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COMMERCIAL REAL ESTATE MORTGAGE

This COMMERCIAL REAL ESTATE MORTGAGE ("Sccunty Instrument”) 15 made on March [0, 2023
between the mortgagor(s) LIFELINE VILLAGE PROPERTIES, INC, an Alabama Corporation, a non-individual
entity, whose address 1s 200 MISSIONARY RIDGE, BIRMINGHAM, Alabama 33242 ("Meortgagor”), and
NobleBank & Trust whose address 15 361 Summit Blvd, Suite 100, Birmingham, Alabama 35243 ("Lender”),
which 1s organized and existing under the laws of the State of Alabama. Mortgagor in consideration of loans
extended by Lender and for other valuable consideration, the receipt of which 1s acknowledged, hereby
mortgages, grants, and conveys to Lender, its successors and assigns, forever, with power of sale, the tollowing
described property located in the County of Shelby, State of Alabama:

Address: 200 MISSIONARY RIDGE, BIRMINGHAM, Alabama 35242-0000

Legal Description: LOT 2, ACCORDING TO THE SURVEY OF THE MEADOWS BUSINESS CENTER
FIRST SECTOR, AS RECORDED IN MAP BOOK 8, PAGE 115 A AND B, IN THE PROBATE OFFICE OF
SHELBY COUNTY, ALABAMA

Together with all casements, appurtenances abutting streets and alleys, improvements, buildings, fixtures,
tenements, hereditaments, equipment, rents, income, profits and royalties, personal goods of whatever description
and all other rights and privileges including all minerals, oil, gas, water (whether groundwater, subierrancan or
otherwise), water rights (whether riparian, appropriate or otherwise, and whether or not appurtenant to the
above-described real property), wells, well permits, ditches, ditch rights, reservoirs, reservolr rights, reservour
sites, storage rights, dams and water stock that may now, or at any time in the future, be located on and/or used in
connection with the above-described real property, payment awards, amounts received from eminent domain,
amounts received from any and all insurance payments, and timber which may now or later be located, situated, or
affixed on and used in connection therewith (heremafier called the "Property”).

RE’LATED DDCUMENTS Thc wmrds, "Rclated *jﬂcumcm%" mearn al] pmmismr}f notes, security agrmmmta

agrccmema rc&ululmns, guarantlc%, cm-'lmnmﬂntal ﬂ.g[‘EE]I’ICﬂ_t“i_ ﬁubmdmatmn agecmcnla_ a'::s_lgnmen.lﬁ ui ludﬁea
and rents and any other documents or agreements exccuted 1n connection with this Indebtedness and Secunity
Instrument, whether now or hereafter existing, including any modifications, extensions, substitutions or rencwals
of any of the foregoing. The Related Documents are hereby made a part of this Secunty {nstrument by refercnce
thereto, with the same force and effect as if fully set forth herein.

INDEBTEDNESS. This Security Instrument secures the amounts as may be evidenced by a promissory nole or
notes of even, prior or subsequent date hereto, including future advances and every other indebtedness of any and
every kind now or hereafter owing from LIFELINE CHILDREN'S SERVICES INC ("Borrower™) to NobleBank
& Trust, howsoever created or arising, whether pnimary, secondary or contingent, together with any interest or
charges provided in or arising out of such indebtedness, as well as the agreements and covenants of this Security
Instrument and all Related Documents (hereinafter all referred to as the "Indebtedness"). Without Limiting the
foregoing, Indebtedness Exprﬁ:ssly includes the following:
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Promissory Note. The pnncipal amount of $4,500,000.00 cvidenced by (he promissory nofe dated March
10, 2023 made by Borrowcer payable (o the order of Lender, and all interest, charges, and other amounts
which may be¢ or may become owed as provided under the terms of sawd promassory note, and any and all
amendments, modificatons, renewals, extensions, reamortizations, or substitutions thercof.

Protective Advances. All amounts advanced by or on behalt of Lender, its succcssors or assigns, to
prescrve or protect the Property or tulfill any of the obligations of Mortgagor, under this Security Instrument
or any of the Related Documents, including without hmitation, any profective advances made with respect
to the Property for the payment of taxes, assessments, insurance premmms, costs incurred for the protechion
of the Property and other costs which Lender 1s authonzed by this Sccurity Instrument or any of the Related
Documents o pay on behalt of Mortgagor or Borrower.

Future Advances. To the extent permatted by law, this Sccurity Instrument will sccure future advances as if
such advances were made on the date of this Security Instrument regardless of the fact that from tme 1o
time there may be no balance duc under the note and regardless of whether Lender 1s obligated to make such
future advances.

