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MULTIFAMILY MORTGAGE,
ASSIGNMENT OF RENTS AND SECURITY AGREEMENT

Secnrity-for—Consirnetion—boan—Agreement

THIS MORTGAGE (herein “Instrument”) is made this 7 ..... dayof ... S8RLeMReX. ...,
19....2 2., between the Mortgagor/Grantor, WOORBROOK..APARTMENTS .. LTR. .80 Alabama. ...

llllllllll

LAMATER PALETIEESNAR oo ooooooeooeveiiees oot osssssssssssess oo saess s RS EES R 3 RS
whose address is cZo William. C.. Hulsey.. srlingten Properkies..  nc. .. ...
(herein Borrower™}, and the Mortgagee, GREEN..PARK.FINANCIAL. LIMITEDR EPARTNERSHIE. ... ..

....................... D I TP R ITL LU glimited partnershlp. organized and existing under
the lawsof Districk of Columbia....., whoseaddress is 7500..01l4. Geargetown.. . Roada. ...

Suite 800, Bethesda,. MR .A0BLa s (herein **Lender™).

WHEREAS, Borrower is indebted to Lender in the principal sum of FIVE MILLION. QNE HUNDRED. ...

CPHOUSAND AND. 00/100-==-==--rooosssncnsmsosssonnosnssss Dollars, vhich indebtedness is

evidenced by Borrower's note dated ....oeptember...... 7 .............. A2 (herein *Note™), providing {or

- mnnthlﬁinstalim:ms of principal and interest, with the balance of the indebtedness, if not sooner paid, due and payable on
October 1 s Z2005....;

To SECURE TO LENDER (2) the repayment of the indebtedness evidenced by the Note, with interest thereon and all

M renewals, extensions and modifications thereof; (b) the repayment of any future advances, with interest thereon, made by
nder to Borrower pursuant to paragraph 30 hereof (herein “Future Advances™); (¢) the-porformanei-obithe-oovenanis

A ™ e mecaided G oo ocool aareef; (d) the payment of all other sums,

with interest thereon, advanced in accordance herewith to protect the security of this Instrument; and (e) the performance
of the covenants and agreements of Borrower herein contained, Borrower does hereby grant, convey and assign to Lender

and Lender's successors and assigns, with power of sale, fhhodontdhiti-ostoiopuroua bR 0w A

------------------------------------------------------------------------------------------------
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-------------------------------------------------------------------------------------------------------------------------

wne-tohd the following described property located in
, State of Alabama:

* Delete bracketed material if not compleied.

*2117 2nd Avenue, N
Birmingham, Alabama 35203

SEE EXHIBIT "A" ATTACHED HERETO AND INCORPORATED HEREIN BY
THIS REFERENCE.

________—-.—-——-——H—-—-—_' — i
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To HAVE AND TO HOLD such property unto Lender and Lender's successors and assigns, forever, together with all
buildings, improvements, and tenements now or hereafier erected on the property, and all heretofore or hereafter vacated
alleys and streets abutting the property, and all easements, rights, appurtenances, rents, royalties, mineral, oil and gas
rights and profits, water, water rights, and water stock appurtenant to the property, and all fixtures, machinery, equipment,
engines, boilers, incinerators, building matcrials, appliances and goods of every nature whatsoever now or hereafier located
in, or on, or used, or intended to be used in connection with the property, including, but not limited 10, those for the
purposes of supplying or distributing heating, cooling, electricity, gas, water, air and light; and all elevators, and related
machinery and equipment, firc prevention and extinguishing apparatus, security and access control apparatus, plumbing,
bath tubs, water heaters, water closets, sinks, ranges, stoves, refrigerators, dishwashers, disposals, washers, dryers,
awnings, storm windows, siorm doors, screens, blinds, shades, curtains and curtain rods, mirrors, cabinets, panelling, rugs,
attached floor coverings, furniture, pictures, antennas, trees and plants, and LRAL..REQPS Ly .more. . fully...
described in Exhibit "B" attached hereto .and incQrperated. hersin.ly.....

this reference . .. ;allofwhich, including replacements and additions thereto, shall be deemed to
be and remain a part of the real property covered by this Instrument; and ail of the foregoing, together with said property
(or the leasehold estate in the event this Instrument is on a leasehold) are herein referred 10 as the “Property™.

Borrower covenants that Borrower is lawfully seised of the estate hereby conveyed and has the right to grant, convey
and assign the Property (and, if this Instrument is on a leasehold, that the ground lease is in full force and effect withoul
modification except as noted above and without default on the part of either lessor or jessec thereunder), that the Property
is unencumbered, and that Borrower will warrant and defend generally the title to the Property against all claims and
demands, subject to any easements and restrictions listed in a schedule of exceptions to coverage in any title insurance
policy insuring Lender’s interest in the Property.

(page 2 of § pages)
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Uniform Covenants. Borrower and Lender covenant and agree as follows:

1. PAYMENT OF PRINCIPAL AND INTEREST. Borrower shall promptly pay when due the principal of and interest on the indebiedness
cvidenced by the Note, any prepayment and late charges provided in the Note and all other sums secured by this Instrument.

2. FUNDS FOR TAXES, INSURANCE AND OTHER CHARGES. Subject to applicable law or to & written waiver by Lender, Borrower shall
pay 10 Lender on the day monthly installments of principal or interest are paysble under the Note (or oo another day designated in writing by
Lender), until the Note is paid in full, a sum (herein “Funds™) equal to one-twelfth of (u) the ycarly water and sewer rates and taxes and assessments
which may be levied on the Property, (b) the yearly ground rents, if any, (¢) the yearly premium instaliments for firc and other hazard insurance,
rent loss insursnce and such other insurance covering the Property as Lender may require pursuant o paragraph 3 heroof, (d) the yearly premium
installments for mortgage insurance, if any, and (¢) If this lostrument is on & leasehold, the yearly fixed yents, if any, under the ground Jeasz, al] as
reasoniably cstimated initially and from time Lo time by Lender on the basis of assessments and bills and reasonable estimates thereof. Any waiver by
Lender of a requirement that Borrower pay such Fuads may be revoked by Lender, in Lender’s sole discretion, at sny lime upoa notice in writing 10
Borrower. Lender may require Bormower to pay 1o Lender, in advance, such other Funds for otber laxes, charges, premiums, asseasments and
impositions in connection with Borrower or the Property which Lender shall reasonably deem necessary Lo protect Lender's inlerests (herein “"Ovher
Impositions"). Unless otherwise provided by applicable law, Lender may require Funds for Other Impositions to be paid by Borrower in a lump sum
or in periodic installments, at Lender's oplion.

The Funda shali be held in an institution(s) the deposits or accounts of which are insured or guarantsed by a Federal or statc sgency
{including Lender il Lender is such an instituiion). Lender shall apply the Funds io pay sakl rates, rents, taxos, asscssments, insurance premiums and
Other [mpositions 30 long as Borrower is oot in breach of any covenant or agrecment of Borrower in this Instrument. Lender shall make no charge
for so holding and applying the Funds, analyzing said account or for verifying and compiling said asscssments and bills, unless Lender pays
Borrower inlerest, eamnings or profits on the Funds and applicable law permits Lender to make such u charge. Borrower and Lender may agree in
wriling at the time of execution of this Instrument that interest on the Funds shall be paid 10 Borrower, and unless nuch agreement is made or
applicable Iaw requires interest, eamings or profits 10 be pald, Lender shall not be required to pay Borrower any interesi, earmings or profits on the
Funds. Lender shall give 1o Borrower, without charge, an annual accounting of the Funds in Lender's normal format showing crodits and debita (0
the Funds and the purpose for which cach debil 1o the Funds was made. The Funds arc pledged as sdditional security for the sums secured by Lhis

Insirument.

If the amount of the Funds beld by Lender al the time of the annual accounting thereof shall exceed the amount deemead necessary by
Lender 1o provide for the payment of water and scwer ratcs, taxes, aasctsments, insurance premiums, renis and Other lmpositions, a4 they fall due,
such cxcess shall be credited 1o Borrower on tha next monthly instaliment or installments of Funds due. If st any time the amouny of the Funds held
by Lender shall be loss than the amount deemed pecessary by Lender to pay water and sewer raics, laxes, asscssients, ingurance premiums, rents
and Other 1mpositions, as they fail due, Borrower shall pay to Lender any amount necessary 10 make up the deficiency within thirty days sfter
notioe from Lender to Barrower requesting payment thereol.

Upon Borrower's breach of any covenani or agreement of Borrower in this Instrament, Lender may spply, in any amouni and in sny order
a3 Lender shall determine in Lender's sole discrethon, any Punds helid by Lender at the time of application (i) to pay ralce, reRls, L, ARCIIMENLS,
insurance premiums and Other Impositions which are now or will hereafter become due, or (ii) as # credil against sums secured by this Instrument.
Upon payment in full of all sums secured by this Instrument, Lender shall promptly refund 10 Borrower any Funds held by Lender.

