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MORTGAGE AND

SECURITY AGREEMENT
(Alabama)

BY AND BETWEEN

TREETOP ENTERPRISES, INC.,
a Tennessee corporation
(the "Mortgagor”),

and
NATIONSBANK OF GEORGIA, NA,,
formerly known as
THE CITIZENS AND SOUTHERN NATIONAL BANK
(the "Mortgagee")

January d, 1992

This instrument prepared by
and after recordation should
y be returned to:

Alston & Bird
3575 Koger Boulevard, Suite 200
Duluth, Georgia 30136-4958
Attention: Sherry D. Olson
(404) 881-7000

The mortgage is also to be effective as a fixture filing under
the Uniform Commercial Code. The Mortgagor is the
"Debtor” and the Mortgagee is the "Secured Party.”

This Mortgage and Security Agreement is one of seven duplicate originals
of this Mortgage and Security Agreement. One duplicate original will be
recorded in the following countics in the State of Alabama: Butler, Cullman,

Jefferson, Madison, Montgomery, Shelby, and Tuscaloosa.
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\ ) ’
COUNTY OF ) .
u.q
i
!
KNOW ALL MEN BY THESE PRESENTS: That, the undersigned,
v TREETOP ENTERPRISES, INC,, a Tennessee corporation, (the "Mortgagor™)
L]

. whose address is 5100 Linbar Drive, Nashville, Tennessee 37211 for and in
.consideration of the indebtedness as herein recited hereby GRANTS, BARGAINS,
SELLS, CONVEYS, MORTGAGES and WARRANTS to NATIONSBANK OF
GEORGIA, N.A,, formerly known as THE CITTZENS AND SOUTHERN
NATIONAL BANK (the "Mortgagee”) whose address is P.O. Box 4899, Atlanta,
Georgia 30302-4899, its successors and assigns, all and singular, the real property

located in the State of Alabama, more particularly described in Exhibit “A" attached

O

1

-p
=

% hereto and made a part hereof as if specifically set out herein, {the "Real Estate"),
a< Subject to the matters set forth dn Exhibit "B” attached hereto and made a part

=

-

hereof (the "Permitted Encumbrances”).

| Together with all rights, hereditaments and appurtenances in anywise
appertaining or belonging thereto; and together with all buildings and
improvements now or hereafter located on the Real Estate and all equipment,
fixtures and articles of personal property now or hereafter attached to or used in
and about the building or buildings, including, but not limited to, all screens,

¥ awnings, shades, blinds, curtains, draperies, carpets, rugs, furniture and furnishings,
heating, lighting, plumbing, ventilating, air conditioning; refrigerating, incinerating
and elevator equipment, switchboards, stoves, ranges, vacuum cleaning systems,
garbage disposals, refrigerators, dishwashers, hot water heaters, trash compactors,
other appliances, paging systems, alarm systems, generators, sprinkler systems and
other fire prevention and extinguishing apparatus and all other goods, materials,
motors, machinery, pipes, equipment, inventory, fittings and fixtures now or
hereafter affixed to or located on the Real Estate, and other improvements (such

-3
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building or buildings and other improvements being hereinafter called the "Project”) f
now or hereafter erected, constructed or developed on the Real Estate which are
necessary or useful for complete and comfortable use and occupancy, of the Project

for the purposes for which they were or are to be erected, constructed or developed,

or which are or may be used in or related to the planning, development, financing or J
the operation thereof; all renewals or replacements thereof or articles in '
substitution therefor, whether or not the same are or shall be attached to the Project
in any manner; all building materials and equipment now exhereafter delivered to

the Project and intended to be installed therein, including, but not limited, to all '
lumber and lumber products, bricks, building stones and building blocks, sand and ,

cement, roofing material, paint, doors, windows, hardware, nails, wires and wiring,
plumbing and plumbing fixtures, air-conditioning and heating equipment and
appliances, electrical and gas equipment and appliances, pipes and piping,
ornamental and decorative fixtures, and in general, all building material and
equipment of every kind and character used or useful in connection with said
improvements; all plans and specifications for the Project; all contracts and
subcontracts relating to the Project, all deposits (including tenant’s security
deposits), funds, accounts, contract rights, instruments, documents, general
intangibles (including trademarks, trade names and symbols used in connection
therewith), and notes or chattel paper arising from or by virtue of any transactions
related to the Project; all permits, licenses, franchises, certificates, and other rights
and privileges obtained in connection with the Project; all proceeds arising from or
by virtue of the sale, lease or other disposition of any of the real or personal
property or interest therein described herein; all proceeds (including premium
refunds) payable or to be payable under each policy of insurance relating to the
Project; all proceeds arising from the taking of all or a part of the Real Estate or any
rights appurtenant thereto, inclyding change of grade of streets, curb cuts or other
rights of access, for any public or quasi-public use under any law, or by right of
eminent domain, or by private or other purchase in lieu thereof; all good will and
books and records relating to the business or businesses operated on the Real
Estate; and all other interest of every kind and character which Mortgagor now has
or at any time hereafter acquires in and to the above-described real and personal
property and all property which is used or useful in connection therewith, including
rights of ingress and egress, easements, licenses, and all reversionary rights or
interests of Mortgagor with respect to such property, unto the Mortgagee, its
successors and assigns forever. It is agreed hereby that to the extent permitted by
law, the foregoing personal property and fixtures are to be deemed and held to be a
part of and affixed to the Real Estate. The foregoing-described real and personal
property, and interests in real and personal property are hereinafter cullectwely
called the "Mortgaged Property.”

TO HAVE AND TO HOLD, said Morigaged Property, unto Mortgagee, its

successors and assigns forever.

-3-
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This Mortgage is made to secure and enforce the following described ]

indebtedness, obligations and liabilities (herein called the "Indebtedness Secured
Hereby"):

(i) Payment of that certain Promissory Note in the principal sum of f
TWELVE MILLION EIGHT HUNDRED FIFTY THOUSAND AND |
no/100 DOLLARS ($12,850,000.00) of even date herewith, executed by
Mortgagor, payable to the order of Mortgagee, bearinginterest as provided in
said note; and any and all renewals, extensions, modifications, substitutions or J
increases of said note (hereinafter called the "Note™), or any part thereof; |

(ii) Complete and full performance of each and every obligation,

covenant, duty and agreement of the Mortgagor contained in this Mortgage;
and

; (iii) Performance of all obligations of Mortgagor under the Loan
Agreement (herein so called) and under any other instrument evidencing,
securing or pertaining to the Indebtedness Secured Hereby, or evidencing any
renewal or extension or modification or increase of the Indebtedness Secured
Hereby, or any part thereof, and further, Mortgagor’s punctual and proper
performance of all of Mortgagor’s covenants, obligations and liabilities under
any other security agreement, mortgage, deed of trust, collateral pledge
agreement, contract, assignment, loan agreement or any other instrument or
agreement of any kind now or hereafter existing as security for, executed in
connection with or related to the Indebtedness Secured Hereby, or any part
thereof (hereinafter referred to as the Loan Documents); and

! R
(iv) Payment of all other indebtedness of whatever kind or character,
owing or which may hereafter become owing by Mortgagor, to Morigagee,
whether such indebtedness is evidenced by note, open account, overdraft,
endorsement, surety agreement, guaranty, or otherwise, it being contemplated

that Mortgagor may hereafter become indebted to Mortgagee in further sum
Or sums;

(v)  Payment of all funds hereafter advanced by Mortgagee to or for the
benefit of Mortgagor, as contemplated by any covenant or provision herein
contained (but not including any loans of money hereafter made or to be made
to Mortgagor, it not being the intention of the parties that this shalil be a so-
called open-end or future advance mortgage).

All Indebtedness Secured Hereby shall be payable to Mortgagee at the
Mortgagee’s address specified above, or at such other address as may be designated
by Mortgagee from time to time; and, unless otherwise provided in the instrument
evidencing or creating such indebtedness, shall bear interest at the same rate per

.4-
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annum as the Note bears, from the date of accrual of such indebtedness until paid.
If any Indebtedness Secured Hereby shall be collected by legal proceedings, whether
through a probate or bankruptcy court or otherwise, or shall be placed in the hands
of an attorney for collection after maturity, whether matured by the expiration of
time or by any option given to the Mortgagee to mature same, Mortgagor agrees to
pay Mortgagee’s reasonable attorneys’ and collection fees, whether suit be brought
or not, and such fees shall be a part of the Indebtedness Secured Hereby. This
Mortgage shall also secure all renewals, extensions, modificgtions, substitutions and
increases of any of the Indebtedness Secured Hereby.

This conveyance is intended to operate and is to be construed as 2 Mortgage

and Security Agreement and is made under those provisions of existing laws of the
State of Alabama.

And for the purpose of further securing the payment of said Indebtedness
Secured Hereby the Mortgagor covenants and agrees as follows:

(1) Morntgagor's Warranties of Title. That Mortgagor is lawfully seized in
fee and possessed of said Mortgaged Property and has a good right to convey the
same as aforesaid, that Mortgagor will warrant and forever defend the title against
the lawful claims of all persons whomsoever, and that said property is free and clear

of all encumbrances, easements and restrictions, except the Permitted
Encumbrances.

(2) Pavment and Performance, Mortgagor will pay all of the
Indebtedness Secured Hereby, together with the interest thereon, when the same

shall become due, in accordance, with the terms of the Natg, Loan Agreement, and
the Loan Documents

(3) Mortgagee’s Right to Perform. Upon Mortgagor’s failure to make any
payment or perform any act required by the Note, Loan Agreement or Loan
Documents, then at any time thereafter, and without notice to or demand upon
Mortgagor, Mortgagee may (but shall not be obligated to) make such payment or
perform such act for the account of and at the expense of Mortgagor, and shall have
the right to enter the Mortgaged Property for such purpose and to take all such
action thereon as Mortgagee may deem necessary or appropriate.

4 Q {ai | p { Restricti ) 3
Mortgagor, Mortgagor is duly organized and validly existing under applicable state
laws and the transaction contemplated hereby is within Mortgagor's powers, has
been duly authorized by all requisite action and is not in contravention of law or the
powers of Mortgagor under its Articles of Incorporation or By-Laws. There may be
no change in the ownership of Mortgagor or transfer of ownership interests in

.5.

-




[ T - - . - . 1] b -
PRI "L T, T T S T TS LY S
.
—

LT AL S

- "n "
e i T A

. " .
-
' - .-,
. - it |
- - - L | - . -

' - St sl L.

- L] -y 1 . [
. - - K

—ah T
a -
-

L

v
¥

1o

3
-
'.'."u. -
'.JLS."-!_LJ
S

oo 3820t 950

.::!-é‘-_ ¥ Tl

- L -
s Tk i e
L

g 22

-

S
£

ok %
“-"..."..1.1.-";-

]
L - ot 115"-'5"_

—a "y N, ":"-."I'; _l;'-!'il

Y -
v 4 - .
¥ '1 - 1 -

Fl -

A " e

L — R -

S £ L s

r L) - -

by lil-. - im .-
T, : .
= -

r - r
:I L . )
- ‘. .. 2. o ..
L .r_r- ‘it“- - ..l‘-l'_: l-.‘_. I'a _
' -.".' ‘:i.r:ﬁ 1 '..."!;._.F
. FRFEY " . ¥ .
" - st Loy .
;- LT S X
‘| © AL e -
A - el , [ .
"1 - ."rf’. ."l:.__.‘"_:. .
L a 1 as At -
N . M th
' ' 4-":..‘.-;._' ] -,.r,'ii" )
{:':’ L wr iy ..
nooEhe o -
. - .
. I k. -‘1-'__?"'{:* .-"'-‘51".“' . : .
* 1 i.:l-!"..". * ."'..":- ':'_ _.
I- L 1. .._ ;-‘r.'_ i- = - =y,
' -.1_ : L':}"."-'.,t' -5_‘“# . '
o L
a“ . Sn Ty r ol — :I.'; h.;"j' i
| . - AL ST
' Sl AL
. Y LT T ]
H ] ¥ l'.|,|. . : ._,1'“,'_._I
{- . ? "._:."'F'*i.l‘ . .. -1‘.:.;.:1::{
TR« - . - .
s 12 | o
i v e ' R
o SN Tl . - Xe
Y i ,*-?‘:'-..- . LT
L Byl . r y
E - "'?-E.J'J-' ¢ ) R -
r ety - L
- v I i a1
-} G X ) K 4
B R
'n B 4 N i L
1 e “rg e
1. '1?1:;.1- _?;qg.;_:.
' a {: [3 -!.-'-1,1_,. [ ] - -",'
O i S
X - i . ..J-'-’.r -r-.;..'.[ P_:':-
: A -'-"'h:??' v
B R . r .
5 LA LA w g v
:.! -|-. r.r_..ﬂ‘- l:..“:_l_:"-l‘ -
koW _rPr . L
. L I A
el e )
e gt -

i

Mortgagor until after Mortgagor has given prior written notice of same to g
Mortgagee and Mortgagee has given its written consent thereto.

