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Racoxding Requestad By and
MORTGAGE, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT
AND FIXTURE FINANCING STATEMENT
State of Alabama )
}ss.
County of 4 ELEL“‘ )
D THIS MORTGAGE, ASSIGNMENT OF RENTS AND LEASES, SECURITY AGREEMENT AND FIXTURE
g,%mmcme STATEMENT (this "Morigage") is made this_|’[7* day of September, 1991, between FO. Merz
& Co., Inc., a Pennsylvania corporation as Mostgagor, address is P.O. Bax 430, Cowpens, South
$2Carollna 28330; and GREAT NORTHERN INSURED ANNUITY CORPORATION, a Washington corporation,
%aa Mortgagee, whose address Is P.O. Box 490, Seattle, Washington 88111-0450.
| 3 Mortgagee Is making & loan (the "Loan") in the principal amount of Four Hundred Thousand and
" gnnﬁnu Dotlars ($400,000.00) to be secured by that certaln real propeity (the "Realty”) described In Exhiblt A
o gttached hereto. ﬂlaLoan,Inotmmrpald.hduaaMpayaﬂahﬁﬂmMobeer. The terms
of the Loan provide for: {I)Ad]ustmamoithekueredmtennmeﬂthAnrwmmeate.asdaﬁnadhﬂw
Promissory Note (the "Note™ evidencing the Loan, and on each succeeding Anniversary Date untll the Loan
Is pald in full, with adjustments to be calculated using a formuta based upon the Moodys A Corpomte Bond
E Index Dally Rate (or a successor or comparable index, upon the circumstances provided in the Note); and
_-__ “ (I} adjustment in tha amount of Installment payments to reflect Interest rate adjustments.
in conalderation of the Loan and the sum of One and No/100 Dollars ($1.00) in hand pald by the
' Mortgagee, the receipt of which Is hereby acknowtedged, Mortgagor does hereby MORTGAGE, GRANT,
BARGAIN, SELL, AND CONVEY, unto Mortgages, s successors and assigns, forover, AND GRANT TO THE
MORTGAGEE A SECURITY INTEREST IN, all of Mortgagors estate, rights, titie, clalm, interest and demand,
glther In law or In equity, of, In and to the following property, whether the same be now owned or hereafter
acquired (the "Property”):
) (@) The Realty and all rights 1o the land lying In alleys, streets and roads adjoining or abutting the
| j (b) Al buildings, improvements and tenements now or hereafter located on the Realty;
i
o (¢) Al fixtures and articles of property now of hereafter attached to, or used or adapted for use
o in the ownership, development, operation or maintenance of, the bulidings, improvements and Realty
i (whether such items be leasad, he owned absolutely or sublect to any title retalning or secusity instrumant,
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or be otherwise used of possessad), including without limitation all heating, cooling, alr-conditioning,

ventilating, refrigerating, plumbing, generating, power, ligiting, laundry, maintenance, incinerating, lifting, -

cleaning, fire prevention and extinguishing, security and access control, cooking, gas, electric and communi-
catlon fbdtures, equipment and apparatus, &l engines, motors, condutts, pipes, pumps, tanks, ducls, com-
pressors, boders, watel heaters and furnaces, all ranges, stoves, disposers, refrigerators and other
appllances, all escalators and elevators, all baths and sinks, all cabinets, partitions, mantels, buiit-in mirrors,
window shades, blinds, screens, awnings, storm doors, windows and sash, all carpeting, underpadding, floor
covering, panelling and draperies, all furnishings of public spaces, halls and lobbies, and all shrubbery and
plants; afl of which temns shall be deemed paﬂdthareﬂpmpertyardmtmrﬂtﬂawhoﬂynrlnpart

or supplied by tenants of the Property with the right of removal at the termination of thelr tenancles shall not
be Included wihin the scope of this paragraph:

(d) Al easements, all access, alr and development rights, all minevais and oll, gas and other
hydrocarbon substances, all royalties, all water, water rights and water stock, and ali other rights, heredita-
ments, privileges, permits, licenses, franchises and appurienances NOW or hereafter belonging or in any way
appertaining to the Realty; and |

(e) Al present and future contracts ani pdidesdhmmmwhlchmmsald real estate or any
building, structures of improvemants thereon, or any such fixtures or personal property, against casualties
and theft. and all monies and proceeds and rights thereto which may be or become payable by virtue of
any such insurance contracis of pollcies.

() Al of the rents, revenues, lssues, profits and income of the Froperty, and all right, titie and
interast of Mortgagor in and to all present and future leases and other agreements for the occupancy or use
of all or any part of the Raalty, and all right, title and interest of Mortgagor thereunder, including without
Iimitation all cash or security deposits, advance rentals and deposits or payments of simiar nature;
SUBJECT, HOWEVER, to the assignment of rents and other property to Mortgagee hereln contalned;

() Al general intangibles relating to the development or uss of the Property, including without

limitation a!l permits, licenses and franchises, all names under or by which the Property may at any time be
opemtadurknmn.andaﬂﬂgmtomwmhuslnmumarwmhmmuranywriantttmm.and
all trademarks, trade names, logos and good will in any way relating to the Property.

(h) Al awards, compensation and satﬂenmﬂninlienﬂwmdmﬂaanamdtdmetaldngby
power of eminent domain of the whole or any part of the Propesty, inciuding any awards for damages
sustained to the Propasty for a temporary taking, change n grade of streets o taking of access.

() All water stock relating to the Property, al shares of stock or other evidence of ownership of
any part of the Propenymwmnedbyuongagorhmnmnwﬂhotham.andaudncumamad
membership in any owners' of members’ assoclation or simiiar group having responsibility for managing of
operating any part of the Proparty.

(1] Allpmductaandprooeadsoialldtmmregolnq.

10 HA/E AND TO HOLD al of the aforedescribed Property and all parts, rights, members and
appurtenances thereof, unto the Mortgages, its successors and assigns, forever.

TO SECURE THE FOLLOWING (collectively the "Securad Obligations™):

b
ey —iep, T M e RSITo T T SeemrepmeTTEROELE prmrgan T nmr e

T R e e

- LS
AL e - .
S A w1
FENY A
. o T nae ' ‘f"l' A, -l -
- LY Y 0 . e ol
T 1“.*“ v ll-r-:.l . .iﬂ o, a 2 d
oo ERe AN Wy ke
SR X ORI it i C i
S IR iR R T
Lo . "_-'.f:E."I L. S g ']'1.‘5“:'-'.
L ) r . r{‘ﬁl-l- l\. . .
e _fr?_:r-- ' . A g :-:_'-l-‘:'-_ll -7 i
- __1 ':Lh"i-ﬂ;{' ' . "_-_%}1-;..'_' -Il:l._}| -'.,\I_"t.._i
i w 2H - ._ij.a._:' . '--.I' J  am ‘1.:qu
ks . |j. . Lo .'* . li F-" ) -
] ] ' :”J' . i "':Ii."’ . ,..‘ -:‘: - El .
R 5 LA L
1 - - ' ]
. . ."1"5- R, T T wlllr
L Ao, o A+ 5 T T
- " ' '.r-‘-" . - I;ﬁr-h Ir"-. '.::: T =.-'--..-.
: 1-":._};_". ! I'{.'!."-I-!u:l- ;iﬁ'_ Y T
o '3-::'-": .- I'-.-’I-':_ A = .
S _.Ii:.n.,.;‘_‘.'_-. - :".:I'_\‘r 1 i A
' I H 1§ S i u
' ' A - . - . Y R
' ,:f._.r;. 1 Lp oy " R
R 2 L
Y e T .. .
f ' . J’I.!l |.'-|, L o
- .Iri :‘_Zrl '-::.: L I oA
" "';_- it o ‘_‘,.. L
el " S
-.'."-F.r 'I, ,-r I:-' . = '--'-r_
i r'-..-“ A I et
et 3 o -9
Lol .. 5 T -, A
e , ! Ve -7
i . o
I-..'-.ﬂa;.'! - -l'l ) -,
UL F kY o
[ B ! . .
- :‘-l-':!l" I.' F.
n e " 1]
-~ .:"'.,'.l‘_.|l-I ' ol
-.'. . '-" .

