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COUNTY OF SHELBY) MO T

ASSIGNMENT OF RENTS AND SECURITY AGREEMENT , ¥

THIS MORTGAGE, ASSIGNMENT OF RENTS AND SECURITY AGREEMENT made this Mld

a
DE August, %936, by and between [IE_NIEL PROPERTIES XV, a Virginia limited partner:hip
("Mortgagor") whose place of business is 10 Inverness Center Parkway, P. O. Box 43250,

Birmingham, Alabama 35243 and AETNA LIFE INSURANCE COMPANY ("Mor "
: ; . agee who
of business is CityPlace, Hartford, Connecticut 06156, [ tgag . )« se place

WITNESSETH: |

FOR GOOD AND VALUABLE CONSIDERATION, including the indebtedness herein recited the receipt of which is
hereby acknowledged, Mortgagor hereby imevocably grants, remises, aliens, releases, transfers, conveys and mortgages to
Mortgagee and its successors and assigns, under and subject to the terms and conditions hereinafter set forth, the real property,
iocated near the City of Birmingham , County of Shelby

" State of Alabama, described in Exhibit *“A’" attached hereto and by this reference incorporated
herein {the *‘Property ).

TOGETHER WITH all rents, issues, profits, royalties, income and other benefits derived from the Property (collectively
the ‘‘rents’’), subject to the right, power and authority hereinafter given 10 Mortgagor to collect and apply such rents;

TOGETHER WITH all leasehold estate, right, title and interest of Mortgagor in and to all leases or subleases covering the
Property or any portion thereof now or hereafter existing or entered into, and all right, title and interest of Mortgagor thereunder,
including, without limitation, all cash or security deposits, advance rentals, and deposits or payments of similar nature;

TOGETHER WITH all right, title and interest of Mortgagor in and to all options to purchase or lease the Property or any
portion thereof or interest therein, and any greater estate in the Property owned or hereafter acquired;

TOGETHER WITH all interests, estate or other claims, both in law and in equity, which Mortgagor now has or may
hereafter acquire in the Property;
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TOGETHER WITH, all easements, rights-of-way and rights used in connection therewith or as a means of access thereto,
and all tenements, hereditaments and appurtenances thereof and thereto, and all water rights and shares of stock evidencing the
same;

TOGETHER WITH, atl right, title and interest of Mortgagor, now owned or hereafter acquited, in and to any land lying
within the right-of-way of any street, open or proposed, adjoining the Property, and any and all sidewalks, alleys and strips and
gores or land adjacent to or used in connection with the Property,

TOGETHER WITH, any and all buildings and improvements now ot hereafter erected thereon, including, but not limited
to, the fixtures, attachments, appliances, equipment, machinery, and other articles attached to said buildings and improvements
(the **Improvements™);

TOGETHER WTTH, al! right, title and interest of Mortgagor in and to all tangible personal property (the ‘‘Personal
Property’”) owned by Mortgagor and now of at any time hereafter located on or at the Property or used in connection thergwith,
including, but not limited to: all goods, machinery, tools, insurance proceeds, equipment (including fire sprinklers and alarm
systems, office air conditioning, heating refrigerating, electronic monitoring, entertainment, recreational, window or structural
cleaning rigs, maintenance, exclusion of vermin or insects, removal of dust, refuse or garbage and al! other equipment of every
kind}, lobby and all other indoor or outdoor furniture (including tables, chairs, ]ilanters, desks, sofas, shelves, lockers and
cabinets), wall beds, wall safes, furnishings, appliances (including ice boxes, refrigerators, fans, heaters, stoves, waler heaters
and incinerators), inventory, rugs, carpets and other floor coverings, drapenies and drapery rods and brackets, awnings, window
shades, venetian blinds, curtains, lamps, chandeliers and other lighting fixtures and office maintenance and other supplies; and

TOGETHER WITH, all the estate, interest, right, title, other claimor demand, including claims or demands with respect to
the proceeds of insurance with effect with respect thereto, which Morigagor now has or may hereafter acquire in the Property,
and any and all awards made for the taking of eminent domain, or by any proceeding or purchase in lieu thereof, of the whole or
any part of the premises, including without limitation any awards resulting from a change of grade of streets and awards for
severance damages.

The entire estate, property and interest hereby conveyed to Mortgagee may hereafter be referred to as the ‘‘premises™”.

i p-

Alabama : _ CAT. 199931
(38358) ED. 3-77 | PRINTED N 1).5.A.

e . L -
. ._;"...'_-I_'w. Uape e M T P R
' S L pir g, MR AT ey G o
LR b r._1r+.- P T P—
. Ly - L -9 s T .
R N LY e 1
e Al




FOR THE PURPOSE OF SECURING:

a. Payment of indebtedness with interest thereon, evidenced by the Note in the sum of $6,725,000. 00vhich has
been delivered to and i payablé to the order of the Morngugee, and which by this reference is hereby made a part hereof and aay

and all moditications, ¢xtensions and renewals thereof.

b. Payment of all sums advanced by Mortgagee to protect the premises, with interest thereon at the rate of ten percent
{10%) per annum.

c. Payment of ail other sums, with interest thereon, which may hereafter be loaned to Mortgagor, or its successors or
assigns, by mortgagee, when evidenced by a promissory note or notes reciting that they are secured by this Mortgage.

d. Performance of Mortgagor's obligations and agreements contained in Mortgagor's toan application and Mortgagee’s
loan commitment, and any such application and commitment between Mortgagor and any assignee of Mongagee, which loan is
secured hereby, and any modiftcation or amendment thereof.

This Martgage, the Note, and any other instrument given ta evidence or further secure the payment and performance of any
obligation secured hereby may thereafier be referred to as the **Loan Instruments™.

TO HAVE AND TO HOLD THE MORTGAGED PROPERTY AND ALL PARTS THEREOF UNTO THE MORTGAGEE,

ITS SUCCESSORS AND ASSIGNS FOREVER, SUBJECT, HOWEVER, TO THE TERMS AND CONDITICNS
HEREIN:
ARTICLE |

COVENANTS AND AGREEMENTS OF MORTGAGOR

Morigagor hereby covenants and agrees {subject to the exoneration of Mortgagor from personal liability herein contained):

.01 Payment of Secured Obligations. To pay when due the principal of, and the interest on, the indebtedness evidenced

by the Note, charges, fees and all other sums as provided in the Loan Instruments, and the principal of, and interest on, any future
advances secured by this Morntgage. :

1.02 Maintenance, Repair, Alterations. To keep the premises in good condition and repair; not to remove, demolish or
substantially alter (except such alterations as may be required by laws, ordinances or regulations) any of the Improvements; to
complete promptly and in good and workmanlike manner any building or other improvement which may be constructed on the :
Property and promptly restore in like manner any Improvement which may be damaged or destroyed thereon, and (o pay when
due all claims for labor performed and materials furnished therefor, to comply with all laws, ordinances, regulations, covenants,
conditions and restrictions now or hereafter affecting the premises or any part thereof or requiring any alterations or improve-
ments: not 10 comrmit or permit any waste or deterioration of the premises, to keep and maintain abutting grounds, sidewalks,
rﬁﬁds,‘ parking and landscape areas in good and neat order and repair; to comply with the provisions of any lease, if this Mortgage
is on a leasehoid; not to commit, suffer or permit any act to be done in or upon the premises in violation of any law, ordinance or
regulation.

1.03 Reguired Insurance. To at all times provide, maintain and keep in force the following policies of insurance:

(a) Insurance against loss or damage to the Improvements by fire and any of the risks covered by insurance of the type now
known as **fire and extended coverage’”, in an amount not less than the original amount of the Note or the fufl replacement cost of
thé Improvements (exclusive of the cost of excavations, foundations, and footings below the lowest basement floor), whichever
I greater; and with not more than $ 1,000 deductible from the loss payable for any casualty. The policies of insurance carried in

accordance with this subparagraph {a) shall contain the ‘‘Replacement Cost Endorsement;™’
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(b) Ifrequested by Morigagee, business interruption insurance andfor loss of " ‘rental value'” insurance in such amounts as
dre satisfactory to Mormngagee,

(c) During the course of any construction or repair of Improvements on the Property, comprehensive public liabtlity
insurance {including coverage foreievators and escalators, if any, on the premises and, if any construction of new Improvements
occurs after execution of this Mortgage, completed operations coverage for two years after construction of the Improvements has
been completed) on an “*occurrence basis’’ against claims for “*personal injury’’ including without limitation bodily injury,
death or property damage occurring, on, in or about the premises and the adjoining streets, sidewalks and passageways, such
insurance to afford immediate minimum protection to a limit of not less than that required by Mortgagee with respect to personal
injury or death 1o any one or more persons or damage to property;

(d) During the course of any construction or repair of Improvements on the Property, workmen's compensation insurance
(including employer’s liability insurance, if requested by Mortgagee) for all employees of Mortgagor engaged on or with respect
to the premises in such amount as is reasonably satisfactory to Mortgagee, or, if such limits are established by law; in such
arnounts;

