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TLXAD CAPITAL BANK. a Texas state bank
HBCEF  SHANNON GLASS
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OBLIGATIONS SECURED HEREBY PROVIDE FOR A MORTGAGE, SECURITY AGREEMENT.
ASSIGNMENT OF RENTS AND LEASES AND FIXTURE FILING (ALABAMA)

by and from

VALOR COMMUNITIES, LLC, an Alabama limited liability company
“Mortgagor™

To

TEXAS CAPITAL BANK, a Texas state bank,

“Mortgagee”

THIS INSTRUMENT IS ALSO TO BE FILED AS A FIXTURE FILING IN THE INDEX OF FINANCING
STATEMENTS AND SHOULD BE INDEXED UNDER THE NAMES OF MORTGAGOR, AS DEBTOR. AND
MORTGAGEE, AS SECURED PARTY THIS MORTGAGE IS FILED AS AND SHALL CONSTITUTE A
FIXTURE FILING IN ACCORDANCE WITH THIE PROVISIONS OF SECTION 7-9A-502( ¢) OF THE CODLE OF
ALABAMA THIS INSTRUMENT SECURES, AMONG OTHER OBLIGATIONS. FUTURE ADVANCES BY
THE MORTGAGEE TO THE MORTGAGOR. NOTWITHSTANDING THAT THE AGGREGATE FACE
AMOUNT OF THE NOTES SECURED HEREBY 1S $20.000,000, THE MAXIMUM PRINCIPAL AMOUNT
THAT MORTGAGEE MAY RECOVER UNDER THIS SECURITY INSTRUMENT SHALL AT NO TIME
EXCEED, AND IS HEREBY EXPRESSLY LIMITED TO, $159,750.00,

DPocumentary Stamp Tax Paid
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MORTGAGE SECURITY AGREEMENT, ASSIGNMENT OF RENTS
AND LEASES AND FIXTLURE FILING (ALABAMA)

THEN MORTOAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND LEASES AND

X TURE FILING (AL \IH\! A {thes "Mortpave ) s dated and etffective as c-t‘h'\(m‘ r\ AR tthe

l fleetive Date™) and VALOR COMMUNITIES, LEC, an Alabama limited liability company ("Morgagor™). whose

addrass i %M? Whitney Street, Favetteville, Georgia 30214, and TENAS CAPITAL BANK, a1 Tesas stute hank, whose
address ar 1330 Lakeswde Blvd., Swte 800, Richardson, Texas 73082 ("Morteagee™y.

Thix Mortgage ts nade 1o sceeure and enforce the payment of that certain Promissery Nete pavabie to the
arder of Mortgagee in the principal amount of TWENTY MILLION AND NOAOO DOLELARS (820.000.000.00)
dated JULY 13, 2021 (as the same many be amended. restated, repluced. extended. renewed. supplemented or atherwise
mxdified from tme (o time, the ("Note ™) executed by Morteasor, as Borrower,

ARTICLE |
DLEFINETIONS

.1 Definmiens, Al capaabized rerms used herein without definition shall have the respective meanings
ascribed fo them in that certain LOAN AND SECURITY AGREEMENT between Mortgagee and Borrower d..’tt{i‘tf
JULY 13, 2021 tas may be further amended, supplemented or otherwise modified from time to time. the “Loan
Agregment’ ), which s incorporated herein by reference, among Mortgagor and Mortgagee, As used herein, the
lctnllmun" termis shiall have the following mcanines:

LB TIndebtedness™ o1y Gy adl funds advanced by Mortgagee to or for the benetit or account of Borrower
andsor Mortgagar, as contemplated by any covenant or provision herein contained in the Note, the [Loan Agreement,
the Praject Loan Sheet, and'or any other document or instrument evidencing, governing, securing. gmwm‘iteeing OF
pertatning 1o the indehbtedness evidenced by the Note (all of such agreements, documents and instruments, together
with the Note, are referred to herein as the “Loan Documents™), and all other indebtedness. of whatever kind or
chiracter, owing or which may hercafter become owing by Borrower, Mortgagor to Mortaagee, whether such
indebtedness i evidenced by note, open aceount. overdrafl, endorsement, surcty agreement, guaranty, or otherwise. it
being contemplated that Borrower or Mortgagor may hereafler become mdebted o Mortaagee for further sums, and
any securty given or pledged i connection with any such other indebtedness or hercatier owing by Borrower or
Mortgagor o Montgagee shall Tikewise secure all indebtedness evideneed by the Note and this Mortgage. All
indedtedness seeured bereby shall be pavable at Montgagee™s address above, and. unless otherwise ;“er'iddi i the
mistrument evidencing such mndebtedoess, shail bear mterest at the same rate per annum as the Note bears, from the
date of averual ol such indebtedness until pard. Hthe Note or any other indebtedness secured hereby shall be collected
by legal proceedings, whether through o probate or bankruptey court or otherwise, or shall be placed in the hands of
il attorney for collection followmny default or atter maturity, whether matured by the expiration of tme or by iy
aption given to the Morlgagee to accelerate the maturity, Mortgagor agrees to pay Morigagee *s reasonable storne
ad collection fees, and such fees shall be a part of the mde btedness secured he relry,

L2 "Mortpaged Property™ Al of Mortgagor™s mterest in all and singular the property of Mortgagor.
bath real and personal, situated in the County of Shelby, State of Alabama. which is deseribed on Exhibit A attached
hereto and meorporated herein by reference, together with all improvements thercon or hereatter pl..m,d thercon with
all cquepment, fixtures and wrtieles of personal property now or hereatter attached to or used in and about the buildings
artd other improvements focated upon the property: all rencwals or replacements thereo! or in substitution theretor.
whether or not the same are or shall be uttached to the property in any manner: all building materials and CguIpIment
e or herealter debivered to the property and mtended to be mstalied therein: all plans and specifications for the
property; all deposits, funds, accounts, rlehts, mnstruments, documents, ceaeral mtangtbles (including trademarks.
trade names and symbols used n connection therewith), and notes or chattel paper arising from or by virtue of ATy
trunsactions related to the property; wl] mnmta heenses. certficates, and other rights and pnwicu s Obtgmed 1
connection with the property: all proceeds wrising from or by virtue of the sale. fease or other disposition of any of the
reai o personal property deseribed heren: all ptmuejn mn%&mn; premuni refundsy pavable or 10 be pay, shle under
cach pohey of insurance refating to the property: a pma.u,dx arsg from the mking of all or a part of the real property
at any rghts appurtenant theretol for any publie or quasi-public use under any law. or by right of eminent domam, or
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by private or other purchase in leu thereof: and all other interest of every kind and character which Mortgagor now
has or at any time hereafter acquires in and to the above-described real and personal property and all property which
Is used or useful in connection therewith, including rights of ingress and egress and all revisionary rights or interests
of Mortgagor with respect o such property, unto the Trustee, his successors in this trust and his assigns forever.

It 1s hereby agreed that o the extent permitted by law all of the foregoing personal property and fixtures
(heremafter collectively referred to as “Collateral™) are to be deemed and held to be a part of and affixed to the real
property. In the event the estate of the Mortgagor in and to any of the above-described property is a leaschold estate,
this conveyance shall include and the tien, security interest and assignment created hereby shall encumber and extend
to all other, turther or additional title, estates, interest or rights which may exist now or at any time be acquired by
Mortgagor in or 10 the property demised under the lease ereating such leaschold estate and including Mortgagor s
rights, if any, to purchase the property demised under such lease, and if fee simple title to any of such property shall
ever become vested in Mortgagor, such fec simple interest shall be encumbered by this Mortgage in the same manner
as 1f Mortgagor had fee simple title to such property as of the date of execution hereof.

i e LUV T LLRA b Eo

obligations of Borrower and Mortgagor (including. without limitation, the obligation to repay the Indebtedness) under
the Loan Agreement and the other Loan Documents,

113 “Obhigations™ Al of the agreements, covenants, conditions, warranties, representations and other

L1400 "LCC™ The Uniform Commercial Code of ALABAMA or, it the creation, perfection and
enforcement of any sccurity interest herein granted is governed by the laws of a state other than ALABAMA, then. as
to the matter in question, the Uniform Commercial Code in effect in that state.

.15 “Incorporation by Reference™ The Loan Agreement, Project Loan Sheet and the Loan Documents
and the terms contained thercin are hereby incorporated by reference into this Mortgage as if set forth verbatim, In
executing this Morigage, Mortgagor agrees to be bound by all provisions of the Loan Agreement, Project Loan Sheet

and the Loan Documents.