Maximum Amoeunt Secured. Notwithstanding any other provision of this Secunty Instrument, the
maximum principal amount of Indebtedness that may be secured at any one ime 1s §4,500,000.00.

WARRANTIES. Mortgagor, for itsclf, 1ts heirs, personal representatives, successors, and assigns, represents,
warrants, covenants and agrees with Lender, its successors and assigns, as follows:

Performance of Obligations. Mortgagor promises to perform all terms, conditions, and covenants of this
Security Instrument and Related Documents in accordance with the terms contained therein.

Defense and Title to Property. At the ime of executton and delivery of this instrument, Mortgagor is
lawfully scised of the estate hereby conveyed and has the exclusive rnight to mortgage, grant, convey and
assign the Property. Mortgagor covenants that the Property is uncncumbered and free of all liens except for
encumbrances of record acceptable o Lender. Further, Mortgagor covenants that Mortgagor will warrant
and defend generally the utle to the Property against any and all clatms and demands whatsoever, subject 1o
the easements, restriciions, or other encumbrances of rccord acceptable to Lender, as may he listed in the
schedule of exceptions Lo coverage in any abstract of fitle or title insurance policy insuring Lender's interest
in the Property.

Condition of Property. Mortgagor promiscs at all times to preserve and to maintain the Property and every
parl thereof 1in good repair, working order, and condition and will from time to time, make all needful and
proper repairs so that the valuc of the Property shall not in any way be impaired.

Removal of any Part of the Property. Mortgagor promiscs not to remove any part of the Property from its
present location, except {or replacement, mamtenance and relocation in the ordinary course of business.

Alterations to the Property. Mortgagor pronuses (o abstain from the commission of any waste on or In
connection with the Property. Further, Mortgagor shall make ne matenial alterations, additions, or
improvements of any type whatsoever to the Property, regardless of whether such alterations, additions, or
improvements would increasce the value of the Property, nor permit anyone to do so except for tenant
improvements and completion of items pursuant to approved plans and specifications, without Lender's prior
writlen conscent, which consent may be withheld by Lender in its sole discretion. Mortgagor will comply
with all laws and regulations of all publhic authontics having junsdiction over the Propenty including,
without hmatation, those relating to the use, occupancy and maintenance thereot and shall upon request
promptly submit to Lender evidence of such compliance.

Due on Sale - lender's Consent. Mortgagor shall not scll, turther encumber or otherwise disposce of,
cxcept as herein provided, any or all of 1ts mterest in any part of or all of the Property wathout {irst obtaining
the wnittien conscent of Lender. It any encumbrance, licn, transfer or sale or agreement for these s created,
Lender may declare immediately due and payable, the entire balance of the Indebtedness.

Insurance., Mortgagor promuscs to keep the Property insurcd against such risks and in such form as may

within the sole discretion of Lender be acceptable, causmg Lender (0 be named as loss payee or if requested
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by Lender, as mortgagee. H requested by Lender, all insurance policies shall include a lender's loss payable
endorsement. The insurance company shall be chosen by Mortgagor subject to Lender's approval, which

10 days' notice prior to cancellation. At Lender's discretion, Mortgagor may be required to produce receiplts
of paid premiums and renewal policies. If Mortgagor fails to obtain the required coverage, Lender may do
so at Mortgagor's expense. Mortgagor hereby directs each and every insurer of the Property to make
payment of loss to Lender with the proceeds to be applied, only at Lender's option, to the repair and
replacement of the damage or loss or to be applied to the Indebtedness with the surplus, if any, to be paid by
Lender to Morigagor.

Payment of Taxes and Other Applicable Charges. Mortgagor promises (o pay and to discharge liens,
encumbrances, taxes, assessments, lease payments and any other charges relating to the Property when
levied or assessed against Mortgagor or the Property,

Environmental Laws and Hazardous or Toxic Materials. Mortgagor and every tenant have been, are
presently and shall continue to be in strict compliance with any applicable local, state and fedceral
environmental laws and regulations. Further, neither Mortgagor nor any tenant shall manutacture, store,
handle, discharge or dispose of hazardous or toxic malerials as may be defined by any state or federal law on
the Property, except to the extent the existence of such materials has been presently disclosed in writing to
Lender. Mortgagor will immediately notify Lender in writing of any assertion or claim made by any party as
to the possible vielation of applicable state and federal environmental laws inchuding the location of any
hazardous or texic materials on or about the Property. Mortgagor indemnifies and holds Lender harmless
from, without limitation, any hability or expense of whatsoever nature incurred directly or indirectly out of
or In connection with: (a) any environmental laws aftecting all or any part of the Property or Mortgagor; (b)
the past, present or future existence of any hazardous materials 1n, on, under, about, or emanating from or
passing through the Property or any part thercof or any property adjacent thereto; (¢) any past, present or
future hazardous activity at or in connection with the Property or any part thercof, and (d) the
noncompliance by Mortgagor or Mortgagor's fatlure to comply fully and timely with environmental laws.