(¢) During the course of any construction or repair of Improvements on the Property, builder’s completed value nsk
.nsurance against *‘all risks of physical loss,”’ including collapse and transit coverage, during construction of such [mprove-
ments, with deductibles not to exceed $1,000, in non-reporting form, covering the total value of work performed and equipment.
supplies and matenials furnished. Said policy of insurance shall contain the **permussion 1o occupy vpon completion of work or
occupancy’’ endorsement,

(f) Boiler and machinery insurance covering pressure vessels, air ianks, boilers, machinery, pressure piping, heating, air
conditioning and elevator equipment and escalator equipment, provided the Improvements contain equipment of such nature,
and insurance against loss of occupancy or use arising from any such breakdown, in such amounts as are reasonably satisfactory
to Mortgagee;

(g) Insurance against loss or damage to the Personal Property by fire and other risks covered by insurance of the type now
known as “‘fire and extended coverage;’’ and

(h)  Such other insurance, and in such amounts, as may from time to time be required by Mortgagee against the same or
other hazards. |

(i) All policies of insurance required by terms of this Mortgage shall contain an endorsement or agreement by the insurer
that any loss shall be payable in accordance with the terms of such policy notwithstanding any act or negligence of Mortgagor
which might otherwise result in forfeiture of said insurance and the further agreement of the insurer waiving all rights of set off,
counterclaim or deductions against Mortgagor. '
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.04  Delivery of Policies. Payment of Premiums. That all policies of insurance shall be issued by companies and in
amounis in each company satisfactory to Morigagee. All policies of insurance shall have attached thereto a lender's loss payable
endorsement for the benefit of Mortgagee in form satisfactory to Mortgagee. Mortgagor shall furnish Mortgagee with an criginal
policy of all policies of required insurance. If Morigagee consents to Mortgagor providing any of the required insurance through
blanket policies carried by Mortgagor and covering more than one location, then Mortgagor shall furnish Mortgagee with a
certificate of insurance for each such policy setting forth the coverage, the limits of liability, the name of the carrier, the policy
number, and the expiration date. At least thirty (30) days prior to the expiration of each such policy, Mortgagor shall furnish
Mortgagee with evidence satisfactory to Mortgagee of the payment of premium and the reissuance of a policy continuing
insurance in force as required by this Mortgage. All such policies shall contain a provision that such policies will not be cancelled
or matenally amended, which term shall include any reduction in the scope or limits of coverage, without at least thirty (30)
days prior written notice to Mortgagee. In the event Mortgagor fails to provide, maintain, keep in force or deliver and furnish to
Mortgagee the policies of insurance required by this Section, Mortgagee may procure such insurance or single-interest insurance
for such risks covering Mortgagee's interest, and Mortgagor wiil pay all premiums thereon promptly upon demand by Mont-
gagee, and unttl sucn payment is made by Mortgagor the amount of all such premiums together with interest thereon at the rate of
ten percent (10%) per annum shall be secured by this Mortgage. At the request of Mortgagee Mortgagor shail deposit with
Mortgagee in monthly installments, an amount equal to one-twelfth of the estimated aggregate annual insurance premiums on all
policies of insurance required by this Mortgage. Mortgagor further agrees, upon Mortgagee's request, to cause all bills,
statements or other documents relating to the foregoing insurance premiums to be sent or mailed directly to Mortgagee. Upon
receipt of such bills, statements or other documents, and providing Mortgagor has deposited sufficient funds with Mortgagee
pursuant to this Section 1.04, Mortgagee shall pay such amounts as may be due thereunder out of the funds o deposited with
Mortgagee. If at any time and for any reason the funds deposited with Mortgagee are or will be insufficient to pay such amounis
as may then or subsequentty be due, Mortgagee shall notify Mortgagor and Mortgagor shall immediately deposit an amount
equal to such deficiency with Mortgagee. Notwithstanding the foregoing, nothing contained herein shall cause Mortgagee 10 be
deemed a trustee of said funds or to be obligated to pay any amounts in excess of the amount of funds deposited with Morigagee
pursuant to this Section 1.04. Mortgagee may commingle said reserve with its own funds and Mortgagor shall be entitled to no
interest thereon, -

: 1.05 [Insurance Proceeds, That after the happening of any casualty to the pfemiscs or any part thereof, Mortgagor shall \
give prompt written notice thereof 1o Mortgagee.

(a) Intheeventof any damage or destruction of the Improvements, Mortgagee shall have the option in its sole discretion
of applying all or part of the insurance proceeds (1) to any indebtedness secured hereby and in such order as Mortgagee may
determine, or (ii) to the restoration of the Improvements or (iii) to Mortgagor.

{b) Inthe eventof such loss or damage, all proceeds of insurance shali be payable to Mortgagee, and Mortgagee is hereby
authorized and empowered by Mortgagor to settle, adjust or compromise any claims for loss, damage or destruction under any
policy or policies of insurance. |
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(c) Except to the extent that insurance proceeds are received by Mortgagee and applied to the indebtedness secured
hereby, nothing herein contained shall be deemed 10 excuse Mortgagor from repairing or maintaining the premises as provided in
Section 1.02 hereof or restoring all damage or destruction to the premises, regardless of whether or not there are insurance
proceeds available or whether any such proceeds are sufficient in amount, and the application or release by Mortgagee of any
insurance proceeds shall not cure or waive any default or notice of default under this Mortgage or invalidate any act done
pursuant {o such nofice.

1.06  Assignment of Policies Upon Foreclosure. In the event of foreclosure of this Mortgage or other transfer of title or
assignment of the premises in extinguishment, 1n whole or in part, of the debt secured hereby, all right, title and interest of
Mortgagor in and to all policies of insurance required by this Section shall inure to the benefit of and pass to the successor in
interest to Mortgagor or the purchaser or grantee of the premises.

1.07 Indemnification; Suﬁrngatinn; Waiver of Offset.

(a} IfMortgagee is made a party defendant to any litigation concerning this Mortgage or the premises or any part thereof or
therein, or the occupancy thereof by Mortgagor, then Morigagor shall indemnify, defend and hold Mortgagee harmless from all
liability by reason of said litigation, including reasonable attorneys’ fees and expenses incurred by Mortgagee in any such
litigation, whether or not any such litigation is prosecuted to judgment. If Mortgagee commences an action against Mortgagor to
enforce any of the terms hereof or because of the breach by Mortgagor of any of the terms hereof, or for the recovery of any sum
secured hereby, Mortgagor shall pay to Mortgagee reasonable attorneys’ fees and expenses, and the nght to such attorneys' fees
and expenses shall be deemed to have accrued on the commencement of such action, and shall be enforceable whether or not such
action is prosecuted to judgment. If Mortgagor breaches any term of this Mortgage, Mortgagee may employ an attorney or
attorneys to protect its rights hereunder, and in the event of such employment following any breach by Mortgagor, Mongagor
shall pay Mortgagee reasonable attorneys’ fees and expenses incurred by Mortgagee, whether or not an action is actually
commenced against Mortgagor by reason of breach.

(b} Mongagor waives any and all right to claim or recover against Mortgagee, its officers, employees, agents and
representatives, for 1oss of or damage to Mortgagor, the premises, Morigagor’s property or the property of others under control
from any cause insured against or required to be insured against by the provisions of this Mortgage.

(€} All sums payable by Mortgagor hereunder shall be paid without notice, demand, counterclaim, setoff, deduction or
defense and without abatement, suspension, deferment, diminution or red uction, and the obligations and liabilities of Mortgagor
hereunder shail in no way be released, discharged or otherwise affected (except as expressly provided herein) by reason of: (i)
any damage to or destruction of or any condemnation or similar taking of the premises or any part thereof; (ii) any restriction or
prevention of or interference with any use of the premises or any part thereof; (iii} any title defect or encumbrance or any eviction
from the Property or the Improvements or any part thereof by title paramount or otherwise; (iv) any bankruptcy, insolvency,
reorganization, composition, adjustment, dissolution, liquidation or other like procceding relating to Mortgagee, or any action
taken with respect to this Mortgage by any trustee or receiver of Mortgagee, or by any court, in any such proceeding: (v} any
claim which Mortgagor has or might have against Mortgagee; (vi) any default or failure on the part of Mortgagee to perform or
comply with any of the terms hereof or of any other agreement with Mortgagor; or (vii) any other occurrence whatsoever,
whether similar or dissimilar to the foregoing, whether or not Mortgagor shall have notice or knowledge of any of the foregoing.
Except as expressly provided herein, Mortgagor waives all rights now or hereafter conferred by statute or otherwise to any
abatement, suspension, deferment, diminution or reduction of any sum secured hereby and payable by Mortgagor.
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1.08 Taxes and Impositions.