A A




[ . )

..
' .
P T TP L NN

CEE
-_—t T e

] 1 . ) .
5-: e ™ ety e —
'

sook 360 P 38D

(1) Payment of the sum of Four Hundrad Thousand and no/100 Dollars {$400,000.00) Dollars with

Interest thereon, according 10 the terms and provisions of a promissory note of even date herewith, payable -

to Mortgages, or order, and made by FO. Merz & Co. Inc., a Pennsylvania corpostion, and alf
modifications, extenslons, renewals and replacements thereof (collectively the “Note”),

(2) Payment of all sums advanced 10 protect the securlty of this Mortgage, together with interast
thereon as hamein provided;

{3) PumnmﬂdaﬂoﬂwrumwhichammwmchmaybomnauManﬂHﬂmLmnDocumem:
(4) Performance of all of Mortgagors other obligations under the Loan Documents; and

(5) Payment of the principal and interest on all other future loans or advances made by Mottgagee
to Mortgagor when the promissory note evidencing the loan or advance specHicalfly states that it is secured
by this Mortgage, Including all modifications, extenslons, renewals, and replacements of any such future loan
or advance.

As used hereln, the term "Loan Documents® means the Note, this Moitgage, an Assigniment of Rents
and Leases (the terms of which shali control in the event of any conflict with the terms of Article 6 of this
Mortgage), any loan agreement and Uniform Commerclal Code Financing Statements exacuted In
connection herewith, and any other instrument or document evidencing or securing the Loan or otharwise
axacuted In connection therewith, together with all modifications, extensions, renawals and replacements
thereof.

MORTGAGOR HEREBY REPRESENTS, WARRANTS, COVENANTS AND AGREES AS FOLLOWS:

ARTICLE 1
TITLE AND USE

11 Warranty of Tiie. Moitgagor represents and warrants to Mortgagee: {a) That, except as may
otherwise be expressly stated In this Mortgage, Mortgagor has good and marketable tiie in fee simple to
such of the Property as 18 real property arxi Is the sole and absolute owner of all other Property; (b) that
the Property is free from liens, encumbrances, exceptions or other charges of any kind whatsosver other
than non-delinquent installments of ad valorem property taxes and special assessments, the “Permitted
Exceptions,” ¥ any, permiited under the pollcy of mortgagees tite Insurance issued to Mortgagesa i
connection with this Mortgage and any other liens, encumbrances, exceptions or charges exprossly
permitted by the terms of this Mortgage, and no others, whether superior or inferior to this Morigage, wil
be created or suffered to be created by Mortgagor during the Iife of this Mortgage without the prior written
consent of Mortgagee; (¢} that no defauit on the part of Mortgagor of, to the best of Mortgagors knowtedge,
any other person exlsts under any of the Permitted Exceptions and as applicable ali are in full force and
effect and in good standing, without modification; and (d) that Martgagor has the right to grant, transfer,
convey and assign the Property as herein provided and will forever warant and defend the Propetty umo
Mortgagee against all claims and demands of any other person whomsoever, subject only to said
non-delinquent Instaliments of taxes and assessments and Permitted Exceptions.

(ﬂ) ME REEMAIONE 8N BNHeE
Mortgagee: () That, to the best of Morgagors knosedge, no asbestos has ever been used in the
construction, repalr or maintenance of any buliding, structure or other improvement now of heretolore
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located on the Property, (i) that no Hazardous Substance is currently being generated, manufactured,
refined, transported, treated, stored, handled or disposed of, transferred, produced or processed on, under-
ofr In the Propeity, except in compliance with al! applicable fedemal, state and local statutes, onrdinances,
rules, regidations and other kaws; (iif) that neither Mortgagor nor, to the best of Mortgagors knowledgse, any
other person or entlty has ever caused or pemitted any Hazardous Substance to be generated,
manufactured, refined, transpotted, treated, stored, handled or disposed of, transferred, produced or
processed on, under or In the Property, except in compllance with all applicable federal, state and local
statutes, ordinances, rules, regulations and other laws; (iv) that Mortgagor has not recelved any notice of,
nor I8 Mortgagor aware of, any actual or alleged violation with respect to the Property of any federal, state
or local statute, ordinance, rule, regulation or other law pertaining to Hazardous Substances; and (v} that
nelther Mortgagor nor the Property is subject to any governmental or judicial clalm, order, judgment or llan
with respect 1o the clean-up of Hazardous Substances at or with respect to the Property  Mortgagor further
represents and wamants to Mortgagee that the foregoing representations and warmanties contalned In this
paragraph 1.2(a) are made after and are based upon inspection of the Property by Mortgagor and duse

inquiry by Mortgagor as to the prior uses of the Property

(b) Definition. As used hetein, the term "Hazardous Substance®” means any hazardous, toxdic
or dangerous substance, waste or material which i or becomes rmegulated under any federal, state or local
statute, ordinance, rule, regulation or other law now or hereafler In effect pertaining to emvironmental
pratection, contamination or ¢lean up, Including without limitation any substance, waste or material which
now or heraafter Is (A) designated as a “hazardous substance” under or pursuant to the Federal Water
Poliution Control Act (33 U.S.C. §1257 et seq.), (B) defined as a "hazardous waste® under or pursuant to the

COResource Conservation and Recovery Act (42 U.S.C. §6901 & g6q.). or (C) defined as a “hazardous
gmhstﬂm In {or for purposes of) the Comprehensive Environmental Response, Compensation and Liabillty
Am (42 L1.S.C. 89601 ¢f seq.).

; : Mortgagor will pay when due all sums
. ﬂwhlchnmnmnrwhlchnuybamaaﬂlngnnﬂmﬂota and will pay and perform all other Secured
Obligations, in accordance with their terms.

(a) Taxes and Assessments. Except as the same may otherwise be pald under Article 3
relating to reserves, Mortgagor whl pay when due directly to the payee thereof all taxes and assessments

(Including without limitation non-governmental levies or assessments such as maimenance charges, owner
assoclation dues or charges, or fees, levies or charges resulting from cowenants, conditions or restrictions)
levied, assessed or charged agalnst or with respect to the Property or this Montgage. Upon request,
Montgagor shall promptly furnish to Mortgagee all notices of amounts due under this subparagraph and all
receipts evidencing such paymetis.

(b) Lhilities. Mortgagor will pay when due all utllity changes and assessments for services
furnishad tha Property.

(c) Llens angd Charges. Mortgagor will pay when due the claims of all persons supplying
labor or materlals to or in connection with the Property. Without walving the restrictions of paragraph 41,

Motgagor will promptly discharge any llen or other charge, whether superior or inferior to this Mortgage,
which may be clalmad agalnst the Propeity.
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(3] lmammmwmwmmmmmmmﬁmmmwm
standard 'sxten:ledmmqo'fonndkwum.hannnm'toqmlatallmmthehﬂkmblawﬂua
of the hnpmarnentsﬂienlncatadmthe Property. All such insurance coverage shall contaln a “replacement
cost endorsement” satisfaciory to Mortgages.

(n memﬂmhmmm:mndmmwmmam
tha full mplanamnrltm:stuftrmbuldm;nntmnaalty.wlﬂchwhlmlﬂwﬂeauyhnmurtwmﬂar
designated as being located within a special flood hazard area undet the Flood Disaster Protection Act of
1073 and ¥ flood insurance Is available.

(i) Loss of rental value insuance and Jor business interruption insurance, as follows:
IiallurnrwpoﬂlonnfthaFmpaﬂyisrantadnrlaasad.lmdmnalvalualrmnnncainananmu'ltaqml
tusb-c(ﬁ)nnﬂhﬁaggragatagmsmntaﬁmnﬂumpenyaﬂsmmcupled. If all or any pottion of the

o) be sublect to adjustment, from time to time at Mortgagees request, to refiect changes In the rental and/or
€™ income levels during the term of the Loan.

(v} Comprehensive public liabiity insurance against claims for bodily injury, death or
propeity damage occurring on, in or about the Property (Including coverage for elevators and escalators,
Iany.nnmaPmparty).MmtrmmraqehahuhanmmuntdmtlmtanOnaullionDﬂlnm
($1.000,000) combined gingledimit Hablity coverage, of in such greater amount(s) as Mortgagee may
reasonably require.

sook S00rce

(v} Boller and machinery Insurance covering pressure vessels, air tanks, bollers,
machinery, pressure plping, heating, alr conditioning and elevator and escalator equipment, provided the
improvernents contain equipment of such nature, and insurance agalnst loss of occupancy of usg arising
from breakdown of any of such Rems, in such amounts as Mottgagee may reasonably require.

(v insurance against such simlar or other hazards, casuafties, lablities and
contingencles, In such forms and amounts, as Mortgagee may from time to time reasonably require.