Financial Information. Mortgagor agrees to supply Lender such financial and other information concerning
its affairs and the status of any of its assets as Lender, from time to time, may rcasonably request. Mortgagor
turther agrees to permut Lender to verify accounts as well as to inspect, copy and to examine the books,
records, and files of Mortgagor.

[.ender's Right to Enter. Lender or Lender's agents shall have the right and access to inspect the Property
at all reasonable times in order to attend to Lender's interests and ensure compliance with the terms of this
Security Instrument. If the Property, or any part thercof, shall require inspection, repair or maintenance
which Mortgagor has failed to provide, Lender, after reasonable notice, may enter upon the Property to
cttect such obligation; and the cost thereof shall be added to the Indebtedness and paid on Lender's demand
by Mortgagor.

ASSIGNMENT OF LEASES AND RENTS. As additional security for the payment of the Indebtedness and the
performance of the covenants contained herein, Mortgagor hereby assigns and transfers over to Lender any
present or future leases, sublcases, or licenses of the Property, including any guaranties, extensions, amendments,
or rencwals thereof, and all rents, income, royalties, and profits derived from the usc of the Property or any
portion of i, whether due or to become due (collectively the "Rents"). So long as Mortgagor 1s not n detfault,
Mortgagor may receive, collect and enjoy all Rents accruing from the Property, but not more than one month In
advance of the due date. Lender may also require Mortgagor, tenant and any other user of the Property to make
payments of Rents directly to Lender. However, by receiving any such payments, Lender 1s not, and shall not be
constdered, an agent for any party or entity. Any amounts collected may, at Lendet’s sole discretion, be applied (o
protect Lender's tnterest in the Property, including but not imited to the payment of taxes and insurance premiums
and to the Indebtedness. At Lender's sole discretion, all leases, subleases and licenses must first be approved by
Lender.

CONDEMNATION. Mortgagor shall give Lender notice of any action taken or threatened to be taken by private
or public entitics to appropriate the Property or any part thereof, through condemnation, eminent domain or any

other action. Further, Lender shall be permitted to participate or intervene in any of the above described
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proceedings in any manner it shall at its sole discretion determine, Lender is hereby given full power, right and
authority to rcceive and receipt for any and all damages awarded as a result of the full or partial taking or
appropriation and in its sole discretion, to apply said awards (o the Indebtedness, whether or not then due or

otherwise in accordance with applicable law. Unless Lender otherwise agrees in writing, any application of

procecds to the Indebtedness shall not extend or postponc the duc date of the payments duc under the
Indebtedness or change the amount of such payments,

to Lender, and 1f appropriate, cause to be recorded, such further mortgages, assignments, assignments of leases
and rents, security agrecements, pledges, financing statements, or such other document as Lender may require, 1n
Lender’s sole discretion, to effectuale, complete and to perfect as well as to continue to preserve the Indebtedness,
or the hen or security interest created by this Security Instrument,

ATTORNEY-IN-FACT. Mortgagor appoints Lender as attorney-in-tact on behalf of Mortgagor. It Mortgagor
fails to fulill any of Mortgagor's obligations under this Security Instrument or any Related Documents, including
thosc obligations mentioned in the preceding paragraph, Lender as attorney-in-fact may fulfill the obligations
without notice to Mortgagor. This power of attorney shall not be affected by the disability of the Mortgagor.

EVENTS OF DEFAULT. The following events shall constitute default under this Security Instrument (cach an
"Event of Default™):

(a) Failurc to make required payments when due under Indebtedness;

(b) Failure to perform or keep any of the covenants of this Security Instrument or a default under any of
the Related Documents;

(c) The making of any oral or written statement or assertion to Lender that 1s false or misleading in any
matenial respect by Mortgagor or any person obligated on the Indebtedness;

(d) The death, dissolution, insolvency, bankruptcy or receivership proceeding of Mortgagor or of any
person or entity obligated on the Indebtedness;

(c) Any assignment by Mortgagor for the benefit of Mortgagor's creditors;

(f) A material adverse change occurs in the financial condition, ownership, or management of Mortgagor
or any person obligaled on the Indebtedness; or

(g) Lender deems itself insecure for any reason whatsoever.