{a) Mortgagor agrees 10 pay, at Jeast 10 days prior to delinquency, all real property taxes and assessments, general and
special, and all other taxes and assessments of any kind or nature whatsoever, including without limitation non-governmental
levies or assessments such as maintenance charges, owner association dues or charges or fees, levies or charges resulting from
covenants, conditions and restrictions affecting the premises, which are assessed or imposed upon the premises, or become due
and payable, and which create, may create or appear to create a lien upon the premises, or any part thereof, or upon any Personal
Property, equipment or other facilities used in the operation or maintenance thereof (all of which taxes, assessments and other
governmental charges of like nature are hereinafter referred to as ''Impositions’’); provided, however, that if, by law, any such
Imposition is payable, or may at the option of the taxpayer be paid, in installments, Mortgagor may pay the same together with
any accrued interest on the unpaid balance of such Imposition in installments as the same become due and before any fine,
penalty, interest or cost may be added thereto for the nonpayment of any such instaliment and interest.

(b) Ifat any time after the date hereof there shall be assessed or imposed (i) a tax or assessment on the premises in lieu of or
in addition to the Impositions payable by Mortgagor pursuant to subparagraph (a) hereof, or (ii) a license fee, tax or assessment
imposed on Mortgagee and measured by or based in whole or in part upon the amount of the outstanding obligations secured
hereby, then all such taxes, assessments or fees shall be deemed to be included within the term **Impositions’” as defined in
subparagraph (a) hereof, and Mortgagor shall pay and discharge the same as herein provided with respect to the payment of
Impositions or, at the option of Mortgagee, all obligations secured hereby together with all accrued interest thereon, shall
immediately become due and payable. Anything to the contrary herein notwithstanding, Mortgagor shall have no obligation to
pay any franchise, estate, inheritance, income, excess profits or similar tax levied on Mortgagee or on the obligations secured
hereby.

{c) Subjectto the pmvisiﬁns of subparagraph (d) of this Section 1.08, Mortgagor covenants to furnish Mongagee within
thirty (30) days after the date upon which any such Imposition is due and payable by Mortgagor, official receipts of the
approximate taxing authority, or other proof satisfactory to Mortgagee, evidencing the payments thereof.

(dy Mortgagor shall have the right before any delinquency occurs to contest or {ihje'cl to the amount or validity of any such

Imposition by appropriate legal proceedings, but this shall not be deemed or conggrued in any way as relieving, modifying or
extending Mortgagor’'s covenant {0 pay any such Imposition at the time and in the manner provided in this Section 1.08, unless
Mortgagor has given prior written notice to Mortgagee of Mortgagor’s intent to so contest or object to an Imposition, and unless,
at Mortgagee's sole option, {i) Mornigagor shall demonstrate to Mongagee’s satisfaction that the legal proceedings shatl
conclusively operate 10 prevent the sale of the premises, or any part thereof, to satisfy such Imposition prior to final determina-
tion of such proceedings; or (ii) Mortgagor shall fumish a good and sufficient bond or surety as requested by and satisfactory to
Mortgagee; or (iii) Mortgagor shall have provided with a good and sufficient undertaking as may be required or permitted by law
to accomplish a stay of such proceedings.

(e) At the request of Mortgagee, Mortgagor shall pay 10 Mortgagee, on the day monthly installments of principal and
interest are payable under the Note, until the Note is paid in full, an amount equal to one-tweifth of the annual Imposition
reasonably estimated by Mortgagee 1o pay the installment of taxes next due on the premises. In such event Mortgagor further
agrees 1o cause all bills, statements or other documents relating to Impositions to be sent or mailed directly to Mortgagee. Upon
receipt of such bills, statements or other documents, and providing Mortgagor has deposited sufficient funds with Mortgagee
pursuant to this Section } .08, Mortgagee shall pay such amounts as may be due thereunder out of the funds so deposited with
Mortgagee. [f at any time and for any reason the funds deposited with Mortgagee are or will be insufficient to pay such amounts
as may then or subsequently be due, Mortgagee shall notify Mortgagor and Mortgagor shall immediately deposit an amount
equal to such deficiency with Mortgagee. Notwithstanding the foregoing, nothing contained herein shall cause Mortgagee to be
deemed a trustee of satd funds or to be obligated to pay any amounts in excess of the amount of funds deposited with Mortgagee
pursuant to this Section 1.08. Mortgagee shall not be obliged to pay or allow any interest on any sums held by Mortgagee pending
disbursement or application hereunder, and Mortgagee may impound or reserve for future payment of Impositions such portion
of such payments as Mortgagee may in its absolute discretion deem proper, applying the balance on the principal of or interest on
the obligations secured hereby. Should Mortgagor fail to deposit with Morigagee {exclusive of that portion of said payments
which has been applied by Mortgagee on the principal of or interest on the indebtedness secured by the Loan Instruments) sums
sufficient 1o fully pay such Impositions at least thirty (30) days before delinquency thereof, Mortgagee may, at Mongagee’s
election, but without any obligation so to do, advance any amounts required to make up the deficiency which advances, if any,
shall be secured hereby and shall be repayable to Mortgagee as herein elsewhere provided, orat the option of Mortgagee the latter
may, without making any advance whatever apply any sums held by it upon any obligation of the Mortgagor secured hereby,
Should any default occur or exist on the part of the Mortgagor in the payment or performance of any of the Mortgagor’s and/or
any guarantor's obligations under the terms of the Loan Instruments, Mortgagee may, at any time at Mortgagee’s option, apply
any sums or amounts in its hands received pursuant hereto, or as rents or income of the premises or otherwise, upon any
indebtedness or obligation of the Mortgagor secured hereby in such manner and order as Mortgagee may elect. The receipt, use
or application of any such sums paid by Mortgagor to Mortgagee hereunder shall not be construed to affect the maturity of any
indebtedness secured by this Mortgage or any of the rights or powers of Mortgagee under the terms of the Loan Instruments or
any of the obligations of Mortgagor and/or any guarantor under this Loan [nstrument.

(f) Mortgagor covenants and agrees not to suffer, permit or initiate the joint assessment of the real personal property, or
any other procedure whereby the licn of the real property taxes and the lien of the personal property taxes shall be assessed, levied
or charged 10 the premises as a single hen.

(g) If requested by Mortgagee, Mortgagor shall cause to be furnished to Mortgagee
mortgage loan correspondent within thirty (30) days a tax reporting service covering
premises of the type, duration and with a campany satisfactory to Mortgagee.

1.09 Ultilities. To pay when due all utility charges which are incurred by Mortgagor for the benefit of the premises or
which may become 2 charge or lien against the premises for gas, electricity, water or sewer services furnished to the premises and
all other assessments or charges of a similar nature, whether public or private, affecting the premises or any portion thereof,
whether or not such taxes, assessments or charges are liens thereon. :

.10 Ground Lease. To pay when due all rents and other payments and perform all covenants and agreements contained tn
any lease, sublease or ground lease which may constitute a portion of or an interest in the premises; not to surrender, assign or
sublease any such lease, sublease or ground lease, nor take any other action which would effect or permit the termination of any
such lease, sublease or ground lease. Mortgagor covenants to furnish to Mortgagee within thirty (30) days after the date upon
which such rents or other payments are due and payable by Mortgagor, receipts or other evidence satisfactory to Morigagee
evidencing the payment thereof. |
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1.11 Actions At‘fectmg Premises. To appear in and r:nntm any actmn or proceeding purporting to affect the gecurity
hereof or the rights or powers of Mortgagee and to pay all costs and expenses, including cost of evidence of title and attorney’s
fees, in any such aciion or proceeding in which Mortgagee may appear.

1.12  Actions by Mortgagee to Preserve Premises. That should Mortgagor fail to make any payment or to do any act as and
in the manner provided in any of the Loan Instruments, Mortgagee in its own discretion, without obligation so to do and without
notice to or demand upon Mortgagor and without releasing Mortgagor from any obligation, may make or do the same in such
manner and to such extent as either may deem necessary to protect the security hereof. In connection therewith {without limiting
their general powers), Mortgagee shall have and is hereby given the right, but not the obligation, (i) to enter upon and take
possession of the premises; {ii) to make additions, alterations, repairs and improvements to the premises which it may consider
necessary or proper to keep the premises in good condition and repair; (iii) to appear and pasticipate in any action or proceeding
affecting or which may affect the security hereof or the rights or powers of Mortgagee; (iv) to pay, purchase, contest or
compromise any encumbrance, claim, charge, lien or debt which in the judgment of Mortgagee may affect or appears to affect
the security of this Mortgage or be prior or superior hereto; and (v) in exercising such powers, 10 pay necessary expenses,
including employment of counsel or other necessary or desirable consultants. Mortgagor shall immediately upon demand
therefor by Mortgagee, pay all costs and expenses incurred by Morntgagee in connection with the exercise by Mortgagee of the
foregoing rights, including without limitation costs of evidence of title, court costs, appraisals, surveys and atomey's fees.