{t) Policies. Each Insurance policy will be in form acceptable to Mortgagee, and will be
lssued by a compary acceptable to Mortgagee, which company shall, among other things, be (i} duly
authorized to provide such insurance in the state in which the Property I8 tocated, and (i) rated ‘X or better
with a size rating of "V" or larger by A.M. Best Company in its most recent pubtication of ratings {(provided,
however, that if A M. Best Company changes its deslgnations, the basis for its ratings or ceases to provide

_ ratinge, Montgagee shall be entitied to selact replacement ratings in the axarcise of lts reasonable business
Judgment). Each hazard insurance policy will include a Form 438BFU or equivalent morntigagee endorsement
in favor of and in form accepiable to Morigagee, and each liability insurance policy will name Moitgagee
as an additional assured. AN required policies wil provide for at least ten (10) days wrliten notice to
Mortgagee prior 1o the effective date of any cancellation oF material amendment, which term shall Include
any reduction in the scope or limits of coverage. Mortgagor shall furnish to Mortgagee the complete original
of each required Insurance policy, or a certified copy thereof together with a certificate of insurance seiting
forth the coverage, the limits of Hiability, the carvier, the policy number and the explmtion date. As additional
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sacurity for the Secured Obligations, Mortgagor hereby assigns to Mortgagee all required Insurance policles,
together with all proceeds thereof, righis tharsto and all unearned premiums retumable upon cancellation.

(c) Payment: Renewals. Morgagor shal promptly furnish to Mortgagee all renewal notlces
relating to insurance policies. Emaptaaﬂwsanmnwntharwisabepaldurﬂarmmlaardaﬂngto

resarves, Mortgagor wil pay all premiums oOft Insurance policles directly to the carrier. At east thirty (30)
days prior to the explration date of each such polley, Mortgagor ghall furnish to Mortgages a renewal policy

tomakapmuioflasa.toad]usﬂnﬂmmpmmisawdalm,tommm,appearlnand prosecute, n
Morigagee’s or Mortgagors name, any action relating to any clalm, and to collect and receive insurance
proceeds; provided, however, that Mortgagee shall have no obilgatlon to do s0.

() Except as may otherwise be required by applicable law, Mortgagee shall apply
any insurance proceeds received hereunder first to the payment of the costs and expenses Incurred in the
collection of the proceeds and shall then apply the balance (the "Net Proceeds”), In s absolute discretion
and without regard to the adequacy of its security, to: .

{A) Thapaymentollndobtodnasamu'odhoremmthendmmd

payable or nol. Awsuchapplmﬂundprocoadatoprmpal on the Note shall be without the imposition
dawprapavmamiaanthmwmmyablaumﬁtheﬂma.butshaunnteaaendorpoatponetlwduadatu
of the Instaliment payments under the Note, or change the amounts thereof; of

. (8) The reimbursement of Mortgagor, under Mortgagees prescribed
diatnmmEannolpmoodm.forthemﬂdmstomﬂmmmpakdﬂqu Mortgagoe may, at
its optlon, condition the relmbursement on Mortgagees approval of the plans and specifications of the
reconstruction, contractors cost estimates, architecte’ certificates, waivers of liens, sworn statements of
mechanics and materialmen, and such other avidence of costs, percentage completion of construction,
appication of payments and satisfaction of liens as Mongagee may reasonably requlre.

(i)  Notwikhstanding the provisions of paragraph 2.3(d)(i) above, Mortgaged agreas
that the Net Proceeds from a loss described In this paragraph 2.3(d) will be made avallable under clause
(i) (8) above to relmburse Mortgagor for the cost of restoration or repalr of the Property, provided that each
of the following conditions is satisfled:

(A)  No event of default has occusred and Is continulng at the time the proceeds
are recelved;

(8) The Net Proceeds are less than the Indebtedness then secured by this
Mortgage,

(C) Thepmoaadsammhfadnmﬂmnmmywmmmmmmta
of the Note,;

{D) Mongagurglmmongageamﬂtannntbawlﬁnmm (30) days after the
proceeds are recelved that it intends to restore or repalr the Property and mqmmthatﬂwuethuds
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be made avaiable therefor, and Mostgagor thereafter promptly commences the restoration or repair and

complotes the same with reasonable diigence in accordance wih plans and spechications approved by,

Mortgages, which approval shall not be unreasonably withheid;

(E) The Net Proceeds are sufficient, In Mortgagees measonable business
judgment, to restore or repalr the Property substantlafty to s condition prior to the damage or destruction
or, ¥ In Mortgagee’ reasonable business judgment they are not, Mortgagor deposits with Mortgagee funds
In an amount equal to the deficlency, which funds Mortgagee may, at its optlon, require be expendad prior
to use of the Net Proceeds; and

{F) Mnngagaamwldmmmbtysamtn Mortgagee that,
uponcmnplationofmematmaﬂonnrmpalnﬂmepenymnbaopmmummhﬂynﬂmsbﬂmand
wﬂlprodumuubstammlynsnmhhmmeﬂnmtammlaammldid before the damage or destruction.

Y Tnﬂwmem.lnnuﬂm&wumncapmeedsmapﬂladmmmdm
Indebtedness secured hereby under clause (Hy(A) above, Mortgagors obligation to restore, repair and
maintaln the Property as provkied In paragraph 2.4 shall be abated; no other provision of this Morigage,
however, shall be deemed to excuse Mortgagor from restoring, repaling or malntaining the Property as so
provided.

(&) Tmnsfor of Title. Iif the Property Is sold pursuaint to Article 8 or ¥ Morntgagee otherwise
acquires title to the Property, Mortgagee shall have all of the right, titie and interest of Mortgagor In and to
any insumnce policles and unearmnad premiums thereon and In and to the proceads resulting from any
damage to the Property prior to such sale or acquisiion.

. (8) Presenmation and Mainjenance. Mortgagor () will not commit or sulfer any waste of
permhi any Impalrment or deterioration of the Propetty, (i} will not abandon the Property, {ifj will restore or
repair pmrnpﬂyandhauoodandwmtmarﬂlm manner all or any part of the Property to the equhalent of
s original condition, or such other condition as Mortgages may approve in writing, in the event of any
damage, injury or loss thereto, whether or not Insurance proceeds are available to cover In whole or In part
the costs of such restoration or repal, () will keep the Property. including Improvemeris, fixtures,
equipment, machinery and appilances thereon, In good condition and repair and shalt replace fxtwes,
equipment, machinery and appilances of tha Property when necessary to keep such kems in good conditlon
and repalr, and (v) will genemally operate and maintain the Property In a manner to ensue maximum
reveniia. -

or chattel covered by this Mortgage and adapted to the use and enjoyment of the Property be remxved at
any time without like consent unless actually replaced by an article of equal sultabllity, owned by Morigagor,
free and clear of any lien or security Interest except such as may be approved in writing by Mortgagee.

(c) Right of Eniry. Morgagee is hereby authorized to enter the Property, Including the
Interlor of any structures, at reasonable times and after reasonable notice, for the purpose of inspecting the
Property and for the purpose of performing any of the acts It Is authorized to perform hereunder.
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arardous Substances. Mortgagor will not cause of permit the Propeity 10
be used to generate, manufacturs, refine, trensport, treat, store, handle, dispose, transfer, produce or
process any Hazardous Subetance (as defined in this Mortgage). except in compliance with all applicable
federal, state and local statutes, ordinances, rules, regulations and other laws, nor shall Morigagor cause
or permlt, as & resuit of any Intentionat or unintentional act or omission on the part of Morigagor or any
tenant, subtenant or other user of occupier of the Property, a releasing, spliling, leaking, pumping, pournng,
emitting, emptying or dumping of any Hazardous Substance onto the Property or any other property or into
any waters, except in compllance with all such laws. |

®) Notification: Clean Up. Mortgagor wil immediately notify Mortgagee should Mortgagor
() bacome aware of any Hazardous Substance or other environmental prohlmnnrliabllltywtthmspacltu

the Property, (i) recelve any notice of, or become aware of, any actual or alleged violation with respect to
the Property of any federal, state or local statute, ordinance, rule, regulation or other law pertaining to
Hazardous Substances, or (i) become aware of any flen or action with respect 1o any of the foregoing.
Mortgagor will, at its sole expenss, taks all actions as may be necessary or advisable for the claan-up of
Hazardous Substances on or with respect to the Property, Including without limitation all removal,
> containment and remedilal actions In accordance with all applicabie laws and in ali events In a manney
L) gatistactory to Mostgagee, and shall further pay or cause to be paid all clean-up, administrative and
., anforcement Costs of governmental agencles with respect to Hazardous Substances on of with respect to
the Property if obligated to do so by contract or by law.

all representations and warranties in this Mortgage relating to Hazardous Substances, and the cbservance
of all covenants contalned in this paragraph 2.5, () Mortgagee 1s heraby authorized to enter and Inspect the
Property, Including the Interior of any structures, at reasonabie times ang after reasonable notice, and (i)
¥ and at any time Hazardous Substances are being handisd on the Property, Mortgagor shall furnish
Mortgagee with such information and documents as may be reasonably requested by Mortgagee to conflrm
that such Hazardous Substances, are being handled in compiiance with all applicable federal, state and local
statutes, ordinances, rules, regutations and other laws. Mortgagor shall reilmburse Mortgagee upon demand
for all costs and expenses, Including without limhatlon attomeys’ fees, incurred by Mortgages In connection
with any such entry and Inspection and the obtaining of such information and documents.