3. APPLICATION OF PAYMENTS. Unless applicable law provides otherwise, all payments reccived by Lender from Borrower under the Note
or this Instrument shall be applied by Lender in the following order of priority: (i) amounts payable 1o Lender by Borrower under paragraph 2
hereal: (ii) interest payable on the Note; (iii) principal of the Note; (iv) interest paysble on advances made puniuant 1o parsgraph 8 hereof; (v)
principal of sdvances made pursuant 10 paragraph § hereol; (vi) interest payable on any Future Advance, provided that if more than one Future
Advance iz outsianding, Lender may apply payments received among the amounts of interest payable oo the Future Advances in such order as
Lender, in Lender's sole discretion, may determine; (vii) principal of sny Future Advance, provided that if more than ont Future Advance 1
outstanding, Lender may apply psyments received among the principal balances of the Future Advances in such order as Lender, in Lender's sole
discretion, may determine; and (viil} mny olher sums sccured by this Instrument in such order as Lender, at Lender’s option, may delermine;
provided, howevet, thal Lender miy, at Lender's option, apply any sums payable pursuant to paragraph 8 hereof prior to interest on and principal
of the Note, but such application shall not otherwise affect the order of priority of spplication specified in chis paragraph 1.

4. CHARGES; LIENS. Borrower shall pay all water and sewer rates, rents, taxe, assessments, premiums, and Other impositions attribuiable to
the Property at Lender's option in the manner provided under paragraph 2 hereof or, if not paid in such manner, by Borrower making payment,
when due, directly to the payee theroof, or in such other manner As Lender may designate in writing. Borrower shall promptly furnish to Lender all
nolices of smounts due under this paragraph 4, and in the event Borrower shall make payment directly, Borrower shall promptly furnish 10 Lender
receipts evidencing such payments. Borrower shall promptly discharge any lien which has, or may have, priorily over or equality with, the lien of
this [nstrument, snd Borrower shall pay, when duc, the claims of all persons supplying labor or materials to or in connection with the Property.
Without Lender's prior :ritun permission, Borrower shall not allow any lien inferior to this Instrument to be perfected against the Property.

8. HAZARD INSURANCE. Borrower shall keep the improvements now existing or hereafter erecied on the Property insured by carriers at all
times satisfactory to Lender against fous by fire, hazards included within the term “extended coverage”, rent loss and such other harards, caduaities,
lisbilities and contingencies as Lender (and, if this Instrument is on & leasehold, the ground Jease) shall roguire and in such amounis and for such
periods a3 Lender shall require. All premiums on jnsurance policics shall be paid, at Lender's oplion, in the manner provided under paragraph 2
hereof, or by Borrower making payment, when due, directly to the carrier, or in such other manner as Lender may designate in wrniting.

All insurance policies and renewals thereof shall be in a form acceptable to Lender and shall include a standard mortgags claust in favor of
and in form scoeptable to Lender. Lender shall have the right (o hold the policies, and Barrower shall promptly furnish to Lender all renewal
notices and all receipts of paid premiums, At least thirty days prior to the expiration date of a policy, Borrower shall deliver to Lender » renewal
policy in form satisfaciory to Lender. If this Instrument is on a leasehold, Borrower shall furnish Lender duplicate of all policics, rencwal notices,
renewsl policies and receipts of paid premiums if, by virtue of the ground leasc, the originals thereof may not be supplied by Borrower to Lender.

In the event of loss, Borsower shall glve immediate written notice 10 the insurance carrier and to Lender. Borrower hereby authonzes and
empowers Lender as atiorney-in-fact for Borrower 10 make proof of 1oss, to adjust and compromise any claim under insurance policies, to appear in
and prosecule any action srising from such insurance policies, 10 collect and recsive insursnce proceeds, and to deduct therefrom Lender's expenses
incurred in the collection of such proceods; provided however, (hal nothing contained in this paragraph 5 shall require Lender 10 incur any cxpense
or take any sction hereunder. Borrower further authorizes Lender, at Lender's option, (2) to hold the balance of such procesds to be used to
reimburse Borrower Jor the cost of reconstruction or repair of the Property or (b) o apply the balance of such proceeds 10 ihe payment of the sums
socured by this Instrument, whether or nol then due, in the order of application set forth in paragraph 3 hereof (subject, hawever, 10 the nghis of
the lessor under the ground lease if this Insirument ia on & leasehold).

_ If the insurance procosds are held by Lender to reimburse Borrower for the cost of restoration and repair of the Property, the Property
shall be restored to 1he equivalent of its original condition or such other condition as Lender may approve in writing. Lender may, st Lender's
option, condition disbursement of said procecds on Lender's approval of such plans and specifications of an architect satisfaciory o Lender,
contractor's cost estimates, architect's certificates, walvers of liens, swom statements of mechanics and materisimen and such other cvidence of costs,
percentage completion of construction, application of payments, and satisfaction of liens as Lender may reasonably require. If the insurance proceeds
are apphicd to the payment of the sums secured by this [nstrument, any such application of proceeds to principal shail not extend or postpone the
due dates of the monthly installments referred to in parsgraphs | and 2 hereol or change the amounts of such insta)lments. If the Property 15 sold
pursuant 1o paragraph 27 hereof or if Lender acquircs title 1o the Propenty, Lender shall have all of the right, title and interest of Borrower in and 10
sny insurance policies and uncamned premiums thereon and in and (0 the proceeds resulting from any damage to the Property prior to such sale or

acquisition.
6. PRESERVATION AND MAINTENANCE OF PROPERTY; LEASEHOLDS. Borrower {a) shall not commil wasie or permit impairment or

deterioration of the Property, (b) shall not abandon the Property, {c) shall restore or repair prompily and in & good and workmanlike manner all or
any part of the Property to the equivalent of its ariginal condition, or such other condition as Lender may approve in writing, in the ¢vent of any
damage, injury or loss thereto, whether or not insurance proceeds are available to cover in whole or in part the costs of such resioration or repair,
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(d) shall keep the Property, including improvemenis, Axtures, equipmens, machinery and appliances thereon in good repair and shall replace fixtures,
equipment, machinery and applisnces on the Property when necessary 10 keep such items in good repair, (e) shall comply with all laws, ordinsnces,
reguiations and requirements of sny governmental body applicable 1o the Property, (f) shall provide for professional management of the Property by
a residential rental property manager satisfactory to Lender pursuant to s contract spproved by Lender in writing, unless such requirement shall be
waived by Lender in writing, () shall generally operate and mainiain the Property in & manner {0 ¢nsure maximum rentals, and (h) shall give notice
in writing 10 Lender of and, unless otherwise directed in writing by Lender, appear in and defend any action or proceeding purporiing to affect the
Property, the security of thiz Instrument or the rights or powers of Lender. Neither Borrower nor any tenani or other person shall remove, demolish
or alter any improvernent now existing or hereafter erccted on the Properiy or any fixture, equipment, machinery or appliance in or on the Property
except when incident to the replacement of fixtures, equipment, machinery and appliances with items of hike kind.

If this Instrument is on a leasehold, Borrower (i) shall comply with the provisions of the ground lease, (i) shall give immediate writien
notice to Lender of any defauh by lessor under the grouad lease or of any notlce received by Borrower from such lessor of sny defwult under the
ground lease by Berrower, (iil) shall exercise any option 1o renew or extend the ground lease and give written confirmation thercof to Lender within
thirty days after such option becomes exercisable, (lv) shall give immediate written notice to Lender of the commencement of any remedial
proceedings under the ground lease by any party thereto and, if required by Lender, shall permit Lender as Borrower™s atiorney-in-fact 1o control
snd act for Borrower in any such remedial proceedings and (v) shall within thirty days afier request by Lender obtain from the lessor under the
ground Jease and deliver to Lender the lessor's estoppe] certificate required thereunder, if any. Borrower hereby cxpressly transfers and agsigns 10
Lender the beneflt of all covenants contained in the ground lease, whether or not suck covenants run with the land, but Lender shall have no lisbility
with respect to such covenants nor any other covenants conipingd in the ground leass.

Borrower shall not surrender the leasehold estale and interests herein conveyed nor terminate or cancel the ground lease creauing said estate
and interests, and Borrower shall not, withoui the express written consent of Lender, alter or amend said ground lease. Borrower ¢covenants and
agrees that Lhere shall not be & merger of the ground lease, or of Lthe leasehold estate created thereby, with the fee estate covered by thc ground leass
by reason of said leasehold estate or said fec estate, or any part of cither, coming into common ownership, unless Lender shall consent in writing to
such merger; if Borrower shall acquire such fee estate, then this Instrument shall simulisneously and without further action be spread so as (o

become a lien on such fec catate.