ARTICLE 2
GRANT

b

210 To secure the full and timely payment of the Indebtedness and the full and timely performance ul'
the Obligations, Mortgagor MORTGAGES, GRANTS, BARGAINS, ASSIGNS. SELLS and CONVEYS
Mortgagee the Mortgaged Property, subject. however, to the Permitted Encumbrances, TO HAVE AND TO Ii()LD
the Mortgaged Property 1o Mortgagee and its successors and assigns forever, subject, however, to the terms and
conditions herein, and Mortgagor does hereby bind itself, its successors and assigns to WARRANT AND FOREVER
DEFEND the title to the Mortgaged Property unto Mortgagee.

2,12 Mortgagor covenants the Mortgagor 1s lawfully seized of the Mortgaged Property in fee simple
absolute, that Murtgimr has good right and is lawfully authorized to scll, convey or encumber the same, and that the
Mortgaged Property 1s free and clear of all encumbrances except as expressly provided herein. Mortgagor further
covenants to warrant and forever detfend all and singular Mortgagee and the successors and assigns of Mortgagee from
and agamst Mortgagor and all persons whomsoever lawfully claiming the Mortgaged Property or any part of the
Mortgaged Property.

213 PROVIDED ALWAYS. nevertheless, and it is the true intent and meaning of Mortgagor and
Mortgagee, that if Mortgagor pays or causcs to be paid to Mortgagee the Indebtedness and Obligations, the estate
hereby granted shall cease, determine und be utterly null and void: otherwise said estate shall remain in full force and
clicct.

2.14  The lien and estate of this Mortgage will antomatically attach, without {urther act, to all {ixtures
now or hereafter located in or on, or attached to, or used or intended to be used in connection with or with the operation
of, the Mortgaged Property or any part of the Mortgaged Property.
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R, Future Ads ances. I addiion o all other indebiedness seeured by thes Mortgage, this Morteage shall
aiso secure dad constitute ¢ fest-position mortgage and hen on the Mortgaged Property for present and future
abligations of Borrower and:or Mengagor to Mortgagee, and this Mortgage is executed to secure all such obligations.
Any future obligations and advances may be made i accordance with the Loan Agreement or the Loan Documents,
at the option of the Maortgagee. The tetal amount of the indebiedoess that may be secured by thes Mortgage may
merease or decrease trom tune to e, Mortgagee™s reservation of the right to make future advances m exvess of the
Lace amount of the Obligations s et an mdication that the Moengarce intends to make such future advances.

ARTHCLE 3

WARRANTIES, REPRESENTATIONS AND COVENANTS

Morlgagor warrants, represents and cov enants to Mortaagee as follows;
....... Priogy of this Instrument. Morstgagor owns the Mortzaged
Property tree and ¢lear of any mortzages, hens, claims or interests other than the Permitied Liens {as such term Ef::l:f
he detined inthe Loan Agreementy, This Mortgage creates a valid, enforceable first priority mortgage, Fen and security
nterest against the Morntgaged Property, sabject only 1o the Permitted Liens, Nopart of the Moertgaged Property
constitutes any part of Mortgagor's business or residential homaestead.

3. Title o Maorteaved Propeity and

32 First Priority. Status, Mortgagor shall preserve and protect the fisst priority morteage. Hen and
sectrity interest status of this Mortgage, the Foan Agreement and the other Loan Documents. [f any mortgase, Hen or
seeunty mierest s asserted against the Mortgaged Propernty. Morgagor shall promptly, and at its oxpense, (a) give
Mortgagee a detailed written notice of such moertgage, len or security interest {including oriein, amount and other
termis i, and (b} pay the underlying clamyin full or take such other action so as 1o cause it o he released or contest the
sane 10 comphiance with the requirements of the Loan Agreement {includmg the requirement of providimg a bond or
uther securty satislactory ta Meortgageel.

3.3 Payvment and Pertormance. Mortgagor shall pay the Indebtedness. alt Future Advances, and satisty
all Obligations when the same shall become due. inaccordance with the erms of the Morteace, the Note. the Loan

Agreement, the Project Loan Sheet andior any other istrument evidencing, securme. o pertaining to such
indebhtedness, or evidencing any renewal ar extension of such indebtedness, or any part thereof, and further, Borrowey
andon Mortpagee will punctually and proparly pertorm all of their covenamts, obligations. and liabilitics hercuader
and under any other security agreement, Hypothecation Agreement, mortgage, deed of trust, collateral pledpe
aprecment, conteact, assigrunant, lean agreement or any other istrument or agreement of any kind aow or hereattor
CXIsting as securdy for, executed gv connection with, or related 1o the indebtedness, or any part thereof,

34 Replucement of Fixtures. Except as may be permitted by the Loan Agreement, Mortgaror shatl not.
without the prior writien consent of Mortgagee (said consent not 10 be unreasonahly withheld or delayed), permit any
of the Fixtures o be removed af oy tme trom the Collateral or Improvements. unless the removed itens is removed
emporanly for maintenance amd repar or, 1f removed pernmanently, is obsolete and is replaced by an article of equal
or better suttability and value, owned by Mortgagor subject to the mortgage, liens and security mterests of this
Mortgage. the Loann Agreement anud the other Loasn Documents, und free and clear of any other mortgage, lien or

seCHTRY interest except Permmntied Liens.

¥

3.5 Inspecnign. Mortgagor shall permist Mortgagee and its respective agents, representatives and
Cmplayees. upon reasonable priov notice o Morgagor, o inspect the Morntgaged Property and all books and records
of Mortgagor tocated thercon, and 1o conduct such environmental and engineering studies as provided m the Loan
Agregment.

3.0 (Mher Covenants. Al Obligations contained in this Mortgage are intended by Mortzagor and

Mortgagee o beo and shall be construed as. covenants runnimyg with the Mortgaged Propertv. As used herein, -
Mortgagor™ shall refer to the party named in the first paragraph of this Mortgage and 10 uany subsceguent owner of all
or any portion e the Mortgaged Property. All persons who may frave or acguire an mterest in the Mortgaged Property
~shall be deemied 10 huve notice of] and be bound by, the terms of the Loan Aprcement and the other Loan Documents:
however, no such party shall be entitfed to any rghts thereunder without the prior written consent of Mortgagee.
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3.7 L ondemnation Awards and Insurance Procecds.

3.7.1  Condemnation Awards. Mortgagece shall be entitled to be made a party 1o, be notified by Mortgagor
of and to participate in any proceeding, whether formal or informal, for condemnation or acquisition pursuant to power
of eminent domain of any portion of the Mortgaged Property. Mortgagor assigns to Mortgagee the right to collect and
recerve any payment or award to which Mortgagor would otherwise be entitled by reason of condemnation or
acquisition pursuant to power of cminent domain of any portion of the Mortgaged Property. Any such payment or
award received by Mortgagee may, at Morlgagee’s option, (i) be applied by Mortgagee 1o payment of any
Indebtedness or any Obligations in such order as Mortgagee may determine or (ii) be applied in a manner determined
by Mortgagee to the replacement of the portion of the Mortgaged Property taken and to the repair or restoration of the
remaining portion of the Mottgaged Property or (1i1) be released to Mortgagor upon such conditions as Mortgagee
may determine or (1v) be used for any combination of the foregoing purposes. No portion of an indemnity payment
which is applied to replacement, repair or restoration of any portion of the Mortgaged Property or which is released
to Mortgagor shall be deemed a payment against any Indebtedness or any Obligations. Mortgagee is hereby authorized.
in the name of Mortgagor, to execute and deliver valid acquittances for, and to appeal from, any such award, judgment
or decree. In the event Mortgagee, as a result of any such judgment, decree or award, believes that the payment or
performance of any indebtedness or obligation secured by this Mortgage is impaired, Mortgagee may, without notice,
declare all of the indebtedness secured hereby immediately due and payable.