2

CE% (c) Yerification. Fﬂfﬂﬁpumﬂﬂﬂﬁﬂ'mpﬂc“nﬂ.mpmﬂytﬂamﬁﬂnﬂwaccumcyd
=

=2

26 Parking. IfarrypartalthamﬂomobhparkWamslmludadwimhuw Property is taken by
condemnation, or befone said areas are otherwise reduced, Mortgagor will take all actions as ame necessary
to provide parking facilties in kind, size and location to comply with all governmental zoning and other
regulations and all leases. Before making any contract for substitute parking faciiities, Mortgagor will fumish
to Morntgagee satisfactory assurance of completion thereof free of liens and in conformity with all government
zoning and other reguiations.

2.7 Use of Property. Mortgagor will comply with all laws, ordinances, regulations and requirements
of any governmental body, and all other covenants, conditions and restrictions, applicable to the Propeity,
and pay all fees and charges In connection therewith. Unless required by applicable law or unless
Mortgagee has otherwise agreed In writing, Mortgagor will not allow changes In the use for which all or any
part of the Property was intended at the time this Mortgage was exocutod. Mortgagor will not Initlate or
acquiesce in a change inthe zonling classification of the Property without Mortgagee’ prior written consent.
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or Indirect, of the Fmpartynrpanﬂm'onlm'wamsttmm. and Mortgagor will appear in and prosecute
any such action or proceeding unless otherwise directed by Mortgagee in wilting. Mortgagor authorizes
Mortgagee, at Mortgagess option, as attorney-in-fact for Mortgagor, to commence, appear in and prosecute,
In Morgagee’ or Mortgagors name, afny action of proceeding relating to any such condemnation or other
taking, and to sellle or compiomise any clalm in connection with such condemnation or other taking;
provided, however, that Moitgagee shall have no obligation to do so. All awards, payments, damages,
direct, consequential and otherwise, clalms, and proceeds thereof, in connection with any such
condemnation or other taking, or for comveyances in liev of condemnation, are herebty assigned to
Mortgages, and all proceeds of any such awards, payments, damages or claims shall be paid to Moitgagee.

(b) Application of Proceeds. Mortgagee shall apply any such procesds in the manner and
upon the terms and conditions set forth In paragraph 2.3(d}{li} relating to the application of Inswance

proceeds, without regard to the provisions of paragraph 2.3{d){ili).

20 Protection of Morigagee Securlty. Mortgagor wil ghe notice to Mostgagee of and wil, at ks
expense, appear In and defend any action or proceeding that might affect the Property or title thereto or

the interests of Mortgagee therein or the rights of remedies of Mortgagee. If any such action of proceeding
ls commenced mluongagaelsmadaapartytuanysuch action or proceeding by reason of this
Mortgagse, or  Mortgagor falls to perform any obligation on is part to bhe performed hereunder, then Mortga-
ges, in ks own discretlon, may make any appearances, disburse any sums, make any entries upon the Prop-
onyammmamacﬂmsaunwbanaoeasarvurdaa!mblatnpmlwtnrmﬂmatrmsacurnydﬂﬂs
Mortgage, to remedy Mortgagors fallure 10 perform its covenasis (withou, however, walving any default by
Mortgagor) or otherwise to protect Mortgagea's interests. Mortgagor agrees 1o pay all loss, damage, costs
and expenses, including reasonable attorneys' fees, of Mortgagee thus incurred. This paragmph shall not
be construed to require Mortgagee to Incur any expenses, make any appearances of take aiy actlons.

210 HERINDLUESE T 588 AU Y
paragraph 2.0 or any othe provision of this Mongage, with interest thereon, shall ba additional iIndebtecdness
of Mortgagor secured by this Mortgage. Al such amounts shall be immediately due and payable and shail
bear Interast from the date of disbursement at the interest rato In affect on the Note from time to time, of
at the maximum rate which may be collected from Mortgagor on such amounts by the payee thereof under
applicable law if that is less.

: and Records: Financial Statesnens. Mortgagor wil keep and makuain at Mortgagors
address stated above, or such other place as Mortgagee may approve n wrlting, books of accounts and
records adeguate to reflect correctly the results of the operation of the Property and coples of all writlen
coniracts, leases and other instruments which aftect the Property. Such books, records, contracts, leases
and other instruments shall be subject to examination, inspection and copying at any reasonable time by
Mortgagee. Mortgagor will furnish to Mortgagee, within twenty (20) days after Mortgagee's request therefot,
the following documents, each certified to Mortgagee by Mostgagor as belng trus, comect and compilete:
(a) a copy of all leases and olherﬂgmamemaforﬂmmncyurusadaﬂnrany part of the Property,
(b) a rent roll for the Property, showing the name of each tenani, and for each tenant, the sulte occupled,
the number of square fest rented, the lease expiration date, the rent payable, the date through which rent
has been paid.meamnumdanymﬂtydeposﬂmdmemnmerm'ﬂmdawmnmwm, (c) a
cnpydthamoﬂmoentmaland pemonalpmpenytaxstatmmsfurthaPmm (d) a copy of the most
recent statements for the Insurance coverages maintained under paragraph 2.3(a) of this Morigage, and
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(e) & stﬂamaﬁdhcmademoFmponyfmmmWﬂymwwmrﬂ
Mostgagor. In addition, Mortgagor and any genaral partner thereln and ary guarantor of the Loan will.
furnish to Mostgagee, within twenty {20} days after Mortgagee'’s request therefor, a compiete and current
financial statement, in reasonable detal and certified as corect by Mortgagor or such partner or guarantor,
together with a true and comect copy of such persons most recent fedaral income tax retum.

i | ARTICLE 3
; RESERVES
1

a1 Deposits. I Mortgagee 8o requires, Mortgagor witl, at the time of making each Installment
payment under the Note, deposkt with Mortgagee a suim, as estimated by Mortgagee, equal to (a) the rents
under any ground leass, (b) the taxes and speclal assessments naxt due on the Property, and (c) the pre-
miums that will next become due on insurance policias as may be required under this Mortgage, less all
sums already deposited therefor, diviied by the number of months to elapse before two (2) months prior
to the date whan such rents, 1axes, speclal assessments and premlums will become delinquent. Mortgagee
, may require Mortgagor 1o deposit with Mortgagee, In advance, such other sums for other taxas,
i: assessments, premiums, charges and impositions in connection with Mortgagor of the Property as
~) Moitgagee reasonably deems necessary to protect Mortgagee$ Interests (harein “Other Impositions”). Such
&1y sums for Other Impositions shall be deposlted In a lump sum of In periodic instaliments, at Mortgagees
€7D option. If requested by Movtgagee, Mortgagor will prompily deliver to Mortgagee all bliis and notices with
3  respect to any rents, taxes, 855888monts, premiums and Other Imposftions. All sums deposited with Mortga-
¢S ©eo under this paragraph 31 are hereby pledged as additional securlty for the Secured Obligations.
O
)
Eg
=

| 3.2 Application of Deposits. Ausuchdaposnedaumsshaﬂbeheldbyﬂnrtmgaamﬂappﬂadh
such order as Mortgagee elects to pay such rents, {axes, assessments, premlums and Other impositions

or. In the event of default hereunder, may be applied In whole or in pan, 1o Indebtedness secured hereby.
The arrangement provided for in this Articte 3 Is solely for the added protection of Mortgagee and entails

‘, no responsibiiity on Mortgagees part beyond the allowing of due credit, without interest, for the sums
] actually recelved by it. - Upon any assignment of this Mortgage by Mortgagee, any funds on hand shall be
turned over to the assignee and any responsibllity of Mortgagee with raspect thereto shall terminate. Each
p transfer of the Property shall automatically transfer to the grantee alt rights of Mortgagor with respect to any
) funds accumulated hereunder. Upon payment In full of the Secured Obligations, Morigagee shall promptly
! refund to Mortgagor the remalning balance of any deposits then haid by Morigages.
33 Adiustments to Depasiis. if the total deposks held by Mortgagee axcood the amount deemed
: mwmumwmwwhamtmmmmamm.w.w,pmnﬂumsandﬂﬂwr
5 impositions as the same fall dus, then such excess shall, provided no evert of default then exists hereunder,
be credited by Mortgagee on tha naxt due Installment or instaliments of such deposits. If at any time the
total deposits held by Mortgagee Is less than the amount deemed necessary by Mortgagee to provide for
the payment thereof as the same fall due, then Mortgagor wit deposit the deficlency with Mortgagee within
thirty (30) days after wiitten notice to Mortgagor stating the amount of the deficlency
4
i 3.4 Congdltional Walver. Notwithstanding any other provision of this Mortgage, Mortgagee agrees

| thatltwlllnutroquirathepaymernoimsamuptmldedhthhnmdua.mlongasthoralsnu
delinquency in the paymantctanytamaurmmmﬂsmednramssad against the Property, nor arny
delinquency In the payment of the premiums for any insurance required under this Mortgage, and there is