(5) Existence of Mortgagor, Mortgagor will preserve and keep in full

force and effect its existence, rights, franchises, and trade names.

(6) Ipsurapce, The Mortgagor shall keep or cause to be kept the

Mortgaged Property insured against loss or damage by firg, windstorm, extended
coverage perils, vandalism, malicious mischief, boiler insurance (if applicable), flood
insurance (if applicable), comprehensive general liability insurance, workmen’s -
compensation coverage, and any such other hazards, casualties, or other
contingencies as from time to time may be required by the Mortgagee in such
manner and in such companies and amounts as the Mortgagee may approve. All
such policies shall name the Mortgagee as a named insured and provide that any
losses payable thereunder shall (pursuant to loss payable clauses, in form and
-content acceptable to the Mortgagee, to be attached to each policy) be payable to
the Mortgagee, and provide that the insurance provided thereby, as to the interest of
the Mortgagee, shall not be invalidated by any act or neglect of the Mortgagor, nor
by the commencement of any proceedings by or against the Mortgagor in
bankruptcy, insolvency, receivership or any other proceeding for the reliefof a
debtor, nor by any foreclosure, repossession or other proceedings relating to the
property insured, nor by any occupation of such property or the use of such property
for purposes more hazardous than permitted in the policy. All such insurance shall
be replacement cost coverage rather than actual cash value coverage. The
Mortgagor shall cause duplicate originals of any and all such insurance policies to be
deposited with the Mortgagee, At least ten (10) business days prior to the date the
premiums on each such policy gr policies shall become dyg gad.payable, the
Mortgagor shall furnish to the Mortgagee evidence of the payment of such
premiums. The Mortgagor will cause each insurer under each of the policies to
agree (either by endorsement upon such policy or by letter addressed to the
Mortgagee) to give the Mortgagee at least ten (10) business days’ prior written
notice of the cancellation of such policies in whole or in part or the lapse of any
coverage thereunder. The Mortgagor agrees that the Mortgagor will not take any
action or fail to take any action, which action or inaction would result in the
invalidation of any insurance policy required hereunder, Mortgagor shall give
immediate notice in writing to Mortgagee of any loss or damages to the Mortgaged
Property caused by any casualty. If Mortgagor fails to keep the Mortgaged Property
insured as above specified, the Mortgagee may at its option and sole discretion,
insure the Mortgaged Property for its insurable value against loss by fire, wind and
other hazards as specified above for the sole benefit of the Mortgagee and may
procure such insurance at the Mortgagor’s expense.

The Mortgagee is hereby authorized, but not required, on behalf of the
Mortgagor, to collect for, adiust or compromise any losses under any such insurance

-6
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policies and to apply, at its option, the loss proceeds (less expenses of collection) on
the Indebtedness Secured Hereby, in any order and amount, and whether or not
due, or hold such proceeds as a cash collateral reserve against the Indebtedness
Secured Hereby or apply such proceeds to the restoration of the Mortgaged
Property, or to release the same to the Mortgagor, but no such application, holding
in reserve or release shall cure or waive any default by the Mortgagor. In the event
of foreclosure of this Mortgage or other transfer of title to the Mortgaged Property
in extinguishment of the Indebtedness Secured Hereby, allgight, title and interest of
the Mortgagor in and to any insurance policies then in force shall pass to the
purchaser or grantee. If the Morigaged Property or any part thereof is located
within an area that has been, or should such area at any time be, designated or
identified as an area having special flood hazards by any governmental authority
having jurisdiction, then Mortgagor will obtain such insurance as is required by such
governmental authority in amounts required by Mortgagee.

? (7) Taxes and Assessments, Mortgagor will pay all taxes and assessments
against or affecting the Mortgaged Property as the same shall become due and

payable, and, if Mortgagor fails to do so, the Mortgagee may pay them, together
with all costs and penalties thereon, at Mortgagor’s expense; provided, however, that
Mortgagor may in good faith, in lieu of paying such taxes and assessments as they
become due and payable, by appropriate proceedings, contest the validity thereof,
and pending such contest Mortgagor shall not be deemed in defauit hereunder
because of such nonpayment, if prior to delinquency of the asserted tax or
assessment, Mortgagor furnishes the Mortgagee an indemnity bond, conditioned
that such tax or assessment with interest, cost and penalties be paid as herein
stipulated secured by a deposit in cash, or security acceptable to Mortgagee, or with
surety acceptable to Mortgagee, in the amount of the taxwor-assessment being
contested to Mortgagor, and a reasonable additional sum 1o pay all possible costs,
interest and penalties imposed or incurred in connection therewith, and if
Mortgagor promptly pays any amount adjudged by a court of competent jurisdiction
to be due, with all costs, penalties and interest thereon, before such judgment
becomes final; and provided further, that in any event, each such contest shall be
conciuded and the tax, assessment, penalties, interest and costs shall be paid prior to
the date such judgment becomes final or any writ or order is issued under which the
Mortgaged Property may be sold pursuant to such judgment.

(8) Condemnation, All judgments, decrees and awards for injury or
damage to the Mortgaged Property, and all awards pursuant to proceedings for

condemnation thereof, are hereby assigned in their entirety toc Mortgagee, who may
apply the same to the Indebtedness Secured Hereby in such manner as it may elect;
and Mortgagee is hereby authorized, in the name of Mortgagor, to execute and
deliver valid acquittances for, and to appeal from, any such award, judgment or
decree. Immediately upon its obtaining knowledge of the institution or the
threatened institution of any proceedings for the condemnation of the Mortgaged

i
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Property, Mortgagor shall notify Mortgagee of such fact. Mortgagor shall then, if }
requested by Mortgagee, file or defend its claim thereunder and prosecute same

with due diligence to its final disposition and shall cause any awards or settlements

to be paid over to Mortgagee for disposition pursuant to the terms of this Mortgage.
Mortgagee shall be entitled to participate in and to control same and to be f
represented therein by counsel of its own choice, and Mortgagor will deliver, or |
cause to be delivered, to Mortgagee such instruments as may be requested by it
from time to time to permit such participation. In the event.Mortgagee, as a result
of any such judgment, decree, or award, believes that the payment or performance '
of any obligation secured by this Mortgage is impaired, Mortgagee, may, without- ,
notice, declare all of the Indebtedness Secured Hereby immediately due and '
payable.

(9) Mortgagor's Interest in the Mortgaged Property, If, while this

Mortgage is in force, the interest of Mortgagor or the lien of Mortgagee in the

Mortgaged Property hereby conveyed or any part thereof, shall be endangered or

shall be attacked directly or indirectly, Mortgagor hereby authorizes Mortgagee at
Mortgagor's expense, to take all necessary and proper steps for the defense of such
interest, including the employment of counsel, the prosecution or defense of
litigation and the compromise or discharge of claims made against such interest.

(10) Taxes on Note or Mortgage, If at any time any law shall be enacted
imposing or authorizing the imposition of any tax upon this Mortgage, or upon any
rights, titles, liens or security interests created hereby, or upon the Note, or any part
thercof, Mortgagor shall immediately pay all such taxes; provided that, in the
alternative, Mortgagor may, in the event of the enactment of such a law, and must, if
it is unlawful for Mortgagor to pay such taxes, prepay theJNats-within sixty (60) days
after demand for such prepayment by Mortgagee.

(11) Wmm, Mortgagor shall, at any time and from time

to time, furnish promptly, upon request, a written statement or affidavit, in such
form as may be required by Mortgagee, stating the unpaid balance of the Note and
that there are no offsets or defenses against full payment of the Note, or if there are
any such offsets and defenses, specifying them. Mortgagor waives any claim against
Mortgagee for such offsets or defenses if not specified as provided herein and agrees
to hold Mortgagee harmless therefor.

(12) Mortgagee’s Expenses. I, in pursuance of any covenant contained

herein or in any other instrument executed in connection with the loan evidenced by
the Note or in connection with any other Indebtedness Secured Hereby, Mortgagee
shall expend any money chargeable to Mortgagor or subject to reimbursement by
Mortgagor under the terms of such covenant or agreement, Mortgagor will repay
the same to Mortgagee immediately at the place where the Note or other
Indebtedness Secured Hereby is payable, together with interest thereon at the rate

-8-
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of interest payable on account of the Note or such other indebtedness in the event }
of a default thereunder from and after the date of Mortgagee’s making such
payment. The sum of each such payment shall be added to the Indebtedness
Secured Hereby and thereafter shall form a part of the same, and it shall be secured
by this Mortgage and by subrogation to all the rights of the person or entity [
\ receiving such payment. The Mortgagee may make advances, but shall not be |

obligated to do so, for any of the following: (i) insurance, (ii) payment of taxes or
any part thereof, (iii) repair, maintenance and preservation of the Mortgaged
Property, or of any buildings or other structures thereon, including fixtures, (iv) for '
the discharge of any liens or encumbrances on the Mortgaged Property, (v) for -
perfecting the title thereto, (vi) for enforcing collection of the Indebtedness Secured
N Hereby, (vii) for any water, gas or electric charge imposed for any services rendered
v to the Mortgaged Property, (viii) for the protecting or preserving of any use being
- - made of the Mortgaged Property, (ix) for advances to any trustee or receiver of the
| Mortgaged Property, and (x) for any additions or improvements to the Morigaged
- Property or to any buildings or other structures thereon, including fixtures,
considered desirable by Mortgagee while it or any receiver or trustee is in
possession thereof. Mortgagee may make and is hereby authorized to pay any
payment herein, according to any bill, statement or estimate without inquiry into the
accuracy of the bill, statement or estimate or into the validity thereof. Mortgagee in
making any payment herein authorized, relating to any apparent or threatened
| 8 adverse title, lien, statement or lien, encumbrance, mortgage, claim or charge, shall
be the sole judge of the legality or validity of same.