7. USE OF PROPERTY. Unlcss required by applicable law or unlcss Lender has otherwise agreed in writing, Borrower shall not allow changes in
the usc for which all or any pant of the Property was intended a1 the time this Instrument was executed. Borrower shall not initiate or acquicsce in a

change in the zoning classification of the Property without Lender's prior writlen consent.

8, PROTECTION OF LENDER'S SECURITY. Il Borrower [ails to perform the covenants and agreements contained in this Instrument, or if any
action or proceeding is commenced which affects the Property or title thereto or the interest of Lender therein, including, but not limited 1o, eminent
domain, insolvency, code enforcement, or arrangements or proceedings involving & bankrupt or decedent, then Lender at Lender’s oplion may make
such appearances, disburse such sums and take such action as Lender deems necessary, in its sole discrevion, to protect Lender’s interest, including,
bul not limited 10, (i) disbursement of attorney's fees, (i) entry upon the Property 10 make repairs, (iii) procurement of satisfaciory insurance as
provided in paragraph $ hereof, and (iv) if this Instrument is on a leaschold, exercise of any option 10 renew or eatend the ground lease on behalf of
Borrower and the curing of any default of Borrower in the terms and conditions of the ground lease.

Any amounts disbursed by Lender pursuant 1o this paragraph 8, with interest thereon, shall become additional indebledness of Borrower
secured by this Instrument. Unless Borrower and Lender agree (0 other terms of payment, such amounts shall be immediaiely duc and payable and
shall bear interest from the Jale of disbursement at the rate stated in 1the Note unless collection from Borrower of interest at such rate would be
conirary to applicable law, in which event such amounts shall bear interest a1 the highest rate which may be collected from Borrower under
applicable law, Borrower her:by covenants and agrees that Lender shalt be subrogated to the lien of any mongage or other lien discharged, in whale
or in part, by the indebtodness secured hereby. Nothing contained in this paragraph 8 shall require Lender to incur any expense or take any action

hereunder.

9. INSPECTION. Lender may make or cause 1o be made reascnable entrics upon and inspections of the Property.

10. DEGESME-REGSREBE-Borre . e ) *
may spprove in writing, complete and accuraste books of accounts and records adequate to reflect correctly the results plihe-er on of the
Property and copies of all written contracts, lesses and other instruments which affect the Property. Such bpokeereeB¥s, contracts, leases and other
instrurnents shall be subject to examination and inspection st gny reasonsble time k der™tbon Lender's request, Borrower shall furmish 1o
Lenfler, within one hundred and twenty days afler the end of each i B Borrower, a balance sheet, a stalement of income and eapenses of
the Property and a statement of changes in finapcipl.pestetor, in reasonable detail and certified by Borrower and, if Lender shall require, by an
independent certificd public _aoge mr=Hormmower shall furnish, together with the foregoing financial sialements and at any other time upon
Lender's regus - edule for the Property, certifed by Borrower, showing the name of cach tenant, and for sach tenant, the space occupied,

SEE ATTACHED REIDER TO MULTIFAMILY

INSTRUMENT.
11. CONDEMNATION. Borrower shall promptly notify Lender of any action or proceeding relating to any condemnation or other taking.

whelher direct or indirect, of the Rroperty, or part thereof, and Borrower shall appear in and prosecute any such action or proceeding unless
otherwise directed by Lender in writing. Borrower authorizes Lender, at Lender's option, as attorney-in-fact for Bormmower, lo commence, appear an
and prosecute, in Lender's or Borrower's name, any action or procesding relating 10 any condemnation or other taking of the Property, whether
direci or indirect, and to settle or compromise any claim in connection with such condemnation or other taking. The proceeds of any award,
payment or claim for damages, direct or consequential, in connection with any condemnation or other taking, whether direct or indirect, of the
Property, or pant thereof, or for conveyances in lieu of condemnation, are hereby assigned to and shall be paid to Lender subject, if this Insirument

is on a leaschold, to Lthe righls of lessor under the ground lease,

Borrower authorizes Lender to apply such awards, payments, proceeds or damages, afier 1the deduction of Lender's eapenses incurred in the
collection of such amnounts, al Lender's option, to restoration or repair of the Property or 1o paymmt of the gums secured by this Instrument,
whether or not then due, in the order of application set forth in paragraph 3 hereof, with the balance, if any, 10 Borrower. Unless Borrower and
Lender otherwise agree in writing, mny application of proceeds to principal shall not cxiend or postpane the due date of the monthly installments
referrod 1o Ln parsgraphs | and 2 hereof or change the amount of such installments. Borrower agrees 10 execute such further evidence of assignment
of any awards, proceeds, damages or claims arising in connection with such condemnaiion ov taking as Lender may require.

12, BORROWER AND LIEN NOT RELEASED, From time (0 tlime, Lender may, at Lender’s option, without giving notice Lo or obtaining the
consent of Borrower, Borrower's successors or mssigns or of any junior lienholder or gusrantors, without lisbility on Lander's part and
notwithstanding Borrower's breach of any covenant or agreement of Borrower in this Instrument, extend the time for paymeni of kaid indebtedness
of any pant thereof, reduce the payments thereon, relcasc anyone liable on any of said indebtedness, accopt a renewal note or notes thereflor, modify
the terms and time of payment of said indebledness, release from the lien of this Instrument any part of the Property, take or release other or
sdditional securily, reconvey any pan of the Property, consent to any map or plan of the Property, consent o the graniing of any easement, join in
any eatension or subordination agreement, and agree in writing wilh Borrower 10 modify the rate of interest or period of amortization of the Noie or
change the amount of the monibly imstuliments payable thereunder. Any actions taken by Lender puntuant (o the terms of this paragraph 12 shali
not affect the obligation of Borrower or Borrower’s successors or assigns (o pay the sums secured by this [nstrument and 1o observe the covenants of
Borrower contained herein, shall not affect the guaranty of any person, corporstion, parinership or other entity for payment of the indebledness
szcured hereby, mnd shal) not affect the lien or priority of lien hereof on the Property. Borrower shall pay Lender a rcasonable service charge,
together with such title Insurance premiums and attorney’s fees as may be incurred at Lender’s option. for any such action if 1aken a1 Borrower’s

request.

13, FORBEARANCE BY LENDER NOT A WAIYER. Any forbecarance by Lendder in eacrcising any right or remedy hercunder, or otherwise
afforded by applicable law, shall not be a waiver of or preclude the exercise of any right or remedy. The acceptance by Lender of payment of sny
sum secured by this Instrument after the due date of such payment shal} not be a waiver of Lender’s right to either require prompl payment when
due of all other sums so secured or to declare a defaull for failure 10 make prompl payment. The procurement of insurance or the payment of 1axes
or other liens or charges by Lender shail not be a waiver of Lender’s nght to accelerate the maturity of the indebledess secured by this Instrument,

nor shall Lender's receipt of any awards, proceeds or damuges under paragraphs 5 and 11 hercof operate to cure of waive Borrower's default in
payment of sums secured by this Instrurment.
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14, 'ESTOPPEL CERTIFICATE. Borrower shall within ten days of a written request from Lender furnish Lender with w writicn statement, duly
scknowledged, setting forth the sums secured by this Instrument and any right of sc1-off, counterclaim or other defense which exists against such
sums and the obligalions of 1his Instrument.

1. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT. This Instrument is intended to be & security agresment pursuant 1o the
Udiform Commercial Code for any of the items specificd above as part of the Property which, under applicable law, may be subject 10 & securily
interest pursuant 1o the Uniform Commerical Code, and Borrower hereby grants Lender a security interest in said ilems. Borrower agrees thil
Lender muy file this Instrument, or a reproduction thereof, in the real estate records or other appropriate index, as & financing statement for any of
the items specified above as pant of the Property. Any reproduction of this Instrument or of any other securily agreement or financing sialement
shall be sufficient as a financing statement. In addition, Borrower agrees L0 exccule and deliver to Lender, upon Lender's request, any financing
statcments, as well as extensions, renewals and amendments thereof, and reproductions of this Instrument in such form as Lender may require 10
perfect a security interest with respect to said ilems. Borrower shall pay all costs of filing such financing statements and any extensions, rencwals,
amendments and releases thereof, and shall pay all reasonable costs and expenses of any record searches for Ainancing statements Lender may
ressonably require. Without the prior written consent of Lender, Borrower chall not create or suffer to be created pursuant 1o the Uniform
Commercial Code any other security interest in said items, including teplacements and additions thereto. Upon Borrower's breach of any covenanl
or agreement of Borrower contained in this Instrument, including the covenanis to pay when due all sums secured by this Instrument, Lender shall
have the remedies of s secured parly vnder the Uniform Commerical Code and, at Lender's option, may also invoke the remedies provided in
paragraph 27 of this Instrument as t0 such jtems. In excrcising any of said remedies, Lender may proceed against the items of real property and any
items of personal property specifiod above as part of the Property separately or together and in any order whatsoever, without in any way affecting
the availability of Lender’s remedies under the Uniform Commerical Code or of the remedies provided in paragraph 27 of this [nstrumeni.