-

no other event of default under this Mortgage.
T -10 -
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4.1 p-illL ML - . RE
or Interest thereln shafl be encumbered, sold (by contra

-

by Mortgagor, or f without Monqageahprlorwrlttanmmmmﬂbewwmﬂwmhip

danyatockmamsthawpmataum

gagor, In the ownership of any general partnarship Interest in ary

general or limite partnership Mortgagor or in the ownership of any beneficial Interest in any other Mortgagor

which Is not a natural person OF persons, of

change In the ownership of any such stock, general partnership or other beneficlal

¥ without Mortgages$ prior written consent there shall be any

interest in any

corporation, partnership or other entity, organtzation or agsociation directly or indirectly owning an interest
In Mortgagor, then the same shall be desmed to be a “Transfer" for purposes of this paragraph. in the event
of such a Transfer, Mortgagee may, at ks sole option, declare such Transfer to constitute an event of default
under this Mortgage and invoie any remedy o remedies provided for In paragraph 81 hereof or may, at
its sole option, consent to such Transfer and Increase the interest rate on the indebtedness secirad hereby.
NahharnfthafomgolngomlomsmﬂappluhuﬂmhthemduTmnsfarbydaﬂaanrdaamﬂnr
npamtlunnflawmonmadaamdanmwm Mortgagor, a partner of a partnership Mortgagos, a
shareholder of a corporate Mortgagor, the owner of a beneficial nterest of any other Mortgagor which is
not a natural person, or the owner of any stock, partnership or other beneficial Interest in any corporation,
partnarship or other entity, organization or assoclation diractly or indlrectly owning an interest in Mortgagor,
provided that followlng the Transfer the person(s) and/or firm(s) having effective managerial control of the

Property are reasonably satisfactory to Mortgagee.

4.2

. Notwithstanding any provision of this Mortgage to the contrary,

Mortgaﬁea will consent to one sale of the Property and assumption by the purchaser of the indebtodness

gecured hereby, provided that:
(a)
()

Mortgagorlsmtthenlndeiadtmdartlisuottuago:

mwdumdﬂanpamzmﬁnamhlmm.ﬁumhlmm.mm

and cmdﬂmﬂwdmmmmlaagmmnmmwdmm.m:laﬂaspactsdtlmaala

are completely satisfactory to Mortgagee;
{c)

Thapmchaaorwldmsahlﬁtwnlpropanymnag&nm satisfactory 10 Mortgagee

nrcmﬂmctsfmnmnauemﬂdﬂumpertywhhapmpmwmeruﬂrm satisfactory to Mortgagoee;

(d)

thgaqaamhmhcashanmmnpuonmaFMMrﬂandmﬂmm

($5,000.00) pius ks fegal and administrative expenses, i ary, incurred In connection with such sale and

assumption; and

(e)

Uﬁmmmhhmdlscmtbnﬁhﬁwlsﬂagmaahwrl!:ingattrmﬂnm. no such

sale or assumption shall release Mortgagor or any guarantor of other person from liability, or otherwise
affect the liabiiity of Mortgagor or any such guamantor of other person, for payment of the indebtednass

gsecured hereby.
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(f IntmmmamanwaamadawhhamﬂmmeMWUpoanongawm
cmnplataawapecﬁladmpakudthaPmpam;theMungagorﬂmnnntbeemtﬂedtaamnmw
Mortgagee pursuant to the terms of this provision untll such repalrs have been completed to Mortgagees
satisfaction. -

ARTICLE 5

i UNIFORM COMMERCIAL CODE SECURITY AGREEMENT

| §1 Grantto Mortgagea. This Mortgage constitutes a security agreement pursuant io the Uniform
Commerclal Code with respect 10:

(a) Any of the Property which, uﬂarapﬂbablam.hmwalpnpeﬂyureﬁwtmtvmada
pait of the real pmpertybyltmwblomdtmammgaﬂﬁ:am

(b} ArvandanomerpmpmymmhmmﬂsrdawrMmawUnﬁmmCmmmucoda

Financing Statement naming Mortgagor as Debtor and Mortgagee as Secured Party and affecting property
In any way connected with the use and enjoyment of the Property (any and all such other propetty constitut-

ing "Property” for purposes of this Morigage);

!

-3
C”3 and Mortgagor hereby grants Mortgagee a gecurity interest In all property described In clauses (a) and (b)
¢ above as additional security for the Secured Obligations. Mortgagor and Morigagee agres, however, that
% nelther the foregoing grant of a security interest nor the filing of any such financing statement shall ever be
construed as in any way derogating from the parties’ hereby stated intention that everything used In connac-
€ t1on with the production of income from the Property or adapted for use thereln or which is described or
%mﬂected In this Mortgage s and at ali times shall be regarded for all purposes as part of the real property.

&0

: ageqh B angd Remedies WmspeﬁtnPropeﬂysubiocttnthefm’eadngsacurﬂy
Interest. Mortgagee has all of the rights and remediles () of a secured party under the Unlform Commerclal
Code, (ii} provided hereln, including without limitation the right to cause such Property to be soid under the
power of sale granted by this Mortgage, and (i) provided by law. In exarcising ks remedies, Morigagee
may proceed agalnst the items of real propartyandanyltamsoipammal property separately or together
and in any order whatsoever, without in any way affecting the avallabllity of Mortgagess remedies. Upon
demand by Mortgagee following an event of default hersunder, Mortgagor wil assembie any ttems of
personal property and maka them avallable to Mortgagee at the Propeity, a place which is hereby deamed
1o be reasonably convenient to both pastles. Mostgagee shail give Mortgagor at least ten {(10) days’ prior
written notice of the time and place of any public salanrothardlspoaiﬂonafsuchPropartynrotthatlma
of or after which any private sale or any other Intended disposition is to be made. Any perso permitted
by law to purchase at any such sale may do so. Such Property may be sold at any one or more public oF
private sales as permitted by applicable law. All expenses incurred in realizing on such Property shall be
boma by Morgagor

§3 Fbdure Fling. THIS MORTGAGE SHALL BE EFFECTIVE AS A FINANCING STATEMENT FILED
4 AS A FIXTURE FILING WITH RESPECT TO ALL GOODS WHICH ARE OR ARE 10 BECOME FIXTURES

? S UATED TO THE PROPERTY. FOR PURPOSES OF THE UNIFORM COMMERCIAL CODE THE

. FOLLOWING INFORMATION IS FURNISHED:

@ The name and address of the record owner of the real estate describad In this instrumert s
FO. Merz & Co., Inc.

a Pennsyivania corponation
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P.O. Bax 430
Cowpens, South Carolina 29330

(b) the name and address of the Debtor is:
FO. Merz & Co,, Inc.

a Pennsylvania corporation

: P.O. Box 430

Cowpens, South Carolina 29330

() the name and address of the Secured Party l:

| Great Northem Insured Annulty Corporation
P, O. Bax 490
Seattle, Washington 88111-0490
§ (d) IMmﬂmmﬂwmumywmmanmdbymHMMNlamwbaommmdm
Pt the Secured Party at its address above.
=
e
g: (0) Trﬂsdocumamwgoodawhlchnmnramtommmm
y 61  Morgagor to Comply with Leases. Mortgagor will, at ks own cost and expense:
::1]
4 (a) Fakthfully ablde by, perform and discharge each and every obligation, covenant and agreement
i urﬂﬂawlaammoﬂmaqmmforﬂwmmmymmﬂﬂmepmﬂmﬂmtm
“ sases”} to be performed by the landlord thereunder;

| (b) Erdorce or socure the performance of each and every material obligation, covenant, condition

| andngreementdsaldLeambymamntuﬂmundortubapeﬂomed;

()  Not borrow against, pledge or further assign any rentals due under said Laases;

(d) Nmpamnﬂdeawmﬂsduawﬂdemmmrmmmmonm
Inadxannanurfnrmmﬂmnthenaxtmmmmmwdmmmmta.dmum
compromise, forgive or walve any such rents;

{e) Not waive, excuse, omﬂwminawmmwmmdhmmewtwntsdurﬁmme
obligations, covenants, conditlons and agreements by sald tenams to be performed under the
Leases,

(N NotpemthamrutoasslgnoraublatltairnemﬂhanydmLaaaasunlasa required 10

dnmbymtmdmmasaandﬂmnmiyimhaMMdmnntmkturnliavama

o tarlﬂntafanyllablltyforpawnamdandpeﬁurmmedlta obligations under such Leass;

o (@) Not terminate any Lease or accept a surrencler thereof or a discharge of the tenant urdass

- requiradtudnanbythetannsdlamsenrurimthammwandmnﬂmshallhava

e executed a new lease offective upon such termination for the same term of years at a rental

not less than as provided in the terminated lease and on terms no less favorable to the
landlord than as In the terminated lease,

(n) Nolonnaenttnasubordlnaﬂonaftheﬁaresldwtammmwypanymﬁmnuungamo
and then only i specifically consented to by the Mortgages; ani
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{h Not amend or modify any Lease or alter the obligations of the parties thereunder, excepting

in the ordinary and prudent course of business with due regard for the security afforded the.

