FUTURE ADVANCE MORTGAGE,
ASSIGNMENT OF RENTS AND LEASES
AND SECURITY AGREEMENT

{ALABAMA)
STATE OF ALABAMA
&
COUNTY OF _SHELBY _ @ ey
o wi L %
M th = &
. 5,4 oo &
THIS INDENTURE (herein this "Mortgage”) made this _ 10THday of __ JULY , 19_93), betwedr & " -
TANGLEWOOD CORPORATION a__ CORPORATION E n o 2
{hereinafter callad the "Borrower,” whether one or more), Mortgagor, and COMPASS BANK -+ vt ’:E % 2
(hereinafter called "Bank™}, Mortgagee. - A oy S B
ol > 03
THIS MORTGAGE IS FILED AS AND SHALL CONSTITUTE A FIXTURE FILING IN ACCORDANCE WITH Tug;lmows}pﬁ %
OF SECTION 7-8-402(8) OF THE CODE OF ALABAMA, ¢ o O
-
swet? X  THIS MORTGAGE IS A "CONSTRUCTION MORTGAGE® AS DEFINED IN SECTION
anriashse 7-9-313(1}IC} OF THE CODE OF ALABAMA AND SECURES, AMONG OTHER
. OBLIGATIONS, AN OBLIGATION INCURRED FOR THE CONSTRUCTION OF AN

IMPROVEMENT ON LAND.

WITNESSETH:

F
WHEREAS, Borrower is justly indebted to Bank on a loan {the "Loan"} in the principal sum of EIGHTY-THREE THOUSAND

TWO HUNDRED FIFTY AND NO /100 DOLLARS (883,250.00 J.
ofr 3¢ much as may from tima to time be disbursed thereunder, as evidenced by & promissory note dated -
JULY 10 , 19_95 , payable to Bank with interast thereon ithe "Note"} as follows:
oheat ¥ ! On . cor such earlier maturity date as providedinthe

Note or a2 provided in any Loan Document as defined below;
i not checked sbove, then on demand or as otherwise provided in the Note: and

WHEREAS, Borrower may hereafter become indebted to Bank or to 8 subsequent holder of this Mortgage on loans or
otherwise (the Bank and any subsequent holder of this Mortgage being referred to herein as “Lender”™); and

WHEREAS, the parties desire to sacure the principal amount of the Note with interest, and all renewals, extensions and
modifications thereof, and all refinancings of any part of the Note and any and all other additional indabtedness of Borrower
to Lender, now existing or hereafter arising, whether joint or. several, due or to bacome due, absolute or contingent, diract
or indiract, liquidated or unliquidated, and any renawa)s, extensions, modifications and refinancings thereof, and whether
incurred or given as maker, andorser, guarantor or otherwise, and whethar the same be evidenced by note, open account,
assignment, endorsement, guaranty, pledge or otherwise (herein "Other indebtadness®).

NOW, THEREFORE, tha Borrower, in consideration of Lender's making the Loan, and to secure the prompt payment of
same, with tha interest thareon, and any extensions, renewals, modifications and refinancings of same, ang any charges
herein incurred by Lender on account of Borrower, including but not limited to attorneys’ fees, andl any and all Other
Indabtednass as set forth above, and furthsr to sdcure the performance of the covenants, conditions and agreaments
harsinafter set forth and set forth in the Note and set forth in all other documents evidencing, securing or executed in
connection with the Loan {this Mortgage, the Note and such other documents are sometimes referred to herein ag the "Loan
Documents”™), and as may be set forth in instruments evidencing or securing Other Indebtedness {the "Other indebtedness
Instruments”) has bargained and sold and does herelpy grant, bargain, sell, alien and convey unto the Lender, its successors
and assigns, the foliowing described land, real estate, estates, buildings, improvements, fixtures, furniture, and personal
property {which together with any additional such property in the possession of the Lender or hereafter acquired by the
Borrower and subject to the lien of this Mortgage, or intended to be so, as the same may be constituted from time to tme
is herainaftar sometimes referred to as the "Mortgaged Property™) to-wit:

{n} All that tract or parcel or parcels af land and estates particularty described on Exhibit A attached hereto
and made 8 part heraotf {the "Lang");

{b) All buildings, structuras, and imprdvements of every nature whatsoever now of hereatfter situsted on the
Land, and all fixtures, fittings, building materials, machinery, equipment, furniture and furnishings and
personal property of every naturg whatsoever now or hereafter owned by the Borrower and used or
intanded 1o be used in connection with or with the operation of said property, Duildings, structures or
other improvements, including all extensions, additions, improvements, betterments, renewals,
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substitutions, replacements and accessions to any of the forggoing, whether such fixtures, fittings,
buiiding materials, machinery, equipment, furniture, furnishings and personal property actually are located
on or adjacent to the Land or not, and whether in storage or otherwise, and wheresosver the same may
be located {the "lmprovements”);

{c) All accounts, general intangibies, contracts and contract rights relating to the Land and Improvements,
whather now owned or existing or hereafter created, acquired or arising, including without limitation, all
construction contracts, architectural services contracts, management contracts, leasing agent contracts,
purchase and sales contracts, put or other option contracts, and all other contracts and agreements
raiating to the construction of imptovements on, or the aperation, management and sale cof all or any part
of the Land and Improvements;

(d) Togethar with all sasements, rights of way, gores of land, streets, ways, 8lleys, passages, sewer rights,
waters, water coursas, water rights and powers, and all estates, leases, subleases, licenses, rights, titles,
interests, privilages, liberties, tenemeants, hereditaments, and appurtenances whatsoever, in any way
belonging, relating or appertaining to any of the property hereinabove described, or which hereafter shail
in any way belong, relate or be appurtsnant thereto, whether now owned or hereafter acquirad by the
Borrowar, and the raversion and reversions, remainder and remainders, rents, issuas and profits thereof,
and all the estate, right, title, interest, proparty, possession, claim and demand whatsoever at law, as well
8s in equity, of the Borrower of, in and 10 the same, including but not imited to:

1] All rants, royaltiss, profits, issues and revenues of the Land ang improvements trom
time to time accruing, whether under leases Or tenancias now existing or hereafter
craated; and -

- {i) All judgments, awards of damagas and settlements hereafter made resulting from

condemnation proceedings or the taking of the Land and Improvements Or any part
thereof under the power of eminent domain, or for any damage (whether caused by

such taking or otherwise} to the Land and improvements or any part thereof, or 1o any

rights appurtanant therato, including any award for change of grade or streets. Lender
hereby is authorized on behalf of and in the name of Borrower to execute and deliver

valid acquittances for, and appeal from, any such judgments or awards. Lender may

apply all such sums or any part thereof so received, after the payment of all its
expenses, including costs and attorneys’ fees, on any of the indebtedness secured ]
hereby in such manner as it elects or, at its option, the entire amount or any part theraof

s0 received may be released;

(e} All cash and non-cash proceeds and all products of any of the foregoing items or types of property
described in (3], (b}, {c] or (d) above, including, but not limited to, 8l insurance, contract and tort
proceeds and claims, and including all inventory, accounts, chattel paper, documents, instruments,
squipmant, fixtures, consumer gocds and general intangibles acquired with cash proceeds of any ct the
foregoing items or types of property described in {a), (b}, (C) or {d} above.

TO HAVE AND TO HOLD the Mortgaged Propsrty and all parts thereof unto the Lender, its successors and assigns fo-ever,
subject, however, 1o the terms and conditions herein;

PROVIDED, HOWEVER, that these presents are upon the condition that, (i} if the Borrower shall fully pay or cause to be
fully paid to the Lender the principal and interest -pavubla.,with respect of the Loan and the Note, and any extensions,
ranawals, moditications and refinancings of same, 8t the timeas and in the manner stipulated therein and herein, all without
any deduction or cradit for taxes or other simiar charges paid by the Borrower, and shall pay all ¢charges incurred herein
by Lender on account of Borrower, including, but not limited to, attorneys’ fees, and shall pay any and ail Other
Indebtedness, and shall keep, perform and obsarye all and singular the covenants, conditions and agreements in this
Mortgage, in the Note, in the other Loan Documents, and in the Dther Indebtedness Instruments expressed 1o be kapt,
performed, and observed by or on the part of the Borrower, 8ll without fraud or delay, and {u) the Lender shalli have no
further commitment or agresment t0 make advances, incur obligations or give value under the Loan, the Note, any other
Loan Document or any Other Indebtedness Instrument {including without limitation advances, obligations or value relating
to future advances, cpen-end, revolving or other lines of credit or letters of credit}, then ths Mortgage, and all the
properties, interests and rights hereby granted, bargained, sold and conveyed shall cease, terminate and be void, but shall
otherwise remain in full force and effect. -

AND the Borrower further repreasnts, warrants, covenants and agrees with the Lender as follows:

ARTICLE |
GENERAL

1.01 Parformance of Mortgage, Note ang Loan Documents. The Borrower shall perform, observe and comply with alt
provisions hereof, of the Note, of the other Loan Documents, and of the Other Indebtedness Instruments, and shall duly
and punctually psy to the Lender the sum of money expressed in the Note, with interest thereon, and all other sums
requirad 1o be paid by the Borrower pursuant to the provisions of this Mortgage, of the Note, of the other Loan Documents,
and of the Other Indebtedness Instruments, all without any deductions or credit for taxes or other similar charges paid by
the Borrower.