notice, pay any or all taxes, assessments, premiums, and liens required to be paid by Mortgagor, effect any
insurance provided for heretn, make such repairs, cause the abstracts of title or title insurance policy and tax
histories of the Property to be certified to date, or procure new abstracts of title or title insurance and tax histories
in case none were furmshed to it, and procure title reports covering the Property, including surveys. The amounts
paid for any such purposes will be added to the Indebtedness and will bear interest at the rate of interest otherwise
accruing on the Indebtedness until paid. In the event of foreclosure, the abstracts of title or title insurance shall
become the property of Lender. All abstracts of title, title insurance, tax histories, surveys, and other documents
pertaining to the Indebtedness will remain in Lender's possession until the [ndebtedness is paid in full.

IN THE EVENT OF THE SALE OF THIS PROPERTY UNDER THE PROCEDURE FOR FORECLOSURE OF
A SECURITY INSTRUMENT BY ADVERTISEMENT, AS PROVIDED BY APPLICABLE LAW, OR IN THE
EVENT LENDER EXERCISES ITS RIGHTS UNDER THE ASSIGNMENT OF LEASES AND RENTS, THE
MORTGAGOR HEREBY WAIVES ANY RIGHT TO ANY NOTICE OTHER THAN THAT PROVIDED FOR
SPECIFICALLY BY STATUTE, OR TQ ANY JUDICIAL HEARING PRIOR TO SUCH SALE OR OTHER
EXERCISE OF RIGHTS.

Upon the occurrence of an Event of Default, Lender may, wtthout notice unless required by law, and at its option,
declare the entire Indebtedness due and payable, as it may clect, regardless of the date or dates of maturity thercof
and, if permitted by state law, 1s authorized and empowered to cause the Property to be sold at public auction, and
to execute and deliver to the purchaser or purchasers at such sale any deeds of conveyance good and sufficient at
law, pursuant to the statute in such case made and provided, and out of the procecds of the sale to retain the sums
then due herecunder and all costs and charges of the sale, including attorneys' fees, rendering any surplus to the
party or parties entitled to it. If Lender chooses to invoke the power of sale, Lender or Trustee will provide notice

of sale pursuant to applicable law. Any such sale or a sale made pursuant to a judgment or a decree for the
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foreclosure hereof may, at the option of Lender, be made en masse. The commencement of proceedings to
toreclose this Security Instrument in any manner authorized by law shall be deemed as exercise of the above
option.

Upon the occurrence of an Event of Default, Lender shall immediately be entitled to make application for and
obtain the appointment of a receiver for the Property and of the earmings, income, issue and profits of it, with the

appointment and waives notice of any application therefor.

The partics agree that the remedies available may be inadequate compensation for any loss. Therefore, to the
extent allowed by applicable law, in Lender's sole discretion, Lender may scek specific performance of any
promise, obligation, or covenant contained n this Secunty Instrument. Any defense m any action for specific
performance that the remedy at law would be adequate 15 waived.

To the extent allowed by faw, all ot Lender’s rights and remedies, however evidenced and from whichever source
they derive, are cumulative in nature. Lender is entitled to exercise any remedy in any order it determines
appropriate. Lender may exercise remedies singularly or concurrently.

NO WAIVER, No delay or failure ot Lender (0 exercise any right, remedy, power or privilege hereunder shall
attect that right, remedy, power or privilege nor shall any single or partial exercise thereot preclude the exercise
of any right, remedy, power or privilege. No Lender delay or failure to demand strict adherence to the terms of
this Secunity Instrument shall be deemed to constitute a course of conduct inconsistent with Lender's right at any
time, before or after an event of default, to demand strict adherence to the terms of this Security Instrument and
the Related Documents.

JOINT AND SEVERAL LIABILITY. The hability of all parties obligated in any manner under this Sccurty
Instrument shall be joint and several, to the extent of their respective obligations.

SURVIVAL. Lender's nights 1n this Security Instrument will continue 1n 1ts successors and assigns. This Security
Instrument 1s binding on all heirs, executors, administrators, assigns, and successors of Mortgagor,

NOTICES. Unless otherwise required by applicable law or provided under this Security Instrument, any notice or
demand given by Lender to any party 1s considered etfective when: (1) it is deposited in the United States Mail
with the appropriate postage; (11} when it is sent via electronic mail; (it1) when it 1s sent via facsimile; (iv) when it
1s deposited with a nationally recognized overnight courier service; (v) on the day of personal delivery; or (vi) any
other commercially reasonable means. Such notice or demand shall be sent to the party at the address contained
hercin or at an alternative address, e-mail address, or facsimile number as may be provided to Lender in writing.
Any notice given to Lender must be addressed to Lender at the address contained herein or at an alternative
address as may be provided by Lender in writing.