Mortgagee by the Laase and which does not in any way reduce the rent or diminish the term
thereof or the obligations of tha tenant theraunder or incréase the term of the tenancy or
impose additional obligations or burdens on the landlord.

Rig F gases. Shouki the Mortgagor fall to perform, comply with
nrdlscharue any obllgatlcu'tsolMong&uor underawtaasenrsl'midﬂw Mortgagee become aware of or
ba notified by any tenant under any lease of a fallure on the part of Mortgagor to so perform, comply with
or discharge its obligations under said lease, Mortgagee may, but shall not be obligated to, and without
further demand upon the Morigagor, and without walving or releasing Mortgagor from any obligation in this
Mortgage contained, remedy such fallure, and the Mortgagor agrees 1o repay upon demand all sums
iIncurred by the Mortgagee in remedylng any such fallure together with interest at the then rate in effect on
the Nota. All such sums, togaether with interest as aforesald shall become so much additlonal iIndebtedness
securad by thia Mortgage, but no such advance shall be deemed to relleve the Mortgagor from any defauit
heveunder.

: { Lanso: ents. The Mortgagor does hereby sell, assign and transfer unto
Mortgagaa aII af the Iaasaa, mnts hsm Incnma and profits now due and which may hereafter become due
2 under or by virtue of the Leases Including those, If any, described on Exhibit "B" attached hereto, whether
Cﬁwrlttannrmrhal* or any agreement for the use or occupancy of the Property, & being the intention of this
Cc‘%‘ Mortgage to establish an absolute present transfer and assignment of the Leases and all of the rents, Issues,
Income and profits from the Property unto the Mortgagee, and not merely the granting of a security interest,
§ and tha Morigagor does hereby appolnt krevocably the Mortgagee its true and lawful attormney In its name
S and stead, which appointment is coupled with an Interest, to collect alf of sald rents and profits; provided,
Mostgages grants the Morigagor the privilege, revocable, to collect and retain such rents, income, and
profits unjess and until an event of default exists under this Mortgage. Upon an event of delault and whether
before or after the Institution of logal proceedings to foreclose the fien hersof or before or after sale of the
Proparty or during any period of upset or redemption the Mortgagee, and without regard to waste, adequacy
of the security or solvency of the Mortgagor, may revoke the privilege granted Mortgagor hereunder to
coliect the rents Issues and profits of the Property, and may, at ks opiion, without notice:

(8) In person or by agen, with or without taking possession of or entering the Property, with or
without bringing any action or proceeding, give, or require Mortgagor to give, notice to any or
all tenants under any lsase authorlzing and directing the tenant to pay such rents, issues,
Income and profits to Mortgagoee; coflect al of the rents, issues and profits; enforce the
payment thereof and exercise alf of the rights of the landlord under any lease and all of the
rights of Mortgagee hereunder; may enter upon, take possession of, manage and operate sakd
Property, or any part thereof; may cancel, enforce or modify any leases, and fix or modKy
rents, and do any acts which the Mortgagea deems proper to protect the security hereof with
or without taking possession of sakl Propeity; or

(b} apply for the appointment of a recelver in accordance with the statutes and law made and
provided for, which recelvership Mortgagor hereby consents to, who shall collect the rents,
profits and all other income of any kind; manage the Property so as to prevent waste; and
exacute leases within or beyond the period of recelvership.

The ments, Issues, Income and profits may be applled, less costs and expenses of operation and collection,
Inciuding aftomeys fees upon the Secured Obligations and In such order as the Mortgagee may determine.
The enterlng upon and taking possession of the Property, the collection of such rents and profits and the
application thereof as aforesaid shall not cure or walve any defaults under this Mortgage nor in any way
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opamtatupmnttlwMuﬁmhnmpmwlngwoﬂmrmmmummmmmmdﬂ
thatanmdtlﬂaﬁlongaganuralmﬂlharumybadeemodtuomﬂutomumuagaan.
mortgagee-in-possession. TharlghaﬂpmwaﬂmeMMgagﬁmmﬂeranminhhﬂimm
eﬂectMhmwwammwmmnﬂumdﬂmmwgagaandwmammmﬂ.

6.4 |pases of the Property. Eachlaanadﬂmeperwtubammmbyuurtuagormustbe
appn:mdbytlwhlnrtgagaeandsmnbasaﬂafactorytutheuortgageahfurmandmm. Each such
Imaalﬂmalactinnoimammmgeawllbsanharsupoﬂornrwhordinatetoﬂwﬁendﬂwﬂoﬂﬂaﬂﬂam
each tenant shall mmnaanappropdatesubmdlmﬂonuraummmummﬂmd by the
Mortgages. Also, to the extent required by the Mortgagee, sach tenant shall exacite an estoppel ceitificate
and acknowladge receipt of a notice of the assignment of its lease, all satlstactory in form and content 10

the Morigages.

ARTICLE 7
EVENTS OF DEFAULT

71 Events of Defaulf- ThamwmmdwmnrmndthofdMQMMHMBanm
of default hersunder:

366w 397

(a) ﬁnummmhwwmmmmm.mummwum
. Other Loan Documents, jollowed by the fallure to make such payment within ten (10) days after wriiten
gmthamigmmuongawbyummme: puwidod.hmwmnmuongagaashaunmmobugmd

to give Muﬂmuorwrltt&nnutloaprlortummhlnuhwmwhmpmmsummmluoﬂgagea
had previously given Mortgagor during that calendar year a notice of default for failure to make & payment
of slmilar type.

(b) Fallure 10 perform any other covenant, agreement or obligation under the Note, this
MoﬂgaganrwdmamhaumnDoaunmms,fonamdbymefalmtnmmmhdafamwﬂhlnﬂ\m (30)
days after written notice thereof given to Mortgagor by Mortgagee {mimhmmmﬂbam;ﬂated
within such thirty (30) dwwmmMMdeﬂdiw.ﬂwhlumbymwmmm
thamqu’iradmruwlthlnsuchﬂﬂny{ao)daypﬂlodandﬂmuﬂatnmhuaﬂnmwhhdligmcamd
to compiete the cure within ninety (90) days following Mostgagees notice of defautt).

{c) Mnnganormunytmstaaduongagorﬂaaapatmonhbankrumcynrfornn
arrangement, reorganization or any other form of debior relisf; or such a petition Is filed against Mortgagor
or any trustee of Mortgagor and the petition is not dismissed within forty-five {45) days after fillng.

{d) Adacmanrordarlsarﬂaradfartrraappokﬂmmﬂfammma.mcamrnrllquldatorfor
Mortgagor or Mortgagors property, and such decree or omder is not vacated within fortyfive (45) days after
the date of eniry.

(o) Moitgagor commences any proceeding for dissolution or Nquidation; or any such
procesding s commenced against Mortgagor and the proceeding is not dismissed within forty-five (45) days
after the date of commencement.

{f Hmigagormakesanasslgnmeumnhebeneﬂ;dlscmdhm.uradmus In writing #s
Inability to pay its debts generally as they become dus.

{g) There is an attachment, execution or other judiclal selzure of any portion of Mortgagors
assots and such selzure Is not discharged within ten (1 0) days.
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{h) memmmmmdhdmumnmdamumwwuwwwuuamﬂ
the Lnanpmvaatnbemtahﬂyhlﬂmnﬂﬂaadingmnnmde,wwﬂmmmmﬂaﬂonnr*

\ccalaration Upon Delaull: AdQiliongl RMOQIOs in the event of default hereunder, Mortgagee
rnay.atltsoptlonandwlthmnnmbatuurdmnduponuongagnqtahaawmnrmmdmmlming

(a) Dadamanyuralh\dabtednmmadbymumaaﬂommuuawmbla
immedilately.