1.02 Waerranty of Titla. Borrower hereby warrants that it is lawfully seized of an indefeasible estate in fee simple in the
land and real property hereby mortgaged, or is lawfully seized of such other estate or interest as is described on Exhibit
A hareto, and has good and absolyte title to all existing personal property hereby granted as security, and has good nght,
full power and lawful authority to seli, convey, mortgage and grant 3 security interest in the same in the manner and form
atoresaid: that the same is free and clear of all grants, reservations, security hterests, liens, charges, and encumbrances
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whatsoever, including, as to the personal property and fixtures, conditionat sales contracts, chatte! mortgages, security
agreements, financing stetements, and anything of a similar nature, and that Borrower shall and will warrant and torever
defend the title thereto and the quiet use and enjoyment thareof unto the Lender, its successors and assigns, against the
lawful claims of ali persons whomsoevar,

1.03 Futuwa Advances, Revolving and Open-End Loans, and Other Debts. It is expressly understood that this Mortgage
is intanded to and does secura not only the Loan, but also future advances and any and all Other Indebtednass, obligations
and liabilities, diract or contingent, of tha Borrower 10 the Lender, whether now existing or hereafter arising, and any and
all extensions, renewals, modifications and refinangings of same, or any part thereof, existing at any time before actual
canceliation of this instrumant on the probate racords of the county or counties where the Mortgaged Property s located,
and whather the same be evidenced by note, open agcount, assignment, endorsement, guaranty, piedge or otherwise. The
Loan and the Other Indebtednass may, if provided in the applicable loan instruments, provide for revolving or open-end
lcans and advances, all of which shall be secured by this Mortgage.

1.04 Monthly Tax Deposit. }f required by Lender, Borrower shall pay on the first day of each month one-twelfth (1/12)
of the yearly taxes on the Mortgaged Property, as estimated by Lender, in addition to each regular instaliment of principal
and interest. Such sums shall not draw interest and shall not be, nor be deemed to be, trust funds, but may be commingled
with the genaral funds of Lander. Borrower agrees to pay Lender the amount of any deficiency necessary to enable Lander
to pay such taxes when dua. Such sums may be appliad by the Lender to the reduction of the indebtedness sscured hereby
in any manner selected by Lendar if an Event of Default shall occur under this Mortgage or under the Note, any of the other
Loan Documents, or any of the Other Indebtedness Instrurnents, but, unless otherwise agreed by the Lender in writing,
no application of tax deposits to the Note, to Uther Indebtednass, or to other obligations secured hereby, shall delay,
reduce, alter or otharwise affact any regularly schaduled payment with respect to the Loan, the Other Indebtedness, or
any such othar obligations.

1.06 Qthar Taxes, Utilities and Lisns.

ia) The Borrower shall pay promptly, when and as due, and, if requested, will axhibit promptly to the Lender
receipts for the paymant of all taxes, assessments, water rates, utility charges, dues, charges, fines,
penaltias, costs and other axpenses incurred, and impositions of avery nature whatsoever imposed, levied
or assessed or 10 be imposed, levied or assessed upon or against the Mortgaged Property or any part
4 theraof or upon tha revenuss, rents, issuves and profits of the Mortgaged Property or arising in respect of
the occupancy, use or possession thereof, or upon the interest of the Lender in the Mortgaged Property
{other than any of the same for which provision has been made in Paragraph 1.04 of this Article I}, or any
charge which, if unpaid, would bacome a lien or charge upon the Mortgaged Property.

{b) The Borrower promptly shall pay and shall not suffer any mechanic’s, laborer’s, statutory or other lien to
be created or to ramain outstanding vpon any of the Mortgaged Property.

{c) In the avent of the passage of any state, federal, municipal or other governmental law, order, rule or
reguiation, subgeguent to the date hereof, in any manner changing or modifying the laws now in force
goveming the taxation of mortgagss or debts secured by mortgages or the manner of coilecting taxes,
then Borrower immediately shell pay any increasad taxes if allowed by law, and if Borrower fails to pay
such additional taxes, or if Borrower is prohibited from paying such taxes, or if Lender in any way is
adversely aftected by such law, order, rule or reguiation, then in any of such events, all indebtedness
securad by this Mortgage and all interest accrued thereon shall without notice become due and payable
forthwith at the option of the Lender. '

L
fa

1.06 Insurencs.

{a) The Borrowar shall procure for, deliver to, and maintain for the benefit of the Lender during the term of
this Mortgage insurance policies in such amounts as the Lender shall require, insuring the Mortgaged
Property against fire, extended coverage, war damage (if available), and such other insurable hazards,
casuaities and contingencies as the Lender may require. The form of such policies and the companies
issuing them shall be acceptable to the Lender, and, unless otherwise agreed by the Lender in writing,
shall provide for coverage without coinsurance or deductibles. Al policies shall contain a New York
standard, non-contributory mortgagee endorsement making losses payable to the Lender, as mortgagee.
At least fifteen (15) days prior to the expiration date of all such policies, renewals thereof satisfaciory
to the Lender shall be delivered to the Lender. The Borrower shall deliver to the Lender receipts
avidencing the payment of all such insurance policies and renewals. In the event of the foreclosure of
this Mortgage or any transfer of title to the Mortgaged Property in partial or full extinguishment of the
indebtedness secured hereby, all ight, title and interest of the Borrower, or its assigns, in and to all in-
surance policias then in force shall pass to the purchaser or grantee.

ib) The Lendsr hereby is authorized and empowered, at its option, t0 adiust or compromise any loss under
any insurance policies on the Mortgaged Property, and to ¢collect and receive the proceeds from any such
policy or policies. Each insurance company hereby is authorized and directed to make payment for all
such losses directly to thd Lender instead of to the Borrower and Lender jointly. After deducting from
said insurance proceeds any expenses mncurred by Lender in the collection or handling of said funds, the
Lender may apply the net proceeds, at its option, either toward repairing or restoring the improvements
on the Mortgaged Property, or as a credit on any portion of the Borrower’'s indebtedness selected by
Lender, whethar then matured or to mature in the future, or at the option of the Lender, such sums erther
wholly or in part may be used to répair such improvements, or to build new improvements in their place
or for any other purpose and in a manner satisfactory to the Lender, all without affecting the lien of this
Mortgage for the full amount secured hereby before such payment took place. Lender shall not be Lable
to Borrower or otherwise responsible for any failure to collect any insurance proceeds due under the terms
of any policy regardless of the cause of such failure.
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{c) if required by the Lender, the Borrower shall pay on the first day of each month, in addition to any regular
instaliment of principal and interest and other charges with respect 10 indebtedness secured hereby, and
the monthly tax deposit provided for in Paragraph 1,04 hereot, one-twelfth (1/12) of tha yearly premiums
tor insurance maintained pursuant to the provisions of this Paragraph 1.06. Such amount shall be used
by Lender to pay such insurance premiums when due. Such added payments shall not be, nor be deemed
to be, trust funds, but may be commingled with the genaral funds of the Lender, and no intersst shall be
payable in raspact thereof. Upon demand of the Lander, the Borrower agrees to deliver to the Lender
such additional monays as are nacassary to make up any deficiencies in the amounts deposited by
Barrower with Lander pursusnt td this Paragraph 1.08 to ensbie the Lender to pay such insurance
premiums when due. In the avent of an Event of Default hereunder or of a default by Borrower under the
Note, any other Loan Documents, ‘or any Other indebtedness Instruments, the Lender may apply such
sums to the reduction of the indebtedness securad hareby in any manner selactad by Lender, but, uniess
otharwise agreed by the Lender in writing, no application of insurance proceeds to the Loan, to Other
Indebtedness, or to other obligations secured hereby, shall delay, reduce, alter or otherwise affect any
regularly scheduled psyment with respect t¢ the Loan, the Other indabtedness, or any such other
obligations.