GENERAL WAIVERS. Mortgagor, to the extent permitled by law, hereby waives (a) notice of acceptance of
this Security Instrument, and all notice of the creation, extension of, or accrual of any of the Indebtedness; (b)
diligence, presentment, protest, demand for payment, notice of dishanor, notice of intent to accelerate, and notice
of acceleration in connection with the Indebtedness or any other obligations now existing or hereafter owing
which are secured by this Security Instrument; (¢} any requirement that Lender proceed against or pursue any
other collateral securing or any other party responsible for some or all of the Indebtedness; {d) any requirement
that Lender pursue or exhaust any other remedy available to Lender; (¢) any right to request that Lender marshal
any other collateral; (f) failure to protect, preserve, or resort to any collateral; and (g) any and all defenses that
could be asserted by Mortgagor, including, but not limited to, any defenses ansing out of failure of consideration,
breach of warranty, fraud, payment, statute of frauds, bankruptcy, lack of capacity, statute of imiutations, Lender
Llability, unentorceability ot any loan document, accord and satisfaction, usury, or the extension, renewal, and
modification of the Indebtedness.

Mortgagor, to the extent permitted by law, further waives and agrees not to asscrt any and all rights, benefits, and
defenses that might otherwise be available under the provisions of the governing law that might operate, contrary
to any agreements between Mortgagor, and Lender, to himit Mortgagor's liability to Lender, including all defenses
ot suretyship.

OTHER THAN ANY NOTICE REQUIRED HEREIN, AND WAIVES ANY RIGHT TO ANY HEARING,
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JUDICIAL OR OTHERWISE, PRIOR TO LENDER EXERCISING ITS RIGHTS UNDER THIS
SECURITY INSTRUMENT.
WAIVER OF APPRAISEMENT RIGHTS. Mortgagor waives all appraisement rights relating to the Property
to the extent permitted by law.

LENDER'S EXPENSES. Mortgagor agrees to pay all expenses incurred by Lender i connection with
enforcement of 1ts nghts under the Indebtedness, this Security Instrument or in the event Lender 15 made party to
any litigation because of the existence of the Indebtedness or this Security Instrument, as well as court costs,
collection charges and reasonable attorneys' fees and disbursements.

ASSIGNABILITY. Lender may assign or otherwise transfer this Security Instrument or any of Lender's rights
under this Scounty [nstrument without notice to Mortgagor. Mortgagor may not assign this Security Instrument or
any part of the Security Instrument without the express wrilten consent of Lender.

GOVERNING LAW., This Secunty Instrument 15 governed by the laws of the Stale of Alabama cxcept to (he
exient that federal law controls.

SEVERABILITY. If a court of competent jurisdiction determines any term or provision of this Security
Instrument 1s invalid or prohibited by applicable law, that term or provision will be ineffective to the extent
requircd. Any term or provision that has been determined to be invalid or prohibited will be severed from the rest
of the Security Instrument without invalidating the remainder of either the affected provision or this Security
Instrument.

Mortgagor owns now or in the future and that are or will become fixtures related to the Property. Mortgagor
authonzes Lender to file any financing statements required under the Uniform Commercial Code.

ORAL AGREEMENTS DISCLAIMER. This Security Instrument represents the final agreement between the
partics and may not be contradicted by evidence of prior, contemporancous, or subscquent oral agreements of the
parties. There are no unwritten oral agreements between the parties.
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By signing this Security Instrument, each Mortgagor acknowledges that all provisions have been read and
understood.

LIFELINE VILLAGE PROPERTIES, INC
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I, THE UNDERSIGNED, NOTARY PUBLIC 1n and for said County and in said Stale, hereby certity that

HERBERT M NEWELL 1V, President on behalf of LIFELINE VILLAGE PROPERTIES, INC, an Alabama
Corporation, whose name is signed to the foregomng instrument and who 15 known to me, acknowledged before
me on this day that, being informed of the contents of the instrument, he/she, in his/her official capacity and
with tull authority, executed the same voluntarily for and as the act of said Corporation.

Given under my hand this the 10th day of March, 2023
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THE UNDERSIGNED
NOTARY PUBLIC
[dentification Number

(OfticiaRSeal)

Filed and Recorded
..é_'-;;' Ceee Official Public Records
SR T f.,- Judge of Probate, Shelby County Alabama, County
xS L Clerk
7o Shelby County, AL
Q S 03/16/2023 11:23:47 AM
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