-

(13) W Demolition. Al ion Repl Repair of M ,
Property, The Mortgagor shall cause the Mortgaged Property and every part

thereof to be maintained, preserved, kept safe and in gbed-repair, and in good
working condition, The Mortgagor shall not commit or permit waste thereon. The
Mortgagor shall not remove, demolish or alter the design or structural character of
the Project or the Mortgaged Property now or hereafter erected on the Real Estate
without the express prior written consent of the Mortgagee. The Mortgagor shall
comply with all laws and regulations of any governmental authority with reference
to the Mortgaged Property and the manner and use of the same, and shall from time
to time make all necessary and proper repairs, renewals, additions and restorations
thereto so that the value and efficient use thereof shall be fully preserved and
maintained, The Mortgagor will discharge all claims for labor performed and

¥ material furnished therefor, and will not suffer any lien of mechanics or
materialmen to attach to any part of the Mortgaged Property. The Mortgagor agrees
not to remove any of the fixtures or personal property included in the Project or the
Mortgaged Property without the express prior written consent of the Mortgagee and
unless the same is immediately replaced with like property of at least equal value
and utility.
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Mortgagee and other persons authorized by Mortgagee shall have access to
and the right to enter and inspect the Project and the Mortgaged Property at all
reasonable times, and'upon reasonable notice to Mortgagor, including monthly
inspections if deemed necessary by Mortgagee. In the event Mortgagee finds that
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Mortgagor is not maintaining the Mortgaged Property as referenced herein,

| Mortgagee shall notify Mortgagor in writing of the needed repairs and Mortgagor
shall have ten (10} business days to make satisfactory arrangements to bring the

Mortgaged Property back to good condition. If after such timae, satisfactory

arrangements have not been made to bring the Mortgaged Property back to good
condition as determined by the sole discretion of the Mortgagee, Mortgagee shall’
have the right to make the repairs required at the expense of the Mortgagor as
previously enunciated in this Mortgage, or shall have the right to declare the

¥ | Indebtedness Secured Hereby to be at once due and payable under the terms of this

4 .. Mortgage.

: (14) Imp_aimm Mortgagor will not do, or omit to do, any act or thing
which would impair the security of this Mortgage. -

(15) Sale of Mortgaged Property, It shall be a default hereunder if ail or

' any part of the Mortgaged Property (other than items of personalty which have
become obsolete or worn beyond practical use and which have been replaced by
adequate substitutes having a value equal to or greater than the replaced items
when new) shall sell, transfer, convey, mortgage, lease or assign to any party other
than Mortgagor, whether by operation of law or otherwise without the prior written
consent of Mortgagee which may be withheld arbitrarily in Mortgagee’s sole
discretion, If Mortgagee should consent to any sale or conveyance of the Mortgaged
Property, which consent may be arbitrarily withheld with erssitheut cause,
Mortgagor will not sell all or any portion of the Mortgaged Property unless the
purchaser, as a part of the consideration, shall either (a) expressly agree to assume
the payment of the Indebtedness Secured Hereby or (b) expressly agree that the
title and rights of such purchaser are and shall remain unconditionally subject to all
b | of the terms of this Mortgage for the complete fulfillment of all obligations of the
? Mortgagor hereunder, and unless also, the deed shall expressly set forth such
agreement of the purchaser. Mortgagor shall also not grant any easement whatever
with respect to any of the Mortgaged Property without the joinder therein of

‘Bﬂm( 3&?!& 954

Mortgagee, or rent or lease any of the Mortgaged Property for any purpose

r whatever for a period longer than one year without the prior written consent of
Mortgagee, which in the Mortgagee’s sole discretion can be arbitrarily withheld with

{ | or without cause. It shall also constitute a default hereunder if the majority

T

stockholders, officers and directors sell, pledge or assign their interest in Mortgagor
without the prior written consent of Mortgagee, The provisions of this Paragraph
(15) shall apply to any and all sales, transfers, conveyances, exchanges, leases,
assignments or other dispositions by Mortgagor, its successors and assigns, and any
subsequent owners of the Mortgaged Property, or any part thereof.
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(16) Successors. If the ownership of the Mortgaged Property or any part
thereof becomes vested in a person other than Mortgagor, Mortgagee may, without
notice to Mortgagor, deal with such successor or successors in interest with
reference to this Mortgage and to the Indebtedness Secured Hereby in the same j
i manner as with Mortgagor without in any way vitiating or discharging Mortgagor’s !
liability hereunder or upon the Indebtedness Secured Hereby. No sale of the |
Mortgaged Property, and no forbearance on the part of Majtgagee, and no
extension of the time for the payment of the Indebtedness Secured Hereby, given by 4
Mortgagee, shall operate to release, discharge, modify, change or affect the original *
liability of Mortgagor or the liability or any guarantors or sureties of Mortgagor, '
. either in whole or in part. |
¥

(17) Subsequent Easements, The purchaser at any foreclosure sale

hereunder may disaffirm any easement granted, or rental, lease or other contract
hereafter made, without the eéxpress written consent of morigagee or in violation of
any provision of this Mortgage, and may take immediate possession of the
Mortgaged Property free from, and despite the terms of, such grant of easement and
rental or lease contract.

(18) Subordinate Mortgages. Mortgagor shall not execute or deliver any

pledge, security agreement, mortgage or deed of trust covering all or any portion of
the Mortgaged Property, except as provided in paragraph 15 hereof.

\63

o (19) Payment of Prior Lien, To the extent that proceeds of the Note are
w« used to pay any outstanding lien, charge or encumbrance against or affecting the

& Mortgaged Property, such proceeds have been advanced lyMortgagee at
% Mortgagor’s request, and Mortgagee shall be subrogated to all rights, interests and
€9 liens owned or held by any owner or holder of such outstanding liens, charges or
= encumbrances, irrespective of whether such liens, charges or encumbrances are
=3 released of record.

(20) umﬂannn_gn_lnmr_cﬂ, All agreements between Mortgagor and
Mortgagee, whether now existing or hereafter arising and whether written or oral,

are expressly limited so that in no contingency or event whatsoever shall the amount
paid, or agreed to be paid, to Mortgagee for the use, forbearance, or detention of

X the money to be loaned pursuant to the Note or otherwise or for the performance or
payment of any covenant or obligation contained herein, exceed the maximum
amount permissible under applicable law (state or federal). If from any
circumstance whatsoever fulfillment of any provision thereof at the time
performance of such provision shall be due shall involve transcending the limit of
validity prescribed by law, then, ipso facto, the obligation to be fulfilled shall be
reduced to the limit of such validity, and if from any such circumstance Mortgagee
shall ever receive anything of value as interest, or deemed interest under applicable

] -11-
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law, under such Note or this Mortgage or otherwise an amount that would exceed l

the highest lawful rate, such amount that would be excessive interest shall be

applied to the reduction of the principal amount owing under the Note or on

account of the other Indebtedness Secured Hereby and not to the payment of

interest, or if such excessive interest exceeds the unpaid balance of principal of the f
Note and such other indebtedness, such excess shall be refunded to Mortgagor. All '
sums paid or agreed to be paid to Mortgagee for the use, forbearance, or detention

of the Indebtedness Secured Hereby shall, to the extent pezmitted by applicable law,

be amortized, prorated, allocated and/or spread throughout the full term of such }
indebtedness until payment in full to the end that the rate of interest on account of
such indebtedness never exceeds the maximum lawful rate at any time in effect and
applicable to such indebtedness The terms and provisions of this paragraph (20)
shall control and supersede every other provisions of all agreements between
Mortgagor and Mortgagee.

(21) Security Agreement and Financing Statement. With respect to any

portion of the Mortgaged Property which constitutes personal property or fixtures
governed by the Uniform Commercial Code of the State of Alabama (hercinafter
called the "Code"), this Mortgage shall constitute a security agreement between
Mortgagor, as the Debtor, and Mortgagee, as the Secured Party, and the Mortgagor
hereby grants to Mortgagee a security interest in such portion of the Mortgaged
Property. Cumulative of all other rights of Mortgagee hereunder, Mortgagee shall
have all of the rights conferred upon secured parties by the Code. Mortgagor will
execute and deliver to Mortgagee all financing statements that may from time to
time be required by Mortgagee to establish and maintain the validity and priority of
the security interest of Mortgagee, or any modification thereof, and all costs and
expenses of any searches reasonably required by Mortgagea. Adartgagor hereby
authorizes Mortgagee to execute and file, without Mortgagor’s joinder, any and all
financing statements or continuation statements necessary or desirable to perfect or
maintain the validity and priority of Mortgagee’s security interest. Mortgagee may
exercise any or all of the remedies of a secured party available to it under the Code
with respect to such property, and it is expressly agreed that if upon default
Mortgagee should proceed to dispose of such property in accordance with the
provisions of the Code, ten (10) business days’ notice by Mortgagee to Mortgagor
shall be deemed to be reasonable notice under any provision of the Code requiring
such notice; provided, however, that Mortgagee may at its option dispose of such
property in accordance with Mortgagee's rights and remedies with respect to the
Real Estate pursuant to the provisions of this Mortgage, in lieu of proceeding under
the Cede,

-

Mortgagor shall give advance notice in writing to Mortgagee of any proposed
change in Mortgagor’s name, identity or structure and will execute and deliver to
Mortgagee, prior to or concurrently with the occurrence of any such change, all
additional financing statements that Mortgagee may require to establish and

-12-
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maintain the validity and priority of Mortgagee's security interest ﬁth respect to any
Mortgaged Property described or referred to herein.

Some of the items of Morigaged Property described herein are goods that
are or are to become fixtures related to the Real Estate, and it is intended that, as to
those goods, this Mortgage shall be effective as a financing statement filed as a
fixture filing from the date of its filing for record in the real estate records of the
county in which the Mortgaged Property is situated. Information concerning the
security interest created by this instrument may be obtained from Mortgagee, as

secured party, at the address of Mortgagee stated above. The mailing address of the
Mortgagor, as debtor, is as stated above.

The information contained in this paragraph (21) is provided in order that
this Mortgage shall comply with the requirements of the Uniform Commercial
Code, as enacted in the State of Alabama, for instruments to be filed as financing
statements. The names of the "Debtor” and the "Secured Party,” the identity or
structure and residence or principal place of business of “Debtor,” and the time
period for which “Debtor” has been using or operating under said name and identity
or structure without change, are as set forth hereinabove, and the mailing address of
the "Secured Party" from which information concerning the security interest may be
obtained, and the mailing address of "Debtor,” are as set forth hereinbelow:

Secured Party: NationsBank of Georgia, N A
P.O. Box 4899
Atlanta, Georgia 30302-4899
Attention; Barbara T, Mathis

Y Rtnean.n

Debtor: Treetop Enterprises, Inc.
5100 Linbar Drive
Nashville, Tennessee 37211
Attention: William E. Ezell, 11l

The Maturity Date of the obligation secured hereby is as set forth within this
Mortgage; and a statement indicating the types, or describing the items, of collateral
is set forth in the within this Mortgage.

(22) Financial Statements, Mortgagor shall deliver to Mortgagee, within
ninety (90) days after the close of each calendar year (or fiscal year, if other than a
calendar year), a then current, certified rent roll of the tenant leases of the
Mortgaged Property in form and content satisfactory to Morigagee, then current
audited annual statements, in form and content satisfactory to Mortgagee, itemizing
the income and expenses of the Mortgaged Property together with audited financial

13-
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statemnents of Mortgagor (and each of them) all in form and detail satisfactory to
Mortgagee. Credit reports on Mortgagor and on the guarantors of all or any part of
the Indebtedness Secured Hereby shall be required annually during the term of the
Note. The cost and expense of such reports and statements shall be borne solely
and exclusively by Mortgagor. Mortgagor consents to the delivery by the Mortgagee
to any purchaser or prospective purchaser of all or part of this Mortgage of (i) such
information as the Mortgagee receives pursuant to the provisions of this Mortgage
and (ii) such other information as the Mortgagee may have in its possession with
respect to (a) the Indebtedness Secured Hereby and the documents relating thereto
and (b) the Mortgaged Property. At the request of Mortgagee, Mortgagor will
furnish convenient facilities for the audit and verification of any such statements and
reports.

(23) Notice of Litigation, Mortgagor consents and agrees that it will give
notice to the Mortgagee of any litigation which the Mortgagor, or any guarantor of

the Indebtedness Secured Hereby, becomes involved in and will continue to
thereafter provide to Mortgagee periodic statements of the status and progress of
such litigation as may be requested by Mortgagee.

(24) Change of Zoning, Mortgagor covenants and agrees not to request or
consent to any change in the present zoning of or restrictive covenants affecting the

Mortgaged Property without the prior written consent of the Mortgagee.