16. LEASES OF THE PROPERTY, As used in this paragraph 16, the word “lease” shall mean “sublease” if this Instrument is on s leasehold.
Borrower shall comply with and observe Borrower's obligations as landlord under all leases of the Property or any part thereol. Borrower will not
lense any portion of the Property for non-residential use excepl with the prior written approval of Lender. Borrower, at Lender's request, shall
furnish Lender with executed copies of all Jeasts now existing or hereafier made of alt or eny pari of the Property, and all lesses now or hereafter
entered into will be in form and substance subject to the spproval of Lender. Al leases of the Property shall specifically provide that such lcases are
subardinate to this Instrument; that the tenant attorns 1o Lender, such attornment to be effective upon Lender's acquisition of title 10 the Propeny;
that the tenani agrees to execute such further evidences of sttornment as Lender may from time 1o time request; that the attornment of the tenant
shall nol be terminates by foreclosure; and that Lender may, at Lender’s option, aceept or reject such attormments, Borrower shall not, withoul
Lender's written consent, execute, modify, surrender or terminate, either orally or in writing, any lcase now existing or hereafier made of all or any
part of the Property providing for & term of three years or more, permit an asgignment or sublease of such a lease without Lender's written consent,
or request or consent to the subordinalion of any lease of &l or any part of the Property 1o any lien subordinate to this Instrument. Il Borrawer
becomes aware that any tenant proposes lo do, or is doing, any act or thing which may give rise 1o any right of sct-off against rent, Borrower shall
(i) take such steps as shall be reasonably calculated to prevent the accrual of any right to a set-off against rent, (i) notify Lender thereof and of 1he
amount of said set-offs, and (iii} within ten days afier such accrual, reimburse the tenant who shall have acquired such right 1o set-off or take such
other steps s shall effectively discharge such sct-off and as shali assure that rents thereafier due shall continue to be payable without sei-off or

deduction.

Upon Lender's request, Borrower shall sssign 1o Lender, by wrillen instrument satisfctory to Lender, all lcases now existing or hereafier
made of all or any part of the Property and all security deposits made by tenants in connection with such leases of the Propeny. Upon assignment
by Barrower to Lendet of any leases of the Propenty, Lender shall have all of the rights and powcrs possessed by Borrower prior to such assignment
and Leader shall have the right to modify, extend or terminate auch existing Jeases and (o execute pew leases, in Lender's sole discretion.

t7. REMEDIES CUMULATIVE, Each remedy provided in this Instrument is distinct and cumulative to all other rights or remediss under this
Instrument or afforded by taw or equily, and may be enercised concurrently, independently, or successively, in any order whatsoever.

18. ACCELERATION IN CASE OF BORROWER'S INSOLYENCY. If Borrower shall voluntarily file a pesition under the Federal Bankruptey
Act, a5 such Act may from time 1o time be smended, or under any similar or successor Federal statute relating to bankrupicy, insolvency,
arTangements of reorganizations, or under any slate bankrupicy or insolvency acl, or file an answer in an involuniary procesding admitling
insolvency or inability to pay debts, or if Borrower shall fail to obtain a vacation or stay of involuniary proceedings brought for the reorganization,
dissolution or liquidation of Bortower, or il Borrower shall be adjudged a bankrupt, or if n trustee or receiver shall be appointed for Borrower or
Borrower's property, of i the Property shall become subject to the jurisdiction of a Federal bankruptcy court or similar state coun, or il Borrower
shall make an assignment for the benefit of Borrower's creditors, or if there is an sttachment, execution or other judicial seizure of any portion of
Borrower’s assets and such seizure is not discharged within ten days, then Lender may, at Lender’s option, dectare all of the sums sccured by this
Instrument to be immediately due and payable without prior notice 10 Borrower, and Lender may invoke any remedies permitted by paragraph 27 of
thit Instrument. Any stiormey's fees and other expenses incurred by | ender in connection with Borrower's bankruptcy or any of ihe other aforesaid
cvents shall be additional indebledness of Borrower secured by this Instrument pursuant 10 paragraph B8 hereof.
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any part of the Property, or any interest therein, or (i) beneficial interests in Borrower (if Borrower is not & natural person of persond} 3
corporation, partnership, trust or other lcgal entity), Lender may, at Lender's option, declare all of the sums secured by this Jasrfiment 1o be

immediatcly duc and payable, and Lender may invoke any remedies permitted by paragraph 27 of this lnstrument. This ppetth shall nol apply in
casc Of

(a) transfers by devise or descent or by operation of law upon the death of & joint tenanLoeX partner,

{b) sales or transfers when the iransferec's creditworthiness and management St are satisfaciory 1o Lender and the transicree
has exccuted, prior to the sale or tranafer, a written assumption ar®€ment containing such terms as Lender may require,
including, if required by Lander, an increasc in the rate of jpier®l payable under the Note;

(c) the grant of a leaschold interest in a part of the BeaPerty of three ycars or leas (or such longer leasc lerm as Lender may
permit by prior written approval) not comdining an option 1o purchase (eacept any interest in the ground lease, if this
Instrument is on & leaschold);

{d) sales or transfers of bengs fnlcrests in Borrower provided that such sales or transfers, together with any prior sales ot
transfers of bengfer intercsts in Borrower, but excluding sales or transfers under subparagraphs (a} and (b} above, do not
result ip.amofe than 49% of the beneficial interests in Borrower having been sold or transferred since commencement of

tion of the Note; and

Instrument or in the Noie shall be given by mailing such notice by certificd mail addressed to Borrower at Borroasse-addreseaiaied below or a
such other address as Borrower may designate by notice 10 Lender as provide ' - frr T Tolice to Lender shall be given by certified muil
return receipt requested, to Lender's addr i w"tWTR other address as Lender may designate by potice to Borrower as provided
herein. Any n ' ™ 1nalrument or in the Note shall be deemed to have been given lo Borrower or Lender when given in the

SEE ATTACHED RIDER TO MULTIFAMILY INSTRUMENT.

11, SUCCESSORS AND ASSIGNS BOUND; JOINT AND SEVERAL LIABILITY; AGENTS; CAPTIONS. The covenants and agrecments
herein contained shall bind, and the rights hereunder shall inure 10, the respective succossors and assigns of Lender and Borrower, subject o the
provisions of paragraph 19 hereof. All covenants and agrecments of Borrower shall be joint and several. In exercising any rights hereunder or taking
any actions provided for herein, Lender may act through its employees, agents or independenl cONracion: as suthorized by Lender. The captions
and headings of the paragraphs of this Instrument are for convenience only and are not to be used 1o interpret or define the provisions hereof.

32, UNIFORM MULTIFAMILY INSTRUMENYT; GOVERNING LAW,; SEVERABILITY. This form of muftifamily instrumenl combines
uniform covenants for national use and non-uniform covenants with limited varistions by jurisdiction (o conslitule & unifonm security instrument
covering real property and related fixtures and personal property. This Instrument shall be governed by the law of the jurisdiction in which the
Property i3 located. In the event that any provision of this Instrument or the Noic conflicis with applicable law, such conflic1 shall nol affect other
provisons of this lnstrument or the Note which can be given effect without the conflicting provisions, and to this end the provisions of this
Instrument and the Note are declared 10 be scverable. In the event thal any applicable law kmiting the amount of 1aterest or other charges permitted
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10 be collected from Borrower is interpreted so that any charge provided for in this Instrument or in the Note, whether considered separately or
iogether with other charges levied in connection with this Instrument and the Note, violates such law, and Borrower is entitled to the benefit of such
law, such charge is hereby reduced (o 1he extent neceasary (0 climinate such violation. The amount, if any, previously paid 10 Lender in excess of 1he
amounts payable 1o Lender pursvant to such charges ss reduced shall be applied by Lender 10 reduce the principal of the indebledness evidenced by
the Note. For the purpose of determining whether any applicable law limiting the amount of interest or other chargas permitted t0 be collected from
Borrower has been violated, sll indebiedness which 1s secured by this [nstrument or cvidenced by the Noie and which constitutes inierest, as well as
all other charges levied in connection with such indebtedneas which conatitute interast, shall be deemed (0 be allocated and spread over the stated
term of the Nofe. Unless otherwise required by applicable law, such allocation and spreading shall be cffected in such a manner that the rate of
interest compuled thereby is uniform throughout the stated term of the Note.

