STATE OF ALABAMA COUNTY OF SHELBY

MORTGAGE AND SECURITY AGREEMENT

KNOW ALL MEN BY THESE PRESENTS THAT.j}/ 3 ) QSL/} DD, 6°

| - Fairway Investments, Inc., an Alabama corporation (the .7
"Mortgagor") {(a} to secure the performance and observance Dby
Mortgagor of all covenants and conditions contained in the Note and
the Commitment (as hereinafter defined);~%in any renewal,
replacement, extension or modification thereof, in this mortgage
and security agreement (the "Mortgage") and in all other
instruments securing the Note; and (b) also to secure: (i) all
future advances and readvances that may subsequently be made to
Mortgagor by Mortgagee (as hereinafter defined), evidenced by the

- aforesald. Note, or any other promissory notes, and all renewals,
modifications, .extensions or replacements thereof; provided,
however, that nothing contained herein shall create an obligation
on the part of Mortgagee (as hereinafter defined} to make future
advances or readvances to Mortgagor and (ii) all other indebtedness
of Mortgagor to Mortgagee, now or hereafter existing, whether
direct or indirect, the maximum amount of all indebtedness
sutstanding at any one time secured hereby not to exceed twice the

face amount of the Note, plus interest thereon, all charges and
expenses of collection incurred by Mortgagee, including court
costs, and reasonable attorneys’ fees; and (c¢) also in order to
charge the properties, interests and rights hereinafter described
with such payment, performance and observance; and {(d) for and in
consideration of the sum of One and No/100 ($1.00) Dollar paid py

vy Mortgagee to Mortgagor this date, and for other wvaluable
w: consideration, the receipt of which is acknowledged, hereby grants,
= bargains, sells, conveys, ?ransfers and assigns to FLEET NATIONAL

BANK, a national banking association organized under the laws of
the United States (the "Mortgagee"), its successors and assigns
forever, WITH MORTGAGE COVENANTS, in fee simple, with right of
entry and possession as provided below, that certain tract or

parcel of land, with any Buildings (as hereinafter defined) and
improvements now or hereafter erected thereon, located in the

County of Shelby, State of Alabama, and more particularly described
in Exhibit A which is attached hereto and hereby made a part
hereof, which tract or parcel of land, with any Buildings and
improvements now or hereafter erected thereon, is warranted free
from all encumbrances and against any adverse claims other than the

. 1lien of ad valorem taxes for the current year and is hereinafter
referred to and included in the definition of the "Mortgaged
Property” together with all and singular the tenements,
hereditaments, easements, rights of way, Fixtures (as hereinafter
defined), Personalty (as hereinafter defined) and appurtenances
thereunto appertaining.
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T0 HAVE AND TO HOLD the Mortgaged Property, and such
tenenents, hereditaments, easements, rights of way, Fixtures,

Personalty and appurtenances and the use thereof unto the
Mortgagee, its successors and assigns forever,

PROVIDED, NEVERTHELESS, and this conveyance is made upon the
express condition that, 1if the Mortgagor shall pay unto the
Mortgagee, the Indebtedness (as hereinafter defined) in the manner:
and at the time or times specilfied in the Note (as hereinafter
defined) and this Mortgage, and shall pay, perform and observe all
of the other covenants, agreements and conditidms.set forth in this
Mortgage, the Commitment, any Security Document andfor in the Note
on the part of Mortgagor to be paid, performed or observed, then
this Mortgage and also the Note, shall become and be  absolutely
void to all intents and purposes whatsoever and cancelled and
surrendered by Mortgagee.

and, in consideration of the lcocan evidenced by the Note and
other valuable consideration the receipt and sufficiency of which
is hereby acknowledged, the Mortgagor covenants and agrees with the
Mortgagee as follows:

ARTICLE I
Definitions

as used herein, the following terms shall have the following
meanings: - -

(a) Buildings: All buildings, improvements, alterations or

appurtenances now standing or at any time hereafter constructed
upon or constituting any part of the Mortgaged Property.

_ L | . .
(b) Event of Default: Any happening or occurrence described

in Article V hereof.

(c) Fixtures: The items of property belonging to Mortgagor
now or at any time hereafter affixed or attached to or placed upon
the Buildings and/or used in conjunction therewith including
plumbing, heating and lighting apparatus, mantels, floor coverings,
furniture, furnishings, draperies, screens, storm windows and
doors, awnings, shrubbery, plants, boilers, tanks, wmachinery,
stoves, gas and electric ranges, wall cabinets, appliances,
furnaces, dynamos, motors, elevators and elevator machinery,
radiators, blinds and all laundry, refrigerating, gas, electric,
ventilating, air-refrigerating, air-conditioning, incinerating and
sprinkling and other fire prevention or extinguishing equipment of
whatsoever kind and nature and any replacements, accessions and
additions thereto, proceeds thereof and substitutions therefor.

(d) Impositions: &all (i) real estate and personal property
taxes and other taxes and assessments, water and sewer rates and
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charges, and all other governmental charges and any interest or
costs or penalties with respect thereto, and charges for any
easement or agreement maintained for the benefit of the Mortgaged
Property, general and special, ordinary and extraordinary, foreseen
and unforeseen, of any kind and nature whatsoever which at any time
prior to or after the execution hereof may be assessed, levied or
income received therefrom, or any use Or occupancy thereof, and
{ii) other taxes, assessments, fees and governmental charges
levied, imposed or assessed upon or against Mortgagor or any of
Mortgagor’s properties which shall constitute a lien on the
Mortgaged Property. e~ |

(2} Indebtedness: The principal of and interest on and all
other amounts, payments and premiums due or to become due hereafter
under the Note or any guarantee Or endorsement of the Note and all

~ other obligations of the Mortgagor under this Mortgage, the

Commitment and/or any Security Document, and any additional
indebtedness of Mortgagor to Mortgagee excluding, however, any
nconsumer credit" as defined in Federal Truth-in-Lending Laws and
Regulations, as amended.

(f) Mortgaged Property: The property described in Exhibit A
(including, where the context permits, the Buildings, Personalty
and Fixtures), together with all of Mortgagor’s right, title and
interest in and to any award or avards heretofore made or hereafter
to be made by any municipal, state or federal authorities or boards
to the extent that the same are payable to or receivable Dby
Mortgagor or any prior or subgseguent owners of the Mortgaged

=<t property, including any award or awards for any change or changes
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of grade of streets affecting the Buildings; and all estate, right,
title, interest, claim or demand whatsoever of the Mortgagor,

either at law or in equity, in possession or expectancy of, in and

cfS'to the property described in Exhibit A hereof, including all rents,
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royalties, issues, profits, revenue and income therefrom.

() Mortgagee: Fleet National Bank and the holders, from
time to time, of the Note and any Security Document.

(h) Mortgagor: Fairway Investments, Inc., Or its permitted
successors and assigns in whom the ownership of the Mortgaged
property, or any part thereof, jis then vested.

(i) Note: The promissory note dated as of the date of this
Mortgage made by Mortgagor to the order of Mortgagee in the amount
of $3,834,000 with interest thereon as provided therein, including
any renewal, replacement, extension or modification thereof and any
future advance thereunder. The promissory note states a maturity
date of December 30, 1996.