1.13  Survival of Warranties. To fully and faithfully satisfy and perform the obligations of Mortgagor contained in the
Mortgagor's loan application and Mortgagee's loan commitment, and any such application and commitment between Mortgagor
and any assignee of Mongagee, and each agreement of Mortgagor incorporated by reference therein or herein, and any
medification or amendment thereof, All representations, warranties and covenants of Morntgagor contained therein or incorpo-
rated by reference shall survive the close and funding of the loan evidenced by the Note and shall remain continuing obligations,
warranties and representations of Mortgagor during any time when any portion of the obligations secured by this Mortgage
remain outstanding. |

1.14 Eminent Domain. That should the premises, or any parf thiereof or interest therein, be taken or damaged by reason of
any public improvement or condemnation proceeding, or in any other manner {**Condemnation''), or should Mortgagor receive
any notice of other information regarding such proceeding, Mortgagor shall give prompt written notice thereof to Mortgagee.

(a) Mortgagee shall be entidled to all comperwation, awards and other payments ot relief therefor, and shall %e .
entitled at its cption to coumence, appeatr in and prosecute in its cwn nane any action or proceeds. Provided tnat --=
loan secural hereby s not in default, Mortgagor shall be entitled to make any compranise or sectlement in connecticn
with such taking or dsmage. All auch campensation, awards, damages, rights of action and proceeads awarded to Morwjagor
(the "Procesads®™) are hereby assigned to Mortgagee and Mortgagor ajrees to execute such further assignments of the Proceed

as Mortgagee may rejuirs. v

(b} In the event any portion of the premises is so taken or damaged, Mortgagee shall have the option, in its sole and
absolute discretion, to apply all such Proceeds, after deducting therefrom all costs and expenses (regardless of the particular
nature thereof and whether incurred with or without suit), including attorneys’ fees, incurred by it in connection with such
Proceeds, upon any indebtedness secured hereby and in such order as Mortgagee may determine, or to apply all such Proceeds,
after such deductions, to the restoration of the premises upon such conditions as Mortgagee may determine. Such application or
release shall not cure or waive any default or notice of default hereunder or'invalidate any act done pursuant to such notice.

.15 Additional Security. That in the event Mortgagee at any time holds additional security for any of the obligations
secured hereby, it may enforce the sale thereof or otherwise realize upon the same. at its option, either before or concurrently
herewith or after a sale is made hereunder.

Lt

= 1.16 Successors and Assigns. That this Mortgage applies to, inures to the benefit of and binds ajl parties hereto, their
g heirs, legateas, devisees, administrators, executors, successors and assigns. The term **Mortgagee™ shall mean the owner and
2

holder of the Note, whether or not named as Mongagee herein.

{.17 Inspections. That Morigagee, or its agents, representatives or workmen, are authorized to enter at any reasonabie
time upon or in any part of the premises for the purpose of inspecting the same and for the purpose of performing any of the acs it
is authorized to perform under the terms of any of the Loan Instruments.

1.i8 Liens. To pay and promptly discharge, at Montgagor's cost and expense, all liens, encumbrances and charges upon
the premises, or any part thereof or interest therein; provided that the existence of any mechanic’s, laborer’s, materialman’s,
supplier's or vendor's lien or right thereto shall not constitute a violation of this Section if payment is not yet due under the
contract which is the foundation thereof. Mortgagor shall have the right to contest in good faith the validity of any such lien.
encumbrance or charge, provided Mortgagor shall first deposit with Mortgagee a bond or other security satisfactory to
Mortgagee in such amounts as Mortgagee shall reasonably require, but not more than one and one-half {(150%) of the amount of
the claim, and provided further that Mortgagor shall thereafter diligently proceed to cause such tien, encumbrance or charge (o be
removed and discharged. If Mortgagor shall fail to discharge any such lien, encumbrance or charge, then, in addition to any other
right or remedy of Mortgagee, Mortgagee may, but shall not be obligated to, discharge the same, ¢ither by paying the amount
¢laimed to be due, or by procuring the discharge of such lien by depositing in court a bond for the amount claimed or otherwise
giving security for such claim, or in such manner as is or may be prescribed by law,

1.19 Financial Statements. Mortgagor and its successors and assigns shall furmnish to Mortgagee, within one hundred
twenty (| 20) days after the ¢lose of each fiscal year of Mortgagor, or such successors or assigns, audited operating statements ot
the premises, prepared and certified by certified public accountants reasonably satisfactory to Mortgagee, showing in reasonable
detail all income and expense, together with gross sales of each tenant whose rent is based in whole or in part upon such gross
sales.

1.20 Morngagee’s Powers. Without affecting the liability of any other person liable for the payment of any obligation

herein mentioned, and without affecting the lien or charge of this Mortgage upon any portion of the Property not then or
theretofore released as security for the full amount of all unpaid obligations, Mortgagee may, from time to time and without
notice (1) r¢lease any person 50 fiable, (ii) extend the maturity or alter any of the terms of any such obligation, (iii) grant other
induigences, (iv) release or reconvey, or cause to be released or reconveyed at any time at Mortgagee's option, any parcel,
portion or all of the Premises, (v) take or release any other or additional security for any obligation herein mentioned, or {vi)
make compositions or other arrangements with debtors in relation thereto.
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1.21 Tradenames. At the request of Mortgagee, Mortgagor shall execute a certificate in form satisfactory 1o Meorigagee
listing the tradenames under which Mortgagor intends to operate the premises, and representing and warranting that Mortgagor
does business under no other tradename with respect to the premises. Mortgagor shall immediately notify Morigagee in writing
of any change in said tradenames, and will, upon request of Mortgagee, execute any additional financing statements and other
certificates revised to reflect the change in tradename. |

1.22 Financial Statements. Mortgagor will cause to be delivered to Mortgagee as soon as practicable, but in any event
within 120 days after the close of each operating year of Mortgagor, a staternent of condition or balance sheet of Mortgagor as at
the end of each operating vear, all certified as to accuracy by an independent certified public accountant or representative of
Mortgagor acceptable to Mortgagee, and an annual operating statement showing in reasonable detail all income and expenses of
Mortgagor with respect to the operation of the premises prepared by Mortgagor and certified as to accuracy by an independent
certified public accountant or officer of Mortgagor acceptable to Morigagee.

ARTICLE I
ASSIGNMENT OF RENTS, ISSUES AND PROFITS

2.01 Assignment of Rents. Mortgagor hereby assigns and transfers to Mortgagee all the rents, issugs and profits of the
premises, and hereby gives to and confers upon Mortgagee the right, power and authority to collect such rents, issues and profits.
Montgagor irrevocably appoints its true and lawful attorney-in-fact, at the option of Mortgagee at any time and from time to time,
to demand, receive and enforce payment, to give receipts, releases and satisfactions, and to sue, in the name of Mortgagor or
Mortgagee, for all such rents, issues and profits and apply the same to the indebtedness secured hereby, provided, however, that
Mortgagor shall have the right to collect such rents, issues and profiis (but not more than two months in advance) prior to or at any
tfime there is not an event of default under any of the Loan Instruments, The assignment of the rents, issues and profits of the
premises in this Article I is intended to be an absolute assignment from Mortgagor to Mortpagee and not merely the passing of a
security interest. The rents, issues and profits are hereby assigned absolutely by Mortgagor to Mortgagee contingent only upon
the ococutrence of an event of default under any of the Loan Instruments.

2.02  Collection Upon Default. Upon any event 6f default under any of the Loan Instruments, Mortgagee may, at any
time, without notice, either in person, by agent or by a receiver appointed by a court, and without regard to the adequacy of any
security for the indebtedness hereby secured, enter upon and take possession of the premises, or any part thereof, in its own name
sue for or otherwise collect such rents, issues and profits, including those past due and unpaid, and apply the same, less costs and
expenses of operation and collection, including attorneys’ fees, upon any indebtedness secured hereby, and in such order as
Mongagee may deterrnine. The collection of such rents, issues and profits, or the entering upon and taking possession of the
premises, or the application thereof as aforesaid, shall not cure or waive any defauli or notice of default hereunder or invalidate
any act done in response to such default or pursuant to such notice of default. '