1.07 Condsmnation. If all or any part of the Mortgaged Property shall be damaged or taken through condemnation {which
term when used in this Mortgage shall inciude any damage or taking by any governmental or private authority, and any
transier by private sale in lieu theraof}, sither temporarily or permanently, the entire indebtedness secured hereby shall at
the option of the Lender become immediately due and payable. The Lender shall be entitied to all compensation, awards,
and other payments or relief for any condemnation and hereby is authorized, at its option, to commence, appear in and
prosecute, in its own or the Borrowsar's name, any action or proceeding relating to any condemnation, and to settle or
compromise any claim in connection therewith. All such compensation, awards, damages, claims, rights of action and
proceads and the right thareto are hareby assigned by the Borrower to the Lender, which, after deducting therefrom ali its
axpensps, including attorneys’' fees, may release any mongys so received by it without aftecting the lien of this Mortgage
or may apply the same in such manner as the Lender shall determine to the reduction of the indebtedness secured hereby,
and any balance of such moneys then remaining shall be paid to the Borrower. The Borrower agrees to execute such
further assignments of any compensations, awards, damages, claims, rights of action and proceeds as the Lander may
require. The Borrower promptly shall notify the Lender in the event of the institution of any condemnation or eminent
domain proceeding or in the avent of any threat thereof. The Lender shall be entitied to retain, at the expense of the
Borrovier, its own legal counsel in connection with any such proceedings or threatened proceedings. Lender shall be under
no obligation tc the Borrower or to any other person to determine the sufficiency or legality of any condemnation award
and may accept any such award without quastion or further InGuiry. A

1.08 Care of tha Property.

(a) Tha Borrower will preserve arnkd maintain the Mortgaged Property in good condition and repair, and shall
not commit or suffer any waste and shall not do or suffer to be done anything which will increase the nsk
of fire or other hazard to the Mortgaged Property or any part therect.

(b Except aa otherwise provided herein, no buildings, fixtures, personal property, or other part of the
Mortgaged Property shall be removed, demolished or substantially alterad without the prior written
consant of the Lender. The Borfowar may seli or otherwise dispose of, free from the lien of this
Mortgage, furniture, furnishings, squipment, tools, appliances, machinery or appurtenances, subject to
the lien hereof which may become worn out, undesirable, obsolete, disused or unnecessary for use in the
operation of the Mortgaged Property, not exceeding in value at the tima of disposition thereof Five
Thousand Doliars {$5,000.00} for any single transaction, or a total of Twenty Thousand Dollars
(#20,000.00) in any one year, upon rupla:mu the same with, or substituting for the same, free and clear
of all lians and security interests ¢xcept those created by the Loan Documents or Other indebtedness
instrumeants, other furniture, furnishings, equipment, teols, appliances, machinery or appurtenances not
nacassarily of the same charantei but of at least equal value and of equal or greater utility in the

operation of the Mortgsged Property, and costing not less than the amount realized from the property sold
or otharwise disposed of. Such suqmtuta furniture, furnishings, equipment, tools, appliances, machinery
and appurtenances shall forthwith become, without further action, subject to the provisions of this
Mortgage.

lcl f the Mortgaged Property or any part thereof is damaged by fire or any other cause, the Borrower shall
give immediate written notice of the same to the Lender.

{d} Tha Lender hareby is suthorized to enter upon and inspect the Mortgaged Property, and to inspect the
Borrower's or Borrower's agent’s records with respect to the ownership, use, management and gperation
of the Mortgagad Property, at any time during normal business hours.

{s) if all or any part of the Mortgaged Property shall be damaged by fire or other casualty, the Borrower
promptly shall restore the Mortgaged Property to the equivalent of its original condition, regardless of
whether or not there shall be any insurance proceeds therefor; provided, however, that if there are
insurance proceeds, the Borrower shall not be required to restore the Mortgaged Property as atoresaid
unless the Lender shall apply any net proceeds from the casualty in question and held by Lender, as
aliowed under Paragraph 1.06, toward restoring the damaged improvaments. 1f a part of the Mortgaged
Property shail be physically damaged through condemnation, the Borrower promptly shall restore, repay
or altar the remaining property in B manner satisfactory to the Lender; provided, however, that if there
are condemnation proceeds or awards, the Borrower shall not be raquired to restore the Mortgaped
Property as aforesaid uniass the Lender shall apply any net proceeds or awards from the condemnation
and heid by Lender, as provided in Paragraph 1.07, toward restoring the damaged improvements.
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1.08 Further Assurances; ARter-Acquired Property.
4

{a) At any time, and from time to time, upon raquest by the Lender, the Borfower, at Borrower’'s sxpense,
will make, exscute and deliver or cause to be made, executed and delivered to the Lender and, where
appropriate, to cause to be recorded and/or flied and from time to time thersafter to be re-recorded and/or
refiled at such time and in such offices and placas as shall be desmed dasirabie by the Lender any and
all such other and further mortgagss, instruments of further assurance, certificates and other documents
as may, in the opinion of the Lendar, be necessary or desirable in arder to effectuate, complete, or
perfect, or to continue and preserve the obligation of the Borrower under the Note and this Mortgage, and
the priority of this Mortgage as a first and prior lien upon all of tha Mortgaged Property, whether now
owned or hereafter acquired by the Borrower. Upon any failure by the Borrowsr 80 to do, the Lender may
make, éxecute, and record any and all such mortgages, instruments, certificates, and documents for and
in the name of the Borrower, snd the Borrower hereby irrevocably appoints the Lender the agent and
attorney-in-tact of the Borrawaer so to do. The lien and rights hereunder sutornatically will attach, without
further act, to all after-acquired property (except consumer goods, other than accessions, not acquired
within ten (10} days after the Lander has given value unger the Note) attached to and/or used in the
operation of the Mortgaged Property or any part thereof.

{b) Without limitation to the generality of the other provisions of this Mortgage, inciuding subparagraph {a}

" of this Paragraph 1.08, it heraby axpressly is covenanted, agreed and acknowiedged that the lien and

rights hereunder automatically will attach to any further, greater, additionsl, or different estate, rights,

titles O interests in or 10 any of the Mortgaged Property at any time acquired by the Borrower by

whatsosver means, including that in the svent the Borrower is the owner of an estate or interest in the

Mortgaged Property or any part thereof {such as, for example, as tha |essee or tenant other than as the

foe simple owner thereof, and prior to the satisfaction of record of this Mortgage the Borrower obtains

- or otherwise acquires such fee simple or other estate, then such further, greater, additional, or different

astate in the Mortgaged Property, or a part theracf, shall automaticaily, and without any further action

or filing or recording on the part of the Borrower or the Lender or any other person or entity, be and

become subject to this Mortgage and the lien hereof. In congideration of Lender's making the Loan as

aforessid, and to secure the Loan, the Other Indebtedness and obligations set forth above, Borrower

hereby grants, bargsing, selis and conveys to Lender, on the same terms as set forth in this Mortgage and
intanded to be a part hereof, all such after-acguired property and sstates.

1.10 Additionsl Sscurity. The Lender also shall have and hereby is granted & security interest in all monies, securities and
other property of the Borrower, now or hereafter assigned, held, received, or coming into the possession, control, or
custody of the Lander by or for the account of the Borrower (including indebtedness due from the Lender to the Borrower,
and any and !l claims of Borrower against Lender, at any time existing} whether axprassly as collaterai sacurity, custody,
pledge, transmission, collection or for any other purpose, and also upon any and all deposit balances, including any
dividends daclared, or interest accruing thereon, and proceeds thereof. On an Event of Default, the Lender may, in addition
10 any other rights provided by this Mortgage or any of the gther Loan Documents, but shall not be obligated to, apply to
the payment of the Loan or Other indebtedness secured hereby, and in such mannar as the Lender may determing, any such
monies, secwrities or other property held or controlisd by the Lender. No such application of funds shall, uniess otherwise
expressly sgreed by tha Lender in writing, raduce, alter, delay or otherwise affect any regularly scheduled payment with
respact to the Loan or such Other indebtedness or obligations.

1.11 Laases Affecting Mortgaged Property. The Borrower shall comply with and observe its obligations as landiord or
tanant under all leases sffacting the Mortgaged Proparty or any part thereof. If requested by Lender, Borrower shall furnish
Lender with axecutad copies of all leases now or hereafter existing on the Mortgaged Property; and all leases now or
heareafter anterad into will be in form and substance su_:hjact to the approval of Lender. Borrower shall not accept payment
of rant more than one {1) month in advance without the express written consent of Lender. It requestad by the Lender,
the Borrowear shall axecute and deliver to Lender, as additional security, such other documents as may be requested by
Lender to avidance further the assignment to Lender hereunder, and to assign any and all such leases whether now existing
or hersaftar crestad, including, without limitation, all rents, royalties, issues and profits of the Mortgaged Property from
time to time accruing. The Borrower shall not candel, surrender or modify any lease aftecting the Mortgaged Property or
any part thersof without the writtan consent of the Lender.

1.12 Expenses. The Borrower shail pay or reimburse the Lender for all reasonable attorneys’ fees, costs and expenses
incurrad by the Lender in connection with the collection of the indebtedness secured hereby or the enforcement of any
rights or remedies provided for in this Mortgage, in 'any of the other Loan Documents or the Other Indebtedness
Instruments, or as may otherwise be provided by lew, aor incurred by Lender in any proceeding involving the estate of a
decedent or an insolvent, or in any action, proceeding or dispute of any kind in which the Lender is made a party, of
appears as party plaintiff or defendant, affecting this Mortgage, the Note, any of the other Loan Documents, any of the
Other Indebtednass Instruments, Borrower or the Mortgaged Property, including but not limited to the foreclosure of this
Morigage, any condamnation action involving the Mortgaged Property, any environmental condition of or affectng the
Mortgaged Proparty, or any action to protect the security herect; and any such amounts paid or incurred by the Lender shall
be added to the indabtedness secured hereby and shall be further secured by this Mortgage.

