other Loan Documents; fourth to the
payment of overdue Instaliments of principal on the Note; fifth to the payment ol any sums due under
Other Indebtedness Insiruments, whether principal, Interest or otherwise; and the balance, il any, as
olherwise required by law,

{e} Whenever all such Events of Default have been cured and satlstied, tha Lender may, 8t ils opiion,
surrender possession of the Mortgaged Property to the Borrower, or to whomsoaver shall be entitled to
passession of the Martgaged Property as a matter of law. The same right of taking possession, however,

* shall exist if any subsequent Event of Default shall occur and be continuing.

4.04 Racaiver,

(8] H an Event of Datautlt shall have occurred and be continuing, the Lender, upon application to a court of
competent jurisdiction, shall be entitled, without notice and without regard to the adequacy of any
N securily for the indebtedness hereby secured or the solvency of any party bound lor its payment, 10 the
appoinlment of A receiver 1o take possession of and to operate the Mortgaged Property and to collect the

rents, profite, 1ssues, royalties and revenues thereaol.

{b) The Borrowar shall pay to the Lender upon demand all costs and expenses, including receiver’s lees,
attorneys’ fess, costs and agent’s compensation, incurred pursuant to the provisions contained in Lhis
Paragraph 4.04; and all such expenses shall be secured by this Mortgage.

4.05 Lender's Powor of Enforcemant. Il an Event of Default shall have occurred and be continuing, the Lender may,
either with or without entry or taking possession as herginabove provided or otherwise, proceed by suit or suits at law or
in equity or any other appropslate proceeding or remedy (3) to enforce payment of tha Loan; {b) to foreclose 1his Maortgage;
{c) to enforce or exercise any fight under any Other Indebtedness Instrument; and {d] to pursue any other remedy avatlable
to Lender, all as the Lender may elect. '

4.06 Rights af o Securad Parly. Upon the occurrence of an Event of Default, the Lender, in addition to any and all
remedies [t may have or exerclse under this Martgage, the Note, any ol the other Loan Documents, the Other Indebtedness
instruments or uader applicable law, may immediately and without demand exercise any and all of the rights of a secured
party upon delault under the Unitarm Commercial Code, all of which shall be cumulative. Such rights shall include, withowt

hmitation:

{a) The right to take possession af the Collateral without judicial process and to enter upon any premises
where the Collateral may be located for the purposes of taking possession of, securing, remaving, and/or
dgisposing of 1he Collatéral without interference from Borrower and without any liability for rent, storage,

utilities or gther sums;

(] The right 1o sell, fease, or otherwise dispose of any or all of the Collateral, whelher in its then condition
or after further processing or preparation, at public or privata sale; and untess the Collateral is pesishable
ot threatens to decline speedily in value ar is of a type custamarily sold on a renognized market, Lender
shall give 10 Borrower at least ten {10} days’ prior notice of the time and place ol any public sale of the
Collateral or of the time after which any private sate or nther intended disposition ol the Coltateral is {o
be made, all of which Barrower agrees shall be reasonable notice of any sale or disposition of 1he
Collaterai;

(c) The right to require Borrower, upon request of Lender, to assemble and make the Collateral available 1o
1 Lender at a place reasonably convenient to Borrower and Lender; and

e} The right to notily account debtors, and demand and receive payment therefrom.

Ta eleciuale the rights and remedies of Lender upon defauly, Barrower does hereby irrevocably appoint Lender attorney-in-
(act lor Borrower, with 1ull power ol substitution to sign, execute, and deliver any and all instruments and documents and

do alt acts and things o the same extent as Borrower Gould da, and to sell, assign, and transfer any collateral to Lender
ar any other parly. -

4.07 Powar ol Sala. If an Evant of Default shall have occurred, Lender may sell the Mortgaged Properly to the highest
bidder at public auction in front of the courthouse door in the county or counties, as may be required, where the Mortgaged
Propetty is located, sither in person or by auctioneer, after having first given notice of the time, place and terms ol sate,
together with a description of the property to be sold, by publication once a week for three (3] successive weeks prior to
said sale in some newspaper publishad in said county or counties, as may be required, and, vpon payment of the purchase
money, Lender or any person conducting the sale for Lender is authorized to execute to the purchaser at said sale a deed
to the Mortgaged Property so purchased. l.ender may bid at said sale and purchase the Marigaged Property, of any part
thereni, il the highest bidder therefor. Al the {foreclosure sale the Mortgaged Property may be affered for sale and sold
as a whate without first offering it in any other manner or imay be olfered Tor sole and sold in any other manner as Lenter

may elect. The provisions ol Paragraph 4.06 of this Mortgage shalk apply with respect to Lender’s enlorcemant ol righis
ar leviaresis in personal praperty which constitutes Mortgaged Proparty hareundar.