(7} Permitted Encumbrance: Shall mean any mortgage, lien,
restrictinn.ﬂruencumbranCEwdescribed on Exhibit B which is attached
hereto.
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(k) Personalty: All furniture, furnishings, equipment,
machinery and all other tangible personal property now or hereafter

owned by Mortgagor and located 1in, upon or about the Mortgaged
Property and the Buildings or used in any way in connection with
the use, operation or occupancy of the Mortgaged Property

(excluding any toxic waste or substances deemed hazardous waste

under federal, state or local laws), together with all accessions,
replacements and substitutions thereto or therefor and the proceeds
thereof (except the Fixtures and except for motor vehicles) and all
General Intangibles, Contract Rights and Accounts (as defined in
the applicable Uniform Commercial Code) pertaifiing in any way to
the Mortgaged Property and any such tangible personal property
including any franchises, permits or licenses for the use,
operation or occupancy of the Mortgaged Property and any books and
records relating to such use, operation or occupancy and all money,

_instruments and other property of the Mortgagor from time to time

in the possession of Mortgagee or otherwise.

(1) Securitxgg;eement: The security agreement, contained in
this Mortgage, wherein and whereby Mortgagor grants a security
interest in the Personalty and the Fixtures to Mortgagee.

(m) $Security Document: This Mortgage, and every other
agreement or guarantee or other instrument or document whatsoever
by which the Mortgagor shall be bound to pay or provide security
for the payment of the Indebtedness, all of which are by this
reference fully incorporated herein.

(n) Commitment: That certain Commitment dated December 4,
1991 from Mortgagee to Michael D. Thompson pursuant tco which the
Mortgagee has agreed, subject to the terms thereof and hereof, to
advance funds to Mortgagor up to the amount of the Note, by this
reference fully incorporated herein.

ARTICLE II

Representations and Warranties

Mortgagor represents and warrants to Mortgagee as follows:

2.1. Organization, Power, etc. Mortgagor (a) is an Alabama
corporation duly organized, validly existing under the laws of the
State of its creation, (b) has the power and authority to own its
properties and to carry on its business as now being conducted, and
(c) is in compliance with all laws, regulations, ordinances and
orders of public authorities applicable and known to it.

2.2, Validity of TLoan Instruments. {a) The execution,
delivery and performance by Mortgagor of the Commitment, Note
and/or any Security Document, and the borrowing evidenced by the
Note (i} are within the powers of Mortgagor, (ii) have been duly
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authorized by all requisite action, (iii} have received all
necessary governmental approval, and (iv) will not violate any
provision of law or any order of any court or agency of government,
the instrument, agreement or document pursuant to which Mortgagor
was created, or any indenture, agreement or other instrument to

which Mortgagor is a party or by which it or any of its property is

bound, except previously executed agreements between the Mortgagor
and the Mortgagee, or conflict with, result in a breach of or
constitute (with due notice and/or lapse of time} a default under
any such indenture, agreement or other instrument, or result in the
creation or imposition of any lieh, charge or-encumbrances of any
nature whatsoever upon any of its property or assets, except as
contemplated by the provisions of any Security Document; and (b)
the Commitment, Note and any Security Document, when executed and
delivered by Mortgagor, will constitute the legal, valid and
binding obligations of Mortgagor 1in accordance with their

. respective terms, except as limited by bankruptcy and other laws

soox 380wt D06

affecting creditors rights generally.

2.3. Mortgaged Property and Other Property. Mortgagor has
good and marketable fee simple title in and to the Mortgaged
Property, free and clear of any liens, <charges, encumbrances,
security interests and adverse claims whatsoever except the
Permitted Fncumbrances, and the Mortgagor shall warrant and defend
the same to the Mortgagee forever against the lawful claims and
demands of all persons.

2.4. Taxes. - Mortgagor has filed all federal, state, county
and municipal tax returns required to have been filed by it and has
paid all taxes which have become due pursuant to such returns or
pursuant to any assessments received by it, and Mortgagor does not
know of any basis for additional assessment in respect of such
taxes. i

2.5 Litigation. There is not now pending against or
affecting Mortgagor, or the Mortgaged Property nor, to the
knowledge of Mortgagor, is there threatened, any action, suit or
proceeding at law or in equity or by or before any administrative
agency which if adversely determined would impair or affect the
Mortgaged Property or Mortgagor’s financial condition or
operations.

2.6 Financial Information. Financial data, reports and other
information furnished to Mortgagee by or on behalf of Mortgagor are
accurate and complete and fairly present the financial position and
the results of operations as of the dates and for the periods
indicated therein. There has been no material adverse change in
the condition, financial or otherwise, of the Mortgagor since the
date of +the most recent financial statements furnished to
Mortgagee.
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2.7 Compliance With Laws. To Mortgagor’s knowledge, after
due inquiry, the Mortgaged Property does not violate any building,
zoning, subdivision, land~use, health, sanitation or environmental
protection ordinance, regulation or law.

2.8 Brokerage. By virtue of any action by or on behalf of
Mortgagor and to the best knowledge of Mortgagor, the making of the

Loan or the Mortgagee’s acguisition of the Note, Security Documents:
or any other rights or instruments hereunder will not subject the
Mortgagee to any claim for a brokerage commission, finder’s fee or
like charge. m—E

2.9 Leases. Other than the withholding of CAM and - tax
payments from payment of rent by certain tenants and as set forth
on Exhibit C hereto, there are no defaults or sets of facts which,
with the passage of time or otherwise, would constitute a default
under any lease in connection with the Mortgaged Property and
Leases are in -full force and effect subject teo no default or
offset.

2.10 Hazardous Substances. The Mortgagor has no knowledge of
and, after reasonable inquiry, no reason to believe, (i) that any
industrial use has been made of the Mortgaged Property; {ii) that
the Mortgaged Property has been used for the storage, treatment or

~ disposal of chemicals or any wastes or materials that are

classified by federal, state or local laws as hazardous or toxic
substances; or (iii} that any manufacturing, Jlandfilling or
chemical production has occurred on the Mortgaged Property.

2.11 Ashestos. The Mortgagor is not aware of any reports,
studies or other documents indicating that any contaminants,
including but not limited to asbestos, are on, in or under the
Mortgaged Property. v

2.12 Utilities. All utilities necessary for the operation of
the Buildings are available and in use at the Buildings over
publicly dedicated rights of way.

Each of the foregoing representations and warranties shall
survive the making of the loan and any advance of funds pursuant
thereto and the Mortgagor shall indemnify and hold harmless the
Mortgagee from and against any claim, loss, expense or liability
directly or indirectly resulting from the breach thereof including,
without 1imitation, costs of defending or settling any claim
arising therefrom against Mortgagee.
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ARTICLE III

Affirmative Covenants

Until the Indebtedness shall have been paid in full, Mortgagor
hereby covenants and agrees as follows:
\ 3.1. Legal Existence. Mortgagor will preserve and keep 1in
full force and effect its legal existence, rights, franchises and
trade nanes. —

e,
1.2. Compliance with Laws. Mortgagor will promptly and
faithfully comply with, conform to and obey all present and future

laws, ordinances, rules, regulations and requirements of every duly
constituted governmental authority or agency and of every board of

fire underwriters having jurisdiction, or similar body exercising

zimilar functions, which may be applicable to it or to the
Mortgaged Property, or any part thereof, or to the use or manner of
use, occupancy, possession, operation, maintenance, alteration,
repair or reconatruction of the Mortgaged Property, or any part
thereof, whether or not such law, ordinance, rule, order,
requlation or requirement shall necessitate structural changes oY
improvements or interfere with the use or enjoyment of the

Mortgaged Property.