(25) Compliance with Laws, The Murtgagcd Property, and the use thereof

by Mortgagor shall comply with all laws, rules, ordinances, regulations, covenants,
conditions, restrictions, orders and decrees of any governmental authority or court
applicable to Mortgagor, Mortghged Property, and its :scine?m Mortgagor shall pay
all fees or charges of any kind in connection therewith. Mortgagor will not use or
occupy or allow the use or occupancy of the Mortgaged Property in any manner
which violates any applicable law, rule, regulation or order or which constitutes a
public or private nuisance or which makes void, voidable or subject to cancellation
any insurance then in force with respect thereto.

(26) Hold Harmless, Mortgagor will defend, at its own cost and
expense,and hold Mortgagee harmless from, any proceeding or claim affecting the
Mortgaged Property. All costs and expenses incurred by Mortgagor in protecting its
interests hereunder, including all court costs and reasonable attorneys’ fees, shall be
borne by Mortgagor.

(27) Further Assurances, Mortgagor, upon the request of Mortgagee, will
execute, acknowledge, deliver and record such further instruments and do such
further acts as may be necessary, desirable or proper to carry out the purposes of
any of the Note, Mortgage, Loan Agreement and Loan Documents and to subject to

c14 -
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the liens and security interests ¢reated thereby any property intended by the terms
thereof to be covered thereby, including specifically but without limitation, any
renewals, additions, substitutions, replacements, improvements, or appurtenances to
the Mortgaged Property.

(28) Consent, In any instance hereunder where Mortgagee’s approval or
consent is required or the exercise of Mortgagee's judgment is required, the granting
or denial of such approval or consent and the exercise of sush judgment shall be
within the sole discretion of Mortgagee and Mortgagee shall not, for any reason or
to any extent, be required to grant such approval or consent or exercise such
judgment in any particular manner regardless of the reasonableness of either the
request or Mortgagee’s judgment.

(29) No Partpership, Nothing contained herein is intended to create any
partnership, joint venture or association between Mortgagor and Mortgagee, or in
dny way make Mortgagee a co-principal with Mortgagor with reference to the
Mortgaged Property, and any inferences to the contrary are hereby expressly
negated.

(30) No Pledge or Change of Ownership Interest, The majority
stockholders, officers and directors shall neither sell, pledge nor assign any of their
interest in Mortgagor without the prior written consent of Mortgagee,

(31) Naotices by Governmental Authority, Fire and Casualty Losses, Etc,
Mortgagor shall timely comply with and promptly furnish to Mortgagee true and

complete copies of any official notice or claim by any governmental authority
pertaining to the Mortgaged Property. Mortgagor shall prommptly notify Mortgagee
of any fire or other casualty or any notice or taking of eminent domain action or
proceeding affecting the Morigaged Property.

(32) Trade Names, At the request of Mortgagee, Mortgagor shall execute
a certificate in form satisfactory to Mortgagee listing the trade names under which
Mortgagor intends to operate the Mortgaged Property, and representing and
warranting that Mortgagor does business under no other trade names with respect
to the Mortgaged Property. Mortgagor shall immediately notify Mortgagee in
writing of any change in said trade names, and will, upon request of Mortgagee,
execute any additional financing statements and other certificates required to reflect
the change in trade names and will execute and file any assumed name certificate
required by applicable laws,

(33) Recording and Filing, This Morigage and all applicable Loan
Documents and all amendments, supplements and extensions thereto and

substitutions therafor shall be recorded, filed, rerecorded and refiled in such
manner and in such places as Mortgagee shall reasonably request, and Mortgagor

-15-
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will pay all such recording, filing, rerecording and refiling fees, title insurance ’
premiums, and other charges.
(34) Mineral Rights, Subject to existing rights of other parties holding
‘ mineral interests, without written consent of Mortgagee there shall be no driltingor | |
exploring for, or extraction, removal or production of minerals from the surface or
subsurface of the Mortgaged Property. The term "minerals” as used herein shall -
include, without limiting the generality of such term, oil, §%% casinghead gas, coal,
lignite hydrocarbons, methane, carbon dioxide, helium, uranium and alt other '
natural elements, compounds and substances, including sand and gravel. !
¢ (35) Defeasance, If the Mortgagor shall: (a) pay in full (i) all of the

Indebtedness Secured Hereby (as defined herein), including but not limited to all
sums (principal, interest and charges) payable under the Note and any and all
extensions and renewals of the same; and (ii) all sums becoming due and payable by
'the Mortgagor under the terms of this Mortgage and Loan Agreement and Loan
Documents, including but not limited to advancements made by the Mortgagee
pursuant to the terms and conditions of this Mortgage; and {b) have kept and
performed each and every obligation, covenant, duty, condition and agreement
herein imposed on or agreed to by the Morigagor; then this conveyance and the
grants and conveyances contained herein shall become null and void, and the
Mortgaged Property shall revert to the Mortgagor, and the entire estate, right, title
ws and interest of the Mortgagee will thereupon cease; and the Mortgagee in such case
shall, upon the request of the Mortgagor and at the Mortgagor’s cost and expense,
% deliver to the Mortgagor proper instruments acknowledging satisfaction of this
C™) Mortgage; otherwise, this Mortgage shall remain in full force and effect.
” A - -

(36) Events of Default. The happening of any of the following events or
conditions, or the happening of any other event of default as defined elsewhere in

this Mortgage (hereinafter collectively referred to as "Events of Default”) shall
constitute a default under this Mortgage: -

PAG

BOOK

oL, teow

s o

j (a) any representation or warranty made herein or in the Loan
; Documents related to any of the Indebtedness Secured Hereby shall prove to
1 be false or misleading in any material respect; or

(b) any report, certificate, financial statement or other instrument
furnished in connection with any of the Indebtedness Secured Hereby or any
Loan Document shall prove to be false or misleading in any material respect;
or

(¢}  default shall be made in the prompt payment (within any applicable
grace periods) of the principal of and interest payable on the Note or any of
the other Indebtedness Secured Hereby, as and when due and payable; or
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(d)  default shall be made with respect to any indebtedness (other than the
Indebtedness Secured Hereby) of the Mortgagor when due or the performance
of any other obligation incurred in connection with any indebtedness for
borrowed money of the Mortgagor, if the effect of such default is to accelerate {

\ the maturity of such indebtedness or to permit the holder thereof to cause !
such indebtedness to become due prior to its stated maturity; or any such
indebtedness shall not be paid when due; or - —

(¢)  default shall be made 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 of any Loan Document or any
¥ other event of default shall occur under this Morigage or the Loan
- Agreement; or

i (f)  the Mortgagor or any maker, endorser, surcty or guarantor of the

Note (the Mortgagor and any such maker, endorser, surety or guarantor being

hereinafter individually called an "Obligor”) shall (i} apply for or consent to

the appointment of a receiver, trustee, liquidator or custodian of any such
' Obligor or of any of such Obligor’s properties or assets, (ii) admit in writing
any such Obligor’s inability to pay such Obligor’s debts as they mature, (iii)
make a general assignment for the benefit of creditors, (iv) have an order for
relief entered against such Obligor in any proceeding under the federal
Bankruptcy Code, or (v) file a voluntary petition in bankruptcy, or a petition
or an answer seeking reorganization or an arrangement with creditors, or to
take advantage of any bankruptcy, reorganization, insolvency, readjustment of
debt, dissolution or liquidation law or statute, or filmamanswer admitting the
material allegations of a petition filed against such Obligor in any proceeding
under any such law or statute, or if corporate, partnership or other action shall
be taken by any Obligor for the purpose of effecting any of the foregoing; or

Boox  J2pce 361

| (g) apetition shall be filed, without the application, approval or consent
of any Obligor in any court of competent jurisdiction, seeking reorganization,
rearrangement, dissolution or liquidation of such Obligor or of all or a
substantial part of the properties or assets of such Obligor, or seeking any
other relief under any law or statute of the type referred to in clause (v) of

i paragraph (f) above against such Obligor, or the appointment of a receiver,

trustee or liquidator or custodian of such Obligor, or of all or a substantial part
of such Obligor's properties or assets, and such petition shall not be dismissed
within 30 days after the filing thereof; or

(h) final judgment for the payment of money in excess of an aggregate of
$25,000 shall be rendered against any Obligor, and the same shall remain

-17 -
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undischarged for a period of 30 days during which execution shall not be J

cffectively stayed; or

(i)  the interest of the Mortgagee in the Mortgaged Property shall become

endangered by reason of the enforcement of any prior lien or encumbrance {
thereon; or '

()  default shall be made in the prompt payment of any advances for

insurance, maintenance, repairs, taxes, liens, inspections, assessments or any }
other advances made by the Mortgagee that are called for under this \
Mortgage; or '

(k) if title to all or any part of the Mortgaged Property (other than
obsolete or worn personal property replaced by adequate substitutes equal or
greater in value than the replaced items when new) shall become vested in any

) party other than Mortgagor, except as permitted herein, whether by operation
of law or otherwise without the prior written consent of the Mortgagee, which
may be withheld arbitrarily in Mortgagee’s sole discretion; or

(1) if the holder of any lien or security interest on the Mortgaged
Property institutes foreclosure or other proceedings for the enforcement of its
remedies thereunder, or if there is any default under any such lien or security
‘interest or the debt secured thereto; or

(m) acceptance by the Mortgagee of any payment of less than the full
amount due on the Indebtedness Secured Hereby shall be deemed acceptance
on account only, and the failure of the Mortgagor te pagthe entire amount
then due shall be and continue to constitute an Event of Default, and at any
time thereafter and until the entire amount due on the Indebtedness Secured
Hereby has been paid, the Mortgagee shall be entitled to exercise all rights

conferred on it by the terms of this Mortgage in case of the occurrence of an
Event of Default.

b0k 382rce 962

(n) notwithstanding any of the terms or provisions contained herein, any
action by Mortgagor which would, in the opimion of Mortgagee, significantly
endanger the security of the Indebtedness Secured hereby shall constitute an
Event of Default under this Mortgage.

With the exception of the events described in subparagraph (c) of this paragraph 36
and any other events of monetary default, an event shall not be deemed an Event of
Default until Mortgagee has given written notice of same to Mortgagor and
Mortgagor has failed to cure same within ten (10) working days after the giving of
said notice. '
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(37) Remedies of Mortgagee Upon Default, | ]
A.  Acceleration of Indebtedness, Upon occurrence of an Event of

Default or at any time thereafter, the Mortgagee may at its option and without |
demand or notice to the Mortgagor, declare all or any part of the Indebtedness f
{ Secured Hereby immediately due and payable whereupon all such Indebtedness
Secured Hereby shall forthwith become due and payable without presentment,
demand, protest or further notice of any kind, all of which-are hereby expressly
waived by the Mortgagor and the Mortgagee may immediately enforce payment of '
all such amounts and may exercise any or all of its rights and remedies under this’ ;
Mortgage, the Note, the Loan Agreement, and any of the other Loan Documents
and applicable law.

B.  Operation of Property by Mortgagee, Upon the occurrence of

an Event of Default, or at any time thereafter, in addition to all other rights herein
conferred on the Mortgagee, the Mortgagee (or any person, firm or corporation
designated by the Mortgagee) may, but shall not be obligated to, enter upon and
take possession of any or all of the Mortgaged Property, exclude the Mortgagor
therefrom, and hold, use, administer, manage and operate the same to the extent
' that the Mortgagor could do so, without any liability to the Mortgagor resulting
therefrom; and the Mortgagee may collect, receive and receipt for all proceeds
accruing from such operation and management, make repairs and purchase needed
additional property, and exercise every power, right and privilege of the Mortgagor
with respect to the Mortgaged Property.