3.7.2  Insurance Proceeds. Mortgagor will keep the Collateral, Improvements, Fixtures and Personalty
(collectively, the “Insured Premises™) insured by such company or companies as Mortgagee may reasonably approve
for the full 1nsurable value thereof in accordance with the Loan Agreement, with loss made payable to Mortgagee by
way of a standard form of mortgage clause or such other form of mortgage clause as may be required by Mortgagee
and will not be cancelable by either the insurer or the insured without at least thirty days™ prior written notice to
Mortgagee. Mortgagor hereby assigns to Mortgagee the right to collect and receive any indemnity payment otherwise
owed to Mortgagor upon any policy of insurance insuring any portion of the Insurcd Premises, regardless of whether
Mortgagee 1s named in such policy as a person entitled to collect upon the same. Any indemnity payment received by
Mortgagee from any such policy of insurance shall be applicd as set forth in the Loan Agreement. No portion of any
indemnity payment which is applied to the replacement, repair or restoration of any portion of the Insured Premises
or which is released to Mortgagor shall be deemed a payment against any Indebtedness or any Obligations. Mortgagor
will keep the Insured Premises continuously insured as herein required and will deliver to Mortgagee the original of
cach policy of insurance required hereby. Mortgagor will pay cach premium coming due on any such policy of
insurance and will deliver to Mortgagee proof of such payment coming due on any such policy of insurance and will
dehver to Mortgagee proof of such payment at least ten days prior to the date such premium would become overdue
or definquent. Upon the expiration or ternunation of any such policy of insurance, Mortgagor will furnish to Mortgagee
at least ten days prior to such expiration or termination the original of a renewal or replacement policy of insurance
meeting the requirements of this Mortgage. Upon foreclosure of this Mortgage, all right, title and interest of Mortgagor
mand to any policy of insurance upon the insured Premises which is in the custody of Mortgagee, including the right
to unearned premiums, shall vest in the purchaser of the Insured Premises at foreclosure, and Mortgagor hereby
appoints Mortgagee as the attorney in fact of Mortgagor to assign all right, title and interest of Mortgagor in and to
any such pohicy of insurance to such purchaser. This appointment is coupled with an interest and shall be irrevocable,
In casc of loss, {a) 1f Borrower and/or Mortgagor is in default hereunder, Mortgagee, at its option, shall be entitled to
receive and retain the proceeds of the insurance policies, applying the same to the indebtedness secured hercby or
Mortgagee may apply such proceeds 1o restore the Mortgaged Property, and (b) if Mortgagor is not in default
hereunder, Mortgagor may, at its option, apply such procceds to the indebtedness secured hereby or apply such
proceeds to the restoration of the Mortgaged Property. If Mortgagor elects to apply such proceeds to the restoration
ol the Mortgaged Property, such restoration shall be promptly completed in accordance with plans and specifications
approved by Mortgagee, and the costs and expenses thereof, to the extent they exceed the proceeds of the insurance
policies, shall be borne by Mortgagor.

3.8 Maintenance. Mortgagor will maintain the Mortgaged Property in good condition and repair and
will neither permit nor allow waste ol any portion of the Mortgaged Property. Mortgagor will promptly repair or
restore any portion of the Mortgaged Property which 1s damaged or destroyed by any cause whatsoever and will
prompily pay when due all costs and expenses of such repair or restoration. Mortgagor will not remove or demolish
any improvement or fixture which is now or hereafter part of the Mortgaged Property and will cut no timber on the
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Mortgaged Property without the express written consent of Mortgagee. Mortgagee shall be entitled to specific
performance of the provisions of this paragraph.

3.9 Taxes and Asscssments. Mortgagor will pay all taxes, asscssments and other charges which
constitute or are sccured by a fien upon the Mortgaged Property, as the same become due and payable, and will deliver
to Mortgagee proof of payment of the same not less than ten (10) days prior to the date the same becomes delinquent.
If Mortgagor fails to pay all taxcs. assessments and other charges which constitute or are secured by a lien upon the
Mortgaged Property, Mortgagee may pay them (but shall have no obligation to do s0), together with all costs and
penalties thereon, at Mortgagor’s expense, provided however, that, upon strict compliance by Mortgagor of the
requirements stated below, Mortgagor may in good faith, in lieu of paying such taxes and assessments as they become
due and payable, by appropriate proceedings, contest the validity thereof: and pending such contest Mortgagor shall
not be deemed in default hereunder because of such nonpayment, if (a) prior to delinquency of the asserted tax or
assessment, Mortgagor furnishes the Mortgagee an indemnity bond, conditioned that such tax or assessment with
interest, cost and penalties be paid as therein stipulated secured by a deposit in cash, or security acceptable to
Mortgagee, or with surety acceptable to Mortgagee in the amount of the tax or assessment being contested by
Mortgagor and a reasonable additional sum to pay all possible costs, interest and penalties imposed or incurred in
connection therewith, (b) Mortgagor promptly pays any amount adjudged by a court of competent jurisdiction to be
due with all costs, penalties and interest thereon, before such judgment becomes final, and (¢) in any event, each such
contest shall be concluded and the tax, assessment, penalties, interest and costs shall be paid prior to the date such
Judgment becomes final or any writ or order s issued under which the Mortgaged Property may be sold pursuant to
such judgment.

3.10 Due on Sale. Mortgagor agrees that if the Mortgaged Property or any part thereof or interest therein
if sold assigned, transterred, conveyed or otherwise alienated by Mortgagor, whether voluntarily or involuntarily or
by operation of law other than in accordance with the Loan Agreement, Mortgagee, at its own option, may declare the
Indebtedness secured hereby and all other Obligations hereunder to be forthwith duc and payable.

3.1 Detense of Title. 1f, while this Mortgage is in force, the interest of Mortgagee in the Mortgaged
Property hereby conveyed or any part thereof., shall be endangered or shall be attacked directly or indirectly, Mortgagor
hereby authorizes Mortgagee, at Mortgagor’s expense, to take all necessary and proper steps for the defense of such
title or nterest, including the employment of counsel, the prosecution or defense of litigation, and the compromise or
discharge of claims madc against such title or interest. At any time any law shall be enacted imposing or authorizing
the imposition of any tax upon this Mortgage, or upon any rights, titles, ficns, or sccurity interests created hereby, or
upon the Note, or any part thereof, Mortgagor shall immediately pay all such taxes, or cause same to be paid or
reimburse Mortgagee for the payment of same immediately upon written notice from Mortgagee. Mortgagor shall at
any time and from time to ime furnish promptly. upon request a written statement or affidavit, in such form as may
be required by Mortgagee. stating the unpaid balance of the Note, and stating that there are no offsets or defenses
agamst full payment of the Note and performance of the terms hereof, or if there are any such offsets and defenses,
specitying them.

312 Reimbursement. 1f, in pursuance of any covenant contained herein or in any other instrument
exccuted in conncetion with the Loan evidenced by the Note or in connection with any other indebtedness secured
hereby, Mortgagee shall expend any moncy chargeable to Mortgagor or subject to reimbursement by Mortgagee under
the terms of such covenant or agreement, Mortgagor will repay the same (0 Mortgagee immediately upon demand at
the place where the Note or other indebtedness secured hereby is payable, together with interest thereon at the rate of
interest payable under the Note or on account of such other indebtedness in the event of a default thereunder from and
after the date of Mortgagee’s expenditure. The sum of each such payment shall be added to the indebtedness hereby
secured and therealter shall form a part of the same, and it shall be secured by this Mortgage and by subrogation to all
of the rights of the person or entity receiving such payment.

TFFRYRY PR R TR R Sl bl

operation of law or otherwise, of all or any part of the Mortgaged Property (other than items of personalty which have
become obsolete or worn beyond practical use and which have been replaced by adequate substitutes having a value
cqual to or greater than the replaced items when new) without the written consent of Mortgagee shall constitute a
default hereunder. Mortgagor shall not grant any easement or encumbrance or impose any restriction whatever with
respect to any of the Mortgaged Property without the joinder therein of Mortgagee, nor shall Mortgagor rent or lease

3.13 Prohibition of Transter or Encumbrance. The sale, transfer, disposition or encumbrance, whether by
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any o] thie Mortgaged Property for am PUrpuse w Faetes er without thie pror written consent of Mortgagce, In the evem
Mortgagor 1s g corporation or a lamted habthity company. 1t agrees that the sule. convevance, bypothecatton, trunsier
O E.l!hpt}hl{lk.’?ﬂ o more than ten percent {1 ofts ssued and outstanding caprtal stock or ownership imerests, without
the prior written consent of Mortgagec. shull constitute a detauit or, that in the event Mortgagor 1y a Bimited or general
partnerslnp, ora pomt venture, a change of any genered partner or any jomt venturer, cither voluntartly or involuntasidy.
or the sale, conveyance, trunster. disposition or encumbrance of any such general partner or jomt venture tnterests or
vl more than twenty pereent {2050 of the partnership or yventure mterests, without the prior written consent of
Mortgagee, shall constitute a defaull, I the event Mortgagee should consent o anv sale or convevanee of the
"'.hm am.d Property. Morteagor wil not selt all or any portton of the Mortgazed Property witless the purchaser, as
(st of the consideration, cither Cad enprosshy agrees 1o assume the payvment of the imdebtedness boreby secured or
(hy expressly agrees that the nitle and oghts of purchaser are and shall romain unconditionally <ubject 1o all of the
wems of this Mongage fr the complete fulfitbment of all obligations of the Mortpagor hercunder, and the deed
clfecting such transfer shall expressiy st forth such agreement of the purchaser.

04 ~No Dscharge Upon Transter. T the ownership of the Morteaged Property or any part thercot
hecomaes '%L'--tt';'t! it person other than Mortgagor, Mortgagce may, without netice to Mortgagor, deal with such
SHCCESSOT OF SuCCessors m mterest with reference to this Montgage and to the imdebtedness hereby secured in the same
manner as with Meortgagor without in any way vittating or discharging Montgagor™s liahility hereunder or upon the
indebtedness hereby secured. No saje of the Mortguged Property, and no forbearance on the part of Morteages, and
no extension of the tme for the payment of the indebtedness hereby secured, given by Mortgagee, shall operate to
release, discharge. modity. change or altect the originad Liability of Mortgugor or the lahility.