4.08  Application of Forectosure or Sale Procesds. Thoe proceads of any foreclosure sale pursuant to Paragraph 4.07,
or any sale pursuant to Paragraph 4.08, shall be applied as follows:
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{a) First, to the costs and expenses ol (i) retaking, holding, storing and processing the Collateral and
preparing the Collataral or the Mortgaged Propearty (as tha casa may be) for sale, and {ii) making the sale,
including a reasonable attarneys’ fee for such services as may be necessary in the collection of the
indebtedness secured by this Mortgage or the foreclosure ol this Mortgage;

[b) Second, to the repayment of any money, with interest thereon to the date of sale at the applicable rata
of rales specliiad in the Note, this Mortgage, the other Loan Documents or the Other Indebledness
Instrumants, as appliceble, which Lender may have paid, or become llable to pay, or which it may then
be necessaty to pay for taxes, insurance, assessments or other charges, liens, or debts as hereinabove
pravided, and as may be provided in the Naote or the other Loan Documents, such repayrent to be applied

in the manner delermined by Lendes;

[c) Third, to the payment ol the Indebtedness (including but not limited to the Loan and the Other
Indebtedness) secured hereby, with interest to date of sale at tha applicable rate os rates specilied In the
Note, this Mortgage, the other Loan Documents or the Other Indebiedness instruments, as applicable,
whather or not all of such indebtedness is then dus;

(<t} Fourth, the balance, il any, shall be paid as provided by law.

4.09 Lender's Optlon on Foraclosura, Al Lhe option of the Lender, this Motigage may Le foraclosed as provided by law
or in equity, in which event a reasonable attorneys’ fee shail, amang other costs and expensas, be allowed and paid out
of the proceeds of the sale. In the avent Lender exercises its option to foreclose this Mertgags in equity, Lender may, at
itg,option, foreclose this Mortgage subject to the rights ol any tenants of the Mortgaged Property, and the {aillure to make
any such tenants parties defendants to any such foreclosure proceeding and to foreciose their rights will not be, nor be
asserted to be by the Barrower, a defense to any proceedings instituted by the Lender to collect the sums secured hereby,
ot 1o catlect any deficiency remaining unpaid after the loreclosure sale of the Mortgaged Property.

4.10 Walver of Exemption. Borrower waives all righis of exemption pertaining to real or personal property as to any
indebtedness secured by or that may be secured by this Mortgage, and Borrower waives the benelit of any statute
regulating the obtaining of a deliciency judgment or requiting that the value of the Mortgaged Property be set off against
any part of the indebtedness secured hereby.

4.11 Sulls to Protect tha Mattgaged Property. The Lender shall have power (aj to institute and maintain such suits and
proceedings as it may deem expedient to prevent any impairment of the Mortgaged Property by any acts which may be
untawiul or in violation of this Mortgage; (bl ta preserve or protect its interest in tha Mortgaged Property and In the income,
revenues, rents and profits arising therefrom; and (2] to restrain the enforcement of or compliance with any legislation of
other governmental enactment, rule or order that may he unconstitutional or otherwise invalid, if the enforcement of or
comphance with such enactment, rule or arder would impair the security hereunder or be prejudicial to the interest of the

Lender,

412 Borrower to Pay the Note on any Default in Paymaent; Applicatlon of Moneys by Lender. 1l delault shall occuwr in
the payment of any amount due under this Mortgage, the Note, any of the other Loan Documents or any of the Other
Indebtedness Instruments, or if any other Event of Default shall occur under thes Mortgage, then, upon demand of the
Lender, the Borrower shall pay to the Lender the whole amount due and payable under the Note and under all Other
Indebtedness Instruments: ang in case the Borrower shall fail to pay the same forthwith upon such demand, the Lender
shall be entitled to sue for and to recever judgment for the whole amount so due and unpaid tagether with costs, which
shall include the reasonable compensation, expenses ard disbursements of the Lender’s agents and attorneys.

4.113 Detay or Omission No Walver. No delay or omission of the Lender or of any holder of the Note to exercise any
right, power or remeady accruing wpon any detault shall exhaust or impair any such right, power or remedy or shall be
construed to be a waiver of any such default, or acquiescence therein; and every right, power and remedy given by Ihe
Note, this Mortgage, any of the other Loan Documents, or the Dther Indebtedness Instruments to the Lender may be
exercised [rogm time to time and as olten as may be deemed expedient by the Lender,