3.3. Payment of Impositions. Mortgagor will duly pay and
discharge, or cause to be paid and discharged, the Impositions,
such Impositions-or installments thereof, to be paid not later than
the day any fine, penalty, interest or cost may be added thereto or
imposed by law for the non-payment thereof; provided, however, that
if, by law, any Imposition may at the option of the taxpayer or
other person obligated to pay it be paid in installments without
interest or penalties acgqruing.- on the unpaid balance of such

Inposition, Mortgagor may eXercilse the option to pay the same in
such installments.

1.4. Repairs. Mortgagor will keep the Mortgaged Property in
good order and condition and make all necessary or appropriate
repairs, replacements and renewals thereof and additions and
betterments and improvements thereof, interior and exterior,
structural and non-structural, ordinary and extraordinary, foreseen
and unforeseen, and use 1ts best efforts to prevent any act oOr
thing which might impair the value or usefulness of the Mortgaged
Property or any part thereof.

3.5. Insurance. Mortgagor will at all times keep the
Mortgaged Property insured for the benefit of Mortgagee, to the
reasonable satisfaction of Mortgagee and, including without
limitation, rent loss, 1iability coverage and insurance against
loss by fire and such other hazards, casualties and contingencies
as are normally and usually covered by extended coverage policies
in effect in the locality where the Mortgaged Property is situated
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and such other risks for which coverage may become available as may
be customarily required by Mortgagee, from time to time with
respect to similar properties, in amounts and with insurers of
recognized responsibility, and which are acceptable to Morigagee;
cause each insurance policy issued in connection therewith to
specifically name Mortgagee in the policy, to contain a New York
standard form of mortgagee clause and to provide (and the insurer
issuing such policy to certify to Mortgagee) that (1) loss payments
will be payable to Mortgagee, (ii) the interest of Mortgagee shall
be insured regardless of any breach or violation by Mortgagor of
any warranties, declarations or conditions in ‘such policy; {(iii) if
any such insurance policy be subject to cancellation or be endorsed
or sought to be endorsed to effect a change in coverage for any
reason whatsoever, such insurer will promptly notify Mortgagee and
such cancellation or change shall not be effective as to Mortgagee
for ten (10) days after receipt by Mortgagee of such notice; and
(iv) Mortgagee may, but shall not be obligated to, make premium
payments to prevent such cancellation 1if for non-payment of
premiums, and that such payments shall be accepted by the insurer.
At Mortgagee’s option, Mortgagor shall furnish to Mortgagee the
original policies of insurance or duplicate executed copies of each
then existing policy and each renewal policy not less than thirty
(30) days prior to the expiration of the original policy or the
preceding renewal policy (as the case may be), together with
receipts or other evidence that the premiums thereon have been
paid. Mortgagee may (but shall not be required to)} act as attorney
for the Mortgagor with full power of substitution, in its own name
or in the namne of the Mortgagor, to obtain any insurance to be
maintained pursuant to this section, adjust or settle any loss with
respect thereto or endorse any draft or other instrument issued by
any insurer in payment of any loss or any dividend or return of
premium thereon or to assign any policy of insurance maintained
pursuant to this section to any successor or assign of the
Mortgagee.

3.6. Disposition of Proceeds. In the event that the Mortgagee
shall realize any amount on account of insurance maintained
pursuant to the preceding section, the Mortgagee may, at its
election, pay or apply such amount in any one or more of the
following ways and in such order and manner as Mortgagee may
determine: (a) apply such amount on account of the Note, whether
such Note shall then be matured or unmatured (without assessment of
any prepayment charge or premium), (b) apply such amounts to the
costs of collection thereof, (c} apply such amount on account of
any obligation of the Mortgagor pursuant to this Mortgage, any

Security Document and/or the Commitment, (d) apply such amount

toward payment of obligations incurred by the Mortgagor or the
Mortgagee in the repair or replacement of damage to the Mortgaged
Property; provided, however, that if and so long as all of the
following conditions are and remain satisfied: (i) no other Event
of Default exists; and (ii) the Mortgagor elects to repair same in
accordance herewith: and (iii) the Insurance proceeds are

B
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sufficient to cover the costs of repair or replacement {or
Mortgagor deposits with Mortgagee the balance of +he funds needed);
and (iv) no credit tenant leases are cancelled as a result of the
damage or destruction; and (v) for repairs in excess of One Hundred
Thousand and No/100 Dollars ($100,000.00) Mortgagor furnishes

Mortgagee with plans and specifications reasonably acceptable to

‘Murtgagee and emnploys a contractor pursuant to a contract
reasonably acceptable to Mortgagee, the Mortgagee shall apply such
proceeds first as stated in clause (b) of this section until paid
in full, then as stated in clause (d) of this section.

3.7. Perfaormance of Other Agreements. Mortgagor will duly and
punctually perform all covenants and agreements expressed as
binding upon it under any permitted Encumbrance and all covenants

~and agreements set forth in the Commitment.

3.8. Inspection. Mortgagor will permit Mortgagee Or any duly
authorized agent of the Mortgagee, at any reasonable times, to
ingpect the Mortgaged Property.

3.9. Hold Harmless. Mortgagor will defend at its own cost and

hold Mortgagee harmless from any action, proceeding or claim

affecting the Mortgaged Property, or the value of the Note or any

gecurity Document, or for injury or damage to persons or property
arising in connection with the Mortgaged Property.

4.10. Books and Records. Mortgagor will maintain full and
complete books of account and other records reflecting the results
of its construction and/or operation of the Mortgaged Property, in
sccordance with the accounting method followed by Mortgagor 1OY
federal income tax purposes and furnish, or cause to be furnished
to Mortgagee, oON reasonable request by Mortgagee true copies
thereof.

1.11. Contest of Ta¥X Assessments, etc. After prior written
notice to Mortgagee, in the case of any material item, Mortgagor,
at its own expense, may contest by appropriate legal proceedings,
promptly initiated and conducted in good faith and with due
diligence, the amount or validity or application, in whole or in
part, of (a) any of the requirements referred to in Subsection 3.2,
or (b) any Imposition; provided that (i) in the case of any unpaid
Imposition, such proceedings shall suspend the collection therefrom
from Mortgagor and from the Mortgaged Property, (1i) neither the
Mortgaged Property nor any part thereof or interest thereunder will
ve in danger of being sold, forfeited, terminated, cancelled or
lost, and (iii) Mortgagor shall have furnished such security as may
be reguired in the proceedings or as may be reasonably reguested by
Mortgagee.
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3.12. Payment of Indebtedness. Mortgagor will pay the
Indebtedness, as hereinbefore or hereinafter provided, and keep
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and perform promptly each and every term, covenant and condition of
the Note, any Security Document and the Commitment on the part of
Mortgagor to be kept and performed.