-

2.03  Assignment of Leases. Mortgagor agrees to assign and transfer to Morigagee as additional security for thé payment
of the indebiedness secured hereby. all present and future leases upon all or any part of the premises and to execute and deliver, at
the request of Mortgagee, all such further assurances and assignments in the premises as Mortgagee shall from time to time
require. [n the event Mortgagor, as such additional security has sold, transferred and assigned, or may hereafter sell, transfer and
assign, to Mortgagee, its successors and assigns, any interest of Morigagor as lessor in any lease or teases, Mortgagor expressly
covenants and agrees that if Mortgagor, as lessor under said lease or leases so assigned shall fail to perform and fulfill any term,
covenant, condition or provision in said lease or leases, or any of them, on its part to be performed or fulfilled, at the times and in
the manner in said lease or leases provided, or if Mortgagor shall suffer or permit to occur any breach or default under the
provisions of any such assignment of any lease or leases and such default shall continue for three (3) days, then and 1n any such
event, such breach or default shall constitute an event of default hereunder as such term is defined in Section 4.01 hereof.
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2.04 Morigagee's Right of Possession in Case of Default, In any case in which under the provisions of this mortgage
Mortgagee has a right to institute foreclosure proceedings, whether before or after the whole principal sum secured hereby is
declared to be immediately due, or whether before or after the institution of legal proceedings to foreclose the lien hereof or
before or after sale thereunder, forthwith, upon demand of Morntgagee, Mortgagor shall surrender to Mortgagee and Mortgagee
shall be entitied to take actual possession of the premises or any part thereof personalty, or by its agent or attorneys, as for
condition broken. In such event Mortgagee in its discretion may, with or without force and with or without process of law, enter
upon and take and maintain possession of all or any part of said premises, together with all documents, books, records, papers,
and accounts of Mortgagor or then owner of the premises relating thereto, and may exclude Mortgagor, its agents or servants,
wholly therefrom and may as attormney in fact or agent of Mortgagor, or in its own name as Mortgagee and under the powers
herein granted, hold, operate, manage and control the premises and conduct the business, if any, thereof, either personally or by
its agents, and with full power to use such measures, legal or equitable, as in its discretion or in the discretion of its successors or
assigns, may be deemed proper or necessary to enforce the payment or security of the avails, rents, issues, and profits of the
premises, including actions for the recovery of rent, actions in forcible detainer and actions in distress for rent, and with full
power; (a) to cancel or terminate any lease or sublease for any cause or on any ground which would entitle Mortgagor to cancel
the same; {b) to elect to disaffirm any lease or sublease which is then subordinate to the lien hereof; (¢} 1o extend or modify any
then existing leases and 1o make new leases, which extensions, modifications and new leases may provide for terms to expire, or
for options to lessees 1o extend or renew terms to expire, beyond the maturity date of the indebtedness hereunder and beyond the
date of the issuance of a deed or deeds to a purchaser or purchasers at a foreclosure sale, it being understood and agreed that any
such leases, and the options or other such provisions to be contained therein, shall be binding upon Mortgagor and all persons
whose interests in the premises are subject to the lien hereof and upon the purchaser or purchasers at any foreclosure sale,
notwithstanding any redemption from sale, discharge of the mortgage indebtedness, satisfaction of any foreclosure decree, or
issuance of any certificate of sale or deed to any purchaser; {d) to make all necessary or proper repairs, decorating, renewals,
replacements, alterations, additions, betterments and improvements to the premises as to it may seem judicious; (e} to insure and
reinsure the same and al} risks incidental to Mortgagee'’s possession, operation and management thereof; and (f) to receive all of
such avails, rents, issues and profits; hereby granting full power and authority to exercise each and every of the rights, privileges
and powers herein granted at any and all times hereafter, without notice to Mortgagor. |

Mortgagee shall not be obligated to perform or discharge, nor does it hereby undertake to perform or discharge, any
obligation, duty or liability under any leases. Mortgagor shall and does hercby agree to indemnify and hold Morntgagee harmless
of and from any and all liability, loss or damage which it may or might incur under said leases or under or by reason of the
assignment thereof and of and from any and all claims and demands whatsoever which may be asserted againstit by reason ofany
alleged obligations or undertakings on its part to perform or discharge any of the terms, covenants or agreements contained in
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said leases. Should Mortgagee incur any such liability, loss or damage, under said leases or under or by reason of the assignment
thereof, or in the defense of any claims or demands. the amount thereof, including costs, expenses and reasonable attomeys®
tees, shall be secured hereby, and Mortgagor shall reimburse Mortgagee therefor immediately upon demand.

2.05 Appiication of Income Received by Mortgagee. Mortgagee, in the exercise of the rights and powers hereinabove
conferred upon it by Section 2.01 and Section 2.04 hereotf shall have full power to use and apply the avails, rents, issues and
profits of the premises to the payment of or on account of the following, in such order as Mortgagee may determine:

(a) to the payment of the operating expenses of said property, including cost of management and leasing thereof (which
shall include reasonable compensation to Mortgagee and its agent or agents, if management be delegated to an agent or agents,
and shall also include lease commissions and other compensation and expenses of seeking and procuring tenants and entering
into teases}, established claims for damages, if any, and premiums on insurance hereinabove authorized:

(b} tothe payment of taxes and special assessments now due or which may hereafter becéme due on the premises; and, if
this is a leasehold mortgage,of all rents due or which may become hereafter due under the under! ying lease;

(¢} to the payment of all repairs, decorating, renewals, replacements, alterations, additions, betterments. and improve-
ments of the premises. including the cost from time to time of installing or replacing refrigeration and gas or electric stoves
therein, and of placing the premises in such condition as will, in the judgment of Mortgagee, make it readily rentable;

() to lhe‘paymenl of any indebiedness secured hereby or any deficiency which may result from any foreciosure sale.

ARTICLE Hi .
SECURITY AGREEMENT

3.01  Creation of Security Interest. Mortgagor hereby grants to Mortgagee a security interest in the Personal Propenty
tocated on or at the Property, including without limitations any and all property of similar type or kind hereafter located on or at
the Property for the purpose of securing all obligations of Mortgagor contained in any of the Loan Instruments.

3.02 Warmanties, Representations and Covenants of Mortgagor. Mortgagor warrants, represents, and covenants as
follows: - - .

(a}) Except for the security interest granted hereby, Mortgagor is, and as to portions of the Personal Property to be acquirad
after the date hereof will be, the sole owner of the Personal Property, free from any adverse lien, security interest, encumbrance
or adverse claims thereon of any kind whatsoever. Mortgagor will notify Mortgagee of, and will defend the Personal Property
against, all claims and demands of all persons at any time claiming the same or any interest therein. |

(b) Mortgagor will not lease, seil, convey or in any manner transfer the Personal Property without the prior written
consent of the Mortgagee. |

{(c) The Personal Property is not used or bought for personal, family or household purposes.

{(d) The Personal Property will be kept on or at the Property and Mortgagor will not remove the Personal Property from the
Property without the prior written consent of Mortgagee, except such portions or items of Personal Property which are consumed
or worn out in ordinary usage, all of which shall be promptly replaced by Mortgagor.

(€} At the request of Mongagee, Mortgagor will join Mortgagee in execuling one or more financing statements and
renewals and amendments and continuations thereof pursuant to the Uniform Commercial Code of Alabama in form satisfactory
to Mortgagee, and will pay the cost of filing the same in all public offices wherever filing is deemed by Mortgagee to be necessary
and desirable,

(f) All covenants and abligations of Mont gagor contained herein relating 1o the premises shail be deemed to apply to the
Personal Propenty expressly referred to herein.

() This Mortgage constitutes a Security Agreement as that term is used in the Uniform Cnmmcrciat Code of Alabama.

ARTICLE 1V
REMEDIES UPON DEFAULT

As used herein, the word **Owner’’ shall mean any one or more of Mortgagor or any owner or owners of legal title 1o the
premises or any pant thereof, from time to time,

4.01 Evenus of Default. Any of the following events shall be deemed an event of default hereunder.

(a) Defaultshall be made in the payment of any installment of principal or interest or any other sum secured when due: or

(b)  Owner shall file a voluntary petition in bankruptcy or shall be adjudicated a bankrupt or insolvent, or shall file any
petition or answer seeking or acquiescing in any reorganization, arrangement, composition, readjustment, liquidation, dissolu-
tion or similar relief for itself under any present or future federal, state or other statute, law or regulation relating to bankruptcy,
insolvency or other relief for debtors; or shall seek or consent to or acquiesce in the appointment of any trustee, receiver or
liquidator of Owner ar of all or any part of the premises, or of any or ail of the royalties, revenues, rents, issues or profits thereof,
or shall make any general assignment for the benefit of creditors, or shall admit in writing its inability to pay its debts generally as
they become due; or

(c} A court of competent jurisdiction shall enter an order, Judgment or decree approving a petition filed against Owner
seeking any reorganization, dissolution or similar relief under any present or future federal, state or other statute, law or
regulation relating to bankruptcy, insolvency or other relief for debtors, and such order, judgment or decree shall remain
unvacated and unstayed foran aggregate of sixty (60) days (whether or not consecutive) from the first date of entry thereof; orany
lrustee, receiver or liquidator of Owner or of all or any part of the premises, or of any or all of the royalties, revenues, rents, issues
or profits thereof, shall be appointed without the consent or acquiesence of Owner and such appointment shall remain unvacated
and unstayed for an aggregate of sixty (60) days (whether or not consecutive); or

(d) A writ of execution or attachment or any similar process shall be issued or tevied against all or any part of or interest in
the premises, or any judgment involving monetary damages shall be entered against Owner which shall become a lien on the
premises or any portion thereof or interest therein and such execution, attachment or similar process or judgment is not reieased,
bonded, satisfied, vacated or stayed within sixty (60) days after its entry or levy; or

-
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(e) There has occurred a breach of or default under any term, covenant, agreement, condition, provision, representation
or warranty contained in any of the Loan Instruments or any part thereof, not referred to in this Section 4.0}.