3. WAIVER OF STATUTE OF LIMITATIONS., Borrower hereby waives the right to sssert any statute of limitations as s bar 10 the
enforcement of the lien of this Instrument or to any action brought 10 enforce the Note or any other obligation secured by this Instrument.

24, WAIYER OF MARSHALLING, Notwithstanding the existence of any other security interests in the Property held by Lender or by any other
party, Lender shall have the right 10 determine the order in which any or all of the Property shall be subjected to the remedies provided herein.
Lender shall have the right to determine the order in which any or all portions of the indebledness secured herely are satisfed from the proceeds
realized upon the cxercise of the remedies provided herein. Borrower, any party who consents to this Instrument and any party who now or
hereaficr acquires & security intersst in the Property and who has actual of construclive notice hereof hereby waives any and all right 10 require the
marshalling of asseis in connection with the excrcise of any of the remedics petmitied by applicable law or provided herein.

-

25. SONIPRUETLE e EM G Mifir—erre OOy ST T it . .
Agreement, if any, which is hereby incorporated by reference in and made a pant of this Instrument. All advances made by Lender pury D the
Consruction Loan Agrecment shall be indebtedness of Borrower sccured by this Instrument, and such advances may be obligats provided in
the Construction Loan Agreement. All sums disbursed by Lender prior to completion of the improvemedits 10 protect (he-se®hnty of this Instrumnent
up to the principal amount of the Note shatl be ireated as disbursements pursuant to the Construction Loag Agr#ment. All such sums shall bear

interest from the date ol disbursement st the rate stated in the Note, unless collection from Borrowgp.ofThterest at such rate would be contrary 1o {'Ei

1,

iy

applicable law in which event such amounts shall bear interest at the highest rat¢ which se*Collected from Borrower under applicable law a
shall be payable upon notice from Lender (o Borrower requaiting payment therefo |

From time to time as Lender deemy necessary 10 protect Leodet's interest, Borrower shall, upon request of Lender, execule and deliver td
Lender, in such florm as Lender shall dircet, assignments glamy™ind all rights or claims which relate 1o the construction of the Property and which
Borrower may have against any pany supplying ofsivd fins supplied labor, tnalerials or services in connection wilh construction ol the Property. In
case of breach by Borrower of the covenyg 1 conditions of the Construction Loan Agreement, Lender, at Lender's option, with or withoul entry
upon the Propenty, (i) may invoksant¥ of the rights or remediss provided in the Construction Loan Agreement, (ii} may accelerale the sums secured
by this Instrument and jpsmofe those remedies provided in parsgraph 27 hereof, or (iil} may do both. If, after the commencement of amonizalion of
the Note, the Nate*knd this Instrument are sold by Lender, from and after such sale the Conatruction Loan Agreement shall cease Lo be a part of
this Ipsetthent and Borrower shall not assert any right of set-off, counterclaim or other claim or defense arising out of or In connection with the

16, ASSIGNMENT OF RENTS; APPOINTMENT OF RECEIVER; LENDER IN POSSESSION. As part of the consideration for the
indebtedness evidenced by the Note, Borrower hereby absolutely and unconditionally assigns and transfers 10 Lender all the rents and revenues of
the Property, including those now due, past due, or to become due by virtue of any lease or olther agreement for the occupancy or use of all or wny
pan of the Property, regardless of (¢ whom the rents and revenues of the Property are payable. Borrower hereby authorizes Lender or Lender's
‘agents 1o collect the aforesaid rents and revenucs and hereby directs each Llenant of Lthe Property 10 pay such rents to Lender or Lender's agenis,
provided, however, thal prior (o written notice given by Lender to Borrower of the breach by Borrower of any covenant or agreement of Borrower
in this Inmroment, Borrower shall collect and reccive all rents and revenues of the Property s trustee for the bencfit of Lender and Borrower, to
apply the rents and revenues 30 collected (o the sums secured by Lhis Instrument in the order provided in paragraph 3 hereof with the balance, so
long a3 noe such breach has occurred, (o Lhe account of Bormower, it being intended by Borrower knd Lender that this assignment of rents constitutes
an absolute assignment and not an assignment for additional security only. Upon delivery of writien notice by Lender to Borrower of the breach by
Barrower of any covenant or agreement of Borrower in this Instrument, and without the necessity of Lender entenng upon and taking and
maintaining full control of the Property in person, by agent or by a court-appointed receiver, Lender shall immediately be entitled to possession of
all rents and revenues of the Property as specified in this paragraph 26 as the same become due and payable, including but not limited to rents then
due and unpaid, and all such rents shall immediaiely upon delivery of such notice be held by Borrower as trusiee for the benefit of Lender only;
provided, however, that the written notice by Lender 1o Borrower of the breach by Borrower shall contain a statement that Lender exercises its
rights to auch rents. Borrower agrees that commencing upon delivery of such writien notice of Borrower's breach by Lender to Borrower, each
tenani of the Property shall make such renis payable and pay such rents 1o Lender or Lender’s agents on Lender's writlen demand (¢ each (enani
thercfor, delivered 10 cach tenant personslly, by mail or by delivering such demand 10 each rental unit, without any liability on the part of said

tenani 10 inguire further as Lo the existence of a defavll by Borrower.
a

Borrower hereby covenants that Borrower bas not executed any prior assignment of said rents, that Borrower has not performed, snd will
not perform, any acts or has not executed, and will not execute, any instrument which would prevent Lender from exercising its nghts under this
paragraph 26, and that at the time of execution of this Instrument there has been no anticipation o prepayment of any of the rents of the Property
for more than two months prior t0 the due dates of such rents. Borrower covenants that Borrower will nol hereafier collect or wccept payment of
any rents of the Property more than two months prior (o the due dates of such rents. Borrower further covenanis thal Borrower will execule and

deliver 1o Lender such further assignments of rends and revenues of the Properly as Lender may from time to {ime roguest,

Upon Borrower's breach of any covenant or sgreement of Borrower in this lnstrument, Lender may in person, by agent or by » court-
appointed receiver, regardless of the sdequacy of Lender's security, enter upon and take and maintain full control of the Property in order to
perform all acts necessary and appropriate for the operation and maintenance thereof including, bul not limited 10, the exccution, cancellation or
modification of leases, the collection of all rents and revenues of the Property, the making of repairs to the Property and the execution or
termination of contracts providing for the management or maintenance of the Property, all on such terms as are deemed best 1o protect the securily
of this Instrument. In the event Lender elecis 1o seek the appointment of n receiver flor the Property upon Borrower's breach of any covenant or
agreement of Borrower in this Instrument, Borrower hereby expressly consents 1o the appointment of such receiver. Lender or the receiver shall be

entitled 10 roceive a reasonable foe for 8o managing the Propeny.

All renis and reveaues collected subsequent to delivery of written notice by Lender 10 Borrower of the breach by Borrower of any covenani
or agreement of Borrower in this Instrument’shall be applied fAirst to the costs, il any, of taking control of and managing the Property snd collecting
the rents, including, but not limited to, stiomey's fees, receiver’s fees, premiums on receiver's bonds, costs of repairs 10 the Propernty, premiums on
insursnce policies, tanes, asssssments and other charges on the Propenty, and the costs of discharging any obligation or liability of Borrower as lessor
or landlord of the Property and then 10 the sums secured by (his Instrument. Lender or the receiver shall have access (o Lhe books and records used
in the operation and mainienance of the Property and shall be liable 10 account only for those rents actually received. Lender shall not be liable 10
Borrotver, anyone claiming under or through Borrower or anyone having an interest in the Property by reason of snything donc or lefl undone by

Lender under this paragraph 286,

If the renis of the Property are not sufficient (o meet the costs, if any, of taking control of and managing the Property and colleclng the
rents, any funds expended by Lender for such purposes shall become indebtedness of Borrower 10 Lender secured by this Instrument pursuant 10
paragraph 8 hereof. Unless Lender and Borrower agree in writing to other terms of paymeni, such amounts shall be payable upon notice from
Lender to Borrower requesting payment thercol and shall bear intcrest from the date of disbursement at the raic stated in the Note unless payment
of inierest at such rate would be contrary (o applicable law, in which event such amounts shall bear interest at the highest rate which may be

collected from Borrower under applicable law.