3.13. Use. Mortgagor will use or lease the Mortgaged:

Property as a first class shopping center in accordance with the
commitment and each Security Document.

3,14. [Estoppel Certificate. Within ten (10) days upon
request in person or within fifteen (13) days upén request by mail,
Mortgagor will furnish a written statement duly executed and
acknowledged by Mortgagor stating the amount due on the Note and
whether any offsets or defenses exist against the Indebtedness,
which statement shall be in form suitable for recording and shall

~ be binding upon Mortgagor for the benefit of subsequent owners of
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the Note and this Mortgage.

3.15. Recorded Instruments. Mortgagor will promptly perform
and observe, or cause to be performed or observed, all of the
terms, covenants and conditions of all instruments of record
affecting the Mortgaged Property on the part of Mortgagor to be
performed or observed, noncompliance with which shall affect the
security of this Mortgage or impose any duty or obligation upon
Mortgagor, and Mortgagor shall do or cause to be done all things
necessary to preserve intact and unimpaired any and all easements,
appurtenances and other interests and rights in favor of or
constituting any -portion of the Mortgaged Property.

3.16. jnancial Statements. Furnish Mortgagee current and
historical inancial information of Mortgagor and annually
thereafter, in form and content satisfactory to Mortgagee.
Mortgagor shall furnish separate gquarterly financial statements on
the Mortgaged Property, on a timely basis. At Mortgagee’s option,
all financial statements from Mortgagor and on the Mortgaged
Property may be required to be audited.

F
£

3.17 Liens. Take all reasonable steps to prevent the
recording of any notice or architect’s, artisan’s, materialman’s or
mechanic’s lien relating to the Mortgaged Property and not permit
or suffer to exist any liens, junior mortgages, attachments (by
court preocess or otherwise) or executions or levies thereon or on
any insurance proceeds relating thereto or other encumbrances
relating to the Mortgaged Property, any materials stored thereon or
therein or any sums due or to become due to the Mortgagor
hereunder, and, in the event of recording of any such notice or
lien, to remove the same promptly from the record, by bonding or
otherwise, within thirty (30) days of such recording.

3.18 Hold Harmless. Hold harmless and indemnify the
Mortgagee from any loss, damage Or claim, including attorney’s
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fees, for injury or damage to persons Or property which may arise
in connection with the use and operation of the Mortgaged Property.

3.19 Access to Mortgaged Property. Permit the Mortgagee OY
its representatives to enter the Mortgaged Property at any time to
inspect the Mortgagor’s books of account so far as the same apply
to the Mortgaged Property at such reasonable times as the Mortgagee
may request for the purpose of determining the Mortgagor’s
compliance with the Security Documents and this Mortgage; and
furnish the Mortgagee with such information as the Mortgagee mnmay
reasonabkly request for determining such compliapce. -

3.20 Hazardous Substances. Hold harmless and indemnify the
Mortgagee from any claim, loss or cause of action, including
attorney’s fees, resulting from the presence of asbestos or other
hazardous substances (as determined by state, federal or local law)

"on, in or under the Mortgaged Property, including but not limited

to costs of clean uplnf the Mortgaged Property, removal of the
hazardous substances and claims for damages to persons, property,
or the environment.

3.21 FEnvironmental Audit. Upon reasonable request of
Mortgagee, cause to e conducted at Mortgagor’s eXpense any
environmental audit of the Mortgaged Property oOr Buildings for

gubstances deemed environmental hazards under state or federal law.

3.22 Leases. Mortgagee shall have the right to approve all
tenants and leases affecting the Mortgage Property, which approval
shall not be unreasonably withheld or delavyed.

ARTICLE 1V

Negative Covenants
|

Until the Tndebtedness shall have been paid in full, Mortgagor
covenants and agrees as follows:

4.1. Use, Violation, etc. Mortgagor will not use the
Mortgaged Property Or any part thereof or allow the same to be used
or occupied for any purpose other than as set forth in Subsection
3.13. of this Mortgage and directly related purposes or for any
unlawful purpose O in viclation of any certificate of occupancy or
other permit or certificate, or any law, ordinance or regulation,
or suffer any act to be done or any condition to exist on the
Mortgaged Property or any part thereof, or any article to be
brought thereon, which may be dangerous, unless safeguarded as
required by law, Or which may, in law, constitute a nuisance,
public or private, or which may make void or voldable any insurance
then in force with respect thereto.

4.2. Alterations, Demolition, Waste, etc. Mortgagor will
not commit or knowingly permit any waste of the Mortgaged Property

11
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or any part thereof or make or permit to be made any alterations or
additions to the Mortgaged Property which would have the effect of
materially diminishing the value thereof or make or permit to be
made any other alteration or addition to the Mortgaged Property, of
a material nature, without the prior written consent of Mortgagee
or cause or permit any Fixtures to be removed at any time from the
Mortgaged Property and/or Buildings, without the prior written
consent of Mortgagee, unless actually replaced by an article of
equal value and suitability, owned by it, free and clear of any
lien or security interest except.such liens as may be approved in
writing by Mortgagee. T

4.3. Transfer of Property. Mortgagor shall not sell,
convey, transfer, lease or further encumber any interest in or any
part of the Mortgaged Property, without the prior written consent

. of Mortgagee. If any person should obtain any interest in all or

any part of the Mortgaged Property pursuant to the execution or
enforcement of any lien, security interest or other right, whether
superior, equal or subordinate to this Mortgage or the lien hereof,
such event shall be deemed to be a transfer by Mortgagor.
Mortgagor shall not, without the prior written consent of
Mortgagee, further assign the rents from the Mortgaged Property,
nor enter into any agreement or do any act to amend, modify,
extend, terminate or cancel, accept the surrender, subordinate,
accelerate the payment of rent, or change the terms of any renewal
option of any lease now or hereafter covering such property or any

part thereof.

ARTICLE V

Events of Default

The Mortgagor shall bz in default under this Mortgage and an
"gvent of Default", shall be deemed to have occurred under this
Mortgage upon the occurrence or happening, from time to time, of
any one or more of the Events of Default described in the Note, any
Security Document and/or as follows:

5.1 Failure to pay the Note as and when due or any default
under the terms of the Note or any Security Document, which is not

cured within any applicable cure period set forth therein.

5.2 Title to the Mortgaged Property is not satisfactory to
the Mortgagee by reason of any lien, charge, encumbrance, title

condition or exception (other than the Permitted Exceptions listed
on Exhibit B}.

5.3 The Mortgagor assigns the Mortgaged Property or any
interest therein is conveyed or transferred in any way or is
encumbered in any way without the prior written consent of the

Mortgagee.
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5.4 Any survey, report or examination discloses that the
Mortgaged Property Oor any portion thereof encroaches upon or
projects over a street or upon or over adjoining property or
violates any setback or other restriction, however created, or any
vuilding, =zoning, subdivision, land-use, health, sanitation, oOr
environmental protection ordinance, regulation or law of any
governmental authority having jurisdiction over the Mortgaged

‘Prnperty, which is not cured within thirty (30) days after written

notice thereof to Mortgagor.