315 No Subordinate Montgape. Mortgagor will not, without the prior written censent of Mortgagcee,
exevite or debiver any pledge. security agreement. mongage or deed of trust covering all or any portion of the
Mortgaged i‘tmﬁ;mtt\- H‘zw..rurm?w: vatled Subordimote Mortgage™) b the ovent of consent by Mortgages to the
foregoedng or an the ovent the foregomy 3%111hthm s deternmned by o court of compatent surisdiction o he
unenforceable by the provistons of any applicable Taw, Mongagor will not execure or deliver any Subordinate
Morteage uniess there shall have been delivered to Mortgagee not less than ten (10 davs prior to the date thereof a
copy thereod wiich shall contam Cxpross covomants to the effect:

[a) That the Subordmate Mortgage 1s i all respects unconditionaliv subject and subordinute to the lien.
securty mterest and assiznmient evidenced by s Mortgage and cach teem and provision thereof®

(b} That ithany actior or procecding shall be mstituted o fureclose the Subordmate Maortgage (regardloss
of whether the same s a pudicial proceeding or pursuant to a power of sale contained therein), no wenant of any portion
of the Mortgaged property wall be named ax a party defendant, nor will any action be taken wath respect to the
Morteaged l‘m;}n.,zt} winch would ternvnate any occupancy or tenaaey of the Maortpaged Property without the prioy
written consent of Mortpagee:

(<) That the Rents and Protits, if collected through a recctver or by the holder of the Subordinate
Mortgage. shall be applicd first o the obhigations sceured by this Montgage, including principal and interest due and
owing on ar to become duc and owmg on the Note and the other indebtedness secured herehy and then to the paymient
of mantenance, operating charges, taxes, assessments, and disbursements incurred m connection with the ownership,
operabon and or maintenance of the Muortgage Property; and

I

!

(3 That of any acton er proceedmyg shall be brought 1o Joreclose the Subordinate Mortgage. written
ot ol twe commencement thercol will be given to Mortgagee contemporancous!y with the commencement of such
tetion or pruocecding.

ARTICLE 4
DEFAULT AND FORECLOSURFE.

4. Remedies, Han Event of Dedault exists, Mortgagee may, at Montgagee™s clection, excrvise any or
ali ol e folowing rights, remedies and recourses:
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4.1.1  Acceleration. Declare the Indebtedness to be immediately due and pavable, without further notice,
opportunity to cure, presentment, protest, notice of mtent to accelerate, notice of acceleration, demand or action of
any nature whatsoever (each of which hereby is expressly waived by Borrower and Mortgagor), whereupon the same
shall become immediately due and pavyable,

4.1.2  Entry on Mortgaged Property. Enter the Mortgaged Property and take exclusive possession thercof
and of all books, records and accounts relating thereto or located thercon. If Mortgagor remains in possession of the
Mortgaged Property after an Event of Default and without Mortgagee’s prior written consent, Mortgagee may invoke
any legal remedies to dispossess Mortgagor,

4.1.3  Opecragon of Monegaged Property. Hold. lease, develop, manage, operate or otherwise use the
Mortgaged Property upon such terms and conditions as Mortgagee may deem reasonable under the circumstances
(making such repairs, aliernations, additions and improvements and taking other actions, from time to time, as
Mortgagee deems necessary or desirable), and apply all Rents and other amounts collected by Mortgagee in connection
therewith in accordance with the provisions of Section 4.6.

4.1.4  Foreclosure and Sale: Power of Sale. Commence proccedings to collect such sums, foreclose this
Mortgage and scl the Mortgaged Property. If default shall be made in the payment of any amount duc under this
Mortgage, the Loan Agreement or any other Loan Document, then, upon Mortgagee's demand, Mortgagor will pay to
Mortgagee the whole amount due and payable under the Loan Agreement and the other Loan Documents and all other
Indebtedness or Oblhigations; and H Mortgagor shall fail to pay such sums upon such demand, Mortgagee shall be
entitled to sue for and to recover judgment for the whole amount so due and unpaid together with costs and expenses
including the reasonable compensation, expenses and disbursements of Mortgagee’s agents and attorneys incurred in
connection with such suit and any appeal of such suit. Mortgagee shall be entitled to sue and recover judgment, as set
torth above, either before, after or during the pendency of any proceedings for the enforcement of this Mortgage, and
the right of Mortgagee to recover such judgment shall not be affected by any taking, possession or foreclosure sale
under this Mortgage, or by the exercise of any other right, power or remedy for the enforcement of the terms of this
Mortgage, or the toreclosure of this Mortgage. At the option of the Mortgagee this Mortgage may be foreclosed by
judicial proceedings, or by non-judicial foreclosure sale in accordance with applicable laws, and to sell and dispose
of the Mortgaged Property and all the right, title, and interest of Mortgagor therein, by sale at any place authorized by
law as may be specified in the notice of such sale to the highest bidder. If this Mortgage is foreclosed by non-judicial
foreclosure sale pursuant to the power of sale, Mortgagee shall give notice of the foreclosure by publication once a
week for 3 successive weeks. Such notice shall state the time. place and terms of cach such sale by publication in
some newspaper published i the county or counties in which the Mortgaged Property to be sold, or a substantial and
material part thercof, s located. At such foreclosure sale, Mortgagee may scll the Mortgaged Property {or such part
or parts thercol as Mortgagee may from time to time ¢lect to sell) in front of the courthouse door of such county, at
public outcry, to the highest bidder {or cash. The sale shall be held between the hours of 11:00 a.m. and 4:00 p.m. on
the day designated for the exercise of the power of sale hereunder. The Mortgaged Property may be sold as a whole
or in separate parts, parcels, or tracts, including separate parts, parcels or tracts located in the same county, and in such
manner and order as the Mortgagee m i1ts sole discretion may elect. The exercise of the power of sale with respect to
a separate part, parcel, or tract of the Mortgaged Property in one county does not extinguish or otherwise affect the
right to exercise the power of sale with respect to the other parts, parcels, or tracts of the Mortgaged Property in that
or another county to satisty the obligation secured by the Mortgage, and the right and power of sale arising out of any
[2vent of Default shall not be exhausted by one or more sales of the Mortgaged Property. At the foreclosure, Mortgagee
shall be entitled to bid and to purchase the Mortgaged Property and shall be entitled to apply the Indebtedness or
Obligations, or any portion thereof, in payment for the Mortgaged Property. The Morteagee shall be authorized to
retain an attorney to represent him in such proceedings. Upon such sale, Mortgagee or the attorney conducting said
sale 18 hereby authorized and empowered to make due conveyance to the purchaser or purchasers in the name of
Mortgagor. The Mortgagor hereby irrevocably appoints Mortgagee to be the attorney in fact of the Mortgagor and in
the name and on behalf of the Mortgagor to execute and deliver any deeds, transfers, conveyances, assignments,
assurances, and notices which the Mortgagor ought to execute and deliver and do and perform any and all such acts
and things which Mortgagor ought to do and perform under the covenants herein contained and generally to use the
name of Mortgagor in the exercise of all or any of the powers hereby conferred on Mortgagee. Upon any sale, whether
under the power of sale hereby given or otherwise, it shall not be necessary for Mortgagee or any public officer acting
under execution or order of court 1o have physically present or constructively in its possession any of the Mortgaged
Properties. The proceeds of the sale shall be apphied in accordance with Section 4.6 herein. Fees payable herein and
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otherwise under this Mortgage shall be hmitted to those reasonable fees and expenses uctually incurred at standard
hourly rates without reference o a specific percentage of the cutstimdimg balunce of the mdebtedness, 1o case ol 4
loreclosure sate of all or any part of the Mortgaged Property and of the application of the proceeds of sale o the
payment of the Indebtedness or Obluzations. Mortgagee shall be entitied to enforee puvment o and 1o receive all
amuounts then remwnmg due and unpasd and ) recover judgment for any portion therco! remaning unpaid, with
miterest, The remedies provided to Moreaves m thes paragraph shall be in addition 1o and not i liey of any other
rights and romedios provided in this N ml..z..u_z, the Laats Agreement or any other Loan Pacument. by Jaw or tn equinty.
afl of which nghts and remedios may be exercised by Morgagee zl:etfqh.lads:rat v. stmultaneously or consccutively in
any order without bemg deemed tw have warved any nght or remedy provioushv or not vot exercised.

'\\:"iti}{“ﬂ' iﬂ ANV Wiy [Eﬁ}fténg the E.fﬂnﬂﬁ*?-%ii ot the h*;;cﬂ['}]ﬂ:;:, :'&[“FTE.{;I*TLI.,, <hall alse have the H}”ﬂ'ﬂ'ﬁn” wi Ltlnl
rights and remedies,

() To make any repairs o the Mongaged Property which Morntgagee deems necessary or destruble {or
the purposes of sale,

({1} Toexererse any wand all gehis of set-off which Movtgagee may have against anv account. fund. or
property of any kawd, tangbie or ztmsnﬂ,lblkt betonging o Muortgagor which shall be in MOrEages s poSsssion or
under s controd.