414 No Walver of One Defavlt to Affect Another. No waiver ol any default hereunder, under any of the other Loan
Dacuments, or undar any of the Other Indebtedness Instruments shall extend 1o or shall allect any subsequent ar any othes
then existing default or shall Impair any rights, powers or remedies consequent thereon,

i the Lender {a) grants forbaarance or an extension of time for the payment of any indebtednass secured hereby; (b) lakes
nther or additional security far the payment thereal; [c] waives or does not exercise any right granted herein, in the Note,
in any of the other Loan Documents, or in any of the Other Indebtedness Instruments; (d) relaases any part of tha
Moartgaged Property trom this Mortgage or otherwise changes any of the terms of this Mortgaga, the Note, any of the other
L.oan Decuments or the Others Indebtedness Instruments; {e) consents to the fiting of any map, plat, or replat of or consents
to the granting of any easement on, all or any part of the Mortgaged Property; or (Il makes ar consents to any agreemeni
subardinating the priority of this Mortgage, any such act or omissian shall not release, discharge, modily, change, or affect
the ariginal liability under this Mortgage, the Note, the other Loan Documents, or the Other Indebtedness Insiwruments of
the Borrower or any subsequent purchaser of the Mortgaged Property or any part thereof, or any maker, co-signer,
endorser, surety or guarantor; nor shall any such act or omission preclude the Lender from exercising any right, power or
oriviteqe berein granted or ntended to be pranted in the event of any other default then made or ol any subsequent delault,
not, excepl as otherwise expressly provided in an insttument or instruments$ executed by the Lender shall the provisions
ol this Morigage be altered thaereby. In the avent of the sale or transfer by operation of law or otherwise of all or any part
of the Morigaged Property, ithe Lender, without notice to any person, corporation or other entity {except notice shall be
given to Borrower sa long as Borrower remains liable under the Note, this Martgage or any of the other Loan Documents|
hereby 18 authorized and empowered to deal with any such vendee or transferee wilh reference to the Mortgagen Property
or the indeblodness secured hereby, or wili reference to any of the torms ar conditions hereol, or ol e othar Loan
Documents, ag fully and to the same extent as it might deal with the original parties harele and without in any way
“teleasing or discharging any of the liabilities or undertakings hereunder,
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4.15  Discontinuonce of Proceadings — Positlon of Parllos Nestored, case the Lender shall have proceeded 1o anlotce
any right or remedy under this Morigage by foreclosure, entry o otherwise, and such proceedings shall have been
discontinued or abandoned for any reason, ot shall have been determined adversely to tha Lender, then and In every such
case |he Norrower and the Lender shall be restorad to thelr former positions and rights hereunder, and all rights, powers
and remeadies of the Lender shall conllnue as If no such proceetling had been laken,

4.16  Romodios Curmmulative, No right, powaor, or remedy conletied upon or reserved 10 the Lender Ly this Morigage is
inlemled to be exclusive of any other (lght, power or remedy, but each and every such right, power and remedy shall be
cumulative and concurrent -and shall be o addition to any other right, power and ramaedy given hereonder, or under the
Note, any of Lhe ather Loon Documents, the Other Indebtednass Instruments or now or herealler exisiing at law or inequity

ar by stalute.

4.17 Nolice of Dolouits Undar the Loan Documents and Other Cradit Arrongements. Borrower shall give prompl notice
to Lender of any defaults by Borrower under this Morigage or any ol tha other Loan Documents, and ol any nolice of
delautt recaivad by Borrower under any other credit arranpement ol Borrower,

ARTICLE V
MISCELLANEOUS

5.01 Binding Effect. Whaorever in this Martgage ona of the partles herelo Is named or reterred to, the heis,
admisisiratlors, execulors, successars, assigns, distrlbutees, and tegal arwl personal representalives of such party shall be
inélded, and all covenants and agreements contnined in this Marigage by or on behall of the Borrower or by or on behald
of Lender shalt bind and inure to the benefit of their respective helrs, administrators, execulors, sUCCessors, assigns,
disisibutees, and legal ani personal representatives, whelher so expressed or not. Nolwithsianding the laregoing, the
Rarrower shall nal be entitled to assign any of its rights, litles, and interasls hareunder, or Lo Jelegate any of I1s gbligations,
liabitities, thuties, or responsibilities hereunder, artd will not permit any such assignment or delegation (o occwr [voluntarily
or involuntarily, or directly or indirectly), without the prior wiritten consent of the Lender,

5.02 Henmlings. The headings of the artictes, seclions, paragraphs and subdivisions ol this Morigage are lor convenience
ol teference only, are not {o be considered a part heresl, and shall notl limit or oltherwise allect any of (he terms hereol.
“Herein,” “herely,” "hereunder,”™ “herecl,” and other equivglenl words or plirases refler lo this Morigage and not soleiy 10
the particular porlion thereol in which any such woard ar phirase Is used, unless otherwise clearly indicated Lty the conlext.