(b) Bﬂnanmﬂaotlontnerﬂmmtheprwhlonsﬁmhhloﬂgaganrwdm
Indebtedness or obllgations secured by this Mortgage.

(c) Bring a cout actlon to foraclose this Morigage.

(d) Foreciose this Morigage under the power of sale granied by this Mortgage in any manner
permitted by applicable law. |

{e) mmwmmammmwmmmwmmhmmﬂtmm
hareunder.

4] Emrdwawﬂmﬂuﬂmmmdymlaﬂawﬂmlmunrhoquw

publlc outcry, in front of the courthousa door of the county whereln the Property Is located,

bidder for cash, elther In person or by auctionesr, after first giving notice of the time, place and terms of
such sale by publication once a week for thres (3) successive weeks in some Newspapor published In sald
county, and, upon the payment of the purchase money, the Morigagee or any person conducting sald sale
for It is authorized and empowered to execute to the purchaser at sakl sale a deed to the Propeity 80
purchased in the name and on behalf of Mortgagor, and the certificate of the hoider of the Secured
Obligations appointing said auctioneer to make such sale, shall be prima facle evidence of his authority in
the premises. Alternatively, the equity of redemption from this Mortgage may be foreciosed by sult In any
coun of competent jurisdiction as Now provided by law In the case of past due mortgages. The Mortgages,
or the then holder of the Secured Obligations, may bki at any such sale and become the purchasaer of the
Property If the highest bidder therefor In any sult to foreciose the lien hereof or enforce any other remady
of Mortgagee under this Mortigage of the Note, there shall be allowed and included as additional
Indebledness In the decree for sale or other judgment o decree to the extent altowed by law and as a part
of the Secured Obligations all expenditures and expenses which may be paid or Incurred by or on behalf
of Mortgagee for attomeys fees, appralsers fees, outiays for documerntary and expent evidencse,
stenographere’ charges, publication costs, and costs of procuring all such abstracts of title, title searches
and examinations, titie Insurance policies, and stmilar data and assurances with respect to title as Morngagee
may deem reasonabiy necessary Alexpendhmusandexpensascﬂmenatm in this paragraph mentioned,
and such expenses and fees as may
the llen of this Mortgage, Including t
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proceeding affecting this Moitgage, the Note, any other documents securing the Note or tha Property,
Including probate and bankruptcy proceedings, of in preparations for the commencement or defonse of any
proceeding, shall be immadlately due and payable by Mortgagor, with Interest thereon at any default rate
sat forth In tha Note, and shall be Secured Obligations gsacured by this Mortgage.

(a)tuaﬂMWmmManmmemWMWhﬂWMmaﬁm
collection of the Securaed Obligations, including all such allowable kems as are mentioned In the preceding
paragraph hereof; (b) all other tems which under the terms hemof constitute Secured Obligations additional
to that evidenced bythaﬂnta,wlthmtmstﬂmmmaahmalnpmﬁdadrmelnurlntmana: (c) aHl Interest
remalning unpaid on the Note; (d) all principal rematning unpaid on the Note, to be appliad first to principal
whlchlsnolthamﬂeﬂdwm@byawmldpanymmﬁaﬁananmmmhmmm
principal hasbaenmpald.mpﬂncipmmmﬂwaubjactdawmummmy;and{a)thewance.tfany;
shallbepaﬁwartuﬂ\eum;:agorurlanucmmandasslgna. In any event, the purchaser under ary

Cforeclosure sale shall be under no obligation to see to the proper application of the purchase money.

Ve

84 Appolntment of Heceiver and rogggssion. Following an event of default hereunder, efther
before or after the foreclosure sale, a recelver may be appointed by the court without notice, without regard
to the soivency or hadmncydMMgagor,mamenmluadﬂm Property or whether It is then occupled
as & homestead. The recelver shall have the power to collact the rents and income from the Property during

for the protection, possession, management and operation of the Property which an absolute owner would
have, hutthenatmntainthehandadthamharshallbeapplhdtoallﬂmmmouigmmhsuch
order as the Mortgagee shall determine and to such axpenses of the receivership or foreclosure suit as the
court may direct. In the event of such evert of default, irrespective of whether the right to foreclose this
Mortgage has accrued to Mortgagee, whether the entire debt has then been accelsrated or whether
foreciosure proceedings have been commenced, the Mortgagee may, without notice to or demand upon
Mortgagor, take possession of the Property. While in possession of the Property, Mortgagee shall have the
following rights and powers.

() To collect the rents and manage, leasa, alter and repair the Property, cance or modify
axisting leases, obtain insurance and n general have all powers and rights customarily Incident to
absolute ownership; and

i) To pay out of the rents so collected any management and repair charges, axes,
Insurance, commissions, fees and all other expenses and. after creating reasonable reserves, apply
the balance (if any} on account of the Secured Obligations in such order as the Mortgagee may

Mortgagee shall incur no liabdiity fof, nor shall Mortgagor assert any clalm or set-off as a result of, any
actlon taken while Mortgages s in possession of the moitgaged premises, except only for Mortgagees own
gross negligence or wiilful misconduct. In the event no foreclosure proceedings are commenced,
Mortgages may remain In possession as long as there exists a default.

8.5 : arshalling.  Mongagor waives all rights to direct the order In
which any of the Property will be in the event of any sale under this Mortgage, and also any right to
have any of the Property marshalied upon ary sale.

-17 -
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8.6 Non-Walver of Defauts. Theantaﬂnuuponamltaldnuposmslonciﬂmepm’mﬂu
oollectlnnoiﬁontuorthapwuducﬂﬂaarnduthermwanoapdidmnrmpemaﬂonnrmlmforw

taking or damage of the Pmmmwimmmnuodummpma,mmw
or walve any default or notice of default hereunder of Invalidate any act done pursuani fo such notice.

Mortgage subject to the rights

i to Tengoncies. Mortgagaestwﬂha\eﬂmﬂgmmhopﬂontohraclmﬂﬂs
of any tenant or tenams of the Property.

8.8 Ewasion of Prepayment Ternms. if an event of default hereunder has occumad and Is continuing,
a tender of payment of the amount necessary to satlsfy the entire indebtedness secured hersby mads at
any time priot 10 foreclosure sale (ncluding gale under power of sale) by Mortgagor, Rs successors of
asslgns or by anyone in behalf of Mortgagor, is successors or aseigns, shall constitute an evaslon of the
prepayment terms of the Note and be deemed to be a voluntary prepayment thereunder and any such
payment to the extent permitted by law, wil, therefore, include the additional payment required under the

prepayment privilege, if any, contalned in the Note.

85 Remedies Cumulative. To the extent permitted bylan,myrlgrtandmmypnwldad In this
Mortgage is distinct and curnulative to at other rigts or remedies under this Mortgage or afforded by law

or equity or any other agreement between Mortgagee and Mortgagos, and may be exercised concurrently,
indepandently or successhely, i any order whatsoever, Manuageanwmrcisaawofitsrlgmsandm-
medies a! its option without regard to the adedquacy of ks security.

810 Mongagees EXpensas. Mortgagor will pay ai of Moitgageos expenses incurred In any efforts
to enforce any terms of this Mortgage, whether or not any sult is filed, including without limitation legal fees
and disbursements, foreclosure costs and titie charges. All such sums, with interest thereon, shall be
additional indebtedness of Mortgagor secured by this Mortgage. Such sumsg shall be immediately due and
payable and shall bear interest from the date of disbursemant at the defauit rate of Interest stated In the
Note, or the maximum rate which may be collected from Mortgagor under applicable law if that s less.

£ mceadings. (n the event Hoﬂgﬂg&umahhawpmoaededtuhm:lw
right, emedy oF recourse permitted under this Mortgage and shall thereafter elect to discontinue of abandon
the same for any reason, Mottgagee shal have the unqualified rlghttodusuandmsuchmntuurtgagor
and Mostgagee shall be restored to thelr former positions with respect to the indebtedness secured by this
Mortgage. This Mortgage, the Property and all rights, remadies and recourse of the Moitgagee ghall
continue as i the same had not been invoked.