__I‘

P

( Jl Focure such Bvent of Default, with the result that all costs and oxpenses incurred or paid by
Mortgagee in effecting such cure shall be sdditionad charges on the Indebtedness or Obligations which bear interest at
the interest rate sef Jorth 1n the Loan Agreement or applicable Loan Documents and are pavable upon demand.

(< To foreclose on the Moengaged Property and to pursue any and all remedies available to Mortgagee
at kaw or i equity, and inoany epder "klm{ud"i'- oy desire, i Morteagee's vole diseretion,

e the ovent an iaterest inoany of the Maortgaged Property is forectosed upon pursuan! 1o a judicial or nonjudicial
foreclosure sale, Mortgagor agrees o< fodlows. Notwithstanding the provisions of Sections 51.003, 51004, and 51,005
cf the Texas Property Code (as the same miny be amended from tme to time) or similar provisions found in Alabama
praperty kew and to the extent pernuttoed by baw . Mortgagor agrees that Mortgagee shatl be entitled to seek a deficiency
Judgmomt from Mortgagoer and any other party obligated on the Note equal to the difference between the amount ewang
o1 the Note and the amount tor which the Mortgaged Property was sokd pursuant to judicial or nonjudicial foreclosure
sitte. Mortgagor expressly recognizes that this scction constitutes a waiver of the above-cited nrovisions of the Texas
Property Code, or sumilar Alabama bras) which would otherwise permit Mortgagor and other persons igainst whom
recovery of dehiciencies 1 sought or Mortgagor independently (even absent the intligtion ol deficioncy procecdings
aginst them) to present competent evidence of the fair market value of the Mortgaged Property as of the date of the
Joreclosure sale and offset against any deticiency the amount by which the foreclosure sale price 15 determined to be
tess than such fwir market value. Mortguzor further recognizes and agrees that this waiver creates an irrehuttahke
presumption that the foreclosure sale price s equal to the fair market value of the Mortgaged Property for purposes of
calewlating deliencies owed by Mongagor, uny guarantor, and others agaimst whom recovery of a defictency s
sontghil, Allernativ ely, it the event the wanver provided for ubove is determined by a court of competent jur:sahmmn {3
be unentorceable. the tollowiny shall be the hasis for the linder of fact’s detenmimation ol the fair market value of the
Muortgaged Property as of the date of the Foreclosure sate 1 provecdimas governed by Sections 51003, 510644 and
MLOGS of the Texas Property Code {as amended from tune to tme), or sumther Alabama property faws: (11 the
Mortgaged Property shall be valued moan 7as o7 condition as of the date ot the foreclosure sale, without any
assumplion or expectation that the Mortgaced Property will be repatred or improved i any manner betore a resale of
the Mortgaged Propeny attee torectosure: (o the valuation shall be based upon an assumption that the foreclosure
purchaser destres @ resale of the Muortgaged Property for cash promptly (hut no fater than bwelve {123 months)
following the toreckosure sate (i all reasonable closmg costxs customartly borne by the seller in conmneret] real
cstate transactions should be deducted from the pross tar muarket valae of the Mortgaged Propeny, including, withous
rtation, brokerage comumisstons, UHE nsuranee, o survey af the Mortgaged Property tax prorations, attlorneys” {ees,

and macketng costst (i) the gross far market value of the Mortgaged Property shall be further discounted 1o account
for ary estimated halding costs associated with maintaining the Mt}tl@tpd Property pending sale, mcluding, withour
imttation, unilines expenses, property management fees, taxes and assessments (1o the extent not aceountad for in (1)
above), and other maintenance, eperattonal and ownership expenses; and (v any expert opinion testimony given or
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cutisidered 1 connecton witl s deternunation of the Bor market visdue of the Mortgaged Property must be given by
persans having at least finve {5) vears” expertence m apprasimyg propenty simdar te the Mortgaged Property and whoe
huve conducied and prepared o complete wntten apprasal of the Mongaged Property taking 1o consideration the
[actors set forth above.

4.0y Regerver Lipoa the vecurrence of an Event of Defauli,. Mortpapee shall be entisled to the
appoantment of a receiver to enter upon and take and maintain full contral of the Mortgaged Property in order to
portorm all acts necessary and appropriate tor the operation and maintenance of the Mortgaged Propenty including the
cxecution, cancellation or modification of Teases, the making of repairs to the Mortzaged Property and the execution
or fermnation of contracts providing for the construction, managemoent or matntenance of the Mortgaged Property. all
an Ruch terms as are deemoed best 1o protoct the security of this Mortgace. The roceiver shall be entitled to receive i

i accordance with Section 4.6 herein. Mongagee or the receiver shall have access to the books and records used in
the operation and maintenance of the Morgaged Property and shall be liable to account only tor those ronts actually
reccived. Maortgagee shall not be hable to Mortgagor, Boerrower or anyone clatming under or through Mortgagor, or
anyone having an interest in the Mortgaged Property by reason of anything done or left undone hy Mortgasor under
this Section 4,150 1 the rents of the Mortgaged Property are not sufficient to mecet the costs of taking controf and of
managiny the Mortgaged Property and collecting the rents, Mortgagee, at ity sole option, may advance funds iy meet
the costs, Any hunds expended by Morntgagee tor such purposes shall become Indebtedness and Obligutions of
Mortgagor to Mortgagee, Unless Mortgagee and Montgagor agree in writing o other terms of paviment, such amounts
siutdl be pavable upon notice from Mongapee to Morntgagor requesting pavment therco! and shall bear interest from
the date of dishursement at the rate stuted mthe Loan Agreement after the occurrence of an Event of Default, The
cotering upon and kg and maintaning of contral of the Mongaged Property by Mortgages or the receiver and the
application of rents as provided i this Mortgage shall not cure or watve any Event of Default or invalidate any other
right or remedy ol Mortgagee under this Mortgage. Notwithstanding the appointment of anv recetver or other
custodiun, Mortgugee shall be entitled us secured party hercunder to the possession and contro! of any cash deposits
ur nstrument at e ume held by, or pavable or delvverable under the terms of thes Morntgage to, Moertgagee,

4.1.6  Other, Exerese all other righiss remedies and recourses granted under the Loan Agreemoent and the
other Loan Documents or otherwise available at Jase or iy equity.

4.2 Henmedies Cummulative, Concarrent and Nonexelusive, Mortgagee shall have all rights, remedies and
recourses granted m the Loan Agreement and the other Loan Documents and svatlable at luw or equity Gncluding the
VOO K winch nghts {4 shall be cumulated and concurrent, (b) may be pursucid separately, successively or concurrenily
aginnst Mortgagor or others obligated under the Loan Agreement and the other Loan Documents, or against the
Mortgaged Property, or against any one or more of them, st the sole diseretion of Mortgagee, {¢) may be exercised as
cften as occaston therclor shatl anse, and the excercise or fatlure to exercise any of them shall not be construed as a
wanver or releuse theeeo! or o any other nght, remedy o recourse, and (d)are intended to be, and shall be.
nonexclusive. No action by Moctgagee m the enforcement of any nghts, remedies or recourses under the Loan
Agreement and the other Loan Documents or otherwise at faw or equaty shall be deemed o cure any Event of Default,

.
- i W S RS

4.3 Release of and Resortte Colfateral, Mortpagere may release, repardless of consideration and without

the necessity for any notice t or consent by the holder ol any subordinate mortgage or lien on the Mortgaged Property,
any part of the Morngaged Property without, as to the remainder. in any way impairing, affecting, subordinating or
releasing the mortgage. boen or securty interest ereated in or evidenced by the Eoan Agreoment and the other Loan
Documents or thewr status as a first and prior mwortgage, Hen and security interest in and to the Mortgaged Propenty.
For pavment of the Indebtednoss, Morigagee may resort to any other securty m such order and manner as Morteagee
may cloet.

LG ity P

Muostgagor hereby irevocably and unconditionally waives and releases (ah all benefin that might acerue o Mortgagor
by virtue et any present or Tuture statute of funitations or faw or judiciul decision exempting the Mortgaged Property
rom attachmient, fevy or sale on execution o providing for any stay of execution, excmption from ¢ivil process.
redemption ar extension of e for payment, (b} all notices of any Event of Delault or ol Morteagee™s election (o
CXCrease or the actual exercise of any nght, remedy or recourse provided for under the Loan Agreement and the ather
Loan Documents, and {c¥ any nght oo marshatling of issets or a sake in mverse order of alienation.