.03 Gendar: Numbar. Whenever the cantext so requires, the masculing includes the leminine and neuter, the singular
Includes the pluzal, and tha ptural includes the singulor,

5.04 Invalid Provisions 1o Aflect No Others. Incase any ona or mora of the covenanis, agreaments, lerms Or provisions
cantained in this Morigage, in the Nate, in any of the other Loan Documenis, or in the Other indebtedness Insiruments shall

e invalid, illegal or unenforceable In any respect, 1he validity of the remaining covenants, agreements, teems or provisions
contained hetein, and in the Naie, in the aother Loan Documents and in the Other Indebtedness Instruments shall be in no

way alfected, prejudiced or disturbed thereby.

5.06 Lonn Documents. Wheraver reference is made herein 10 this Morigage, the Note, tha Loan Documents, or the
Other Indebtedness Instruments, suchy referance shall Include all renawals, extenslons, madiflcations and relinancings

thereof,

5§06 Conflict in Loan Docuinents. o the event of condlict in Lhe 1erms ol any provision in Lthis Mortgage, the Note, any
of the ather Loan Docutnents, of the Diher Indebledness Instruments, the teims of tha provision most lavorable to the

Lenddar shall apply.

5.07 instrumant Under Senl, This Mortgage is given under the seal of all parties hereto, and it is intended that this
Morigage is and shall constitule and have the eflect ol a sealed instrument according to law.

1 E.08  Addrassas sl Gthor Information. The lollowing information s pravided in order Lhat thls Mostgage shall comply
wilh ihe requitements of (tha Uniform Commoicial Code, as enacled b tha State of Alabama, {or instrienems to be liled

as financing slatemants:

[n] Nome aof Borrowar {Deblocl: TANGLEWOOD CORPORATION
Addrass of Borrowaer: 1109 Townhouse ‘Road

Helena, AL 35080

New South Federal Savings Bank,
d Fédéral 1y CRaFtared Savings Ban

Address of Lender: 524 Lornma Square -
Birmingham, Alabama 35216

() Nome of Londor {Secured Party):

Atlantion:

(cl Record Owner of Reel Exlato
togerlbod on Exhibit A hareto:
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.00 Ridlee. Adiditional provisions of this Mortgage, it any, are set forth below o on a Rides attached hereto and made

“ a part hereol,

IN WITNESS WHEREQF, Borrawer has caused this Mortgage to be executed and effective as of the
day and year first above written, although actually executed on the date or dates reflected below.

BORROWER {Mortgagor, Dabtor):

TANGLEWOOD CORPORATION

ATTEST:

' ' Bk erudD Horn
By: 2. By: 1oy AN,

REBECCA B. HARRIE It VICE PRESIDENT

Its:
Date Executed: __February 9, 1996
WITNESS:
Date Executed:
WITNESS;
Date Executed:
Fulure Advance Morigage Fage 13
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- CORPORATE OR PARTNERSHIP ACKNOWLEDGMENT

STATE OF __Alabama
COUNTY OF Shelby

[, _the undersigned authority , 8 notary public In and for sald county in sald statae,
hereby certily that REBECCA B. HARRIS , whose name as Vice President
of __TANGLEWOOD COBPORATION , 8 Corporation ,

is sipned to tha foregoing instrument and who is known to me, acknowladged before me on this day
that, being informed of the contents of such instrument, _she , as suchVice President and with
full authority, executed the same voluntarily for and as the act of sald mortgage

Given under my hand and official seal this 9th day of _February , 1896 .
—
| ublic .
# [ Notarial Seal | | My Commission Expires: Lw,gf

INDIVIDUAL ACKNOWLEDGMENTS

STATE OF

COUNTY OF

| ., @ notary publle in and for sald county In said s1ate,

hereby certify that . whose name
signed to the foregoing Instrument and who known to mea, acknowladged before me on this

day, that, baing informed of the contents of such instrumaent, executad the samea voluntarily
on the day the sams bears date.

Given under my hand*and officiat seal this day of L 18 .

Notary Pubtic

{ Notarial Sesl | My Commission Explras:
4
STATE OF
COUNTY OF
l, ., & notary public In and for gald county in sald state,
hereby cearlify that . whose name
signed to the foregoing instrument and who known to me, acknowledged before me on this
day, that, being informed of the contents of guch Instrument, axecutad the sama voluntarily

on the day the sama bearsg date.

Given under my hand and officlal seal this day of , 19

Notary Public

i Notarial Seal | My Commission Expires:
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EXHIBIT “A"

Lot 80, according to the Survey of Amberley Woods, 3rd Sector, Phase 1, as
recorded in Map Book 20 page 88 in the Probate Office of Shelby County,
Alabama; being situated in Shelby County, Alabama.

Mineral and mining rights excepted.
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