Any cniering upon and taking and maintaining of control of the Property by Lender or the receiver and any application of rents as
provided herein shall not ¢ure or walve any default hereunder or invalidate any other right or remedy of Lender under applicable law or provided
herein. This assigniment of rents of the Propenty shall 1erminate at such time ns this Instrument ceases (o secure indebledness held by Lender.

t
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Non-Uniform Covenants. Borrower and Lender further covenant and agree as follows:

27, ACCELERATION; REMEDIES. Upon Borrower's breach of sny covenant or agreement of Borrower in this [nstrument, including. bul not timited
to, the covenants 10 pay when due any sums secured by this Instrument, Lender a1 Lender's option may declare all of the sums secured by this Instrument
to be Immeodiately due and paysble without further demand and may invoke the power of salc and any other remedies permitted by agplicable law or
provided herein. Borrower acknowlodges that the power of sale herein granied may be exercised by Lender without prior judicial hearing. Borrower has
the right to bring an action Lo assert the non-cxistence of a breach or any other defense of Borrower 10 acceleration and sale. Lender shall be entitled 1o
coliect all costs and expenses incurred in pursuing such remedies, including, bul not limited 1o, attorney's fees and costs of documentary evidence,

abstracts and title reports,

If Lender invokes the power of sale, Lender shall mail & copy of a notice of sale to Barrower in l?ﬁmfg S/m edn r{""llflph 2& hereol. Lender
shall publish the notice of sale once a week for 1hree consecutive weeks in a newspaper published in .. =01 Ciby & ounty, Alabama
County, Alsbama, and thereupon shall sell the Propeny 1o the highest bidder at public auction at the front door of the County Courthouse of said

County. Lender may sell ihe Propeny in one or more parcels and in such order as Lender may deicrmine. Lengder may postpone sale of all or any parcel of
the Property by public annouscement al the time and place of any previously scheduled sale. Lender or Lender's designee may purchase the Property at

any sale,

Lender shall deliver to the purchaser Lender's deed conveying the Property 3o sold without ANY COMERANG OF WarrFanly, expressed os implied. The
recitals in Lender's deed shall be prima facie evidence of the iruth of the stalements made therein. Borrower covenants and agrees that the proceeds of any
sale shall be npplied in the following order: (a) 1o all costs and expenses of the sake, including, but not fimited 10, antorney s fors and costs of 1tle evidence;
(b} 10 all sums secured by this Insirumeni in such order as Lender, in Lender's sole discretion, directs; and (¢) the excess, if any, 1o the person or persons

kegally entitled thereto.

4
28, RELEASE. Upon paymeni of all sums secured by this Instrument, this Instrument shall become aull and vaid, and Lender shall release this
Instrument. Borrower shall pay Lender's reasonable costs incurred in releasing this Instrument.

I9. WAIVER OF EXEMPTIONS, DOWER AND CURTESY. Borrower herchy waives all rights of eaemprion as 10 personal propeny and
relinguishes slf right of dower and courtesy in the Propeny.

3. FUTURE ADVANCES., Upon request of Borrower, Lender, at Lender’s option so long as this Instrument secures indebredness held by Lender, may
make Future Advances to Borrower. Such Future Advances, with interest thereon, shall be secured by this lnstrument when evidenced by promissory

notes staling that said notes arc secured hereby. At no time shall the principal amount of the indebtedness secured by lhiléﬂilﬂlﬁlﬂl. &ﬂbiﬁcluair& Tums
sdvanced in sccordance herewith m[ﬁarulﬁt the securtiy of this instrument, excecd the original amount of the Note (US §2. . A VM BV L UL )

el

plus the additional sum of US 8 .00 S issis s

The attached Rider to Multifamily Instrument dated the date of this instrument is
Incorporated into and is deemed to amend and supplement this Instrument.

IN WITNESS WHEREOF, Borrower has executed this Instrument Or has caused the
same t6 be executed by its representatives thereunto duly authorized.

BORROWER:

WOODBROOK APARTMENTS, LTD..
an Alabama limited partnership

BY: SHELBY DEVELOPMENT COMPANY
an Alabama general partnership

BY. . - :
o William A. Butler, a Partner

BY. ——1 ld/ (SEAL)
Hut W. Goings, Jr.\¢ Partner

BY: L ( ' (SEAL)

Williajn C. Huisey, a Partner

BY:

Ims R. Beavers, a Partner

BY: J-/kA /I"""'f (SEAL)

Frank A. Nix, a Paktner

Thls instrument was prepared by: Borrower Address:
Thomas A. Stegeman

Thomas A. Stegeman, P.C. .
3 Bethesda Metro Center c/o Witliam C. Hulsey

Suite 700 Arlington Properties, Inc.

Bethesda, Maryland 20814 2117 2nd Avenue, N
Birmingham, Alabama 35203

//gﬁﬁz 'E-L;""{t (SEAL)

R T o ek WL M W
Eci- Tt =

(page 7 of § pages)

e e
bk R T AT i el ik i ey e T
AP oE T e -m. P — e e - T . r .

. T = aa T
;ORI

Ar S T o—pT T W



STATE OF ALABAMA, 3 /¥ s wr COUNTY ss:

On this _"/__ day of _ ‘j,g?\zm ¢~ 1895, |, ﬁ&féé cf{} Aﬂﬁﬁ .
a Notary Public in and for saidrcounty and in said state, hereby certify that William A.
Butler, Hubert W. Goings, Jr., William C. Hulsey, Sims R. Beavers and Frank A. Nix,
whose names as general partners of Shelby Development Company, an Alabama
general partnership, the general partner of Woodbrook Apartments, Ltd., an Alabama
limited partnership, are signed to the foregoing conveyance, and who are known to
me, acknowledged before me that, being informed of the contents of the conveyance,
they, as such general partners and with full authority, executed the same voluntarity for

and as the act of said limited partnership on the day the same bears date.

Given under my hand and seai of office.

(NOTARIAL SEAL)

My Commissio Expires:
45;2) .‘;‘l /




EXHIBIT "A"

Commence at the Northwest corner of the Southwest One-Quarter of Sectlon 11,
Township 21 South, Range 3 West; thence run east along the north line of sald
qQuarter section line for a distance of 1235.17 feet: thence turn an angle to
the right of 94 degrees and run south for a distance of 16.74 feet to the point
of beglnning; From the point of beginning thus obtained turn an angle to the
left of 96 degrees 55 minutes 29 seconds and run north 89 degrees @4 minutes 3l
saconds east for a distance of 774.99 feet; thence turn an angle to the right
of 94 degrees 4@ minutes 29 seconds and run south 3 degrees 45 minutes west for
a distance of 151.76 feet; thence turn an angle to the left of 93 degreas 45
minutes and run east for a distance of 245.90@ feet; thence turn an angle to the
right of 93 degrees 45 minutes and run south 3 degrees 45 minutes west for a
distance of 93.48 feet to the point of commencement of a curve to the right,
said curve having a central angle of 4 degrees 84 minutes 4@ seconds and a
radius of 2841.89 feet. Said chord bearing is south 5 degrees 47 minutes 20
seconds west; thence run along the arc of said curve in a southwesterly
direction for a distance of 282.20 feet to the end of said curve; thence turn
an angle to the right from the tangent extended to said curve of 81 degrees 12
minutes 33 seconds and run south 89 degrees ¢2 minutes 13 seconds west for a
distance of 216.88 feet; thence turn an angle to the left of 76 degrees 18
minutes 86 seconds and run south 12 degrees 52 minutes @7 gseconds west for a
distance of 55.56 feet; thence turn an angle to the right of 98 degrees and run
north 77 degrees @7 minutes 53 seconds west for a distance of B2.88 feet;
thence turn an angle to the left of 9¢ degrees and run gsouth 12 degrees 52
minutes 87 seconds west for a distance of 115.80 feet: thence turn an angle to
the right of 63 degrees 48 minutes and run south 76 degrees 32 minutes @7
seconds weat for a distance of 85.88 feet; thence turn an angle to the left of
63 degrees 4@ minutes and run south 12 deqgrees 52 minutes 67 seconds west for a
distance of 212.94 feet; thence turn an angle to the right of 73 degrees 55
minutes 17 seconds and run north 61 degrees 83 minutes 14 seconds west for a
distance of 65.77 feet; thence turn an angle to the left of 26 degrees 58
minutas 4@ seconds and run north 88 degrees @1 minutes 5@ seconds west for a
distance of 123.93 feet: thence turn an angle to the right of 13 degrees 18
minutes 35 seconds and run north 74 degrees 43 minutes 15 seconds west for a
distance of 61.16 feet; thence turn an angle to the right of 29 degrees 40
minutes 41 seconds and run north 45 degrees 92 minutes 34 seconds west for a
distance of 168.65 feet; thence turn an angle to the left of 65 degrees 93
minutes 32 seconds and trun south 69 degrees 53 minutes 54 secorxls west for a
distance of 138.16 feet; thence turn an angle to the left of 29 degrees 25
minutes @3 seconds and run south 4@ degrees 28 minutes 51 seconds west for a
distance of 72.68 feat; thence turn an angle to the left of 3 degrees 34
minutes 28 seconds and run south 36 degrees 54 minutes 23 seconds weskt for a
distance of 35.20 feet; thence turn an angle to the right of 20 degrees 30
minutes 52 seconds and run south 57 degrees 25 minutes 15 seconds west for a
distance of 79.37 feet; thence turn an angle to the right of 47 degrees 35
minutes @7 seconds and run north 74 degrees 59 minutes 38 seconds west for a
distance of 177.55 feet; thence turn an angle to the right of 49 degrees 48
minutes @2 seconds and run north 25 degrees 1l minutes 36 seconds west for a
distance of 89.68 feet; thence turn an angle to the right of 8 degrees 47
minutes 59 seconds and run north 16 degrees 23 minutes 37 seconds for a