C.  Judicial Proceedings: Right to Receiver, Upon the occurrence
of an Event of Default, the Mortgagee, in lieu of or in additien to the power of sale

hereinafter given, may proceed by suit to foreclose its lien on, security interest in,
and assignment of, the Mortgaged Property, to sue the Mortgagor for damages on
account of or arising out of said default or breach, or for specific performance of any
provision contained herein, or to enforce any other appropriate legal or equitable
right or remedy. The Mortgagee shall be entitled, as a matter of right, upon bill filed
or other proper legal proceedings being commenced for the foreclosure of this
Mortgage, to the appointment by any competent court or tribunal, without notice to
the Mortgagor or any other party, of a receiver of the rents, issues and profits of the
Mortgaged Property, with power to lease and control the Mortgaged Property and

¥ with such other powers as may be deemed necessary.

b0t 382rice 963

D. Foreclosure Sale, Upon the occurrence of any Event of
Default, or at any time thereafter, this Mortgage shall be subject to foreclosure and

may be foreclosed as provided by law in case of past due mortgages, and the
Mortgagee shall be authorized, at its option, whether or not possession of the
Mortgaged Property is taken, after giving notice by publication once a week for
three consecutive weeks of the time, place and terms of each such sale by

-19-
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publication in some newspaper published in the county wherein the Mortgaged
Property or any part thereof is located, to sell the Mortgaged Property (or such part
or parts thereof as the Mortgagee may from time to time elect to seil) in front of
such county’s courthouse door, at public outcry, to the highest bidder for cash. The
Mortgagee, its successors and assigns, may bid at any sale or sales had under the
terms of this Mortgage and may purchase the Mortgaged Property, or any part
thereof, if the highest bidder therefor. The purchaser at any such sale or sales shall
be under no obligation to see to the proper application of Th® purchase money. At
any foreclosure sale, any part or all of the Mortgaged Property, real, personal or |
mixed, may be offered for sale in parcels or en masse for one total price, the
proceeds of any such sale en masse to be accounted for in one account without
distinction between the items included therein or without assigning to them any
proportion of such proceeds, the Mortgagor hereby waiving the applicatinn of any
doctrine of marshalling or like proceeding. In case the Mortgagee, in the exercise of
the power of sale herein given, elects to sell the Mortgaged Property in parts or
parcels, sales thereof may be held from time to time, and the power of sale granted
herein shall not be fully exercised until all of the Mortgaged Property not previously

sold shall have been sold or all the Indebtedness Secured Hereby shall have been
paid in full.

E.  Personal Property and Fixtures, On the happening of any
Event of Default or at any time thereafier, the Mortgagee shall have and may
exercise with respect to the personal property and fixtures included in the
Mortgaged Property (sometimes referred to as the "Collateral”) all rights, remedies
and powers of a secured party under the Code with reference to the Collateral or
any other items in which a security interest has been granted herein, including
without limitation the right and power to sell at public ory¥#¥¥¢'sale or sales or
otherwise dispose of, lease or utilize the Collateral and any part or parts thereof in
any manner to the fullest extent authorized or permitted under the Code after
default herennder, without regard to preservation of the Collateral or its value and
without the necessity of a court order. The Mortgagee shall have, among other
rights, the right to take possession of the Collateral and to enter upon any premises
where the same may be situated for the purpose of repossessing the same without
being guilty of trespass and without liability for damages occasioned thereby and to
take any action deemed appropriate or desirable by the Mortgagee, at its option and
its sole discretion, to repair, restore or otherwise prepare the Collateral for sale,
lease or other use or disposition. At the Mortgagee’s request, the Mortgagor shall
assemble the Collateral and make the Collateral available to the Mortgagee at any
place designated by the Mortgagee. To the extent permitted by law, the Mortgagoer
expressly waives any notice of sale or any other disposition of the Collateral and any
rights or remedies of the Mortgagee with respect to, and the formalities prescribed
by law relative to, the sale or disposition of the Collateral or to the exercise of any
other right or remedy of the Mortgagee existing after defauit. To the extent that
such notice is required and cannot be waived, the Mortgagor agrees that if such
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notice is given to the Mortgagor in accordance with the provisions of Paragraph (38)
below, at least five (5) business days before the time of the sale or other disposition,

such notice shall be deemed reasonable and shall fully satisfy any requirement for
giving said notice.

The Mortgagor agrees that the Mortgagee may proceed to sell or dispose of
both the real and personal property comprising the Mortgaged Property in
accordance with the rights and remedies granted under thisMortgage with respect
to the Real Estate covered hereby, The Mortgagor hereby grants the Mortgagee the
right, at its option after default hereunder, to transfer at any time to itself or its
nominee the Collateral or any part thereof and to receive the monies, income,
proceeds and benefits attributable to the same and to hold the same as Collateral or
to apply it on the Indebtedness Secured Hereby in such order and amounts and
manner as the Mortgagee may elect. The Mortgagor covenants and agrees that all
recitals in any instrument transferring, assigning, leasing or making other disposition
of the Collateral or any part thereof shall be full proof of the matters stated therein
and no other proof shall be required to establish the legal propriety of the sale or
other action taken by the Mortgagee and that all prerequisites of sale shall be
presumed conclusively to have been performed or to have occurred.

F.  Assignment of Eeases and Rents, All of the rents, royalties,

issues, profits, revenue, income and other benefits derived from the Mortgaged
Property or arising from the use or enjoyment of any portion thereof or from any
lease or agreement pertaining thereto (hereinafter called the "Rents and Profits")
are hereby absolutely and unconditionally assigned, transferred, conveyed and set
over to Mortgagee to be applied by Mortgagee in payment of ali proper charges and
expenses including the just and reasonable compensationdakthe services of
Mortgagee, its attorneys, agcnts and others employed by Mortgagee in connection
with the operation, management and control of the Mortgaged Property and the
conduct of the business thereof, and such further sums as may be sufficient to
indemnity Mortgagee from and against any liability, loss or damage on account of
any matter or thing done in good faith in pursuance of the rights and powers of
Mortgagee hereunder. Mortgagee may, at its option, credit the remainder of the
payment of the principal and interest and all other sums payable on the Note and
other Indebtedness Secured Hereby. Prior to the occurrence of any default
hereunder, Mortgagor shall collect and receive all Rents and Profits for the benefit
of Mortgagee and Mortgagor, and Mortgagor shall apply the funds so collected first
to the payment of the principal and interest and all other sums payable on the Note
and in payment of all other Indebtedness Secured Hereby and thereafter, so long as
no default hereunder has occurred, the balance shall be distributed to the account of
Mortgagor. Mortgagor will not (i) execute an assignment of any of its rights, title or
interest in the Rents and Profits, or (ii} except where the lessee is in default
thereunder, terminate or consent to the cancellation or surrender of any lease of the
Mortgaged Property or any part thereof, now or hereafter existing, having an
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*
unexpired term of one year or more except that any lease may be cancelled, ,

provided that promptly after the cancellation or surrender thereof a new lease is

entered into with a new lessee having a credit standing, in the judgment of

Mortgagee, at least equivalent to that of the lessee whose lease was'cancelled, on

substantially the same terms as the terminated or cancelled lease, or (iii) modify any

‘ lease of the Mortgaged Property or any part thereof so as to shorten the unexpired f

term thereof or so as to decrease the amount of the rent payable thereunder, or (iv)
; accept prepayments of any installments of rent to become due under any of such
leases in'excess of one month, except prepayments in the Titure of security for the

i .  secu .
% performance of the lessee thereunder, or (v) in any other manner impair the value
3 of the Mortgaged Property or the security of this Mortgage. Mortgagor will not -'
| exccute any lease of all or any substantial portion of the Mortgaged Property except
' v for actual occupancy by the lessee thereunder, and will at all times promptly and

* . faithfully perform, or cause to be performed, each covenant, condition and

agreement contained in each lease of the Mortgaged Property now or hereafter

_existing, on the part of lessor thereunder to be kept and performed. Mortgagor shall

furnish to Mortgagee, within ten (10) business days after a request by Mortgagee to
do so, a written statement containing the names of all lessees of the Morigaged
Property, the terms of their respective leases, the spaces occupied and the rentals
payable thereunder.

G.  Foreclosure Deeds, The Mortgagor hereby authorizes and
empowers the Mortgagee or the auctioneer at any foreclosure sale held hereunder,

for and in the name of the Mortgagor, to execute and deliver to the purchaser or

purchasers of any of the Mortgaged Property sold at foreclosure good and sufficient
deeds of conveyance or bills of sale thereto.

H.  Applicatidn of Proceeds. All payments received by the
Mortgagee as proceeds of the Mortgaged Property, or any part thereof, as well as
- any and all amounts realized by the Morigagee in connection with the enforcement
: of any right or remedy under or with respect to this Mortgage, shall be applied by
| the Mortgagee as follows: (i) to the payment of all necessary expenses incident to
é" | the execution of any foreclosure sale or sales or other remedies under this
]

‘BUUIE 382PlEE 966

Mortgage, including reasonable attorneys’ fees as provided herein, (ii) to the
payment in full of any of the Indebtedness Secured Hereby that is then due and
payable (including without limitation principal, accrued interest, advances and all

i other sums secured hereby) and to the payment of attorneys’ fees as provided herein
i | and in the Note, (iii) any other sums that might be due under this Mortgage, the

- Note, the Loan Agreement, or the Loan Documents, which have not otherwise been
! contemplated in (i) and (ii) above, and (iv) the remainder, if any, shall be paid to
: a the Mortgagor or such other person or persons as may be entitled thereto by law,

after deducting therefrom the cost of ascertaining their identity.
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L. Multiple Sates, Upon the occurrence of any Event of Default

or at any time thereafter, the Mortgagee shall have the option to proceed with
foreclosure, either through the courts or by proceeding with foreclosure as provided
for in this Mortgage, but without declaring the whole Indebtedness Secured Hereby
due. Any such sale may be made subject to the unmatured part of the Indebtedness
Secured Hereby, and such sale, if 50 made, shall not in any manner affect the
unmatured part of the Indebtedness Secured Hereby, but as te such unmatured part
of the Indebtedness Secured Hereby shall remain in full foxse and effect as though
no sale had been made under the provisions of this paragraph, Several sales may be
made under the provisions of this paragraph without exhausting the right of sale for
any remaining part of the Indebtedness Secured Hereby whether then matured or
unmatured, the purpose hereof being to provide for a foreclosure and sale of the
Mortgaged Property for any matured part of the Indebtedness Secured Hereby
without exhausting any power of foreclosure and the power to sefl the Mortgaged
Property for any other part of the Indebtedness Secured Hereby, whether matured
at the time or subsequently maturing,

J.  Waiver of Appraisement Laws, The Mortgagor waives, to the

fullest extent permitted by law, the benefit of all laws now existing or hereafter
enacted providing for (i) any appraisement before sale of any portion of the
Mortgaged Property {commonly known as appraisement laws), or (ii) any extension
of time for the enforcement of the collection of the Indebtedness Secured Hereby or
any creation or extension of a period of redemption from any sale made in
coilecting the Indebtedness Secured Hereby (commonly known as stay laws and
redemption laws).

K.  Prerequisites of Sales. In case of ampswie of the Mortgaged
Property as authorized by this Paragraph (37), all prerequisites to the sale shall be

presumed to have been performed, and in any conveyance given hereunder ait
statements of facts, or other recitals therein made, as to the non-payment of any of
the Indebtedness Secured Hereby or as to the advertisement of sale, or the time,
place and manner of sale, or as to any other fact or thing, shall be taken in all courts
of law or equity as prima facie evidence that the facts so stated or recited are true,

(38) Notice, Any provision for notice to Mortgagor hereunder or under
the Note secured hereby shall be deemed fulfilled by written notice or demand or
request personally served on one or more of the persons who shall at the time hold
the record title to the Mortgaged Property, or on their heirs or successors, or mailed
by depositing it in any post office station or letter box, enclosed in a postpaid
envelope: (a) addressed to such person or persons, or their heirs or successors, at
his, her, their or its address last known to Mortgagee to and, (b) addressed to the
street address of the Premises hereby conveyed.