4.02 Acceleration Upon Default, Additional Remedies. In the event of any event of default Montgagee may declare all
indebtedness secured hereby 10 be due and payable and the same shall thereupon become due and payable without any
presentment, demand, protest or notice of any kind. Thereafter Morigagee may: -

(i) Either in person or by agent, with or without bringing any action or proceeding, enter upon and take possession of the
premises, or any part thereof, in its own name, and do any acts which it deems necessary or desirable to preserve the value,
marketability or rentability of the premises, or part thereof or interest therein, increase the income therefrom or protect the
security hereof and, with or without taking possession of the premises, sue for or otherwise collect the rents, issues and profits
thereof, including those past due and unpaid, and apply the same in accordance with Section 2.05 hereof. The entering upon and
taking possession of the premises, the collection of such rents, issues and profits and the application thereof as aforesaid, shall
rot cure or waive any default or notice of default hereunder or invalidate any act done in response to such default or pursuant to
such notice of default and, notwithstanding the continuance in possession of the premises or the collection, receipt and
application of rents, issues or profits, Mortgagee shall be entitled to exercise every right provided for in any of the Loan
Instruments or by law upon occurrence of any event of default, including the right to exercise the power of sale;

(i) Commence an action to foreclose this Mortgage, appoint a receiver, or specifically enforce any of the covenants
hereof,

(iii} Exercise any or all of the remedies available to a secured party under the Alabama Uniform Commercial Code,
inctuding, but not limited to:

(1) Either personally or by means of a court appointed receiver, take possession of all or any of the Personal Propenty
and exclude therefrom Morigagor and all other claiming under Mortgagor, and thereafter hold, store, use, operate, manage,
maintain and control, make repairs, replacements, alterations, additions and improvements to and exercise all rights and powers
of Mortgagor in respect to the Personal Property or any part thereof. In the event Mortgagee demands or attempts to take
possession of the Personal Property in the exercise of any rights under any of the Loan Instruments, Mortgagor promises and
agrees to promptly turn over and deliver complete possession thereof to Mortgagee;

(2) Without notice to or demand upon Mortgagor, make such payments and do such acts as Mortgagee may deem
necessary to protect its security interest in the Personal Property including without limitation, paying, purchasing, contesting or
compromising any encumbranee, charge or lien which is prior to or superior to the security interest granted hereunder, and in
exercising any such powers or authority to pay all expenses incurred in connection therewith,

(3) Require Mortgagor to assemble the Personal Property or any portion thereof, at a place designated by Mortgagee
and reasonably convenient to both parties, and promptly to deliver such Personal Property to Mortgagee, of an agent or
representative designated by it. Mortgagee, and its agents and representatives shall have the right to enter upon any or all of
Mortgagor's premises and property fo exercise Mortgagee's nghts hereunder;

(4) Sell, lease or otherwise dispose of the Personal Property at public sale, with or without having the Personal
Property at the place of sale, and upon such terms and in such manner as Mortgagee may determine. Montgagee may be a
purchaser at any such sale;

(5) Unless the Personal Property is perishable or threatens to decline speedily in value or is of a type customarily sold
on a recognized market, Mortgagee shall give Mortgagor at least ten (10) days prior written notice of the time and place of any
public sale of the Personal Property or other intended disposition thereof. Such notice may be mailed to Mortgagor at the address
sef forth in the beginning of this Mortgage.

4.03 Foreclosure; Expense of Foreclosure. When the indebtedness hereby secured, or any parn thereof, shall become due,
whether by aeoeleration or atheowise, MoriRagee ghall have the right to foreciose the lien hereaof for such indebtedness or pan
tereal, ond way scll the premiacs at public sulery t3 the Righest Biddae fur cach in front of the Connthouxe door in the Uounty
where said propemy ie 1seated, sttner in percon or by auctioneer. having finst given notico of the time, plass and terma ¢f 3312 by
publication once 1 wewk for three successive weeks prior to said sal¢ in s5omE newspaper published in sald Lounty, and, upon
payment of the purchase money, Mortgagee, or any person conducting the sale for Mortgagee, is authorized to execure 1o the
purchaser at said sale a deed to the premises so purchased. Morigagee may bid at said sale and purchasc the premiscs, or any part
thereof, if the highest bidder therefor. At the foreclosure sale the premises may be offered for sale and sold as a whole without
first offering it in any other manner or may be offered for sale and sold in any other manner Mortgagee may elect. In any such
foreclosure and any suit for a deficiency judgment, if any, or upon the enforcement of any other remedy of Mortgagee under this
mortgage or the Note, there shall be allowed and included as additional indebtedness all expenditures and expenses which may be
paid or incurred by or on behalf of Mortgagee for attorney’s fees, appraiser’s fees, outlays for documentary and expert evidence,
stenographer’s charges, publication costs, and costs involved in title insurance and title examinations. All expenditures and
expenses of the nature in this paragraph mentioned, and such expenses and fees as may be incurred in the protection of the
premises and the maintenance of the lien of this mortgage, including the fees of any attormey employed by Mortgagee n any
litigation or proceeding affecting this mortgage, the Note or the premises, including probate and bankruptcy proceedings, or in
preparation for the commencement or defense of any proceeding or threatened suit or proceeding, shall be immediately due and
payable by Mortgagor, without interest thereon at the after-maturity rate, and shall be secured by this mortgage.

4.04 Application of Proceeds of Foreclosure Sale. The proceeds of any foreclosure sale of the premises shall be
distributed and applied in the following order or pnority: First. on account of all costs and expenses incident 10 the foreclosure
proceedings, including all such items as are mentioned in the preceeding paragraph hereof; second, all other items which under
the terms hereof constitute secure indebtedness additional to that evidenced by the Note, with interest thereon as herein provided;
third, all principal and interest remaining unpaid on the Note; fourth, any overplus to the Mortgagor, its successors or assigns, as
their rights may appear.

4.05 Appointment of Receiver. Upon, or at any time after the filing of a complaint to foreclose this mortgage, the courtin
whtich euch complaint {3 filed may anpaint a receiYer of the prémises; Such appointment may be made either before or after saie,
without notice. withuuticzard to the solvency or maolvensy ot MSMBAESY st ke fime ol applicarion for such receivc mud without
regard to the then value of the premises or whether the same shaii be then occupied as 2 homesiead or not and Moitgages
hereunder or any Holders may be appointed as such receiver. Such receiver shall have power: (3) to collect the rents, issues and

profits of the premises during the pendency of such forectosure and, in case of a sale and a deficiency, during the full statutory
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intervention of such receiver, would be entitled to collect such rents, issues and profits; (b) to extend or modify any then existing
leases and to make new leases, which extensions, modifications and new leases may provide for terms to expire, or for options to
lessees to extend or renew {erms (0 expire, beyond the maturity date of the indebtedness hereunder and beyond the date of the
issuance of a deed or deeds to a purchaser or purchasers at a foreclosure sale, it being understood and agreed that any such leases.
and the options or other such provisions to be contained therein, shall be binding upon Mortgagor and all persons whose interests
in the premises are subject (o the lien hereof and upon the purchaser or purchasers at any foreclosure sale, notwithstanding any
redemption from sale, discharge on the mortgage indebtedness, satisfaction of any forectosure decree, or issuance of any
certificate of sale or deed to any purchaser; and (c) all other powers which may be necessary or are usual in such cases for the
protection, possession, control, management and operation of the premises during the whole of said period. The court from time
lo time may authorize the receiver to apply the net income in his hands in payment in whole ot in part of: (a) the indebtedness
secured hereby, or by any decree foreclosing this mortgage, or any tax, special assessment or other lien which may be or become
superior to the lien hereof or of such decree, provided such application is made prior to foreclosure sale; (b) and if this is a
leasehold mortgage, all rents due or which may become due under the underlying lease; (c) the deficiency in case of a sale and
deficiency. |

4.06 Remedies Not Exclusive. Mortgagee shall be entitled to enforce payment and performance of any indebtedness or
cbligations secured hereby and o exercise all rights and powers under this Mortgage or under any Loan Instrument or other
agreement or any laws now or hereafter in force, notwithstanding some or all of the said indebtedness and obligations secured
hereby may now or hereafter be otherwise secured, whether by Mortgage, deed or trust, pledge, lien, assignment or otherwise.
Neither the acceptance of this Mortgage nor its enforcement whether by court action or other powers herein contained, shall
prejudice or in any manner affect Morigagee's right to realize upon or enforce any other security now or hereafter held by
Mortgagee, its being agreed that Mortgagee, shall be entitled to enforce this Mortgage and any other security now or hereafier
held by Mortgagee in such order and manner as it may in its absolute discretion determine. No remedy herein conferred upon or
reserved to Morntgagee is intended to be exclusive of any other remedy herein or by law provided or permitted, but each shall be

cumulative and shall be in addition to every other remedy given hereunder or now or hereafter existing at law or in equity or by _

statute. Every power or remedy given by any of the Loan Instruments to Mortgagee or to which it may be otherwise entitled, may
be exercised, concurrently or independently, from time to time and as often as it may be deemed expedient by Mortgagee and
Mortgagee may pursue inconsistent remedies.