1.13 Performancs by Lender of Defauits 'bv Borrower. Hf the Borcower shall detault in the payment of any tax, lien,
assassment or charge lavied or assessed against thHe Mortgaged Property, or otherwise described in Paragraphs 1.04 ang
1.06 hereot: in the payment of any utility charge, whether public or private; in the payment of insurance premiums; in the
procurament of insurance coverags and the delivery of the insurance policies required heraunder; or in the performance or
observance of any other covenant, condition or term of this Mortgage, of the Note, of any of the other Loan Documents,
ot of any of the Other Indebtedness Instruments, then the Lender, at its option, may perform or observe the same; and all
payments made for coxts or expenses incurred by the Lender in connection therewith shall be secured hereby and shall be,
without demand, immediately repaid by the Borrower to the Lender with interest thereon calculated in the manner set torth
in the Note, and at the default interast rate specified in the Note, or, if no default interest rate is specified, then at the rate
set forth in the Note, plus two percentage points (2%}. The Lender shall be the sole judge of the legslity, validity and
priority Of any such tax, lien, assessment, charge, claim and premium, of the necessity for any such actions and of the
amount necessary to be paid in satisfaction thereof. The Lender hereby is empowered to enter and to authorize others to
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snter upon the Mortgaged Property or any part thersof for the purposs of performing or odserving any such defauited
covenant, condition or tern, without thereby becoming liable to the Borrower or any parson in possession holding under
the Borrawer tor trespass or otherwise.

1.14 Books and Records. The Borrower shall keep and maintain at all timas full, true and accurate books of accounts and
records, adequate to reflect correctly the resuits of the operation of the Mortgaged Property. Upon requast of the Lender,
the Borrower shall furnish to the Lender (i} within ninety (90} days after the end of the Borrower's tiscasl year a balance
shaet and a statement of income and expenses, both in reasonabie detail and form satisfactory to Lender and certified by
a Certified Public Accountant, and (i) within ten {10} days after request therefor from Lender, s rent schedule of the
Mortgaged Property, cartifiad by the Borrower, showing the name of each tenant, and for each tenant, the space occupied,
the lease expiration date and the rent paid.

1.15 Estoppel Affidavits. The Borrower within ten {10) days after written request trom the Lender shall furnish a written
statemant, duly acknowledged, setting forth the unpaid principal of and interest on the Loan and Other Indebtedness and
whather or not any otfsets or dafenses exist against any principal and interest.

1.18 Alsnation or Sale of Mortgeged Proparty. The Borrowar shall not sell, assigh, mortgage, encumber, grant 8 security
interest in or otharwise convaey all or any part of the Mortgaged Property without obtaining the express written consent
of tha Lander at lsast thirty (30) days prior t0 such conveyance. if Borrower should sell, assign, mortgage, encumber, grant
a security intarest in or convay all, or any part, of the Mortgaged Property without such consent by Lendar, then, in such
avant, the entire baiance of the indebtednass (including the Loan and ali Other indebtadnass) secured by this Mortgage and
all interast accrued thereon {or such parts as Lender may elect) shall without notice become due and payable forthwith at
the option of the Lender. |

1.17 Envirornmentsl and Compliance Matters. Borrower represents, warrants and covenants as follows:

“{a) No Hazardous Materiais (hersinafter defined) have been, are, or will be, while any part of the indebtedness
securad by this Mortgage ramains unpaid, contained in, treated, stored, handled, generated, located on,
discharged from, or disposed of on, or constitute a part of, the Mortgaged Property. As used herein, the
term "Hazardous Materials® includas, without limitation, any asbestos, ures formaidahyde foam insulation,
flammable explosives, radiosctive materisls, hazardous materiais, hazsrdous wastes, hazardous or toxic

4 substances, or related or unrelated substances or materials defined, reguiated, controtled, hmited or
prohibited in the Comprehensive Environmantal Response Compensation and Liability Act of 1980
("CERCLA") {42 U.5.C. Sections 9801, #f g#q.), the Hazardous Materiais Transportation Act (49 U.S.¢.
Sections 1801, et s84g.), the Resowwrce Conservation and Recovery Act ("RCRA"} {42 U.S.C. Sections
8901, ot s#¢.), the Clean Water Act (33 U.S.C. Sactions 1251, of seq.], the Clean Air Act (42 U.5.C.
Sactions 7401, #t s84.}, the Toxic Substances Control Act {15 U.5.C. Sections 2801, o7 58g.), each such
Act as smended from tima 1o tima, and in the rules and regulations adopted and publications promuigated
pursuant thereto, and in the rules and regulations of the Occupational Safety and Health Administration
(*OSHA") pertaining to occupational exposure to ashestos, as amended from time to time, or in any other
tederal, state or iocal anvironmental law, ofdinance, rule, or regulation now or hereafter in effect;

{b} No underground storage tanks, whether in use or not in use, are located in, on or under any pan of tha
Mortgaged Property,

e} All of the Mortgaged Property comglies and will comply in all respects with applicable environmental laws,
rules, regulations, and court or administrative orders; '

{d) Thaere are no pending claims or threats of claims by private or governmental or administrative suthorities
relating to envirorwmental impairment, conditions, or reguistory requirements with respect to the
Mortgaged Property;

{#) The Borrower promptly shall comply with ali present and future laws, ordinances, rules, regulations,
orders and decress of any governmental authority attecting the Mortgaged Property or any part thereot.
Without limiting the foregoing, the Borrower represents and covenants that the Mortgaged Property 18 in
presant comptiance with, and in the future shall comply with, as applicable, the Americans With
Disabilities Act of 1980, ("ADA"} {#2 U.S.C. Sections 12101, et seq.] and the Rehabilitation Act of 1973
("Rehabilitation Act®) {29 U.S.C. Sections 749, et seq.), each such Act as amended from tme to tme,
and in the rules and regulations adopted and publications promulgated pursuant thereto.

{f} Borrower shall give immadiate oral and written notice to Lender of its receipt of any notice of 2 violation
of any law, rule or regulation covered by this Paragraph 1 17, or of any notice of other claim relating to
the environmental or physical condition of the Mortgaged Property, or of its discovery of any matter
which would make the reprasentations, warranties and/or covenants herein to be inaccurate or misleading
in any raspeact.

Borrowsr agrees to and doas heraby indemnify and hold Lender harmiess from all loss, Cost, gamage, claim and expense
incurred by Lender an account of {i) the vidlation of any representation or warranty set torth in this Paragraph 1.17, {ii
Borrower’s failure to perform any obligations of this Paragraph 1.17, (it} Borrower's or the Mortgaged Property’s tailure
to fully comply with aill environmental laws, rules and regulations, with all occupational health and satety laws, rules and
ragulations, with the ADA or tha Rehabilitation Act, as applicable, or {iv) any other matter related to environmental or
physical conditions on, under or affecting the Mortgaged Property. This indemnification shall survive the closing of the
Loan, payment of the Loan, the axercise of any right or remedy under any Loan Document, and any subsequent sale or
transfer of the Mortgaged Property, and all similar or related events or occurrences. However, this indemnification shall
not apply to any new Hazardous Materials first stored, generated or piaced on the Montgaged Property atter the acquisition
of titls to the Mortgagad Property by Lender through foreclosure or deed in lieu of foreciosure or purchase from a third party
after the Loan has bsen paid in full.

#

Future Advance Mortgage Page G
{(11/93)




4

1.18 Inspection Rights and Easements. In addition to other inspaction rights of Lender, the Borrower shall and hereby
does grant and convey to the Lander, its agents, representatives, contractors, arxi employees, to be exercised by Lender
foliowing an Event of Default hereunder or under any of tha other Loan Documents, an easement and licenss to enter on
the Mortgaged Property at any time and from time to time for the purpose of making such audits, 1ests, ingpactions, and
examinations, including, without limitation, inspection of buildings and improvements, subsurface exploration and testing
and groundwater testing (herein "lnspections”}, as the Lander, in its sole discretion, deems nacessary, conveniant, or proper
1o determine the condition and use of the Mortgaged Property, 10 make an inventory of the Mortgaged Property, and to
determine whather the ownership, use and operation of the Mortgaged Property are in compliance with all feders), state,
and local laws, ordinances, rules, and ragulations, inciuding, without limitation, environmeantal laws, health and public
accommaodation laws, the ADA and the Rehabilitation Act, as applicable, and ordinances, rules and reguiations relating
thereto. Notwithstanding the grant of the above easement and license to the Lender, the Lender shall have no obligation
to perform any such Inspections, or to take any remedial action. All the costs and expenses incurred by the Lender with
respect to any Inspections which the Lender may conduct or take pursuant to this Paragraph 1.18, including, without
limitation, the fess of any engineers, isboratories, and contractors, shall be repaid by the Borrower, with interest, and shall
be secwed by this Mortgage and the other Loan Documents.