5.5 Subject to Section 476 hereinabouwg, the Mortgaged
Property is substantially injured or destroyed by fire or otherwise
or, unless otherwise waived by Mortgagee, the Mortgaged Property or

*

any portion thereof is taken by eminent domain.

5.6 Any mechanic’s, jaborer’s, materialman’s, architect’s,

* artisan’s or similar statutory liens or any notice thereof shall be

filed against the Mortgaged Property and shall not be discharged
within ten (10) days of Borrovwer’s recelpt of notice of such
filing.

5.9 There has bheen any improvement made OI the Mortgaged
property at the time when the Mortgage is filed at the appropriate
recording office or records of land evidence which might give rise
to a lien prior in right to the Security Documents and any party
who would be entitled to such l1ien has not released its right to
such lien and priority.

5.8 Any representation or warranty made orally by or oo
pehalf of Mortgagor, made herein or in any report, certificate,
financial statement or other instrument furnished in connection
with the loan shall prove to be false or misleading in any material
respect. r

5.9 Fallure to pay any other indebtedness of the Mortgagor to
+the Mortgagee for a period of ten (10) days after the same shall
become due and payable.

5.10 Default in the due observance or performance of any other
covenant, condition or agreement, on the part of the Mortgagor to
be observed or performed pursuant to the terms hereof, the Note,
the Security Documents and/or any lease,

5.11 Default with respect to any other evidence of
indebtedness of the Mortgagor (other than the Note) 1if the affect
of such default is to accelerate the maturity of such indebtedness
or to permit the holder thereof to cause such indebtedness toO
become due prior to the stated maturity thereof, or if any other
indebtedness, the validity of which is not being contested in good
faith by appropriate proceedings, is not paid when due and payable
in accordance with the terms of such indebtedness or customary

trade practice.

13
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5.12 The Mortgagor shall (i) apply for or consent to the
appointment of a receiver, trustee or liquidator of it or his or

any of this, his or their property, (ii) admit in writing his, its

or their inability to pay his, its or their debts as they mature,

15
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(1ii} make a general assignment for the benefit of creditors, (iv)
be adjudicated a bankrupt or insolvent or (v) file a voluntary
petition in bankruptcy, or a petition or an answer seeking .
reorganization or an arrangement with c¢reditors or to take
advantage of any Dbankruptcy, recrganization, arrangement,
insolvency, readjustment of debt, dissolution or liquidation law or
statute, or an answer admitting the material.allegations of a
petition filed against him, it or them in any proceeding under any
such law. -

5.13 An order, judgment or decree shall be entered, without
the application, approval or consent ¢of the Mortgagor by any court
of competent  jurisdiction approving a petition seeking
reorganization.or approving the appointment of a receiver, trustee
or liquidator of the Mortgagor, or of all or a substantial part of
its assets, and such order, Fjudgment or decree shall continue
unstayed and in effect for any period of sixty (60) days.

5.14 The dissolution, termination of existence, merger or
consolidation of the Mortgagor or a sale of assets of the Mortgagor
out of the ordinary course of business, or the transfer by Michael
D. Thompson of any interest in the Mortgagor without the prior
written consent of the Mortgagee.

5.15 The sale, conveyance or other transfer of the interest of
the Mortgagor in the Mortgaged Property except as contemplated
herein and except the leasing of the Mortgaged Property pursuant to
each tenant lease.

5.16 Intentionally omitted. |
5.17 Intentionally omitted. %W
5.18 e occurs in the condition of thé Mortgagor which,

in the reasonable op shall increase the
Mertgagee’S credit risk or make its de

5.19 Intentionally omitted.
5.20 Intentionally omitted.

5.21 The title insurance company issuing Mortgagee’s title
policy shall refuse to insure any advance made hereunder as being
secured by the Mortgage as a valid first lien on the Mortgaged
Property.

14
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ARTICLE VI

Remedies

If any Event of Default shall occur and Dbe continuing,

Mortgagee may, at 1ts option, exercise any one oOr more or all of
the following remedies:

6.1(a). Acceleration. Declare the unpaid portion of the
Indebtedness to be immediately due and payable, without further
notice or demand (each of which hereby is expressly waived by

_ Mortgagor), whereupon the same shall become jmmediately due and

payable.

6.1(b). Entry on Mortgaged Property. Enter upon all or any

part of the Mortgaged Property and take possession thereof.

6.1(c). Operation of Mortgaged Property. Hold, lease,
operate or otherwise use OI permit the use of the Mortgaged
Property, or any portion thereof, in such manner for such time and
upon such terms as Mortgagee may deem tO be in its best interest
(making such repairs, alterations, additions and improvements
thereto, from time to time, as Mortgagee shall deem necessary or

desirable).

6.1(d). Foreclosure _of Mortgaged  Property. sell the

. Mortgaged Property, in whole or 1in part, under the judgment or

80k 380k D16

decree of a court- of competent jurisdiction. At the option of the
Mortgagee, this Mortgage may be foreclosed as provided by law or in
equity, in which ovent a reasonable attorney’s fee shall, among
other costs and expenses, be allowed and paid out of the proceeds
of the sale. In the event the Mortgagee exerclses its option to
foreclose the Mortgage in equity, the Mortgagee may, at its option,
foreclose this Mortgage subject to the rights of any tenants of the
Mortgaged Property, and the failure to make any such tenants
parties defendants to any such foreclosure proceeding and to
foreclose their rights will not pe, nor be asserted to be by
Mortgagor, a defense LO any proceedings instituted by the Mortgagee
to collect the sums secured hereby, or any deficiency remaining
unpaid after the foreclosure sale of the Mortgaged Property.

6.1(d}{(1). BSale gf?Mnrtnggd_E;nnezgg. If said Indebtedness
be not paid when due, whether by acceleration or otherwise; or in
the event of default hereunder, Mortgagee may, after expiration of
any applicable cure period, enter upon the Mortgaged Property, take
possession, and collect the rents and profits thereof; and may with
or without taking possession sell the same as a whole, or any
parcel thereof separately, at public sale or sales, before the
Court House door in the county in which the Mortgaged Property is
situated, at public outcry to the highest bidder for cash, first
giving notice of the time, place and terms of such sale or sales

together with description of property to be sold, by advertisement

15



once a week for three consecutive weeks in some newspaper in County
in which Mortgaged Property or part thereof is situated. The power
shall not be exhausted until the Indebtedness and all obligations
hereunder have been satisfied, and one or more sales may be held
hwereunder. Mortgagee may bid and/or purchase at any sale; and may
execute and deliver to the purchaser or purchasers at any sale a
sufficient conveyance of the Mortgaged Property sold with full
warranties of title. Mortgagor hereby constitutes and appoints
Mortgagee its agent and attorney-in-fact to make such sale and
conveyance, thereby divesting Mortgagor of all right, title or
equity that it may have in the Mortgaged Properiy and vesting the
same in the purchaser or purchasers at such sale or sales, and all
of the acts and doings of said attorney-in-fact are hereby ratified
and confirmed, and any recitals shall be binding on Mortgagor. The
aforesaid powers of sale and agency hereby granted are coupled with
an interest, are irrevocable by death or otherwise, and are granted