91  Application of Payments. Except as applicable law or this Mortgage may otherwise provide,
all payments recelved by Mortgagee under the Note or this Mortgage shall be applied by Mortgagee In the

following order of priority: (a) Mortgagees expenses incurred In any afforts to enforce any terms of this
Mortgage; (b) amounts payable to Mortgagee by Mortgagor under Article 3 for reserves; {c) interost and late
charges payable on the Note; (d) principal of the Note; (e) interest payable on advances mads to protect
the security of this Mortgage; (f) principal of such advances; and (g) any other sums secured by this
Mortgage In such order as Mostgages, at its option, may determine; provided, however, that Mortgagee may,
at ts option, apply any such paymems recetved to Interest on and principal of advances made to protect
the securlty of this Mottgage prior to applying such payments to interest on or principat of the Note.
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9.2 Ralease of MOItGAUS- Upon payment of ail numusacumdwmlamga.thlsuongageam
all assignments contalned herein shall be void, and this Mortgage shall be released by the Mortgagee at the
cost and expense of the Mortgagor, otherwlse to remain in full force and effect.

9.3 Mmmwwmaﬂmﬂnlhﬂuydwwmfmmmmpeﬂm
of the Secured Obligations, Moﬂgﬁgee,atlaambn.nmymwmaﬁmmrpaymemofﬂwmabtadm
secured hereby or any part thereof, reduce payment thereon, rdaasaamliablemwdsald
indebtedness, nccaptamwvalnolaurnmﬁﬂwmfonmodﬁyﬂwtermsmthmﬁpwmemdms
indebtedness, relaa.samaﬂendﬂﬂshlnngagaunwpannfﬂwﬁoperm iake or release other of
additional security, Maaaunrcﬂuaatuberslaasedaliuranypaﬂoftthmpeﬂm or consent to the making
of any map or plat of the Property, mnmmmmmummmudwummmmmﬂnuwmtﬂctm
on the Property, or joln In ary subordination or other agreement affecting this Montgage or the lien or change
hereof. Mortgagor shall pay Mortgagee a reasonable service charge, together with such title Insurance
premiums and attorneys’ fees as may be Incurred at Mortgagees option, for any such action ¥ taken at

Mortgagors reguest.

94 Suybrogation. Mortgagee shall be subrogated for further security to the llen, although released
of recond, of any and all encumbrances discharged, in whole or in part, by the proceads of the Loan or any
other indebtedness secured hereby.

95 No Violation of Usury Laws. Interest, fees and charges collected or to be collected In
connection with the Indebtedness secured hereby shall not exceed the maximum, if any, permitted by any
applicable law. If any such law I3 Intorpreted so that said Imerest, fees and/or charges would exceed any
such maximum and Mostgagor Is entitled to the benefit of such law, then; (a) such Interest, fees and/or
charges shall be reduced by the amount necessary to reduce the same to the permitted maximum; and

sook 366t 401

prepayments of principal or by making a diract payment to the person(s) entitled thereto. No prepayment
premium shall be assessed on propayments under this paragraph. The provisions of this paragraph shall

control over any Inconslistent provision of this Mortgage or the Note or any other Loan Documents.

- ' DOCL : tomey. Mortgagor, from time 1o tima, will execute,
acknowledge and deliver to Morigagee upon request, and hereby irrevocably appolns Mortgagee ite
attorney-infact to execute, acknowledge, deliver and K appropriate file and record, such security
agreements, assignments for security purposas, assignments absolute, financing statements, affidavits,
certificates and other documents, in form and substance satigfactory to Mortgagee, as Morngagee may
request in order 1o perfect, prasene, continue, extend or maintain the assignments herein contained, the
llen and securlty interest under this Mortgage, and the priority thersof. Mortgagor will pay to Mortgagee
upon request therefor all costs and expenses lncurred In connection with the preparation, exacution,
recording and filing of any such document.

97 Waiver of Statute of Limitations. To the full extent Mortgagor may do so, Mortgagor hereby
waives the right to assert any statute of limitatlons as a defense 1o the enforcement of the lien of this
Mortgage or to any actlon brought to anforca the Note or any other obligation secured by this Mortgage.

wbearance rtgagee Not a vvabver. Anyiorbearamabyuongagaahamlslmw
ﬁgmmmmadyhamwﬂannrotharwlsaaﬂordedbyapplbablalan.almﬂnmm:mherofurpmdudaﬂw
axarcisaoiarrfrightnrmmodv.mmwwmmﬂeﬁﬂarﬂpﬁnwﬂrmmwuoﬂgawshah
onnstltm:aamwdanyothardefautnrdwslnﬂardaian.itintlwhnum. Without limiting the generality

of the foregoing, the acceptance by Mortgagese of payment of any sum secured by this Mortgage after the
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due date thereof shalli not be a wabver of Mortgagees right to either require pumptpaymmandua of

all other sums 8o secured of to declare a dofautt for fadure to make prompl payment. The procurerment of
lnsurarmaanrtrmpaymamdtamurotharllamnrcharuesbyummgeaahaﬂnatbanwamrui

Mortgagees right to accelorate the maturity of the indebtedness socured by thls Mongage, nor shall

Mortgagee’s recelpt of any awards, proceeds or damages under paragraphs 2.3 and 2.8 hereof operate to

cure or walve Mortgagors defaukt in payment of sums securad by this Mostgage.

99 Modiiications and Walvers. This Morigage cannot be walved, changed, discharged of
tarminated orally, but only by an instrument in writing signed by the party against whom enforcement of any
walver, change, discharge of termination s sought.

certified or reglstered mall, postage prepald, addressed to the address set forth at the beginning of this
Mortgage. Any party may at any time change ks address for such purposes by delivering or malling to the
other partles hereto as atoresald a notice of such change.

011 Goveming Law; Severabllity: Captions This Mortgage shall be governed by the laws of the
State of Alabama. If any provision or clause of this Mortgage conflicts with applicable law, such conflicts
shall not affect other provisions of clauses hereof which can be given offect without the conflicting provision,
mmmhandﬂmpaudsbmmw“dodamdmbemble. mmmmamheadingaoiﬂme
paragraphs and articles of this Mortgage are for convenience only and are not to be used 1o Interpret or
define the provisions hereof.

al 012 Definiions. As used herein: the term "Mortgagor” means the Mortgagor herein named,

gmamarwhhawmmmmdﬂwPmparrynranypanﬂwmofnrlnterestmamln.andthatarm

s "Mortgagee® means the Mortgagee hareln hamed, together with any subsequent owner of holder of the Note
= or any Interest themln, Including pledgees, assighees and participants.

and lnure 1o the benefit of the partles hereto and thelr respective heirs, devisees, legatees, administrators,
= axacutors, successors and assigns, subject to the provisions of Article 4 hereof. All obligations of Mortgagor
& nerounder are joint and several. In exarcising ary rights hersunder or taking actions provided for herein,
Mortgagee may act through Rs employees, agents of Independent contractors as authorlzed by Mortgagee.

014 Number: Gender. This Moitgage shall be construed a0 that wherever applicable the use of the

singular number shall inciude the plusal number, and Vice versa, and the use of any gender shall be applic-
able to all genders.

915 Tima. Time Is of the essence In connection with all obligations of Mortgagor herein.

IN WITNESS WHEREOF, Mortgagor and Mortgagoe have executed this Mortgage as of the day and
year first above written.

FO. MERZ & CO., INC-. ‘ ‘
- [ LU A
By A YTV,
Frederick Halbach-Mex
its Prasident
-2 -
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THIS OOCUMENT WAS DRAFTED BY:

Duane L. Paulson
Oppenheimer Wolff & Donneily
3400 Plaza VIl

45 South Seventh Street
Minnsapolis, Minnesota 55402
(612) 344-94G7

sTate of 3¢ \
) S8
COUNTY OF Vb Ll )

|. the undersigned, a Public Notary in and for County In saild State, hereby certify that Fredarick
Halbach-Merz, whose name as Presidant of FO. Merz & Co., Inc., a Pennsyivania corporation, is signed to
the foregoing Instrument and who Is known to me to be such Frederick Halbach-Merz, acknowledged that
he, baing Informed of the contants of the instrumert, exocuted the same voluntarlly as such President of
FO. Merz & Co., Inc. on the day the same bears date.

3
Given under my hand and officlat seal this _/#  day of Agpfuxbw , 1991,

éﬂjﬂ,ﬂ% 7/ arneld

My Commission Expires /Q/JQ/Q-ﬂ
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EXHIBIT &
d TO
MORTGAGE

PROPERTY SCHEDULE

=L

;
A
4

Lot 1. according to the Survey of Village on Valleydale at Southlake, recorded in Map Book 11 3;&?: ta:é
togelhar with Declaration of Restrictions and Grant of Easement recorded in Real 173, page

Probate Office of Shelby County, Alabama.
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EXHIBIT B
TO .
MORTGAGE .

LEASES

Lease Date T Xpi

April 23, 1990 October 15, 2005
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