ARTICLE i
ASSIGNMENT OF RENTS AND LEASES

2.01  Assignment. Borrower, in consideration of Lender’'s making the Loan as aforesaid and for other good and valuable
consideration, and to secure the prompt payment of same, with the interest thereon, and any extensions, renewals,
modifications and refinancings of same, and any charges herein incurred by Lender on account of Borrower, including but
not limited to attorneys’ fees, and any and all Other Indebtedness, and further to secure the performance of the covenants,
conditions and agreements hareinafter set forth and set forth in the Note, in the other Loan Documents, and in the Other
Indabtadnass Instruments, does hereby sell, assign and tranafer unto the Lender all leases, subleases and lease guaranties
of or ralating to all or part of the Mortgaged Property, whether now existing or hereafter created or arising, including
without limitation those certain leases, if any, specifically described on an exhibit to this Mortgage, and sll the rents, issues
and profits now due and which may hareafter become due under or by virtue of any such lease, whether written or verbal,
or any letting of, or of any agreemaent for the use or occupancy of the Mortgaged Property or any part thereof, which may
have jeen heretofore or may be hereafter magde or agreed to or which may be made or agreed to by the Lender under the
powaers herein granted, it being the intention of the parties to hereby establish an absolute transfer and assignment of all
the said leases, subleases, lease guaranties and agreements, and all the avails thereof, to the Lender, and the Borrower
does hereby appoint irrevocably the Lender its true and lawful attorney in its name and stead {with or without takifg
possession of the aforesaid Mortgaged Property as hereinafter provided), to rent, lease or let all or any portion of the
Mortgaged Property to any party or partias at such rantal and upon such term, in its discretion as it may determine, and
1o collect sll of said avails, rents, issues and profits arising from or accruing at any time hereafter, and all now due, or that
may hereafter become due under sach and ali of the leases, subleases, lease guaranties and agreements, written of verbal,
or other tenancy existing or which may hereafter exist on the Mortgaged Property, with the same rights and powers and
subject to the same immunities, exoneration of liability and rights of recourse and indemnity as the Lender would have upon
taking possession of the Mortgaged Property pursuant to the provisions hereinafter set forth.

2.02 Prepaymant of Rent. The Borrower represents and agrees that no rent has been or will be paid by any person in
possession 0f any portion of the Mortgaged Property for more than one instaliment in advance and that the payment of
none of the rents to accrue for any portion of said Mortgaged Property has been or will be waived, released, reduced, or
discounted, or otherwise discharged or compromised by the Borrower. The Borrower waives any right of setoff against
any person in possession of any portion of the Mortgaged Property. The Borrower agrees that it will not assign any of the
rents or profits except to the purchaser or grantee of the Mortgaged Property.

2.03  Not Mortgages in Possession; No Liability. Nothing herein contained shall be construed as constituting the Lender
as "“mortgages in possession® in the sbsence of the taking of actual possession of the Mortgaged Property by the Lender
pursuant to the provisions hareinaiter contained. In.the exercise of the powers herein granted the Lender, no liability shalt
be asserted or enforced against the Lender, ali such liability being expressly waived and released by the Borrower.

2.04 Prassnt Assignment. |t is the intention of the parties that this assignment of rents and leases shall be a present
assignment; howaever, it is expressly understood and agreed, anything herein contained to the contrary notwithstanding,
that Borrower shalt have the right to collect the rents so long as there exists no Event of Default under this Mortgage, and
provided further, that Borrower’'s right to collect such rents shall terminate and cease automatically upan the ocCurence
of any such Event of Default without the necessity of any notice or other action whatsoever by Lender.

2.05 Nop Obligation of Lender Under Leases. The Lender shall not be obligated to perform or discharge, nor does it
hereby undertake 1o perform or discharge, any obligation, duty or liability under any leases, subleases or rental agreements
ralating to the Mortgaged Property. and the Borrower shall and does hereby agree to indemnity and hold the Lender
harmiess of snd from any and ail liability, loss or damage which it may or might incur under any leases, subleases or
agreements or under or by reason of the assignment thereof and of and from any and all claims and demands whatsoever
which may be asserted against it by reason of any alieged obligations or undertakings on its part 10 perform or discharge
any of the terms, covenants or agreements contained in said leases, subleases or agreements. Should the Lender incur
any such liability, loss or damage, under said leases or under or by reason of the assignment thereof, or in the defense of
any claims or damands asserted against the Lender in connection with any one or more of said leases, subleases or
agreements, the Borrower agrees to reimburse the Lender for the amount thereof, inciuding costs, expenses and reasonable
attorneys’ fees immediately upon demand, and until the same are fully reimbursed by the Borrower, all such costs,
expenses and attornays’ fees shall be secured by the assignment hereunder and by this Mortgage.

2.06 Instruction to Leaseas. The Borrower does further specifically authorize and instruct each and every present and
future lassee, tenant, sublessee or subtenant of the whole or any part of the Mortgaged Property to pay all unpaid rental
agreed upon in any lease, sublease or tenancy to the Lender upon receipt of demand trom said Lender 1o pay the same.

&%
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2.07 Default (Assignment). Upon the occuwrrence of any Event of Default, as describsd in Paragraph 4.01 of this
Mortgage, then, in addition to the right to demand and collect directly from tenants rents sccruing from leases of the
Mortgaged Property, Lender shall have all rights and remedias set forth in Article IV or sizsdwhare in this Mortgage.

ARTICLE Il
SECURITY AGREEMENT

3.01 Grant of Security Interest. Borrower (the "debtor™ for purposes of the Uniform Commercial Code), in consideration
of Lander's ithe "sacured party™ for purposes of the Uniform Commercial Code) making the Loan as aforesaid and for other
good and vaiuable consideration, snd to sacure the prompt payment of same, with tha interast therecn, and any extensions,
renewals, modifications snd refinancings of same, snd any charges herein incurred by Lendar on account of Borrower,
including but not limited to attorneys’ fees, and any and all Other Indebtedness, and further to secure the performance of
the covenants, conditions anc agresments herainafter set forth and set forth in the Note, in the other Loan Documents,
and in the Other indebtednass Instruments, does hareby assign and grant to Lender title to and a security interest in such
portions of the Mortgaged Property the security interest in and disposition of which is governed by the Uniform Commaearcial
Code itha "Collateral”).

3.02 Definitions. All terms used hersin which ars defined in the Alabama Uniform Commaerciat Code (the “Uniform
Commnaercial Code”) shall have the same meaning herein as in the Uniform Commercial Code unless otharwise indicated
herain,

3.03 Financing Statements. No financing statement covering any Collateral or any proceeds thereof i5 on file in any
public office, except for financing statements spacifically sst forth on an addendum attached hereto, if any, and sxcept
for the financing statements executad by Borrower gnd Lender. At the Lender's request, the Borrower will join with Lender
in exeouting ona or more financing statements pursuant to the Uniform Commercial Code in form satisfactory to the Lender,
and will pay the cost of filing the same in all public offices wherever filing is deemed by the Lender 10 D& necessary or
desirable. The Borrowar authorizes the Lander 1o prepare and to file financing statements covering the Collateral signed
only by the Lender and to sign the Borrower’s signature to guch financing statements in jurisdictions where Borrower's
signature is required. The Borrower promises to pay to the Lender the tees incurred in filing the financing statemants,
including but not limited to mortgage recording taxes payable in connection with filings on fixtures, which fees shall become
part of the indebtedness securad harsby.

3.04 Reprasentations of Borrower (Colisteral). With respect to ail of the Collatersl, Borrower represents and warraits
that:

{a) Tha Coliateral is used or bought primarily for businegss purposes;

{b) if the Loan is a construction loan, the Collateral is being acquired and/or installed with the proceeds of
the Note which Lender may disburse directly to the seller, contractor, or subcontractor;

(c) All the Collateral will be kept at the address of Borrowar shown in Paragraph 5.08(a) or, if not, at the real
propsrty described in Exhibit A herato. Borrower promptly shall notity Lender of any change in the
location of the Collateral. Except for transactions in the ordinary course of Borrower's business,
Borrowes, its agents or employeas, will not remove the Collateral from said location without the prior
written consent ot the Lender; .

id) If cartificates.of title are issued or outstanging with respect to any of the Coliateral, the Borrower shall
cause the Lender’s interest to be properly noted thereon; and

(o) Borrower’s name has siways besn as set forth on the first page of this Mortgage, except as otherwise
disciosed in writing to the Lender, Borrower promptly shall advise the Lender in writing of any change
in Barrower’'s name,

3.06 Assignment of Lisbillies. If at any time or times by sale, assignment, negotiation, pledge, or otherwise, Lender
transfers any or all of the indebtedness or instruments secured hereby, such transfer shall, uniess otherwise specified in
writing, carry with it Lander's rights and remedies hpreunder with respect to such indebtedness or instruments transferred,
and the transferse shall become vasted with such rights and remedies whether or not they are specifically referred to in
the transfer. 1 and to the extent Lender retains any of'such indebtedness or instruments, Lender shall continue to have
the rights and remedies herein set forth with respsct thereto.