4.4 Waver of Redemption, Notice and Marshalling of Assets. To the Tullest extent permitted by faw.
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4.5 Discontinuance of Proceedmyps. If Mortgagee shall have proceeded to invoke any right, remedy or
recourse permitted under the Loan Agreement and the other Loan Documents and shall thereafter elect to discontinue
or abandon 1t for any reason, Mortgagee shall have the unqualified right 10 do so and, in such an event, Mortgagor and
Mortgagee shall be restored to their former positions with respect to the Indebtedness, the Obligations, the Loan
Agreement and the other Loan Documents, the Mortgaged Property and otherwise, and the rights, remedies, recourses
and powers of Mortgagee shall continue as if the right, remedy or recourse had never been invoked, but no such
discontinuance or abandonment shall waive any Event of Default which may then exist or the right of Mortgagee
thereatter to exercise any right, remedy or recourse under the Loan Agreement and the other Loan Documents for such
Event of Detault.

4.6 Allocation of Procecds. The proceeds of any sale of, and the Rents and other amounts generated by
the holding, leasing, management, operation or other use of the Mortgaged Property, shall be applied by Mortgagee

(or the receirver, 1f one is appointed) in the following order unless otherwise required by applicable law:

4.6.1  tothe payment of the reasonable costs and expenses of taking possession of the Mortgaged Property
and of holding, using, leasing. repairing, improving and selling the same, including, without limitation (1) receiver’s
fees, commissions and expenses, including the repayment of the amounts evidenced by any receiver’s certificates,
(2) Mortgagee’s reasonable court costs and reasonable attorneys’ and accountants’ fees and expenses, (3) costs of
advertisement, and (4) the payment of all real ¢state taxes and assessments and other charges subject to which the
Mortgaged Property may be sold;

4.6.2 o the payment of the Indebtedness and performance of the Obligations in such manner and order of
preference as Mortgagee in its sole discretion may determine; and

4.6.3  the balance, if any, 10 the payment of the persons legally entitled thereto.

4.7 Occupancy After Foreclosure. Any sale of the Mortgaged Property or any part thercof in accordance
with Section 4. 1.4 will, after the expiration of any upset period, divest all right, title and interest of Mortgagor in and
to the property sold. Subject to applicable law, any purchaser at a foreclosure sale will receive immediate possession
of the property purchased. If Mortgagor retains possession of such property or any part thereof subsequent to such
salc, Mortgagor will be considered a tenant at sufferance of the purchaser, and will, if Mortgagor remains in possession
after demand to remove, be subject to eviction and removal, with or without process of law.

4.8 Additional Advances and Disbursements: Costs of Enforcement.

4.8.1  If any Event of Default exists. Mortgagee shall have the right, but not the obligation, to cure such
Event of Default in the name and on behalf of Mortgagor. All sums advanced and expenses incurred at any time by
Mortgagee, the Loan Agreement or any of the other Loan Documents or applicable law, shall be deemed advances of
principal evidenced by the Loan Agreement and the other Loan Documents and shall bear interest from the date that
such sum is advanced or expense incurred, to and including the date of reimbursement, computed at the rate or rates
at which interest 1s then computed on the Indebtedness, and all such sums, together with interest thercon, shall be
secured by this Mortgage.

4.8.2  Mortgagor shall pay all expenses (including reasonable attorneys’ fees, expert fees and expenses)
ot or incidental to the pertection, foreclosure and other enforcement of this Mortgage, the Loan Agreement and the
other Loan Documents, or the enforcement, compromise or settlement of the Indebtedness or any claim under this
Mortgage, the Loan Agreement and the other Loan Documents, and for the curing thereof, or for defending or asserting
the nights and claims of Mortgagee in respect thercof, by litigation or otherwise. Attorneys’ fees and expenses payable
by Mortgagor under this Section 4.8 or otherwise under this Mortgage shall be limited to those reasonable fees and
expenses actually mcurred at standard rates without reference to a specific percentage of the outstanding balance of
the Indebtedness.

4.9 No Morteagee in Possession. Except as otherwise provided by law, neither the enforcement of any
of the remedies under this Article, the assignment of the Rents and Leases under Article 5, the security interests under
Article 6, nor any other remedies afforded to Mortgagee under the Loan Agreement and the other Loan Documents,
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at law or in equity shall cause Mortgagee to be deemed or construed o be a mortgagee in possession of the Morigaged
Property, to obligate Mortgagee 1o lease the Mortgaged Property or attempt to do so, or to take any action, incur any
expense, or perform or discharge any obligation, duty or liability whatsoever under any of the Leases or otherwise.

4.10  Usury Savings Provisions. It 1s expressly stipulated and agreed to be the intent of Mortgagor and
Mortgagee at all times to comply strictly with the applicable Texas law governing the maximum rate or amount of
interest payable on the Indebtedness (as hereinafter defined), or applicable United States federal law to the extent that
such law permits Morigagee to contract for, charge, take, reserve or receive a greater amount of interest than under
Texas law. For purposes of this provision, If the applicable law is ever judicially interpreted so as to render usurious
any amount contracted for, charged, taken, reserved or received in respect of the Indebtedness, including by reason of
the acceleration of the maturity or the prepayment thereof, then it is Mortgagor™s and Mortgagee’s express intent that
atl amounts charged in excess of the Maximum Lawful Rate (as hereinafter defined) shall be automatically canceled.
ab mit1o, and all amounts 1n excess of the Maximum Lawful Rate theretofore collected by Mortgagee shall be credited
on the principal balance of the Indebtedness (or, if the Indebtedness has been or would thereby be paid in full. refunded
to Mortgagor), and the provisions of the Note and the other Loan Documents shall, immediately be deemed reformed
and the amounts thereatter collectible hereunder and thereunder reduced. without the necessity of the execution of any
new document, so as to comply with the applicable laws, but so as to permit the recovery of the fullest amount
otherwise called for hereunder and thereunder: provided, however, if the Note has been paid in full before the end of
the stated term hercof, then Mortgagor and Mortgagee agree that Mortgagee shall, with reasonable promptness after
Mortgagee discovers or 1s advised by Mortgagor that interest was recetved in an amount in excess of the Maximum
Lawtul Rate, either credit such excess interest against the indebtedness then owing by Mortgagor to Mortgagee and/or
refund such excess interest to Mortgagor. Mortgagor hereby agreces that as a condition precedent to any claim sceking
usury penalties aganst Mortgagee, Mortgagor will provide written notice to Mortgagee advising Mortgagee in
rcasonable detail of the nature and amount of the violation, and Mortgagee shall have sixty (60) days after receipt of
such notice in which to correct such usury vielation, if any, by either refunding such excess interest to Mortgagor or
crediting such excess interest against the Indebtedness then owing by Mortgagor to Mortgagee. All sums contracted
for, charged, taken, reserved or received by Mortgagee for the use, forbearance or detention of the Indebtedness shall,
to the extent permitted by applicable law, be amortized, prorated, allocated or spread, using the actuarial method,
throughout the stated term of the Note (including arty and all renewal and extension periods) until payment in full so
that the rate or amount of interest on account of the Indebtedness does not exceed the Maximum Lawful Rate from
time to time 1n etfect and applicable to the Indebtedness for so long as debt is outstanding. In no event shall the
provisions of Chapter 346 of the Texas Finance Code (which regulates certain revolving credit loan accounts and
revolving triparty accounts) apply to the Note or any other part of the Indebtedness. Notwithstanding anything to the
contrary contained herein or in any of the other Loan Documents, it is not the intention of Mortgagee to accelerate the
matunty of any mnterest that has not accrued at the time of such acceleration or to collect unearned interest at the time
of such acceleration. The terms and provisions of this paragraph shall control and supersede every other term, covenant
or provision contained herein, in any of the other Loan Documents or in any other document or instrument pertaining
to the Indebtedness.