.23-
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(39) Partial Release and Additional Security, Any part of the Mortgaged l'

Property may be released by the Mortgagee without affecting the lien, security

interest and assignment hereof against the remainder. The lien, securify interest and

other rights granted hereby shall not affect or be affected by any other security

taken for the same indebtedness or any part thereof. The taking of additional j
security, or the extension or renewal of the Indebtedness Secured Hereby or any |
part therecof, shall not release or impair the lien, security interest and other rights

granted hereby, or affect the liability of any endorser, guaraater or surety, ori

improve the right of any permitted junior lienholder; and this Mortgage, as well as '
any instrument given to secure any renewal or extension of the Indebtedness ' :
Secured Hereby, or any part thereof, shall be and remain a first and prior lien, '
except as otherwise provided herein, on all of the Mortgaged Property not expressly
released until the obligations and Indebtedness Secured Hereby are completely

. paid, performed and discharged.

; (40) Waiver, To the extent that Mortgagor may lawfully do so, Mortgagor
agrees that Mortgagor shall not assert and hereby expressly waives, any right under
any statute or rule of law pertaining to the marshalling of assets, valuation and
appraisement, the exemption of business or residential homestead, the
administration of estates of decedents, dower and courtesy, the rights and remedies
of sureties or other matter whatever to defeat, reduce or affect the right of
Mortgagee, under the terms of this Mortgage, to sell the Mortgaged Property for the
collection of the Indebtedness Secured Hereby (without any prior or different resort
for collection) or the right of Mortgagee, under the terms of this Mortgage, to the
payment of such Indebtedness Secured Hereby out of the proceeds of sale of the
Mortgaged Property in preference to every other person and claimant whatever
(only reasonable expenses of such sale being first deductedjvemes

(41) No Waiver and Severability, No waiver of any default on the part of

Mortgagor or breach of any of the provisions of this Mortgage or of any other
instrument executed in connection with the Indebtedness Secured Hereby shall be
considered a waiver of any other or subsequent default or breach, and no delay or
omission in exercising or enforcing the rights and powers herein granted shall be
construed as a waiver of such rights and powers, and likewise no exercise or
enforcement of any rights or powers hereunder shall be held to exhaust such rights
and powers, and every such right and power may be exercised from time to time. If
any provision of this Mortgage is held to be illegal, invalid or unenforceable under
present or future laws effective while this Mortgage is in effect, the legality, validity
and enforceability of the remaining provisions of this Mortgage shall not be affected
thereby, and in lieu of each such illegal, invalid or unenforceable provision there
shall be added automatically as a part of this Mortgage a provision as similar in
terms to such illegal, invalid or unenforceable provision as may be possible and be
legal, valid and enforceable. If any of the liens, security interests or assignment of
rents created by this Mortgage shall be invalid or unenforceable, the unsecured

~24 .
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portion of the Indebtedness Secured Hereby shall be completely paid prior to the ’

payment of the remaining and secured portion of the Indebtedness Secured Hereby
and all payments made on account of such indebtedness shall be considered to have

been paid on and applied first to the complete payment of the unsecured portion of
such indebtedness. f

(42) Remedies Cumulative, In addition to and notwithstanding and
without modifying the other remedies provided herein and-without limiting the

rights of the Mortgagee to exercise such remedies, the Mortgagee is given the )
additional right to enforce the covenants, agreements, and obligations of the |
Mortgagor hereunder, by the securing of equitable remedies, including that of
temporary and permanent injunction and specific performance, without the
necessity of the Mortgagee filing any bond or other security which would otherwise

L ]

- be required by the statutes of the State of Alabama or the Alabama Rules of Civil

* BOOK 3829;35 969

™

Procedure, as amended, in seeking such equitable remedies, the requirement for
filing of any such bond or other security being hereby expressly waived.

(43) Amendments Neo amendment, modification or cancellation of this
Mortgage shall be valid unless in writing and signed by the party against whom
enforcement is sought.

(44) Headings, The Paragraph and Subparagraph headings hereof are
inserted for convenience and reference only and shall not alter, define, or be used in
construing the text of such Paragraphs or Subparagraph

(45) Governing Law, This Mortgage shall be governed and construed
under the laws of the State of Alabama except to the extéfrawy law, rile or
regulation of the federal government of the United States of America may be
applicable, in which case such federal law, rule or regulation shall control.

(46) Copies. Mortgagor acknowledges receipt of a true and correct copy of
this Mortgage.

(47) Meaning of Particular Terms, Whenever used, the singular number

shall include the plural and the plural the singular, and pronouns of one gender shall
include all genders; and the words "Morigagor” and "Mortgagee” shall include their
respective heirs, personal representatives, successors and assigns. The term
"Mortgagor” as used in this Mortgage refers to each of the undersigned, jointly and
severally, whether one or more natural persons, partnerships, corporations,
associations, trusts or other entities or organizations.

(48) WAIVER OF MORTGAGOR'S RIGHTS, BY EXECUTION OF
THIS MORTGAGE AND BY INITIALING THIS PARAGRAPH,

MORTGAGOR EXPRESSLY: (a) ACKNOWLEDGES THE RIGHT OF

.25,
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MORTGAGEE TO ACCELERATE THE INDEBTEDNESS EVIDENCED BY 1
THE NOTE AND THE POWER OF ATTORNEY GIVEN HEREIN TO
MORTGAGEE TO SELL MORTGAGOR’S ESTATE AND INTEREST IN AND

TO THE PREMISES BY NON-JUDICIAL FORECLOSURE UPON DEFAULT

BY MORTGAGOR WITHOUT ANY JUDICIAL HEARING AND WITHOUT {
ANY NOTICE OTHER THAN SUCH NOTICE (IF ANY) AS IS !
SPECIFICALLY REQUIRED TO BE GIVEN UNDER THE PROVISIONS OF

THIS MORTGAGE; (b) WAIVES ANY AND ALL RIGHTS WHICH

MORTGAGOR MAY HAVE UNDER THE CONSTITUTION OF THE |
UNITED STATES (INCLUDING THE FIFTH AND FOURTEENTH - ,
AMENDMENTS THEREOF), THE VARIOUS PROVISIONS OF THE
CONSTITUTIONS FOR THE SEVERAL STATES, OR BY REASON OF ANY
OTHER APPLICABLE LAW, (1) TO NOTICE AND RIGHT TO JUDICIAL
HEARING PRIOR TO EXERCISE BY LENDER OF ANY RIGHT OR

REMEDY HEREIN PROVIDED TO MORTGAGEE, EXCEPT SUCH NOTICE

(IF ANY) AS IS SPECIFICALLY REQUIRED TOQ BE PROVIDED IN THIS
MORTGAGE, AND (2) CONCERNING THE APPLICATION, RIGHTS OR
BENEFITS OF ANY STATUTE OF LIMITATION OR ANY MORATORIUM,
REINSTATEMENT, MARSHALING, FOREBEARANCE, APPRAISEMENT,
VALUATION, STAY, EXTENSION, HOMESTEAD, EXEMPTION OR
REDEMPTION LAWS; (¢} ACKNOWLEDGES THAT MORTGAGOR HAS

READ THIS MORTGAGE AND ANY AND ALIL QUESTIONS REGARDING

THE LEGAL EFFECT OF THIS MORTGAGE AND ITS PROVISIONS HAVE
BEEN EXPLAINED FULLY TO MORTGAGOR AND MORTGAGOR HAS
CONSULTED WITH COUNSEL OF MORTGAGOR’S CHOICE PRIOR TO
EXECUTING THIS MORTGAGE; AND (D) ACKNOWLEDGES THAT ALL
WAIVERS OF THE AFORESAID RIGHTS OF MORTGWGOR HAVE BEEN
MADE KNOWINGLY, INTENTIONALLY AND WILLINGLY BY

MORTGAGOR AS PART OF A BARGAINED FOR LOAN TRANSACTION

AND THAT THIS MORTGAGE IS VALID AND ENFORCEABLE BY
MORTGAGEE AGAINST MORTGAGOR IN ACCORDANCE WITH ALL

THE TERMS AND CONDITIONS HEREOF.

INITIALED BY MORTGAGOR:

_ M

(49) No Escraow, No escrow for taxes and insurance premiums shall be
required for so long as no Event of Default occurs hereunder.

(50) Environmental Covenants Mortgagor covenants not to use or suffer
the use of the Mortgaged Property or any other property or facility owned or

.26 -
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operated by Mortgagor, for the handiing, treatment, storage or disposal of any j

hazardous or toxic substance as defined under any applicable state or federal law
including, without limitation, Section 101(14) of the Comprehensive Environmental
Response, Compensation and Liability Act, 42 U.S.C. 9601(14). Mortgagor further
covenants not to use or suffer the use of the Mortgaged Premises or any other

\ property or facility owned or operated by Mortgagor in any manner other than in !
full compliance with all applicable federal, state or local environmental laws and

regulations regulating the discharge of solid, liquid or gasgqpus waste into the

environment or the placement of structures or materials into waters of the United i
States.
’

IN WITNESS WHEREOF, the Mungggor has duly executed this Mortgage

¥ and Security Agreement on or as of the

o 3820 g
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y of January, 1992,

TREETOP ENTERPRISES, INC,, a
Tennessee corpgrati

By:
Its: Al ,
kﬂﬂwﬂrﬁ%’
o 1
(CORPORATE srwf A
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STATEOF (Geong it )

COUNTY OF Bwipvett

 —
I, the undersigned, a Notary Public in and for said County ip,said State, '
hereby certify that WiLhkian E. Gzell If whose namedas f2es.pew L
of Treetop Enterprises, Inc., a Tennessee corporation, is signed to the foregoing
Mortgage and Security Agreement and who is known to me, acknowledged before
v me on this day that, being informed of the contents of said instrument, he, as such

. officer and with full authority, executed the same voluntarily for and as the act of
said corporation

. £
Given under my hand and official seal this A’ day of January, 1992,

My Commission Expires:

[NOTARY MUST AFFIX SEAL] ~ ~ *~

¥ 3. TIT RPN

ﬁﬁmﬂnﬁﬁlh‘lﬂﬂ.iﬂ

BOOK
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EXHRT A y

All that tract or parcel of land located in Tuscaloosa Cﬁunty,’
Alabama, and being more particularly described as follows:

Start at the NE corner cof Lot ll of the Martha Caroline Albright
Survey, as recorded in Plat Book 6 at Page 9 in the Probate Office
of Tuscaloosa County, Alabama; thence run in a Westerly direction
and along the North boundary of said Lot ll for a distance of
184.89 ft. to the point of beginning; thence continue in a Westerly
direction and along the North boundary of Lot 1l for a distance

of 280.44 £t. to a point, said point lying on the East boundary

of the U.S. 82 By-Pass; thence with a deflection angle of 97 degrees
45 minutes to the left, run in a Southerly direction and along the
East boundary of Lot 1l for a distance of 70.0 ft. to a point;
thence with a deflection angle of 82 degrees 15 minutes toc the
left, run in an Easterly direction for a distance of 270.64 ft.

to a point; thence with a deflection angle of 89 degrees, 42
minutes to the left, run in a Northerly direction for a distance
of 69.36 ft. to the point of beginning.

¥ = T Sl -

ated at: 1421 McFarland Blvd.
Lo Tuscaloosa, AL 35401
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All cthat tract or pare
10, Block A, of Nickerson'
Page 61, in the Probace
decribed as follows:

Beginning at the Southwest corner of said Lot 10:

degrees 56 minutes West along the West line
91 degress 41 minutes ri

87 degraes 45 minutes Ea
145.0 feet to a point on

minutes right (recorded 88
minutes Esst along the Eagt

Office of Shelby County,

said Lot 10 for 145.0 feat to th
Alabascer, Shelby County, Alabama. .