4.07 Giving of Notice. Any notice which either party hereto may desire or be re- ,

*

1ed mail addressed toc Mortgagor at 10 Inverness Center Parkway, P. O. Box 43250,

ired to give to the other party shall be in writing and the mailing thereof be certi-

Birmingham, Alabama 35243, or the Mortgagee at City Place, Hartford, Connecticut 06156,
or at such other place as either party hereto may by notice in writing designate as a

place for service of notice shall constitute service of notice hereunder.

ARTICLE V¥
MISCELLANEQUS

5.01 Governing Law. This Mortgage shall be governed by the laws of the State of Alabama. In the event that any
provision or ¢lause of any of the Loan Instruments conflicts with applicable laws, such conflicts shall not affect other provisions
of such Loan Instruments which can be given effect wuiout the conflicting provision, and to this end the provisions of the Loan
[nstruments are declared to be severable. This instrument cannot be waived, changed, discharged or terminated orally, but only
by an instrument in writing signed by the party against whom enforcement of any waiver, change, discharge or termination is
sought, |

3.02  Morigagor Waiver of Rights. Mortgagor waives the benefit of all laws now existing or that hereafter may be enacted
providing for (1) any appraiscment before sale of any portion of the premises, and (ii} the benefit of all laws that may be hereafter
enacted in any way extending the time for the enforcement of the collection of the Note or the debt evidenced thereby or creating
or extending a period of redemption from any sale made in collecting said debt, To the full extent Mortgagor may do so,
Mortgagor agrees that Mortgagor will not at any time insist upon, plead, claim or take the benefit or advantage of any law now or
hereafter in force providing for any appraisement, valuation, stay, extension or redemption, and Mortgagor, for Mortgagor,
Morigagor’s heirs, devisees, representatives, successors and assigns, and for any and all persons ever claiming any interest in the
premises, to the extent permitted by law, hereby waives and releases all rights of redemption, valuation, appraisement, stay of
execution, notice of election to mature or declare due the whole of the secured indebtedness and marshaling in the event of
foreclosure of the liens hereby created. If any law referred to in this Section and now in force, of which Mortgagor, Mortgagor's
heirs, devisees, representatives, successors and assigns or other person might take advantage despite this Section, shall hereafter
be repealed or cease to be in force, such law shall not thereafter be deemed to preciude the application of this Section. Mortgagor
expressly waives and relinguishes any and all rights and remedies which Mortgagor may have or be able to assert by reason of the
laws of the State of Alabama pertaining to the rights and remedies of sureties.

3,03 Limitatton of Interest. It is the intent of Mortgagor and Mortgagee in the execution of this Mortgage and the Note and
all other instruments securing the Note to contract in strict compliance with the usury laws of the State of Alabama governing the
loan evidenced by the Note. In furtherance thereof, Mortgagee and Mortgagor stipulate and agree that none of the terms and
provisions contained in the Loan Instruments shall ever be construed to create a contract for the use, forebearance or detention of
money requiring payment of interest at a rate in excess of the maximum interest rate permitted to be charged by the laws of the
State of Alabams governing the loan evidenced by the Note. Mortgagor or any guarantor, endotser or other party now or
hereafter becoming liable for the payment of the Note shall never be liable for unearned interest on the Note and shall never be
required to pay interest on the Note at a rate in excess of the maximum interest that may be lawfully charged under the laws of the
State of Alabama and the provisions of this Section shall control over all other provisions of the Note and any other instrument
executed in connection herewith which may be in apparent conflict herewith, In the event any holder of the Note shall collect
monies which are deemed to constitute interest which would otherwise increase the effective interest rate on the Note to a rate in
excess of that permitted to be charged by the laws of the State of Alabama, all such sums deemed to constitute interest in excess of
the legal rate shall be immediately retuned to the Mortgagor upon such determination.

204 Sutements by Morigagor, Mortgagor, within ten (10) days after being given notice by mail, will fumish to
Mortgagee a written statement stating the unpaid principal of and interest on the Note and any other amounts secured by this
Mortgage and stating whether any offset or defense exists against such principal and intersst.
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$.05 Captions. The captions or headings at the beginning of each Section hereof are for the convenience of the parties and
- not a part of the Mortgage. .

5.06 Invalidity of Certain Provisions. If the lien of this Mortgage is invalid or unenforceable as to any part of the debt, orif
the lien is invalid or unenforceable as 1o any part of the premises, the unsecured or partially secured portion of the debt shall be

completely paid prior to the payment of the remaining and secured or partially secured portion of the debt, and all payments made
on the debt, whether voluntary or under foreclosure or other enforcement action or procedure, shall be considered to have been

first paid of and applied to the full payment of that portion of the debt which is not secured or fully secured by the lien of this
Mortgage. )

5.07 Subrogation. To the extent that proceeds of the Note are used 1o pay any outstanding lien, charge or prior
encumbrance against the premises, such proceeds have been or will be advanced by Morigagee at Mortgagor's request and
Mortgagee shall be subrogated to any and all rights and liens owned by any owner or holder of such outstanding liens, charges
and prior encumbrances, isrespective of whether said liens, charges or encumbrances are released.

5.08 No Merger. If both the Lessor's and Lessee’s estates under any lease or any portion thereof which constitutes a part
of the premises shall at any time become vested in one owner, this Mortgage and Lien created hereby shall not be destroyed or
terminated by application of the doctrine of merger and, in such event, Mortgagee shall continue to have and enjoy all of the
rights and privileges of Morigagee as to the separate estates. In addition, upon the foreclosure of the lien created by this Mortgage
on the premises pursuant to the provisions hereof, any leases or subleases then existing and created by Mortgagor shail not be
destroyed or terminated by application of the law of merger or as a matter of Jaw or as a result of such foreclosure unless
Mortgagee or any purchaser at any such foreclosure sale shall so elect. No act by or on behalf of Mortgagee or any such purchaser
shall constitute a termination of any lease or sublease unless Mortgagee or such purchaser shall have given written notice thereof
to such tenant or subtenant.

5.09 Conditional Transfer. These present2 are made upon the condition that, if
Mortgagor shall pay or cause to be paid to Mortgagee the principal and interest payable
in respect to the Note, at the times and in the manner stipulated therein, all without
any deduction or credit, and if Mortgagor shall keep, perform and observe all and -
singular the covenants and promises in the Note and this Mortgage to be kept, performed
and observed by and on the part of Mortgagor, all without fraud or delay, then this .
Mortgage and all the properties, interest and rights hereby granted, bargained and
sold shall cease, terminate and be void, but shall otherwise remain in full force and

'
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ADDITIONAL PROVISIONS

6.01 Waiver of Deposits. - Notwithstanding Paragraphs 1.04
and 1.08(e) above, Mortgagee hereby waives collection of the
deposits for taxes and insurance, provided that record title to
the Property remains unchanged and provided that the ownership
and voting or controlling interest(s} of the present partners
remains unchanged (except for such transfers as are pPermitted in
paragraph 6.02 herein), and provided that the taxes and
assessments as well as reqular monthly installments to interest
and principal are current, and the loan is not otherwise in
default, Notwithstanding the foregoing, Mortgagee reserves the
right to require such deposits commencing at any time without
regard to the status of the matters referred to in the preceding
sentence, -

6.02 Trangfers by Mortgaqor. 1In addition to the Events of

Default listed in Paragraph 4.01 above, the sale or transfer by
the Mortgagor of all or any part of its interest in the real
estate secured hereby shall constitute an Event of Default here-
under; provided, however, that the transfer of the capital stock
in or the general partnership interest of the General Partner in
Mortgagor shall not constitute a default and consent of the
Mortgagee shall not be required or transfer .fees pavable if (i)
the capital stock of the General Partner is transferred to the
"“control group," as hereinafter defined, or (ii) the general
partnership interest of the General Partner in Mortgagor is ~
transferred to the "control group.” = As used herein, the term
"control group" shall mean Daniel Realty Corporation, Pluor Real
Estate Services, Inc., Fluor Corporation, any subsidiary thereof,
Oor any entity owning all of the capital stock of any of the
foregoing, or any pPartnership which is owned gsolely by Daniel
Realty Corporation, Fluor Real Estate Services, Inc., Fluor
Corporation, any subsidiary thereof or any entity owning all of
the capital stock of any of the foregoing. Furthermore, the
transfer of limited bpartnership interests in Mortgagor shall not
constitute a default.