. as cumulative of the other remedies provided hereby or by law for
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collection of the Indebtedness secured hereby and shall not be
exhausted by one exercise thereof but may be exercised until full
payment of all indebtedness and compliance with all obligations
secured hereby. |

Mortgagee shall be entitled to receive from the proceeds of
the sale, on account of the Indebtedness, all sums hereby secured,

- whether then payable or to become payable thereafter, or the part

thereof then remaining unpaid, and also interest then due on the
same, together with all expenses incident to such sale or sales and
the distribution of the proceeds thereof, and all counsel fees and
other expenses incurred, or in any way connected with the exercise
of these powers, and all taxes and assessments, and all premiums
for insurance and all other sums either theretofore paid by
Mortgagee, or then remaining unpaid. Any sale pursuant hereto OL
pursuant to a Jjudgment or decree of a court of competent
jurisdiction shall forever be a perpetual bar both in law and in
equity against Mortgagor and all persons clainming the Mortgaged
Property so sold by, from or under Mortgagor.

6.1{(d) {2). Sale of Personalty. Sell the Personalty and/or
the Fixtures, in whole or 1in part, at one or more public or
private sales, in such manner, at such time or times and upon such
terms as Mortgagee may determine oOr as provided by law. The
requirement of reasonable notice shall be met if notice is mailed,
proper postage prepaid, to Mortgagor or any other person entitled
thereto at least ten (10) days before the time of sale or
disposition of the Personalty and/or Fixtures; provided however
that Mortgagee may, at its option, dispose of the collateral in
accordance with Mortgagee’s rights and remedies in respect to the
real property pursuant to the provigions of this Mortgage, in lieu
of proceeding under the Uniform Commercial Code for Alabama.

6.1(e). Appointment of Receiver. Upon, Or at any time after,
the commencement of proceedings to sell the Mortgaged Property at

16
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public auction or the commencement of any judicial proceedings to
enforce its rights, Mortgagee, to the extent permitted by law, may,
without notice or demand and without regard to the adequacy of any
security for the Indebtedness or the solvency or insolvency of any
person liable for the payment thereof, have appointed a receiver or
receivers of the Mortgaged Property, with such powers as the court.
making such appointment shall confer.

6.1(f). Other Remedies. Exercise any other remedy now OX |
vereafter existing in equity, at law, by wvirtue of statute or
otherwise. g |

6.2. strict Performance. AnNY failure by Mortgagee to insist
upon strict performance by Mortgagor of any of the terms and
provisions of any Security Document or of the Note or the

~ commitment shall not be deemed to be a waiver of any of the terms

or provisions thereof, and Mortgagee may thereafter insist upon
strict performance by Mortgagor of any and all of them.

6.3. No Conditions Precedent to Exercise of Remedies.
Neither Mortgagor nor any other person now or hereafter obligated
for payment of all or any part of the Indebtedness shall be
relieved of such obligation by reason of the failure of Mortqgagee
to comply with any request of Mortgagor or of any other person SO
obligated to take action to foreclose under this Mortgage oOr
otherwise enforce any provisions of -any Security Document, the

o) Commitment or the Note, or by reason of the release, regardless of
w| consideration, of all or any part of the security held- for the
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Tndebtedness, or by reason of any agreement or stipulation between
any subsegquent ownher of the Mortgaged Property and Mortgagee
extending the time of payment or modifying the terms of any
Security Document, the Commitment or Note without first having
obtained the c¢onsent of Mortgagor oOr such other person; and in the
latter event Mortgagor and all such other persons shall continue to
be liable to make payment according to the terms of any such
extension or modification agreement, unless expressly released and
discharged in writing by Mortgagee.

6.4. Releage of Collateral. Mortgagee may Trelease,

regardless of consideration, any part of the security held for the

paynent of the Indebtedness without, as to the remainder of the
security, in any way impairing or affecting the lien or liens of
any Security Document or their priority over any subordinate lien.

6.5. Other Collateral. For payment of the Indebtedness,
Mortgagee may resort to any other security therefor held by
Mortgagee in such order and manner as Mortgagee may elect.

6.6. Waiver of Redemption, Notice, Marshalling, etc.
Mortgagor hereby waives and releases:

17



(a) all benefit that might accrue to Mortgagor by
virtue of any present or future law exXempting the Mortgaged
Property, or any part of the proceeds arising from any sale
thereof, from attachment, levy or sale on execution, or providing
for any appraisement, valuation, stay of execution, exemption from
civil process, redemption or extension of time for payment, and

\ (b) except as specifically required herein or
therein, all notices of Mortgagor’s default or of Mortgagee’s
election to exercise, or Mortgagee’s actual exercise of, any option
or remedy under the Note, the Commitment or any~8ecurity Document,
and

(c) any right to have any Mortgaged Property
marshalled.

6.7. . Discontinuance of Proceedings. In case Mortgagee

shall have proceeded to enforce any right under the Note or any

& Security Document and such proceedings shall have been discontinued

i or abandoned for any reason, then in every such case Mortgagor and

“ Mortgagee shall be restored to their former positions and the

rights, remedies and powers of Mortgagee shall continue as if no
such proceedings had been taken.,

1
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| 6.8, Application of Proceeds. The proceeds of any sale of
all or any portion of the Mortgaged Property and the earnings of
any holding, leasing, operation or other use of the Mortgaged
Property shall he applied by Mortgagee in the following order:

{a) first, to the expense of advertising, selling
and conveying, including a reasonable attorney’s fee;

(b) second, to the payment of any amounts that may
have been expended or that may then be necessary to expend, in
paying insurance, taxes, assessments, or other encumbrances, with
interest thereon;

(¢) third, to the payment of said Note in full
whether the same shall or shall not have fully matured at the date
of said sale; and

(d) fourth, the balance, if any, to be turned over
tc the Mortgagor.

; 6.9 Partial Foreclosure. In the event the Mortgaged Property
is comprised of more than one parcel of real property, Mortgagor
hereby waives any right to reguire Mortgagee to foreclose or
axercise any of its other remedies against all of the Mortgaged
Property as a whole or to require Mortgagee to foreclose or
exercise such remedies against one portion of the Mortgaged
Property prior to the foreclosure or exercise of said remedies
against other portions of the Mortgaged Property.