CONTINUED




LEGAL DESCRIPTION CONTINUED

distance of 22.48 feet; thence turn
minutes 26 seconds and run north 12

minutes 47 seconds and run north 34
distance of 48.14 feet; thence turn

minutes 17 seconds and run north 9 degrees 46 minutes 13

distance of 86.54 feat; thence turn

minutes 56 secondsg and run north 5 degrees 36 m

distance of 25.88 feet; thence turn
minutes 86 seconds and run noxth 33
distance of 47.28 feat; thence turn
minutes 31 secorxis and run south 80
distance of 95.59 feet; thence turn
minutes 48 seconds and run north Bl
distance of 315.87 feet; thence turn
minutes 27 seconds and run north 65

minutes 25 seconds and run north 64
distance of 53.61 feet; thence turn
minutes 51 seconds and run north 54
distance of 64.99 feet; thence turn
minutes 42 saconds and run south B3
distance of 74.67 feet; thence turn
minutes 59 seconds and run north 34
distance of 13.45 feet; thence turn
ninutes 3] seconds and run north 29
distance of 48.69 feet; thence turn

an angle to the right of 28 degrees 26
degrees #2 minutes 49 seconds east for a
distance of 18.64 Feet; thence turn an angle to the right of 22 degrees @6
degrees 89 minutes 36 seconds east for a
an angle to the left of 24 degrees 23

gseconds east for a

an angle to the left of 15 degrees 2.2

inutes 37 seconds west for a

an angle to the left of 27 degrees 43
degrees 19 minutes 43 seconds west for a
an angle to the left of 66 degrees 35
degrees 94 minutes 46 seconds west for a
an angle to the right 18 degrees 23
degrees 31 minutes 34 seconds west for a
an angle to the right of 15 degrees 54
degrees 37 minutes 87 seconds west for a
distance of 117.72 feet; thence turn an angle to the right of 28 degrees @9
minutes 54 seconds and run porth 37 degrees 27 minutes 13 seconds west for a
distance of 147.16 feet; thence turn an angle to the left of 99 degrees 36
minutes 11 seconds and run north 38 degrees @3 minutes 24 seconds west for a
distance of 131.44 feet; thence turn an angle to the right of 37 degrees 27
degrees 35 minutes 59 seconds west for a
an angle to the right of 35 degrees 34

degrees 58 minutes 52 saconds east

for a

an angle to the right of 36 degrees 29

degrees 31 minutes 26 seconds east
an angle to the left of 57 degrees
degrees 14 minutes 35 seconds east
an angle to the left of 14 degrees
degrees 62 minutes #4 seconds east
an angle to the left of 17 degrees

for a
13
for a
12 -
for a

1o

minutes 54 seconds and run north 2 degrees 46 minutes 10 seconds east for a
distance of 58.14 feet; thence turn an angle to the right of 86 degrees 18
minutes 21 seconds and rua north 89 degrees P4 minutes 3] seconds east for a

distance of 546.97 feet to the point of beginning. Said parcel contains 366,170

square feet or 22.842478 acres.
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EXHIBIT “B"

The lien of the Multifamily Mortgage, Assignment of Rents and Security Agreement
shall attached to and the following property shall be subject thereto:

(a} Alt of the Borrower's right, title, interast, estate, claim and demand, either at law
or in equity, in and to all architectural, engineering and similar plans, specifications,
drawings, renderings, profiles, studies, shop drawings, reports, plats, surveys and the
ke, and all permits and the like, relating to the Property or any improvements or
appurtenant facilities erected or to be erected upon or about the Property; and

(b) All proceed of the conversion, voluntary or involuntary, of any of the collateral
Inte cash or liquidated claims, including, without limitations, the proceeds of insurance
and condemnation awards; and

(C) All leases now or hereafter affecting the Property or any improvements or
appurtenant facilities erected upon or about the Property and all right, title and interest
of the Borrower thereunder including, without limitations, cash or secutities deposited
thereunder to secure performance by the tenants of their obligations thereunder to the
extent permitted by applicable law, whether such cash or securities are tc be held until
the expiration of the term of any such lease or applied to one or more of the
Instaliments or rent coming due immeadiately prior to the expiration of such term, and
including, again without limitations, the right to receive and collect the rents there-
under; and

(d) Alt earnings, revenues, rents, issues, profits, avails and other income of and from
the Property and the collateral; and

(8) Any other items of personal property owned by Borrower or located upon or
used in connection with the Property; and

(f) Any and all funds required by Lender to be deposited by Borrower with Lender
and held by Lender in escrow accounts in the name of Lender, such funds
gstablishing escrows for, but not limited to, insurance, taxes and assessments,
replacements raserves, and repairs, all given pursuant to various documents executed
by Borrower relating to the Loan evidenced by the Note.
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RIDER TO MULTIFAMILY INSTRUMENT

THIS RIDER TO MULTIFAMILY INSTRUMENT (the “'Rider'"} is made this I day of 28R%. .,
19...95..... , and is incorporated into and shall be deemed to amend and supplement the Multifamily Mortgage,
Deed of Trust or Deed to Secure Debt of the same date (the 'Instrument’’), given by the undersigned ..........

WOODBROQOK, . APARTMENTS ... LTDvcon v cvninnannna, , ah. Alahama.. . limited. partnership
................................... (the *'Borrower'"), to secure Borrower’s Multifamily Note of the same date (the *‘Note'’)

with Addendum to Multifamily Note of the same date (the ‘‘Addendum'’) to GREREN..EARK . EINANCIAL
LIMITED PARTNERSHIP,a District of Columbia. limited. partnership..7500

llllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllll

0ld Georgetown Road,$#800,Bethesda.MD. . .20814..... [insert address of Lender], and

its successors, assigns and transferees (the "*Lender''), covering the property described in the Instrument and defin-
ed therein as the "'Property,’" located at:

1742 Woodbrook Trail, Alabaster. Alabama 35007, .. . .
[Property Address]

The Property is located entircly within Shelby.. County....Alabama............. {Insert name of state in
which the Property Is located] (the “*Propetty Jurisdiction’),

The term ‘‘Loan Documents’’ when used in this Rider shall mean, collectively, the following documents: (i) the
Instrument, as modified by this Rider and any other riders to the Instrument given by Borrower to Lender and covering
the Property: (ii) the Note, as modified by the Addendumn and any other addendum to the Note; and (iii) all other documents

v or agreements, including any Collateral Agreements (as defined below) or O&M Agreements (as defined below), arising
under, related to, or made in connection with, the loan evidenced by the Note, as such Loan Documents may be amended
from dme to ime. Any conflict between the provisions of the Instrument and the Rider shall be resolved in favor of the Rider,

The covenants and agreements of this Rider, and the covenants and agreements of any other riders to the Instru-
ment given by Borrower to Lender and covering the Property, shall be incorporated into and shall amend and supple-
ment the covenants and agreements of the Ingtrument as if this Rider and the other riders were a part of the Instrument
and all references to the Instrument in the Loan Documents shall mean the Instrument as so amended and supplemented.

ADDITIONAL COYENANTS. In addition to the covenants and agreements made in the Insirument, Borrower
and Lender further covenant and agree as follows:

A. Funds for Taxes, Insurance and Other Charges

Uniform Covenant 2 of the Instrument (*'Funds for Taxes, Insurance and Other Charges’') is amended to change
the title to “Funds for Taxes, Insurance and Other Charges; Collateral Agreements."’ Existing Uniform Covenant
2 is amended to become Uniform Covenant 2A. The Tollowing new Uniform Covenant 2B is added at the end of

Uniform Covenant 2A!

2B Replacement Reserve Agreement, Completion/Repair Agreement, Achlevement Agreement and Other Col-
lateral Agreements

(a) Replacement Reserve Agreement

Borrower shall deposit with Lender the amounts r:quircd by the Replacement Reserve and Security Agreement
(the ‘'Replacement Reserve Agreement'’) between Borrower and Lender, dated the date of the Note, at the times
required by the Replacement Reserve Agreement, and shall perform all other obligations as and when required pur-
suant lo the Rzaplacement Reserve Agreement.