3.06 No Obligstion of Lender Under Assigned Contracts. The Lender shall not be obligated to perform or discharge,
nor does it hareby undertake 1o perform or discharge, any obligation, duty or liability unger any CoNtracts or agreements
ralating to the Mortgaged Property, and the Borrower shall and does hereby agree 10 indamnify and hold the Lender
harmiass of and from any and afl lisbility, loss or damage which it may or might incur under any such contracts or
agreements or under or by reason of the assignment thereot and of and trom any and all claims and demands whatsoever
which may be assertad against it by reasop of any alleged obligations or undertakings on its part to perform or discharge
any of the terms, covenants Or agreemsnts containad in said contracts or agreements. Should tha Lender incur any such
liability, loss or damage, under said contracts or agreements or under or by reason of the assignment thereof, or in the
defense of any claims or demands asserted againgt the Lender in connection with any one or more of said contracts or
agreements, tha Borrower agrees to reimburse the Lender for the amount thereof, including costs, expenses and reasonable
attornays’ fass immediately upon demand, and until the same are fully reimbursed by the Borrower, all such costs,
expenses and attorneys' fees shall be secured by the assignment hereunder and by this Martgage.

3.07 Default (Security Agresmaent]. Upon the pccurrence ot any Event of Default, as described in Paragraph 4.01 of
this Mortgage, the Lender shall have all rights and remedies set forth in Article IV or elsewhere n this Mortgage.

&
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ARTICLE IV
' EVENTS OF DEFAULT AND REMEDIES

4.01 Event of Dafault. The term "Event of Default,” wherever used in this Mortgage, shall mean the occurrence or
axistence of any one or mors of the following evems or circumstances:

{a) Failure by the Borrower to pay as and when due and payable any instaliment of principal, interest or
escrow deposit, or other charge payable under the Note, this Mortgage or under any other Loan
Document; or

{h) Failure by the Borrower to duly observe any other covenant, condition or agrssment of this Mortgage, of

the Note, of any of the other Loan Documents, or of any of the Othar indabtedness Instruments, and the
continuance of such failure for ten (10} days or more, or the occurrence of any other Event of Default
under any of the other Loan Documents or Other Indebtedness Instruments,; or

{e) The filing by the Berrower or any guarantor of any indebtedness secured hereby or of any of Borrower’s
obligations hereunder, of a voluritary petition in bankruptcy or the Borrower’'s or any such guarantor's
adjudication as a bankrupt or insofvent, or the filing by the Borrower or any such guarantor of any petition

~or answer sesking Or acquiescing in any reorganiation, arrangement, composition, readjustmeant,
liquidation, dissolution or similar relief for itself under any present or future federal, state or other statute,
iaw or reguiation relating to bankruptcy, insolvency or other relief for debtors, or the Borrower's or any
such guarantor's seeking or consenting to or acquiescence in the sppointment of any trusiee, receiver
or liquidator of the Borrower or any such guarantor or of all or any substantial part of the Mortgaged
Property or of any or 8ll of the rents, revenuss, issues, earnings, profits or income thereof, or of sny
interast or estate therein, or the making of any general assignment for the benafit of creditors or the
- admission in writing of its inability to pay its debts generally as they become due; or

{d) The entry by a court of competent jurisdiction or any order, judgment, or dacree approving a petition filed
againgt tha Borrower or any guarantor of any of the indebtedness secured hereby or of any of Borrower's
obligations hereunder, seaking any recrganization, arrangement, composition, readjustment, liquidation,
dissolution or similar ralief under any present or future federal, state or other statute, law or regulation
relsting 1o bankryptey, insolvency or other relief for debtors, which order, judgment or decree reamans
unvacated and unstayed for an aggregate of thirty {30} days iwhether or not consecutive) from the gate
of entry thereot, or the appointment of any trustee, receiver or liquidator of the Borrower or any sukh
guarantor or of all or any substantial part of the Mortgaged Praoperty or of any or all of the rents, *
revanues, issues, sarnings, profits or income theraof, or of any interest or estate therein, without the
consent or acquiescence of the Borrower and/or any such guarantor which appointment shall remain
unvacated and unstayed for an aggregate of thirty {30) days (whether or not consecutivel; Or

®) The fiting or enforcement of any other mortgage, lien or encumbrance on the Morigaged Property or any
part thereof, or of any interest or estate therein; or

i) H any portion of the Mortgaged Property is a leasehold estate, the occurrence of a default under such
lease or other instrument creating the estate.

4.02 Acceleration of Maturity. Hf an Event of Default shall have occurred, then the entire balance of the indebtedness
(including but not limited to the Loan and the Other indebtedness) secured hereby {or such parts as Lender may elect) with
intarest accrusd thereon (or such parts as Lender may eleot) shall, at the option of the Lender, become due and payabie
without notice or demand, time being of the essence. Any omission on the part of the Lender to exercise such option when
antitiad to do so shall not be considered as a waiver of such nght,

4.03 Right of Lender to Enter and Take Possession.

{s) if an Event of Default shall have occurred and be continuing, the Borrower, upon demand of the Lender,
shail forthwith surrender to the Lender the actual possession of the Mortgaged Property, and if and to the
axtent parmitted by law, the Lender or its agents may enter and take and maintain possession of all the
Mortgaged Property, together with all the documents, books, records, papers and accounts of the
Borrower or then owner af the Mortgaped Property relating thereto, and may exclude the Borrower and
its agents and employees wholly therefrom.

(b) Upon every such entering upon or taking of possession, the Lender, as attorney-in-fact or agent of the
Borrower, or in its own name as mortgagee and under the powers herein granted, may hold, store, use,
operata, manage and control the Mortgaged Property (or any portion thereof selected by Lender) and
conduct the businass theraof either personally or by its agents, and, from time to time {i} make all
necessary and proper maintenapce, repairs, renewals, replacements, additions, betterments and
improvemants thereto and thereon and purchase or otherwise acquire additional fixtures, personalty and
other property; lii} insure,or keep the Mortgaged Property (ar any portion thereof selected by Lender}
insured: {ili} manage and operate the Mortgaged Property (or any portion thereof selected by Lender} and
axarcise all the rights and powers of the Borrower in its name or otherwise, with respect to the same,
including legal actions for the recovery of rent, legal dispossessory actions against tenants holding over
and legal actions in diswress of rent, and with full power and authority to cancel or terminate any lease
or subleage for any cause or on any ground which would entitle the Borrower to cancel the same, and
to elect 1o disaffirm any lease or sublease made subsequent to this Mortgage or subordinated to the hen
nereof: liv} enter into any and all agreements with respect to the exercise by others of any of the powers
herein granted the Lender, all as the Lender from time 1o time may determine to be to its best advantage;
and the Lender may collect and receive all the income, revenues, rents, issues and profits of the
Mortgaged Property (or any portion thereof selected by Lender), including those past due as well 3s those
accruing thereafter, and, after deducting (aa} all expenses of thking, holding, managing, and operating the
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Mortgaged Property (including compensation for the services of all persons empioyed tor such purposes),

(bb) the cost of all such maintenance, repairg, renewals, replacements, additions, betterments, -

improvements and purchases and acquisitions, (cc} the cost of such insurance, {dd) such taxes,
assessments and other charges prior to this Mortgage as tha Lendar may determine to pay, {ee} other
proper charges upan the Mortgaged Proparty or any part thereof, and {tf} the reasonable compensation,
axpensas and disbursemants of the attorneys and agents of the Lender, Lender shall apply the remainder
of the monays so received by the Lender, first to the payment of accrued intarest under the Note; second
to the payment of tax deposits required in Paragraph 1.04; third 10 the payment of any other sums
required to be paid by Borrower under this Mortgage or under tha other Loan Documents; fourth to the
payment of overdue instaliments of principal on the Note; fifth to the payment of any sums due under
Other Indebtedness Instrumaents, whether principal, interest or otherwise; and the balance, if any, as
otherwisa required by law.

ic) Whenaver all such Events of Default have been cured and satisfied, the Lender may, at its option,
surrander possession of the Mortgaged Property to the Borrower, or to whomsoever shall be entitied to
possession of the Mortgaged Property as 8 matter of law. The sams right of taking possession, however,
shall axist if any subseguent Event of Default shall occur and be cantinuing.

4.04 Recsiver.

{a) If an Event of Default shail have occurred and be continuing, the Lender, upon application to a court of
compatent jurisdiction, shall be entitled, without notice and without regard to the adequacy of any
security for the indebtedness hereby secured or the soivency of any party bound for its payment, to the
sppointmant of a receiver to take possession of and to operate the Mortgaged Property and to collect the
rents, profits, issues, royaities and revenues thereot.

{b) The Borrower shall pay to the Lender upon demand all costs and expenses, including receiver’s fees,
attorneys’ fees, costs and agent’s compensation, incurred pursuant to the provisions contained in this
Paragraph 4.04; and all such expenses shali be secured by this Mortgage.