4.11 Maxunum Lawful Rate: Ceiling Election. As used herein, the term “Maximum Lawful Rate™ shall
mean the maximum lawful rate of interest which may be contracted for, charged, taken, received or reserved by
Mortgagee i accordance with the applicable laws of the State of Texas (or applicable United States federal law to the
extent that such law permits Mortgagee to contract for, charge, take, receive or reserve a greater amount of interest
than under Texas law), taking into account all fees, charges and any other value whatsoever made in connection with
the transaction evidenced by the Note and the other Loan Documents. To the extent that Mortgagee is relying on
Chapter 303 of the Texas Fmance Code to determine the Maximum Lawful Rate payable on the Note or any other
part of the Indebtedness (heremafier defined), Mortgagee will utilize the weekly ceiling from time to time in effect as
provided in such Chapter 303, as amended. To the extent United States federal law permits Mortgagee to contract for,
charge, take, recetve or reserve a greater amount of interest than under Texas law, Mortgagee will rely on United
States federal law stead of such Chapter 303 for the purpose of determining the Maximum Lawful Rate.
Additionally, to the extent permitted by applicable law now or hereafter in effect, Mortgagee may, at its option and
from time to time, utilize any other method of establishing the Maximum Lawful Rate under such Chapter 303 or
under other applicable law by giving notice, if required, to Mortgagor as provided by such applicable law now or
hereafter in effect.
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ARTICLE S
ASSIGANMENT OF RENTS AND LEASES

5,1 Asswenment. In furtherance of and i addition to the assignment made by Mortgagor in Section 2.1
of this Mortgape, Mortgagor hereby absolatety and unconditiorally assigns, sells, transfers and u}?t"xL};h o Mottgagon
and i1s successors and assigns all of it< right, ttle and interest in and o all Leases, whether now exssting or hereafior
cntered into or moditied. extended. renowed or rephwed, and all of its right, gte andd interest in and o all Reas, if
permttedd under applicable L, thic assignment 1s an absolute assignment and not merely an assignment for additional
secunty. Soclong as no Bvent of Defauly <hall have occurred and be continuing, Mortgagor shall have a revoeahle
eense from Mortgagee toexercise all rights oxtended to the fandlord under the | eases, nn,h.;dmg the nght 1o receive
aod collect all Rents and to hiold the Rents in trust far use in the pavment and performance of the Indebtedness and
the Obligahions and 1o otherwise wse the same. The forepaing Heense 1s granted subject to the conditienal Emitation
thit no Fvent of Defaslt shall have occurred and be continuing. Upon the cccurrence and during the continuance of
an bvent of Detault, whethoer or not kegal proccedings have commenced. and without regard to waste, adequacy of
secunty tor the Indebtedness and the Ohligations or solveney of Morntgagor, the Heense herein granted  shall
automaticalty expire and terminate, without notice by Mortgagee (any such notice being hereby expressly waived by
Mortgagor).

> Pertection Upon Recordauon, Montgagor acknowledees that Mortpapee has taken all actions
pevessary to obtam, and that upon recordation of this Morteape Mm“tt..ﬂ.m. shall have, 10 the extent permitied undey
applicable law. a valid and fully pertected first priority present asstgnment of the Rents arising out of the Leases and
all secunty tor such Leases. Mortgagor acknowledges and agrees that upon recordation of this Muorteape Morigapee's
interest in the Rents shall be deermed to be fully pertected. “choate” and enforced as to Mortgagor aed all thind parties,
inciuding, without himitaoon., any subsequently appointed trustee i any case under Title 11 of the United States Code
{the "Bankruptey Code™ ), without the necessity of commencing a foreclosure action with respect to this Mortgage.

making formal demand for the Roents, obtatning the appointment of a recenver ar taking any other aftirmative action.
5.3 Bankruptey Provisions. Withow Emttation of the absolute nature of the assignment of the Rents
herennder, Mortgagor and Maortgagee agree that (a) this Mortgage shall constitute a “sccurity agreement™ for purposcs
of Sectton S32{b} of the Bankruptey Cade, (b the scecurity mterest ereated by this Mortgage extends to property of
Mortgagor acquired before the commencement of a case in bankruptey and to all amounts paid as Rents and {c¢) such
security mierest shali extend to all Rents acquired by the estate after the commencement of any case in hankruptey.

3.4 No Merger of Fsttes. So fong as part ot the fadebtedness and the Obligations secured hereby remain
unpard and undischareed. the fee and «...taa.iwh.i estates 10 the Mortgaged Property sh all not merge. bt sha It remain
separate and distinel, notwithstunding the umon of such estates cither in Mongagor. Mmm;wu* any tenant or any
third party by purchase or atherwise,

ARTICLE 6
SECLRITY AGREFEMENT

fr. ] Securnity Interest. This Mortgage constitutes @ “Sccunty Agreement”™ on personal property within
e meamng of the UCC and other applcable faw and with respect o the Personalty, Fixtures, Leases, Rents amd
Property Agreements. To this end. Mortgagor grants to Mortgagee a first and prior securtly mterest in the Personalty,
Fixtures., Leases. Rents amd Property J‘wza.um mts and all wther Mortgaged Property which s persontal property to
seeure e puvment of tw Indebtedness and perturmance of the (Jhl:g.ﬁmtm and agrees that Mortgagee shall huve all
the rigehts and remedies of a seeured party under the LOCC wath respect to such property. Any notive of siale, disposition
or other intended action by Mortgagee with respeet to the Personaliy, Pixtures, Loases, Rents and Property Agreemarnts
sertt o Mortgagor at feast 10 days prier o any aetton under the UCC shall constitute reasonable notce to Mortgapor.

(.. Financing Statements. Mortgagee may prepare, in form and suhstance satisfactory to Morteazee,
such Binancing stutements and such further assurances as Mortgagee may, from time to time, reasonably consider
necessary to create, perfect and prosorve Mortgagee's security interest hereunder and Mortgagee may cause such
statements amd assuranees to be recorded and Bited, ar such ames and places as may he required or permitied by faw
L so ereate, perfect and preserve such security interest. Mortgagor represents and warrants that the exact legal name
and address of the Mortgagor are as sot forth in the first paragraph of this Mortgage: and a statement indicating the
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types, or deseribing the items, ot collateral 1s set torth heremabove. Mortgacor represents and warrants that the location
of the collateral that 1s Personalty is upon the Collateral, Mortgagor covenants to furnish Mortgagee with notice of
any change i the name. wentity, corporate structure, residence, principal place of business or mailing address of
Mortgagor within ten (10) days of the effective date of any such change and Mortgagor covenants to promptly exceute
any financing statements or other instruments deemed necessary by Mortgagee to prevent any filed financing statement
from becoming misleading or losing 1ts perfected status.

6.3 Fixture Filing. This Mortgage shall also constitute a “fixture filing™ for the purposes of the UCC
against all of the Mortgaged Property which i1s or is to become fixtures. Information concerning the security interest
herein granted may be obtamed at the addresses of Debtor (Mortgagor) and Secured Party (Mortgagee) as set forth in

the first paragraph of this Mortgage. The collateral 18 or includes fixtures.

6.4 Notice of Name, Etc. Mortgagor shall give advance notice in writing to Morlgagee of any proposed
change in Mortgagor’s name, identity, or structure, and will execute and deliver to Mortgagee, prior to or concurrently
with the occurrence of any such change, all additional financing statements that Mortgagee may require to establish
and maintain the vahdity and priority of Mortgagee’s security interest with respect to any Mortgaged Property
descnibed or reterred to herein.

ARTICLE 7
MISCELLANEOLUS

7.1 Notices. Any notice required or permitted to be given under this Mortgage shall be given in
accordance with the provisions of the Loan Agreement.

7.2 [Intentionally Omitted]

7.3 Attorney-im-kFact. Mortgagor hereby irrevocably appoints Mortgagee and its successors and assigns,
as its attorney-in-fact, which agency s coupled with an interest, (a) to execute and’or record any notices of completion,
cessation of labor or any other notices that Mortgagee deems appropriate to protect Mortgagee’s interest, if Mortgagor
shall fatl to do so within ten (10) days after written request by Mortgagee, (b) upon the issuance of a deed pursuant to
the foreclosure of this Mortgage or the delivery of a deed in lieu of foreclosure, 1o execute all instruments of
assignment, conveyance or further assurance with respect to the Leases, Rents, Personalty, Fixtures and Property
Agreements in favor of the grantee of any such deed and as may be necessary or desirable for such purpose, (¢) to
prepare, execute and file or record Nnancing statements. continuation statements, applications for registration and like
papers necessary to create, perfect or preserve Mortgagee's security interests and rights in or to any of the Mortgaged
Property, and (d) while any Event of Detault exists, to perform any obligation of Mortgagor hereunder, however:
(1) Mortgagee shall not under any circumstances be obligated to perform any obligation of Mortgagor; (2) any sunis
advanced by Mortgagee in such performance shall be added to and included in the Indebtedness and shall bear interest
at the rate or rates at which mierest is then computed on the Indebtedness: (3) Mortgagee as such attorney-in-fact shall
only be accountabie for such funds as are actually received by Mortgagee; and (4) Mortgagee shall not be liable to
Mortgagor or any other person or entity for any falure 1o take any action which it 18 empowered to take under this
Section.

Mortgagee and Mortgagor and their respective successors and assigns. Mortgagor shall not. without the prior written
consent of Martgagee, assign any rights. daties or obligations hercunder.

7.4 Successors and Assigns. This Mortgage shall be binding upon and inure to the benefit of Borrower,

7.5 No Waiver. Any failure by Mortgagee to insist upon strict performance of any of the terms.,
provisions or conditions of the Loan Agreenient and the other Loan Documents shall not be deemed to be a waiver of
same, and Mortgagee shall have the right at any time to insist upon strict performance of all of such terms, provisions

and conditions.

7.0 Loan Agreement. H any conthet or inconsistency exists between this Mortgzage and the Loan
Agreement, the Loan Agreement shall govern except as 1s otherwise stated in Section 7.9 hereinbelow.