18
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ARTICLE VII

Condemnation

7.1 Rights Upon condemnation Mortgagor hereby assligns,

transfers and sets over to Mortgagee all rights of Mortgagor to any

award or payment in respect of (i) any taking of all or a portion

|of the Mortgaged Property as a result of, or by agreement in

anticipation of, the exercise of the right of condemnation or
eminent domain; (ii) any such taking of any appurtenances to the
Mortgaged Property or of vaults, areas or projegtions outside the
boundaries of the Mortgaged Property, Or rights in, under or above
the alleys, streets or avenues adjoining the Mortgaged Property, OF
rights in the Mortgaged Property, or rights and benefits of light,
air, view or access to said alleys, streets, or avenues, OX for the
taking of space or rights therein, below the level of, oOr ahove the

- Mortgaged Property; and {iii) any damage to the Mortgaged Property

due to governmental action, but not resulting in a taking of any
portion of the Mortgaged Property such as, without limitation, the
changing of the grade of any street adjacent to the Mortgaged
Property. Mortgagor hereby agrees to file and prosecute its claim
or claims for any such award or payment in goocd faith and with due
diligence and cause the same to be collected and paid over to
Mortgagee, and hereby irrevocably authorizes and empowWers
Mortgagee, in the name of Mortgagor or otherwise, to collect and
receipt for any such award or payment and to file and prosecute
such claims. All proceeds received Dby Mortgagee with respect to
the Mortgaged Property from governmental action not resulting in a
taking of the Mortgaged Property, shall be applied as follows, in
the order of priority indicated:

(a) to reimburse Mortgagee for all costs and expenses,
including reasonable attorney’s fees, incurred in connection with
collecting the said proceeds;

(b} to the payment of all accrued and unpaid interest
on the Note;

(c) to the payment of the balance of the Indebtedness
whether such Indebtedness shall then be mnatured or unmatured
(without assessment of any prepayment charge or premium) ; and

(d) to the Mortgagor oI to such other person as may be
entitled to receive the sane.

ARTICLE VIII

Security Adreement

g.1. Ssecurity Interest. This Mortgage shall be construed as
a mortgage of and as granting and Mortgagor does hereby grant an

19
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interest in both real property and perscnal property and it shall
also constitute and serve as a "Security Agreement" within the
meaning of and shall create a security interest under the Alabama
Uniform Commercial Code with respect to the Personalty and the
Fixtures, such security interest in the Personalty being in
addition to Mortgagee’s rights of set-off.

8.2. Financing Statements. Mortgagor shall execute and
deliver to Mortgagee, in form satisfactory to Mortgagee, such
"Financing Statements" and such further assurances as Mortgagee
may, from time to time, consider reasonably mecessary to create,
perfect and preserve Mortgagee’s liens upon the Perscnalty and
Fixtures, and Mortgagee, at the expense of Mortgagor, may or shall
cause such statements and assurances to be recorded and
re-recorded, filed and re-filed, at such times and places as may be
required or permitted by law to so create, perfect and preserve

' such liens.

8.3. Unlfarm Commercial Code. Mortgagee shall have all the
rights with respect to the Personalty and the Fixtures afforded to
it by the Alabama Uniform Commercial Code, in addition to, but not
in limitation of, the other rights afforded Hﬂrtgagee by any
Security Document and/or the Commitment.

ARTICLE IX

Miscellaneous

- =

9.1. Survival of Warranties and Covenants. The warranties,
representations, covenants and agreements set forth herein and in

~any Security Document and/or Commitment shall survive the making of

the loan and the execution and delivery of the Note and this
Mortgage, and shall continue in full force and effect until the
Indebtedness shall have beeén paid in full.

9.2. Further Assurances. Mortgagor, upon the request of
Mortgagee, will execute, acknowledge and deliver such further
instruments (including, without limitation, a declaration of no
set-off and an estoppel certificate) and do such further acts as
may be necessary, desirable or proper to carry out more effectively
the purposes of any Security Document, the Commitment and/or the
Note and to subject to the liens thereof any property intended by
the terms thereof, to be covered thereby and any renewals,
additions, substitutions, replacements or betterments thereto.

9.3, Recording and Filing. Mortgagor, at its expense, will
cause any Security Document and all supplements thereto at all
times to be recorded and filed and re-recorded and re-filed in such
manner and in such places as Mortgagee shall reasonably request,
and will pay all such recording, £iling, re-recording and re-filing

taxes, fees and other charges.

20

.

k



vk 380kiee H22

9.4, No_Representations by Mortgagee. By accepting or
approving anything required to be observed, performed or fulfilled,
or to be given to Mortgagee, pursuant to any Security Document, the
Note and/or the Commitment, including (but not limited to)} any
officer’s certificate, balance sheet, statement of profit and loss
or other financial statement, survey, appraisal or insurance
policy, Mortgagee shall not be deemed to have warranted oOr
represented the sufficiency, legality, effectiveness or legal
effect of the same, or of any term, provision or condition thereof,
and such acceptance or approval thereof shall not be or constitute
any'warranty'cr“representatiﬂnfwith respect themeto by Mortgagee.

9.5, Notice. All notices, demands, requests and other
communications required hereunder or under any Security Document,
the Commitment and/or the Note shall be jn writing and shall be
deemed to have been properly given when mailed if sent by U.S.,
certified or registered mail, proper postage prepaid, addressed to
the party for whom it is intended at its address as follows:

To Mortgagor: Fairway Investments, Inc.
P. 0. Box 10367
Birmingham, Alabama 35202
Attn: Joe G. Clifton

with copy to: Boothby Engel Real Estate
2126 Morris Avenue
Birmingham, Alabama 35203

attn: Herbert Golings

To Mortgagee: Fleet National Bank
Suite 800
111 Westminster Street
providence, Rhode Island 02303
Aattention: Loan Administrator

with a copy to: Fleet Real Estate Funding Corp.
pPost Office Box 11988
columbia, South Carclina 29211

Attention: Joseph P. Pearson

e a change of address by written notice
£ ten (10) days before such change of

address is to become effective. Notwithstanding the foregoing
routine mailings such as timely payments under the Note or any
Security Document may be mailed by first class United States mail

proper postage prepaid.

any party may designat
to the other, given at leas

9,6, covenants Running with <the Land. All covenants
contained in any Security Document shall run with the Mortgaged

Property.
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9.7. Successors and Assigns. All of the terms of any
Security Document shall apply to and be binding upon, and inure to
the benefit of, the successors and assigns of Mortgagor and
Mortgagee, respectively, and all persons claiming under or through
themn.

9.8. Severability. In case any one or more of the

‘prnvisinns of this Mortgage shall be invalid, illegal or

unenforceable in any respect, the validity of the remaining
provisions shall be in no way affected, prejudiced or disturbed
thereby. e~ |

9.9, Tax on Indebtedness or Mortgage. In the event of the
passage, after the date of this Mortgage, of any law, or if any
court of competent jurisdiction renders a final decision, deducting
from the wvalue of land for the purposes Of taxation, any lien
thereon, or imposing upon Mortgagee the obligation to pay the
whole, or any part, of the taxes or assessments or charges or liens
herein required to be paid by Mortgagor, or changing in any way the
laws relating to the taxation of mortgages or debts so as to affect
this Mortgage or the Indebtedness, the entire unpaid balance of the
Tndebtedness shall, at the option of Mortgagee, after thirty (30}
days’ written notice to Mortgagor, become due and payable;
provided, however, that if, in the opinion of Mortgagee’s counsel,

i1+ shall be lawful for Mortgagor to pay such taxes, assessments or

charges, or to reimburse Mortgagee therefor, then there shall be no
such acceleration of the time for payment of the unpaid balance of
the Indebtedness 1if a mutually satisfactory agreement for
reimbursement, in writing, is executed by Mortgagor and delivered
to Mortgagee within the aforesaid period.