5.03 Secondary Financing. Mortgagor covenants and agrees
that so0 long as the indebtedness Secured by this Mortgage is out-
standing, there will be no gecondary financing, Mortgage or
encumbrance with respect to the Mortgaged Property without Mort-~
gagee's prior written approval., Mortgagee reserves the right to
require modification of thisg Mortgage, the Note secured hereby,
and all other loan documents executed in connection herewith, in-
cluding an increase in the interest rate and a change in the
maturity date hereof, as a condition to its consent to any secon-
dary financing. Any violation of this covenant shall entitle
Mortgagee, at 1its sole option, t¢0 accelerate the indebtedness
secured hereby,

oo (180rsce 3

6.04 Rent Roll and Operating Statement. 1In addition to the
financial statements set forth in section 1.19 herein, Mortgagor
shall furnish annually to Mortgagee during the term of thig
Mortgage, certified rent rolls in form satisfactory to Mortgagee.
Such rent rolls will be furnished within 120 days of the close of
each operating vear of Mortgagor. Mortgagor agrees to advise
Mortgagee as to the commencement of its operating yvear within 60
days of the date hereof,

6.05 Compliance with lLaws. Upon request of the Mor tgagee,
Mortgagor will furnish Mortgagee with evidence satisfactory to
Mortgagee of compliance by Mortgagor with all Pederal and State
laws related to Mortgagor's structure, including, but not limited

~11-
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to, Blue Sky laws and laws and regulations of ‘the Federal and
State Securities Exchange Commissions, |

6.06 Solvency Certificationgs. In the event of any future
advances hereunder, Mortgagee may, in 1its sc¢le discretion,
require that it be provided with satisfactory evidence that there
is not pending against Mortgagor (or any party guaranteeing Mort-
gagee's loan or any principals of Mortgagor or such party, e.g.,
partners or principal stockholders) a petition in bankruptey,
whether voluntary or otherwise, any assignment for' the benefit of
creditors, any petition seeking  reorganization or arrangement
under the bankruptcy or insolvency laws of the United States or
of any state thereof, or any other action brought under any of
the aforesaid bankruptcy or insolvency laws and that no order has
been entered granting relief or approving a petition under any of
the aforesaid laws, and if any such event shall arise hereafter
Mortgagee's commitment shall thereupon terminate at the cption of

Mortgagee and Mortgagee shall thereupon be released from all its
obligations thereunder.

6,07 Non-recourse, Notwithstanding anything provided
herein of in any of the Loan Instruments to the contrary,
Mortgagee agrees to 1look solely to the Project, the other
collateral encumbered by this Mortgage, and the rents and leases
assigned to Mortgagee pursuant to the Asgignment of Rent and
Leases for the payment and performance of all sums and
obligations due under the Loan Instruments (as defined in this
Mortgqage) and neither Mortgagor nor any general or limited
partaner of Mortgagor shall be liable for any deficiency judgment
or other personal money judgment with respect to the payment oOr

performance of such sums and obligations and Mortgagee shall not
seek or obtain any such judgment.

The foregoing limitation of liability shall not apply,

however, to any damages suffered by the Mortgagee as a result of

E (a} any act or omission of the Mortgagor constituting fraud, or

¢ (b) the misapplication of rent, condemnation proceeds, insurance

w proceeds or any other proceeds derived from the property covered
by this Mortgage or other Loan Instruments,

(86r

6§.08 PFixture Filing. This Mortgage, Assignment of Rents,
and Security BAgreement constitutes a fixture filing under the
Uniform Commerical Code as is in force under the State of Ala-
bama .

6.09 Homestead. The Property secured hereby does not con-

stitute homestead property of any of the Mortgagors under the
laws of the State of Alabama.

IN WITNESS WHEREOF, the undersigned, as general partner of
the Mortgagor, has executed this instrument on the day and year
first above written,

Daniel Properties XV,
a Virginia Limited Partnership

By: The Fifteenth Daniel

-12~
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STATE OF ALABAMA )

)
JEFFERSON COUNTY )

said County in said State,

I, a notary public in and fo
éixﬁﬁ%ggiaﬂf as

hereby certify that Aeec( D 2

SEALOY )t Lol BN F™ _ _of The Fifteenth Daniel Realty
Investment Corporation, as general partner of Daniel Properties
XV, a Virginia Limited Partnership, whose name is signed to the
foregoing Mortgage, Assignment of Rents and Security Agreement,
and who is known to me, acknowledged before me, that, being
informed of the contents of this conveyance, he, as such officer
and with full authority, executed the same voluntarily for and as

the act of said corporation, as general partner of Daniel
Properties XV, a Virginia limited partnership,

¥

Given under my hand and official seal this /1//7] day of
August, 1986.

Notary Public

This instrume'nt was prepared by
and return to:

Gail L. Mills

~Burr & Forman

3000 SouthTrust Tower
Birmingham, Alabama 35203
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EXHIBIT "A"
LEGAL DESCRIPTION:

Description of a parcel of land situated in the East half of the Northeast
quarter of Section 1, Township 19 South, Range 2 West, Shelby County, Alabama,
and being more particularly described as follows:

Begin at a capped iron pipe found at the Northeast corner of said Section 1 and
runt thence in a Southerly direction along the East line thereof for a distance
of 436.03 feet to a polnt located in a curve to the right in the Northwesterly
right—of-way line of Meadow Ridge Road, said curve being concave to the
Northwest, having a radius of 1598.48 feet, a central angle of 4 degrees 10
minutes 47 seconds and a chord which forms an interior or counterclockwise
angle of 120 degrees 10 minutes 53 seconds with the preceeding course; thence
turn an sngle to the right and run in a Southwesterly directien with said
proposed right—of-way line and along the arc of sald curve for a distance of
116.61 feet to the end of said curve; thence continue to run with said

proposed right-of-way line in a Southwesterly direction along a line tangent

to said curve for a distance of 337.88 feet to the beginning of a curve to

the left, sald curve being concave to the Southeast, having a radius of 827.77
feet and subtending a central angle of 33 degrees 45 minutes 00 seconds;

thence continue to run with sald proposed right—of-way line in a Southwesterly
direction along the arc of sald curve for a distance of 487 .60 feet to a point
of reverse curvature located at the beginning of a curve to the right; said
curve being concave to the Northwest, having a radius of 966.13 feet, and
subtending a central angle of 18 degrees 15 minutes 00 seconds; thence continue
to run with sald proposed right—of-way line in a Southwesterly direction along
the arc of sald curve for a distance of 307.73 feet to.the end of said curve;
thence turn an angle to the right of 67 degrees 07 minutes 30 seconds, as
measured from the chord of said curve and, leaving sald proposed right-ocf-way
line, run in a Northwesterly direction for a distance of 101.95 feet; thence
turn an angle to the left of 90 degrees 00 minutes and run in a Southwesterly
direction for a distance of 10.00 feet; thence turn an angle to the right of 90
degrees 00 minutes and run in a Northwesterly direction for a distance of 20.00
feet; thence turn an angle to the right of 90 degrees 00 minutes and run in a
Northeasterly direction for a distance of 10.00 feet; thence turn an angle to
the left of 90 degrees 00 minutes and run in a Northwesterly direction for a
distance of 294.00 feet to a point located in the West line of the Northeast
quarter of the Northeast quarter of the aforesaid Section 1; thence turn an
angle to the right of 75 degrees 38 minutes 01 seconds and run in a Northerly
direction along said West line of said quarter—quarter section for a distance
of 1187.54 feet to a capped iron pipe found at the Northwest corner thereof;
thence turn an angle to the right of 92 degrees 17 minutes 0l gseconds and run
in”an Easterly direction along the North line of saild quarter—quarter gsection
for a distance of 1327.59 feet to the point of beginning.

According to survey of Frank N. Champinn; Reg. No. 6254, dated October 28,
1985. -

Together with and subject to all those easements and rights set forth in
instrument recorded in Real Record J{, Page 295 1in the Probate Office of
Shelby County, Alabama.

SUBJECT TO:

1. Taxes for 1986 and subsequent years. 1986 taxes are a lien but not due and
payable until October 1, 1986.

2. Title to all minerals underlying the E 1/2 of NE 1/4, Section 1, Township
19 South, Range 2 Weet, with mining rights and privileges belonging
thereto, as reserved in Deed Book 32, page 48, in said Probate Office,

3. Right of way granted Alabama Power Company as recorded Real Book 2, page
792, and Real Book 2, page 797, in said Probate Of fice.

4. Sewer line easement and conmnection agreement between Daniel U.S5.

Properties, Ltd.,, and Daniel Properties XV,

and recorded in Real Record 043, Page 611.

dated September 23, 1985,

SIATL Q‘f’ﬁﬂﬁ:fj‘"%ﬂ%m 1. Deed Tax § ———
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4. Indexing Fee

3 Recording Fee_asca:d 0
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TOTAL  /0,/23:82
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