4.08 . Lender's Power of Enforcement. i an Event of Default shail have occurred and be continuing, the Lender may,
either with or without sntry or taking possession as hereinabove provided or otherwise, proceed by suit or suits at law or
in aquity or any other appropriate proceading or remedy (3) 10 enforce payment of the L.oan; {b) to foreclose this Mortgage;
(c} to enforce or exercise any right under any Other indebtedness Instrument; and (d) to pursue any other remedy available
to Lender, all as tha Lander may elect. |

4.06 Rights of » Secured Party. Upon the occurrence of an Event of Detault, the Lender, in addition to any and all
remedies it may have or exercise under this Mortgage, the Note, any of the other Loan Documents, the Other Indebtedness
Instruments or under applicable law, may immediately and without demand exercise any and all of the rights of a secured
party upon default under the Uniform Commercial Code, all of which shall be cumulative. Such rights shall include, without
limitation:

(&} The right to take possession of the Collateral without judicial process and to enter upon any premises
where the Collaterst may be located for the purposes of taking possession of, securing, removing, and/or
disposing of the Collateral without interference from Borrower and without any liability for rent, storage,
utilities or other sums; {

(b} The right to sell, lease, or otherwise dispose of any or all of the Coliateral, whether in its then condition
or after further processing or preparation, at public or private sale; and unless the Collateral is perishable
or threatens to decline speedily in value or is of a type customarily sold on a recognized market, Lender
shall give to Borrower at least ten {10) days’ prior notice of the time and place of any public sale of the
Coliateral or of the time after which any private sale or other intended disposition of the Collateral is 10
be made, 3ll of which Borrower agrees shall be reasonable notice of any sale or disposition of the
Collateral;

c) The right to raquire Borrower, uppbn request of Lender, to assembie and make the Collateral available to
Lender at a place rsasonably corwvenient to Borrower and Lender; and

{d) The right to notify account dahtms,' and demand and receive payment therefrom,

To effectuate tha rights and remedias of Lender upon default, Borrower does hereby irrevocably appoint Lender attorney-in-
fact for Borrower, with full power of substitution t¢ sign, execute, and deliver any and all ingtruments and documents and
do sll acts and things to the same extent as Borrower could do, and to sell, assign, and transfer any collateral to Lender
or any other party.

4.07 Powar of Sale. If an Event of Default shall have occurred, Lender may sell the Mortgaged Property to the highest
bidder at public auction in front of the courthouse door in the county or counties, as may be reguired, where the Mortgaged
Property is iocatad, sither in person or by auctionger, after having first given notice of the time, place and terms of sale,
together with a description of the property to be sbid, by publication once a week tor three (3} successive weeks pnor to
said sale in some newspagper published in said county or counties, as may be required, and, upon payment of the purchase
money, Lender or any person conducting the sale for Lender is authorized to execute to the purchaser at said sale a deed
to the Mortgaged Property 50 purchased. Lender may bid at said sale and purchase the Mortgaged Property, or any part
thereof, if the highest bidder therefar. At the foreclosure sale the Mortgaged Property may be offered for sale and sold
as a whole without first offering it in any other manner or may be offered for sale and sold in any other manner as Lender
may elect. The provisions of Paragraph 4.06 ot this Mortgage shall apply with respect to Lender's enforcement of nights
or interests in personal property which constitutes Mortgaged Property hereunder.

4.08 Application of Forsciosure or Sale Procesds. The proceeds of any téreciosure sale pursuant to Paragraph 4.07,
or any sale pursuant to Paragraph 4.08, shall be applied as follows:
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(8] First, to the costs and expenses of {ij retaking, holding, storing and processing the Collaterai and
preparing the Collateral or the Mortgaged Property (ss the case may be) for sele, and {ii) making the sale,
including a reasonable attornays’ fee for such services a3 may be necessary in the coliection of the
indebtedness secured by this Mortgage or the foraclosure of this Mortgage;

{b) Sscond, to the repayment of any money, with interest theraon to the date of sale at the applicable rate
or rates spacified in the Note, this Mortgage, the other Loan Documents or the Other indebtedness
Instroments, as applicable, which Lender may have paid, or becoms liable to pay, or which it may then
be nacessary to pay for taxes, insurance, assessments or other charges, liens, or debts as hereinabove
provided, and as may be provided in the Note or the other Loan Documents, such repayment to be appiied
in the manner datermined by Lender;

{c) Third, to the payment of the indebtedness {including but not limited to the Loan and the Other
Indabtedness) securad hereby, with interest to date of sale at the applicabls rate or rates specified in the
Note, this Mortgage, the othar Loan Documants or the Other indebtedness Instruments, as applicable,
whether or not all of such indebtedness is then due;

{d) Fourth, the balance, if any, shall be paid as provided by law.

4.09 Lender's Option on Foreclosure. At the option of the Lender, this Mortgage may be foreclosed as provided by law
or in equity, in which event & reasonable attorneys’ fee shatl, among other costs and expenses, be allowed and paid out
of tha proceeds of the sale. In the event Lender exercises its option to foreclose this Mortgage in equity, Lender may, at
its option, toreclose this Mortgage subject to the rights of any tenants of the Mortgaged Property, and the failure to make
any such tenants parties defendants to any such foreclosure proceeding and to foraclose their rights will not be, nor be
asserted to be by the Borrower, a defense to any proceedings instituted by the Lender to collect the sums secured hereby,
or to collect any deficiancy remaining unpaid after the foreclosure sale of the Mortgaged Property.

4.10  Walvaer of Exemption. Borrower waives all rights of exemption pertaining to real or personal property as to any
indebtedness secured by or that may be secured by this Mortgage, and Borrower waives the benefit of any statute
regulating the obtaining of » deficiency judgment or requiring that the value of the Mortgaged Praperty be set off.against
anyépart of the indebtedness sacured hereby.

411 Suits to Protsct the Mortgaged Property. The Lender shall have power (a} to institute and maintain such suitg and
proceedings as it may deem expedient 1o prevent any Impairment of the Mortgaged Property by any acts which may be
untawful or in violation of this Mortgage; (b} to preserve or protect its interest in the Mortgaged Property and in the income,
revenues, rents and profits arising therefrom; and {¢} to restrain the enforcement of or compliance with any legislation or
" other governmental enactment, rule or order that may be unconstitutional or otherwise invalid, if the enforcement of or
compliance with such enactment, rule or order would impair the security hereunder or be prejudicial to the interest of the
Lender, _

4,12 Bomowaer to Pay the Nots on any Default in Peymaent; Application of Moneys by Lender, |f default shall occur in
the payment of any amount due under this Mortgage, the Note, any of ths other Loan Documents or any of the Other
indebtedness Instrumants, or if any other Event of Default shall occur under this Mortgage, then, upon demand of the
Lender, the Borrower shall pay to the Lender the whole amount due and payable under the Note and under all Other
indebtedness Instruments; and in case the Borrower shall fail to pay the same forthwith upon such demand, the Lendes
shall be entitled to sue for and to recover judgment for the whole amount 50 due and unpaid together with costs, which
shall include the reasanable compensation, expenses anq_ disbursements of the Lender's agents and attorneys.

4.13  Delay or Omission No Walver. No delay or omission of the Lender or of any holder of the Note to exercise any
right, power or remedy accruing upon any default shall exhaust or impair any such right, power or remedy of shall be
construed to be a waiver of any such default, or acquiescence therein; and every right, power and remedy given by the
Note, this Mortgage, any of the other Loan Doc¢uments, or the Other Indebtedness Instruments to the Lendar may be
exercised from time to time and as often as may be desemed sxpedient by the Lender.

4,14 No Wsiver of One Dafault to Affect Anothar, No waiver of an;.r default hereunder, under any of the other Loan
Documents, or under any of the Other Indebtednass Instruments shall extend to or shall affect any subsequent or any other
then axisting default or shall impeir any rights, powers or remedies consequent thereon.

If the Lender (a) grants forbearance or an extension of time for the payment of any indebtedness secured hereby; (b) takes
other or additional security for the payment theraof; (c] waives or does not exercise any right granted hergin, in the Note,
in any of the other Loan Documents, or in any of the Other indebtedness Instruments; (d) releases any part of the
Mortgaged Property from this Mortgage or otherwise changes any of the terms of this Mortgage, the Note, any of the other
Loan Documents or the Other Indsbtedness Instryments; (e} consents to the filing of any map, plat, or replat of or consents
to the granting of any easement on, all or any part of the Mortgaged Property; or (f) makes or consents to any agreement
subordinating the priority of this Mortgage, any such act or omission shall not release, discharge, modify, change, or affect
the griginal Habllity under this Mortgage, the Note, the other Loan Documents, or the Other Indebtedness Instruments of
the Borrower or any subseguent purchaser of the Mortgaged Property or any part thereof, or any maker, co-signer,
andorser, surety or guarantor; nor shall any such act or omission preclude the Lender from exsrcising any right, power or
privilege herain granted or intended to be granted in the event of any other default then made or of any subsequent default,
not, except as otherwise expressly provided in an instrument or instruments executed by the Lender shall the provisions
of this Mortgage be altered thereby. In the event of the sale or transfer by operation of law or otherwise of all or any pan
of the Mortgaged Property, the Lender, without natice to any person, corporation or other entity {except notice shall be
giver, to Borrower 50 long as Borrower remaing liable under the Note, this Mortgage or any of the other Loan Documents)
hereby is authorized and empowered to deal with any such vendee or transferee with reference to the Mortgaged Property
or the indebtedness securad hereby, aor with reference to any of the terms or conditions hergof, or of the other Loan
Documants, as fully and to the same extent as it might deal with the originai parties hereto and without in any way
releasing or discharging any of the liabilities or undertakings hereunder. ¢
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4.18 Discontinusnce of Procesdings — Position of Parties Rastored. in case the Lendar shall have proceeded to lﬂfﬂﬂ:l-

sny right or remady under this Mortgage by foreclosure, entry or otherwise, and such procesdings shall have been
discontinued or abandorfed for any reasen, or shall bave been datermined adversaly 1o tha Lendsr, then and in every such
case the Borrower and the Lender shall ba restored to their former positions and rights hereunder, and all rights, powars
and remedies of the Lender shali continue as if no such proceeding had bean taken.