5.10. Remedies Cumulative and Concurrent. The rights and
remedies of Mortgagee as provided in the Note, the Commitment and
in each Security Document shall be cumulative and concurrent and
may be pursued separately, successively or together against
Mortgagor or against other ocbligors or against the Mortgaged
Property, or any one or more of them at the sole discretion of
Mortgagee, and may be exercised as often as occasion therefor shall
arise. The failure to exercise any such right or remedy shall in
no event be construed as a waiver or release thereof.
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TN WITNESS WHEREQF, Mortgagor has caused this Mortgage to be
executed {in one or more counterparts) as a sealed instrument and
Mortgagee has caused this Mortgage and Security Agreement to be
signed on its behalf as secured party, both as of the <4, day J

of December, 1991.

Signed, sealed and delivered

in the presence of: FAIRWAY INVESTMENTS, INC., an

Alabama corporation

\

ﬁiéfé s ) — _

. wdﬂé?zy%/ sl S Al 1
ﬂ Attest By: %4////%%

es:  _vo /Tl

[ CORPORATE SEAL]

Fleet National Bank hereby Jjoins in the execution this
Mortgage and Security Agreement with the intention that it shall
serve as a financing statement pursuant to § 7-9-402 of the Code of

Alabama, as amended.

- - FLEET NATIONAL BANK

%_ﬁ—

R —~
EY:K A ;L,-Lm'?;._fﬁ_,(" > t‘)}-—t.-x | ‘“!
Its: Miﬁ&ﬂﬁ ( )C'LL’:_ : 3 "l }Q.{ﬂﬂ

ok 3800 524

THIS DOCUMENT PREPARED BY

Dorothy M. Helws, Esquire

McNAIR LAW FIRM, P.A.
P. 0. BOX 11390
COLUMBIA, SOUTH CAROLINA 29211
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STATE OF ALABAMA )
)
COUNTY )

I, the undersigned, a Notary Public in and for said
County andg State, hereby certify that _g,u,q 5. f 4y o and

and S<e IZZHEQ ~of Fairway Investments, Inc., an Alabama
corporation, are signed to the foregoing instrument and who are
Known to me, acknowledged before me on this day that, be.hlng:'
informed of the contents of the instrument, they, as such ufflcers
of the corporation and with full authnrlty, executed the same

voluntarily for and as the act of said cnrpnra;inn.

Given under my hand and official seal this 3 g day of

December, 1991.
Notary Pé

1ic for Alabama

- My Commission Expires: f{’/’ﬁ/ 7y

24
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EXHIBIT A

All that piece, parcel, tract of land with improvements thereon
lying and being situate in the City of Hoover, County of Shelby,
State of Alabama designated as Lot 3 according to Survey of Village
on Valleydale at Southlake as recorded in Map Book 11, page 84 in
the Probate Office of Shelby County, Alabama and as shown on an
nachuilt Survey" prepared by Jimmy A. Gay Registered Surveyor dated
December 19, 1991 and being more fully described as:

Commence at the Southwest corner of the SE 1/4 of the SW 1/4,
Section 20, Township 19 South, Range 2 West, thence run south 89
degrees 52 minutes 30 second east for a distdane€e.of 451.52 feet to
a point on the northwest right of way of Valleydale Road; thence
run north 55 degrees 12 minutes 21 second east along the northwest
right of way of Valleydale road for a distance of 135.73 feet;
thence run north 55 degrees 41 minutes 19 seconds east along the
northwest right of way of Valleydale Road for a distance of 546.00
feet to the point of beginning; thence continue north 55 degrees 41
minutes 19 seconds east along the northwest right of way of
Valleydale Road for a distance of 232.33 feet; thence run north 66
degrees 42 minutes 18 seconds east along the northwest right of way
of Valleydale Road for a distance of 71.14 feet; thence run north
39 degrees 38 minutes 13 seconds west for a distance of 315.81
feet; thence run north 50 degrees 21 minutes 47 seconds east for a
distance of 32.69 feet; thence run north 39 degrees 38 minutes 13
seconds west for a distance of 266.00 feet; thence run south 50
degrees 21 minutes 47 seconds west for a distance of 648.17 feet;
thence run south 25 degrees 46 minutes 19 seconds west for a
distance of 148.00 feet to a point on the northeast right of way of
southlake Parkway; thence turn an angle to the left to the tangent
of a curve to the right, said curve having a central angle of 26
degrees 46 minutes 52 seconds and a radius of 585.00 feet; thence
run along the arc of said curve in a southeasterly direction for a
distance of 273.44 feet; thence run north 55 degrees 41 minutes 19
gseconds east for a distance of 400.88 feet; thence run south 3%
degrees 12 minutes 38 seconds east for a distance of 175.64 feet to
the point of beginning.

Together with all easements and rights as contained in that certain
Declaration of Restrictions and Grant of Easements dated February
29, 1988 and recorded in Real 173, page 355 and Indenture of
Establishment of Protective covenants, conditions and restrictions,
and grant of easements dated February 292, 1988 and recorded in Real
173, page 364 for the purpose described in these Easements over,
under and across Lots 1 and 2, with respect to Real 173, page 355
and Lot 4, with respect to Real 173, page 364; and

Together with all Mortgagor’s rights to that certain sanitary sewver
treatment capacity allocated to Mortgagor by Riverchase Wastewater
Treatment Plant by permit dated on or about February 29, 1988.
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EXHIBIT B

PERMITTED ENCUMBRANCES

Restrictions appearing of record in 182, page 1, in the
Probate Office of Shelby County, Alabama.

Right of Way granted to Alabama Power Company hy-instrument.
recorded in Real 224, page 644, in the Probate Office of
Shelby County, Alabamna. g

Fasement, recorded in Real 173, page 329 and Real 228, page
590, in the Probate Office of Shelby County, Alabama.

Right of Way to Alabama Power Company, recorded in Volume 219,
page 734, in the Probate Office of Shelby County, Alabama and
as shown by Coulter, Gay, Salmon and Martin, dated February
17, 1988.

Title to all minerals and underlying the premises, together
with all mnining rights and other rights, privileges and
immunities relating thereto including rights conveyed in Deed
Book 121, page 294, Deed Book 127, page 140, Deed Book 111,
page 265, and Deed BooK 4, page 5§42 in the Probate 0ffice of
Shelby County, Alabama.

Utility easements as shown by the Survey prepared by Coulter,
Gay, Salmon and Martin Engineering Company, Inc. entitled
myillage on Valleydale at SouthLake recorded in Map Book 11,
page 84 in the Probate Office of Shelby County, Alabama, and
as shown on survey dated February 17, 1988.

Declaration of prntéctive covenants and restrictions as
recorded in Real 153, page 395 and Real 173, page 304 in the
Probate Office of Shelby County, Alabama.

Declaration of restrictions and grant of easements as recorded

in Real 173, page 355 in the Probate Office of Shelby County,
Alabanma.

ITndenture of establishment of protective covenants,
conditions, and restrictions and grant of easements as
recorded in Real 173, page 364 in the Probate Office of Shelby
County, Alabama.



EXHIBIT C
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jssued by Eason, Eyster & Séndner, Inc:-ﬁated as of December 27,

1991.
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