-
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1.7 Release or Reconveyvance. Upon payment in full of the Indebtedness and performance in full of the
Obligations and the Mortgagee having no further commitment or agreement to make advances, incur obligations, or
give value under the Loan Agreement or any other Loan Document, this Mortgage and the grants and conveyances
contained heretn shall become null and void; and the Mortgaged Property shall revert to the Mortgagor: and the entire
estate, right, title and mterest of the Mortgagee shall thereupon cease: and, upon Mortgagor’s request, Mortgagee, at
Mortgagor's expense, shall release and cancel of record the mortgage, liens and security interests created by this
Mortgage or reconvey the Mortgaged Property to Mortgagor; otherwise, this Morteage shall remain in full force and
etfect. In addition, as long as no Event of Default has occurred and is then continuing or would be caused thereby, if
Mortgagor sells or transfers for value any portion of the Mortgaged Property as permitted under the Loan Agreement,
Mortgagee shall release the mortgage, hens and security interests created by this Mortgage on such Mortgaged
Property or reconvey such Mortgaged Property to Mortgagor, concurrently with the consummation of such sale or
other transter. Such release or reconveyance shall be at Mortgagor’s sole cost and cxpense, and only upon not less
than thirty days™ prior written notice to Mortgagee.

7.8 Waiver of Stay, Moratortum and Similar Rights. Mortgagor agrees, to the full extent that it may
lawtully do so, that 1t will not at any time insist upon or plead or in any way take advantage of any stay, marshalling
of assets, extension, redemption or meratorium law now or hercafter in force and effect 50 as to prevent or hinder the
enforcement of the provisions of this Mortgage or the Indebtedness secured hercby, or any agreement between
Mortgagor and Mortgagee or any rights or remedics of Mortgagee.

1.9 Apphicable Law. The provisions of this Mortgage regarding the creation, perfection and enforcement
of the mortgage, liens and security interests herein granted shall be governed by and construed under the laws of the
state 1 which the Mortgaged Property is located. All other provisions of this Mortgage and the Obligations shall be

govemned by the laws of the State of Texas, without regard to conflicts of laws principles.

7.1 Headines. The Article, Section and Subsection titles hereof are inserted for convenience of reference
only and shail 1in no way alter, modify or define. or be used in construing, the text of such Articles, Sections or
Subsections.

7.1 Lntire Agreement. This Mortgage, the Loan Agreement and the other Loan Documents embody the
entire agreement and understanding between Borrower, Mortgagee and Mortgagor and supersede all prior agreements
and understandings between such parties relating to the subject matter hereof and thereof. Accordingly, the Loan
Agreement and the other Loan Documents may not be contradicted by evidence of prior, contemporaneous or
subsequent oral agreements of the parties. There are no unwritten oral agreements between the parties. This agreement
may be amended only with the written consent of the Mortgagor and Mortgagee, or their respective heirs, successors
and assigns.

7.12 No Subsequent Waiver. No waiver of any default on the part of Mortgagor or breach of any of the
provisions of this Mortgage or of any other instrument executed in connection with the indebtedness secured hereby
shall be considered a waiver of any other or subsequent default or breach, and no delay or omission in exercising or
enforcing the rights and powers herein granted shall be constituted as a waiver of such rights and powers, and likewise
no exercise or entorcement of any rights or powers hercunder shall be held to exhaust such rights and powers, and
every such right and power may be exercised from time to time. {f any provision of this Mortgage is held to be illegal.
nvalid, or unentorceable under present or future laws effective while this Mortgage is in effect, the legality, validity,
and enforceability of the remaining provisions of this Mortgage shall not be affected thereby, and in lieu of each such
tHegal, invalid, or unenforceable provision there shall be added automatically as a part of this Mortgage a provision
as stmilar in terms to such tllegal, invalid, or unenforceable provision as may be possible and be legal, valid, and
cntorceable. H any of the licns, sccurity interest or assignment of rents created by this Mortgage shall be invalid or
uncnforceable, the unsccured portion of the indebtedness shall be completely paid prior to the payment of the
remaining and secured portion of such indebtedness and all payments made on account of such indebtedness shall be
considered to have been paid on and applied first to the complete payment of the unsecured portion of such
indebtedness.

7.13 Compliance With Regulations. Mortgagor further agrees to comply with all regulations, rules,

ordinances, statutes, orders and decrees of any governmental authority or court applicable to Mortgagor or the
Mortgaged Property or any part thereof, Mortgagor warrants, covenants and agrees to comply with all restrictions:
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restrictive covenants: condominium by-laws. regimes and declarations: and/or all other rules or regulations,
governmental, public or private, applicable to the Mortgaged Property and the operation or ownership thercol.

7.14 Vendor's Lien. The Note secured hereby evidenee funds advanced by Mortgagee at the special
instance and request of Mortgagor and used in payment of all or a portion of the purchase price of the Property and
Mortgagor hereby expressly confesses, recognizes and acknowledges a vendor™s lien on the Mortgaged Property as
securtty theretor.

7.13 Partal Releases. Provided that Mortgagor 1s not in default hercunder, Mortgagor shall be entitled to
partial releases of the Mortgaged Property in accordance with the terms, provisions and conditions of the Loan
Agrecment.

L b b bl b b L b

7.16 Address. Mortgagor’'s matling address as shown in the first paragraph hereof is true and correct.

ARTICLE &
LOCAL LAW PROVISIONS

8.1 Insurance and Taxes. Mortgagor shall at all ume provide, maintain and keep in force or cause to be
provided, mamntained and keep in force, at no cxpense to Mortgagee. policics of insurance in form and amounts and
issued by companies, associations or organizations reasonably satisfactory to Mortgagee covering such casualties,
risks, perils, habilities and other hazards as set forth in the Loan Agreement or as Mortgagee reasonably reguires.
Mortgagor shall pay, or cause to be paid prior to delinquency, all real property taxes and assessments, general and
special, and all other taxes and assessments of any kind or nature whatsocver, including, without limitation,
nontgovernmental levies or assessments such as maintenance charges, levies or charges resulting from covenants,
conditions and restrictions aftfecting the Mortgaged Property, which are assessed or imposed upon the Mortgaged
Property, or become due and payable. and which create, may create or appear to create a lien upon the Mortgaged
Property or any part thereol, or upon any person, property, equipment or other factlity used in the operation or
maintenance thereof (all the above colicctively herenafter referred to as “Impositions™); provided. however, if, by faw
any such Imposition 1s payable, or may at the option of the taxpayer be paid. in mstallments, Mortgagor may pay the
same or cause it to be paid. together with any accrued interest on the unpaid balance of such Imposition, in installments
before any fine, penalty, interest or cost may be added thereto for the nonpayment of any such installment and interest.
H Maortgagor does not pay such insurance premiums and Impositions in accordance with the foregoing, Mortgagee
may pay such amounts and Mortgagor shall reimburse Mortgagee upon demand for such payments and such
reimbursement obligation shall be added 1o the Obligations secured hereby.

IN WITNLESS WHERBOF, Mortgagor and Borrower have on the date set forth in the acknowledgement
hereto, etfective as of the date first above written, caused this instrument to be signed in its corporate name by its duly
authorized officers AND DELIVERED by authority of its board of directors duly given,

{Signatures on the Following Pages]
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EXECUTED as of the dates of the acknowledgments below but to be effective as of the Effective Date.

MORTGAGOR: ADDRESS:

160 Whitney Street
Fayetteville, Georgia 30214

VALOR COMMUNITIES, L1.C,
an Alabama himited liability company

,.I‘fﬁ
&-F

PR PR

COUNTY OF

the undersigned, a N(}hlf}f Puhha iIn and for said County, in said State, hereby certify that
g OAY as the -=:.. WY of VALOR COMMUNITIES, LLC, an Alabama limited liability

company, which 1s the Mortgagor, xlgned the feregmng instrument, and who 1s known to me, acknowledged before
mc on this day that, being informed of the contents of the instrument, he, with full authority, executed the same

voluntarily for and as the act of said corporation,

paed: NN UWA 1V 202

Notary Public 1 D2 nd for
The State of l {/\

. ™
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EXHIBIT "A"
LEGAL DESCRIPTION

File No.: 44444-22-0028

Lot 337, 338, 339, 340, 341 and 342, according to the Survey of The Village at Polo Crossings Sector |,
as recorded in Map Book 39, Page 42 A, B, and C, in the Probate Office of Shelby County, Alabama.

Filed and Recorded
R ‘(;'1;;--.. Official Public Records

.:‘g\-". /‘N‘“ -. Judge of Probate, Shelby County Alabama, County

X /,/ s Clerk

i dot Shelby County, AL

"'-.__Q\'—%J’ < 04/19/2022 03:04:39 PM

AR $312.70 JOANN
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File No.. 44444-22-0028
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