Located at: I-65 & U.S. 31

Alabaster, AL 35007

el of land lying and being in the
8 Addition to Alabagter, as

of said lot
ght (recorded 92 degrees O minur
St and parallel with the South line
the EBast line of said Lot 10:
degrees O minutes) and runnin
line of said Lot 10 for 99
thence 91 degrees 42 aiputas ri
greas 45 minutes Weg
e point of baginning,

their¥, running North 3

for 99,03 feet; thence
and running North
of said lot for
thence B8 degrees 19

8 South 3 degrees 56
.03 fast to the Southeast
ght (recorded 92 dagrees
t along the South ling of

South 99.03 faet of Lot

recorded fn Map Beok 3,
Alabama, more particularly

&)

Situatad in the Town of

el L ™
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Unit# 456

EXHIBIT "A"

" Beginning at the Southeast corner of the Southwest Quarter of the Northwaest Quarter of Section 4, To

11 South, Rangs 3 West: thence North 2°42* West a distance of 3194.7 feet 10 a point; thence North 71°45' West
a distance of 736.4 feet t0 the right-of-way line of Alabama Highway No. 69; thence North 30°58’ East along
said right-of-way a distance of 100 feet to the Point of Beginning of the herein describad parcel: thence North
30°58' East along said right-of-way 75.35 feet to an Iron Pin; thence North 58°58’ West 2 distance of 40 feet
10 an Iron Pin; thence North 32°54' East run the arc of 2 2°* mmhwinglchmddm:nfmfaumn Iron
Pin; thence South 6706’ East a distance of 200 feet to sn Iron Pin; thence South 36°58’ West a distance of 9%
feet 10 an Iron Pin; thencs North 69° 10" West a distance of 162.8 feet to th
lying and being in Cullman County, State of Alabama.

An easement for sewer purposes more particularly described as follows:

Beginning at the Southeast corner of the Southwest Quarter of the Northwest Quarter of Section 4, Township
|1 South, Range 3 West: thence Nﬂﬂ!‘l 242" West a distance of 398" Tt 10 2 point; thence North 71°45' Wegt
a distance of 736.4 feet to the right-of-way line of Alabams Highway No. 69; thence North 30°58’ Eaut aiong
said right-of-way a distance of 100 feet; thence North 30°58' East along said right-of-way 75.35 feet 10 an iron
Pin: thence North 58°58’ West a distance of 40 feet t0 an Iron Pin; thence North 32°34' East run the arc of 2
2%curve having a chord distance of 20 feet ©0 an Iron Pin; thence South 67°06' East a distance of 200 feet to
an Iron Pin; thence South 30°58' West 2 distance of 10 feet to the beginning and center line of 3 10 foot wida
easement being 5 feet each side of the following described center line: South 53°02° East 400.63 feet 10 the
center of an existing drainage ditch. Situated, lying and being in Culiman County, State of Alabama.

Located at: Alabama 69 & I-65
Qullman, AL 35055

€ true point of beginning. Situated, .
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Unit #563
EXHTBIT "A" : }
To reach the point of beginning from the Intersasction of the East slide of Ann Street and the
North side of Third Strest In tha Clty of Montgomery, Alabams, run North 2 degress 15 minutes
Wit along the Eest slde of Ann Strest 230.0 feet; thancs North 07 degrees 43 minutes East
266,8 test to the paint of baginrnings thence frow the point of beginning run South 87 degreass '
43 minutes Wept aiong the North side of Zelds Roed 103,73 teat to tha beglaning of a curve to '
\ the right having & centrai angte of 83 degrees 22 minytes 20 S8CONds and & radius of 146.0

tast} thence Northwaster|y along seld curvs o a point on the South proparty |ine of the Gul ¢
Q1! Company station, one chord baing North %9 degress 33 minvtes 49 seconds WesT 157.20 feet;
thence North 3 degrees %9 aminutes East 1.7% faet; thence North 87 degkees 38 minutes East
along seld property 200,0 feet; thence North @7 degreas 43 Binvtes East 37,45 feet to the }
praoperty ¢f the Econo Lodge) thence South | degres 27 minutes 47 seconds Esst slong smid .
property 87.3 fest to the point of hoTlnnlng, The sald land belng Lot B according To the Plat
NO, 4 Of SouThwest Part of Lot 4% s Frimrose Heights, as recorded In the Prodbate Oftfice of
Montgomry County, Alabama, In Plat Book 28, at Poge 1135, and addl+ional property East and
South thersof, end being in the Soutiwast Quartsr of Saction 18, Township 16 Korth, Range I8

Eas?, Montgomery Clty and County, Aisbama, and contalning 17,475,080 squara fest, o 0.401
cras, mors or less,

Juld Parcel siso being described as Lot BB, asccording +o the Repiat of Plat No. 4 of
JOUTNWEST rartT of Lot 41, Primrose Heights and the Southwest corner of Lot A of Metador Plat
No. 1, and addit)ona) Property Soutiwest thereot In Southwest Quarter of Section 1§, Townsh I p

16 North, Renge 18 East, as sald Replet appears of record In the Offlca of ths Judge of
Frobete of MonTgomery County, Alebams, In Plet Bock 33, st Pags 127,

TOGETHER with u non-exciusive a2t for Ingress, egress and parking across the tol |owing
described properiyi

Commance st the Intersection of the Southwest corner of Lot A, according to the Plat of
Matedor Plat No, 1, as the Same appears of record In the Office of the Judge of Probate of
Montgomery County, Alabsama, In Plat Bock 24, ot Pags 139, and Zeide Road; thence North 02
degrees 17 minutes west 87.3 feat; thencs North 05 degrees 59 minures Eest 200,00 teat;
thence continus North 03 degrees 19 minutes East to the Northern boundery ot sald Lot A;
thence run Eesteriy 2lang the Northern boundary of said Lot A a distance of 70 test; thence

Tturn an run South to Ze!lda Rosd) thance run west siong the Nerth ¢lght-of-way of Zeids Road
to the polint of beginning, .

Less and except theretrom the fol towingidescr bed property; Rt

To resch the point of baginning from the intersection of the East slde of Ann Strast

North side of Third Strest In the Clty of Montgomary, Alabama, run North 02 degress 15
minutes wWest slong the Esst slde of Ann Street 250.0 fest; thance North 87 degress 43 minutes
Enst 230.6 foet to +he point of beginning; thence fram t™he point of beginning run Nerth 02
degrees 17 minutes West 87.3 fee¥; thence Mortn 87 degrees 43 minutes Eest 37,45 feat; thence
South 01 degree 27 minutes 47 seconds East 87.3 feet to the North side of Zelds Road; thencs
South 87 degraes 43 minutes ¥est along Zeide Road 36.2 fset to the paoint of beginning, the
sald Jand baing In part of Lot 41, sccording to tha Piat of Primrose Helghts as recorded In
the Probate Otflce of Montgomery County, Alebama, In Plat Bock 4, st Page 28, and balng In

the Southwest Quartsr of Sectlon 16, Township 18 North, Rangs 18 East, Montgomery Clty and
Cuun‘l'r, ﬁllhmn

and The

Crosy the fol lowlag described pProparty;

BeQinning at the Southeast corner of Lot A, acording to the Replat of the Northwest corner
of Lot 41 of Primose Helghts as racorded In the Probate Ofice of Momigomery County, Atebama,
In Plat Book 24, at Page 114, and running thence North 03 degress 39 minutes East ajong swid
Lot A, 200.0 fest; thence Narth 87 degrees 43 minvtes East §8,16 fest; thance South 08
degrees 39 minutes wes+ 2000 feat; thence Sourn 87 dogress 43 minutes West 15,165 feet to the
paint of beginnlng, the sald land beling In the Southwest Quarter of Section 186, Township 16
NortTh, Range I!IEIH. Hantgomery County, Alabama, and contalning 3000,0 square feet, or 0.069
Cres, more or iess,

Located at: 2615 Zelda Road
Montgamery, AL 36107
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Unit 576
| Lot {-‘L-Z, acccording to the Map of the Replat of Fifth Quarter Plat No. 1, as '
\ said replat is recorded in the Office of the Judge of Probate of Montgomery County,
Alabama, in Plat Book 33, Page 142,
o~
Located at; 5180 Carmichael Road
Montgomery, AL 36106
y ,
-a
D
-
m ' ol i sl w7
g
;
olsos /15359 /1050 /exhibith 27




1 Ao atr e ek e P ek al—t - =

-
B T P

el = D LN Dl i Lz

-

BOOX 382!%5 QSU

—

- an iron atake:; thence North 26 deqre

Unit #581

EXHIBIT ®pw

Lot 2, according to the plat of Bill ¢. King Subdivisiocn,
Madison Alabama, as recordad in the

Office of tha Judgae of
Probate of Madison County, Alabama, in Plat Book 15, paga 79,
which is also described as follows:

All that part of the Southeast quarter of Section 20, Township 4
South, Range 2 waest of the Huntsville Meri

dian, Madigon County,
Alabana, mora particularly described a8 beginning at ap iron

degrees 18 minutes West 657.98 feet; and South 26 degraees 42
minutes East, 175.00 Leat from the center of the East boundary
of Section 20, Township Madison South, Rangs 2 West:; thenca from
the point of true beginning, North 63 degrees 18 minutes Fast,
along the southerly margin of Alabama Highway 20, 80.00 feat to
a point; thance South 26 degrees 42 minutes East, 150.00 faet to
a point; thence South 63 degrees 18 minutes West, 80.00 feeat to

88 42 minutes West, 150.00
feet to the point of true bPeginning. :

ALSO, a Perpetual, non-exclusive easenment
and parking on the east 40 fast of 1ot 1

for ingress, egress
of Bill g, King Subdivision, Madison, Al

r according to the plat

abama, as recorded in
the 0ffice of tha Judge of Probate of Ma

dison County, Alabama in

connecting Grantor‘’s.
mutually acceptable to

. Located at: 8979 Highway 20, West

Madison, AL 35758
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urvey of Vestavia Waffle House,
Office of Jefferson County, Alabama.