4.1 Remediss Cumulative. No right, power, or remady conferred upon or resarved to the Lender by this Mongage is
intanded to be axclusive of any other right, power or remedy, but each and every such right, power and remasdy shall be
sumulative and concurrent and shall be in addition to any other right, power and remedy glven hareunder, or under the
Note, any of the other Loan Documents, the Other Indebtednass Instruments or now of heraafter existing at law or in equity
or by statute.

4.17 Notics of Dafaults Under the Loan Documents snd Other Credit Arrangements. Borrower shall give prompt notice
to Lender of any defaults by Borrower under this Mortgage or any of tha other Loan Documents, and of any notice of
default raceived by Borrower under any other cradit arrangament of Borrower.

ARTICLE V
MISCELLANEQUS

5.01 Binding Effsct. Wherever in this Mortgage one of the parties hereto is named or reterred 1o, ths heirs,
administrators, exacutors, SUCCassors, assigns, distributess, and legal and personal representatives ot such party shall be
included, and all covenants and sgreements contained in this Mortgage by or on behalf of the Borcower or by or on behaif
of Lander shall bind and inura to the benafit of their respective heirs, administrators, executors, SUCCessors, assigns,
distributess, and legal and personal represantatives, whether so expressed or not, Notwithstanding the foregoing, the
Borrower shall not be antitied to assign any of its rights, tities, and interests hareunder, of to delegate any of its obligations,
liabilities, duties, or responsibilities hereunder, and will not permit any such assignment or delegation to occur {voluntarily
or involuntarily, or directly or indirectly), without the prior written consent of the Lander.

5.02 Headings. Tha haadings of the articles, sections, paragraphs and subdivisions of this Mortgage are for convenience
of reference only, are not to be considered a part hereof, and shali not limit or otherwise atfect any of the terms hereof.
"Hegein,” "harsby,” “hereunder,® “hereof,” and other equivalent words or phrases refer to this Mortgage and not golely to
the particular portion tharsot in which any such word or phrase is used, uniess otharwise clearly indicated by the contaxt.

8.03 Gender; Number. Whenevar the context 20 requires, the masculing includes the feminine and neuter, the sindular
includes the plural, and the plural includes the singuiar. -

 5.04 Invaid Provisions to Affect No Others. In case any one or more of the covenants, agreaments, terms or provisions
contained in this Mortgage, in the Note, in any of the other Loan Documents, or in the COther iIndebtedness Instruments shall
be invalld, iflagal or unenforceable in any respect, the validity of the remaining covenants, agreemonts, terms or provisions
containad herein, and in the Note, in the other Loan Documents and in the Other Indebtedness Instruments shall be in no
way affected, prejudiced or disturbed tharsby.

B.05 Loan Documents. Wherever reference is mads herein to this Mortgage, the Note, the Loan Documents, cf the
Other Indebtedness Instruments, such refersnce shalt include’ all renewals, extensions, modifications and refinancings
thareof.

5.08 Conflict in Losn Documents. in the event of conflict in the terms of any provigion in this Mortgage, the Note, any
of the othar Loan Documents, or the Other indebtedness. Instruments, the terms of the provision most favorable to the
Lender shall apply.

5.07 Instrument Under Seal. This Mortgage is given under the seel of all parties hereto, and it is intended that this
Mortgage is and shall constitute and have the effect of a sealed instrument according to law.

5.08 Addresses and Other Informstion. The foliowing information is provided in order that this Mortgage shall comply
with the requirements of the Uniform Commercis! Code, as enacted in the State of Alabama, for instruments to be filed
as financing statements:

) Nems of Borrower {Debtor: | TANGLEWOOD CORPORATION
Address of Bomower: 1109 TOWNHOUSE ROAD

HELENA, AL 35080

{b) Nama of Lender {Secured Party!: COMPASS BANK —
Address of Lander:

Attention: _ -
o} Record Owner of Real Estate
describad on Exhibit A hersto: *
:
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5.09  Rider. Additiopal provisions of this Mortgage, if any, are set forth below or on a Rider attached hereto and made
" a part hereof.

&

IN WITNESS WHEREQF, Borrowar has caused this Mortgage 10 be exscuted and effective as of the
day and year first above written, although actually executed on the date or dates reflected below.

- BORROWER (Mortgagor, Dsbtor):

ATTEST: _TANGLEWOOD CORPORATION
By: — — /B‘F: _é@;m
its: : *.. REBECCA B. HARRIS Its: VICE PRESIDENT/SECRETARY
Date Executed: ___ JULY 10, 1995 .
WITNESS:
Date Executed:
WITNESS:
Date Executed: _
4
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CORPORATE OR PARTNERSHIP ACKNOWLEDGMENT N

[ ' -

STATE OF ALABAMA

COUNTY OF SHELBY

|, _the undersigned authority  _, a notary publicin and for said county in said state, .
hereby certify that Rebecca B. Harris . whose name as ‘Hiﬂ_l’teaidﬂtg’secretaw
of TANGI:_EHU{}D_CDRPGR_PLI‘IO .8 Corporation

is signed to the foregoing instrument “and who is known to me, acknowladged before me nn-this day
that, being infarmed of the contents of such instrument, she  as such vice Pres/Sec. and with
tull authority, executed the same voluntarily for and as the act of said _moxtgage -

Given under my hand and official seal this 10thday of ____July , 18 .95 .

-
My Commission Expires: ﬁz ﬁ f/

[ Notarial Seal |

INDIVIDUAL ACKNOWLEDGMENTS

STATE OF ] — — A
COUNTY OF __ . -

1, . , @ notary public in and for said county in s5aid state,
hereby certify that . _ ___. whose nams
signed to the foragoing instrument and who ____ known to me, acknowledged baefore me on this
day, that, being informed of the contents of such instrument, ____ executed the same voluntarily

on the day the same bears date.

Given under my hand and official seal this day of , 19
Notary Public

[ Notarial Sea! ] My Commigsion Expires: )
STATE OF L
COUNTY OF

1, , a notary public in and for said county in said state,
hereby certify that . _ , whose name
signed to the foregoing instrument and who known to me, acknowledged before me on this
day, that, being informed of the contents of such instrument, executed the same voluntarily

on the day the same bears date.

Given under my hand and official seal this ____ day of L19
B Notary Public
[ Notarial Sea! ] My Cnmﬁissinn Expires:
P
:
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EXHIBIT A

Description of Mortgaged Property

Lot 101, according to the Survey of Amberley Woods, ?nd Sector, as recorded
Map Book 20 page 10 in the Probate Office of Shelby County, Alabama; being

situated in Shelby County, Alabama.
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ADDENDUM TO MORTGAGE

WITHOUT LIMITING THE GENERALITY OF THE PROVISIONS OF THIS MORTGAGE
RELATING TO THE INDEBTEDNESS SECURED REREBY, IN ADDITION TO TIIE

- NOTE, TITLS MORTCAGE SECURES ALl INDEBTEDNESS OF BORROWER TO LENDER

ARTSTNG UNDER OR 1N CONNECTION WITHl TUAT CERTAIN MASTER LOAN
ACREEMENT FOR CONSTRUCTION FINANCING BETWEEN TiE BANK ARND THE
BORROWER DATED DECEMBER 8, 1994, WHETHER SUCH INDEBTEDNESS IS NOW
EXTSTING OR HEREAFTER ARTSINRC; AND ALL SUCl INDEBTEDNESS IS HEREBY
DEEMED TO BE INCLUDED WITHIN THE TERM “OTHER INDEBTEDNESS"
WHEREVER USED IN THIS MORTGAGE AND ALL DOCUMENTS EVIDENCING,
SECURING, OR RELATING TO SUCH INDEBTEDNESS ARE HEREBY DEEMED TO BE
INCLUDED WITHIN THE TERM "OTHER INDEBTEDNESS IRSTRUMENTS"” WHEREVER

USED IN THIS MORTGAGE.

Inst # 1995-19133
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