3023 Columbiana Road
Vestavia Hills, AL 35216
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| ' Unit #735
EXHIBIT "A"

Part of cha s§ 174, Seceion N, Tsmehip 19 South,
Alabama, aorpg Parciculariy dascribed a4 followes

Commanca agp the Souchwagp coroar of satd L/ Saction: thadcy rym
S0uth ling of sgpy for 1.82¢6. 11 fanet: chamea 127 dagregay 59
left and run Marthwasceriy for 34y,
vaY lins of Qak Mountsin Pary Road: thence continue Northwaye

TERS courae for Bak. 49 fent: thence 31 degreas |6 winutea 39
run I-rthlllt-rlr for 152,01 feat: chaney

¥0 deqrass lefr ang
for 349,63 fage; thence 90 degresg lofr and rﬂa'iau:hu. and rug Sorchwescerly ; l

g

Il smconds *ight and ryg lnnth-litirlr al $81d righe of
fsact chameq 73 dageese o7 alsucap 10 o8 righe of vay 11a, for 142.923

tadd cight of Vay lise for 23

ekl themee 104 dagregs 36 aiageqy
hvwaceriy 4
’ fadt: thence 35 dograve 4 nimur ¥ along satd floedway 11 for 178.84

' 49 47 secends cight aud roa Were
£ 73,24 teet; chewes 100 degTens 310 aimites 00 soconds Tighc ang l'1|'::“.";lllﬂ"Ilr for

«18 feae to the potne of bagimuing,

TOParty cormper ¢ tha righe of
Nountain Parg Cirels of tha Thrifclodae Hatel sice; thanes ruy :::t: o

mr-lutl?l‘mlluluul
& distance of §0.7p faet Lo & potur; thones rup

;1-u:-- ¢ seaonde Ksag, distanee of 22.07 foush & dagress 33
b deqroas 31 ningres ) SOEORd West, & disrasce of §8.47 ¢

theRia rem North 531 degrees 43 e 4ot t% 2 patnt;

uinutay 49 tacondy Hapr, , distames of » b
famt o 5 PEIRC: Chaneg FuR Morch 33 deagress 2 alimycan 57 Sacondy H:II?ﬂl l

g ol
fis
3

LESS AND REXCEPT that PRrLion of capciom Lands convaved fo Forig Notely
Intarnacicaal, Ipe., N7 dasd secordad ta Regi Record 283, Pagy 5tY, mors
parciculariy daserided 43 fellowes

Part of SE L/4 af Bectiem I, Towmahiw 1Y Soych, Ranga I Wasr, Shalbky Councy,
Alabssa,. wors sarticularly dewortbad a8 followe;

Commance ac the souchwest farnar of ssid 176 Sagciom: themen ryn Egge sloay the
Souch lina of same for 1,826.71 faut: thessa i1 degrogn 39 simgcas %)

BODK IS PAGE 982

rua Norchasatarly for 132,01 feec; cthamca %0 degtwes O sisgryy Left snd rus
Norchuwastariy for 35%.02 fear; thanes 90 dagreps ¢ misutes lefrc and ™ Seuth-
waatarly {or 140.0 fast; themce 43 dagraew &) nimuces J| soconds Tight sad rus
Moczhwestarly for 23.0 Eeat to & poimk oq kha Souwth right of
Alabans Mighwey 119; theses L dagrees 18 winuces 3% saconds Fight and rus
Norzhesstarly slivag said right &f wvay lina for 233.07 feat; Ehineq 14
Z minuzes |0 sesonds Tight and concings Sorcthasscarly for 9.51 Tost e 5 poiat
oW the Sowehariy righe of vay line of & Cowmty Rosd: thence 10 degrane 37
atuutes 50 sacondy Tight and ruas fsacerly slong saig FISEE of way for 42.%%
fonk L0 an dngle poiat 1 sald righe aof Var: thawece 45 4 0 mingteg right
asd Tun Jouchesstarly slong said TiIERt of vay lina for 190.57 fasx s 4% smgla
point in said righe of VaF¥i thance % fagrees 0 aiastes Laft smd ruy BEEh=
sascerly for 475,98 faae o & poiat sa cha Vestsrly right of vay ling of I-§3
ssrvice drivar chesce 8§ dagrens 1Y minures 11 sscowds Tinhe snd rus Sewth—
sascerly slong waid Tight of way ling ror 142.98 (eet) thasce 12 dagroes }
BiButes 10 seconds cighe ong Tus Sowchassterly alomg sai right
187.31 faet co & POiRL ga thy Apprexisate flosdway ling of Hokep Croai; thenes
' 104 degrens 36 misucay i1 saconds TARAE and rum Nerthwascsriy slony said floed-
vay limg for Lid.de fent to cha palng of bezinning; thamey eobtinns Nerch-
vartearly slong the sage line for 34.0 feat) chomew % dagrees 36 misuces LT
eonds Tight and rum Merthvestariy for 93.24 foet: changy 100 dugraws 30
minutss 0 spgonds Tighs and ruy Northesnteriy for 78.30 fanr; thoncas 103
dagreds I mimwtes 49 Satdnds vight and ron Southerly for 110,73 fout ko the
point of bagimming; being situmated in Shaiby Cownty, Alsbams

Located at: 1020 OGak Mountain Park Road
Helena, AL, 35080
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Unit # 756
’
EXHIBIT "A"
N
|
PARCEL 1:

"
Commence at the SW Corner of +he NE 1/4 of the SW 1/4 of Sectlon

14, Township 16 South, Range
| West; Thence run Northeriy along 1/4 |ine for a distance of 181.82 feet to the Northerty
Right of Way of Yaliiey Road: thence

right 53° 48' and run Northeasteriy along said Right of
Way for a distance of 253.21 feet for Polnt of Beginning; thence continue along las+
described course for a distance of 238.42 feet; thence left 137° 20" 40" and run

Northyesterly for a distance of 20.47 feet to a Point of a Curve having a radlus of 138208
feet and a delta angle of 3% 43¢ 55": thence a8long sald curve an arc dls+tance of 90.02 feet

to a monument; thence left 31° 26" 20" and run Southwesterty for a distance of 162.84 feet;
thence left 101° 17" and run Southwesterly for a distance of 94.09 feet to Polnt of
Beginning,

Two Parcels situated In the NE 1/4 of the SW 1/4 of Section 14, Townshlp 16 South, Range 1

West, situated In Jefferson County, Alabama, belng more particulariy described as fol lows,

and set out for informational purposes only. Both parcels are contained in Parce| |
described abova,

o
QOPARCEL A:
o) -

Commance at the SW corner of The NE 1/4 of the SW t/4 of Section 14, Township 16 South, Range
e\)! West, Jefferson County, Alabama, and run North ailong the West |inae thereof for 169.53 feet;
Qthence 53° 44' 26™ right for 260.98 feet; thence 89° 03' left for 102.35 feet to the

C)Southeastariy right of way |ine of Interstate Highway #59; hence 96° 38' right and run along

«53id right of way for 113,72 feat; thence 118° 38' 18m right for 108.3% feet; thence 53° 48
S42Y right for 50.0 feet *to the point of beginning,

==

PARCEL B:

Commence at the SW corner of the NE 1/4 of the SW 1/4 of section 14, Township 16 South, Range
| West, Jefferson County, Alabama; thence run North atlong the West |ine of said t/4=1/4
section a distance of 181,82 feet; thence turn right 53° 48' and run Northeasteriy a dist+ance
of 31+.13 feet to the point of beginning; thence continue atong the last described course a
distance of 180.50 feet to the Southerily right-of-way line of a Pulic road; thence turn |ef+
137® 20' 40" and run Westorly ajlong sald right-of-way |ine a distance of 20.47 feet+ To a
paint of curve, sald curve being to the |eft, having a radlus of 1382.08 feet and an Interlor
angle of 3° 43% 55%; ‘hance contlinue wester|y along sald right-of-way (ine an arc distance of

90.02 feet: thence from +he tangent of the last descr lbed course turn Jeft 31° 28¢ 20% and

run Southwesteriy a dlistance of 40,59 feet; thence turn left 61° 17! and run Southerty a
dlstance of 96.60 feet to the point of beginning.

Located At: 1128 Chalkville Road
Trussville, AL, 35173
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Unit 78

22, Page 193, Probate

carged in Deed Book 415,

and Deed Book 5

Deed Book 492, Page 99;

»
¥

Right-of-way to Alabama Power Company as re

Page 461

Office of Tuscaloosa County, Alabama.

All taxes subsequent to the year 1991,
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Unit 150

Al taxes subsequent to the year 1991.

Restrictive covenants reserved in instrument appearin ‘
g of record in Deed
Book 623, Page 240, Probate Office of Tuscaloosa County, Alabama.

Right-of-way to Alabama Power Company as recorded in Deed Book 191

Page 199; Deed Book 206 Page 433; Deed Book 378, Pa
L y ¥ ’ & 157; d
Book 383, Page 5, aforesaid records. : e Deed
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EXHIBIT "B

\ 1. Taxes subsequent to the year 1991. L

2. Transmission line permits to Alabama Power Cempany as recorded in Deed

Book 130, Page 140; Deed Book 134, Pa
: ; , Page 34, Deed Book 168, Page 442 '
Deed Book 180, Page 32 Probate Office of Shelby County, Alabanf:. % and

’

3. Right-of-way easement to Town of

Alabaster recorded in D
¥ Page 823, aforesaid records. ¢d in Deed Book 234,

-
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Unit 456
1. General and special taxes subsequent to the year 1991, |
2. Right-of-way deed to State of Alabama dated Fedry '
ary 19, 1958, recorded
Deed Book 204, Page 517, Probate Office of Culiman County, Alabama. N
' T
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Unit 563 | ,
EXHIBIT ‘B*
N
\ 1. All taxes subsequent to the year 1991. |
I .
2. Restrictions and other matters set forth in Deed tted May 29, 1985,
recorded in Real Property Book 726, Page 305, Probate Office of
Montgomery County, Alabama. -'
| 3. Restrictions and other matters set forth in Easement for sign dated May 29,
¥ 1985, recorded in Real Property Book 726, Page 314, aforesaid records.
: 4. Restrictions and other matters set forth in ingress, egress, and parking
; casement dated May 29, 1985, recorded in Real Property Book 726, Page
311, aforesaid records,
S. Lease for Billboard recorded in Real Property Book 730, Page 813, aforesaid
' records. |
Q0
% 6. Mortgage from Montgomery Motel Association to Heritage Savings and
~ Loan Association, dated April 17, 1985, recorded in Real Property Book 718,
C‘S Page 564, aforesaid records; and Assignment of Leases, Rents and Profits
o) dated April 17, 1985, recorded in Real Property Book 718, Page 587,
o aforesaid records. (affects easement area only)
:éé. v
|- |
i
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Unit 576 - !
EXHIBIT "B"

\ L All taxes subsequent to the year 1991,

2, Easement over northerly ten feet of subject propesty as reserved in Deed
recorded Real Property Book 650, Page 120, and on plat recorded in Plat J
Book 33, Page 142, Probate Office of Montgomery County, Alabama.

- el

3. Matter set forth in the recorded plat of subdivision in Plat Book 32, Page 81;
and in Plat Book 33, Page 142, aforesaid records.

.

4, Restrictions contained in Option and Lease between Marshall Lumber and
; MIl Co,, Inc,, Lessor, and Humble Oil and Refining Company, Lessee, dated

May 7, 1971, recorded in Real Property Book 142, Page 143, aforesaid
records. ;
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Unit 581
EXHIBIT *B*

*

Ad valorem taxes subsequent to the year 1991.

Fifty-five foot minimum building set back line aloiifHighway 20,

Ten Foot utility and drainage easement around the periphery of the iot.
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Taxes for the year 1992 and subsequent years.

Transmission Line Permits to Alabama Power Gempany as recorded in Deed

'
RN TN

‘ .
ag g v
N S

Book 145, Page 378, Probate Office of Shelby County, Alabama.

Dumpster Easement Agreement as recorded in Real Record 283, Page 523,

aforesaid records.

Easement Agreement as recorded in Real Record 283, Page 527, aforesaid

records.

Restrictive Covenants as recorded in Real Record 271, Page 450, aforesaid

records.

Sign Easement as recorded in Real Record 283, Page 525, aforesaid records.

Sanitary sewer line easement as reserved in Real Record 271, Page 450,

aforesaid records.

Limitation of access and abutter rights as conveyed to the State of Alabama

in Deed Book 302, Page 370 and in Deed Book 3

records.
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EXHIBIT B

‘ 1. Taxes subsequent to the year 1991, |

Title to that portion of the pProperty within the baun |
ds of Valley Road
shown on survey of Douglas Engineering dated March 30, 1990%' * '

e

3. Taco Bell Easement and sign

as shown on s : .
dated March 30, 1990. urvey of Douglas Engineering

| Right-of-way granted Alabama Power Com '

. pany recorded in Volume 5081,

Page 247; Volume 3086, Page 348; Volume 3151, Page 27; Volume 6006
Page 265; and Real Volume 261, Page 921, Probate Office of Jefferson |

County, Alab . _
Marcl?.’}ﬁ, fmama,. and as shown on survey of Douglas Engineering dated

Title to all minerals within and underlyi '

_ tle to & | ying subject property,
mining nglhts and other rights, privileges and immunitiesrrZI
recorded in Real Volume 3415, Page 277, aforesaid records

together with all
ated thereto as

Cor " indexing Fet ———3
drint Lo 5. Mo Tax Fee i

S 6. Cerlilien Fee
+ f' \

1 i
co RN Yola!
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