(b} Completion/Repalr Agreement

Borrower shall deposit with Lender the amount required by the Completion/Repair and Security Agreement
(the ‘'Completion/Repair Agreement’’) between Borrower and Lender (if any), dated the date of the Note, at the
time required by the Completion/Repair Agreement, and shall perform all other obligations as and when required

pursuant to the Completion/Repair Agreement.
{c) Achievement Agreement

Borrower shall perform all of its obligations as and when required pursuant to the Achievement Agreement
between Borrower and Lender (if any), dated the date of the Note.

{d) Collateral Agreemenis

As used herein, the term ‘'Collateral Agreement'' shall mean any of the Replacement Reserve Agreement, the
Completion/Repair Agreement, the Achievement Agreement and any similar agreement which has been entered into
between Borrower and Lender in connection with the loan evidenced by the Note.,

B. Applicatlon of Payments

Uniform Covenant 3 of the Instrument (** Application of Payments’’) is amended to add the following sentence
8t the end thereof:

Notwithstanding the preceding sentence, (i} Lender shall be permitied to apply any partial payment received
from Borrower in any manner delermined by Lender and in any order of priority of application as determined by
Lender, in Lender's sole discretion, and (ii} wpon any breach of any covenant or agreement of Borrower in the In-
strument, the Note or any other Loan Document, Lender shall be permitted to apply any funds held pursuant to
any Collateral Agreement in any manner which is permitted pursuant to such Collateral Agreement and in any order

of priority of appiication as determined by Lender, in Lender’s sole discretion.
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C. Hazard Insurance; Restoration of Property

Uniform Covenant 3 of the Instrument (**Hazard Insurance’’) is amended to edd the following sentence al the
end thereof:

Lender shall not exercise Lender's option to apply insurance proceeds to the payment of the sums secured by
the Instrument if all of the following conditions are met: (i) Borrower is not in breach or default of any provision
of the Instrument, the Note or any other Loan Document; (ii) Lender determines that there will be sufficient funds
to restore and repair the Property to a condition approved by Lender; (lii) Lender determines that the rental income
of the Property, after restoration and repair of the Property to a condition approved by Lender, will be sufficient
to meet all operating costs and other expenses, payments for reserves and loan repayment obligations relating to
the Property; and (iv) Lender determines that restoration and repair of the Property to a condition approved by Lender
will be completed prior 10 the earlier of either (1) the maturity date of the Note or (2) within one year of the date

of the loss or casualty to the Property.

D. Environmental Hazards Provision

In addition to Borrower's covenants and agreements under Uniform Covenant 6 of the Instrument (*'Preserva-
tion and Maintenance of Property; Leaseholds''), Borrower further covenants and agrees that Borrower shall not:

(a) cause or permit the presence, use, generation, manufacture, production, processing, installation, release,
discharge, storage (including aboveground and underground storage tanks for petroleum or petroleum pro-
ducts), treatment, handling, or disposal of any Hazardous Materials (as defined below) (excluding the safe
and lawful use and storage of quantities of Hazardous Materials customarily used in the operation and
maintenance of comparable multifamily propertics or for normal household purposes) on or under the Fro-
perty, or in any way affecting the Property or its value, or which mey form the basis for any present or
future demand, claim or llability relating to contamination, exposure, cleanup or other remediation of the

Properiy or;

(b) cause or permit the transportation to, from or across the Property of any Hazardous Material {excluding
the safe and lawful use and storage of quantities of Hazardous Materials customarily used in the operation
and maintenance of comparable multifamily properties or for normal household purposes), or

(c) cause or exacerbate any occurrence or condition on the Property that is or may be in violation of Hazardous
Materials Law (as defined below).

(The matters described in (a), (b) and (c) above are referred to collectively below as **Prohibited Activities or Con-
ditions.'")

Except with respect to any matters which have been disclosed in writing by Borrower to Lender prior to the
date of the Instrument, or matters which have been disclosed in an environmental hazard agsessment report of the
Property received by Lender prior to the date of the Instrument, Borrower represents and warrants that it has not
at any time caused or permitted any Prohibited Activities or Conditions and to the best of its knowledge, no Pro-
hibited Activities or Conditions exist or have existed on or under the Property. Borrower shall take all appropriate
steps (including but not limited to appropriate lease provisions) to prevent its employees, agents, and contractors,
and all tenants and other occupants on the Property, from causing, permitting or exacerbating any Prohibited Ac-
tivities or Conditions. Borrower shall not lease or allow the sublease of all or any portion of the Property for non-
residential use to any tenant or subtenant that, in the ordinary course of its business, would cause, permit or exacer-
bate any Prohibited Activities or Conditions, and all non-residential leases and subleases shall provide that tenants
and subtenants shall not cause, permit or exacerbate any Prohibited Activities or Conditions.

If Borrower has disclosed that Prohibited Activities or Conditions exist on the Property, Borrower shall comply
in a timely manner with, and cause all employees, agents, and contractors of Borrower and any other persons pre-
sent on the Property to so comply with, (1) any program of cperations and maintenance (*'O&M Program'') relating
to the Property that is acceptable to Lender with respect to one or more Hazardous Materials (which O&M Program
may be set forth in an agreement of Borrower (an **O&M Agreement™’)) and all other obligations set forth in any
O&M Agreement, and (2) all Hazardous Materiels Laws. Any O&M Program shall be performed by qualified per-
sonnel, All costs and expenses of the Q&M Program shalt be paid by Borrower, including without limitation Lender’s
fees and costs Incurred in connection with the monitoring and review of the O&M Program and Borrower’s perfor-
mance thereunder. If Borrower fails to timely commence or diligently continve and complete the O&M Program
and comply with any O&M Agreement, then Lender may, at Lender’s option, declare all of the sums secured by
the Instrument to be immediately due and payable, and Lender may invoke any remedies permitted by paragraph

27 of the Instrument.

Borrower represents that Borrower has not received, and has no knowledge of the issuance of, any claim, cita-

tion or notice of any pending or threatened suits, proceedings, orders, or governmental inquiries or opinions involv-
ing the Property that allege the violation of any Hazardous Materials Law ("'Covernmental Actions’").

Borrower shall promptly notify Lender in writing of: (i) the occurrence of any Prohibited Activity or Condition
on the Property; (ii) Borrower's actual knowledge of the presence on or under any adjoining property of any Hazar-
dous Materials which can reasonably be expected to have a material adverse impact on the Property or the value
of the Property, discovery of any occurrence or condition on the Property or any adjoining real property thal could
cause any restrictions on the ownership, occupancy, transferability or use of the Property under Hazardous Malerials
Law. Borrower shall cooperate with any governmenta! inquiry, and shall comply with any governmental or judicial
order which arises from any alleged Prohibited Activities or Conditions; (iii) any Governmental Action; and (iv)
any claim made or threatened by any third party against Borrower, Lender, or the Property relating to loss or injury
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resulting from any Hazardous Materials. Any such notice by Borrower shail not relieve Borrower of, or result in
a waiver of any obligation of Borrower under this paragraph D.

Borrower shall pay promptly the costs of any environmental audits, studies or investigations (including but not
limited to advice of legal counsel) and the removal of any Hazardous Materials from the Property required by Lender
as a condition of its consent to any sale or transfer under paragraph 19 of the Instrument of all or any part of the
Property or any transfer occurring upon a foreclosure or a deed in liew of foreclosure or any interest therein, or
required by Lender following a reasonable determination by Lender that there may be Prohibited Activities or Con-
ditions on or under the Property. Borrower authorizes Lender and its employees, agents and contractors (o enter
onto the Property for the purpose of conducting such environmental audits, studjes and investigations, Any such
costs and expenses incurred by Lender (including but not limited to fees and expenses of attorneys and consultants,
whether incurred in connection with eny judicial or administrative process or otherwise} which Borrower fails to
pay promptly shall become immediately due and payable and shall bacome additiona! indebtedness secured by the
lnstrument pursuant to Uniform Covenant 8 of the Instrument.

Borrower shall hold harmless, defend and indemnify Lender and its officers, directors, lrustees, employees,
and agents from and against all proceedings (including but not limited to Government Actions), claims, damages,
penaliies, costs and expenses (Including without limitation fees and expenses of attorpeys and expert witnesses, in-
vestigatory fees, and cleanup and remediation expenses, whether or not incurred within the context of the judicial
process), arising directly or indirectly from (i) any breach of any representation, warranty, or obligation of Bor-
rower contained in this paragraph D or (i) the presence or alleged presence of Hazardous Materlals on or under
the Property. Lender agrees that the liability created under this paragraph shall be limited to the assets of Borrower
and Lender shall not seek to recover any deficiency from any natural persons who are general partners of Borrower

(if Borrower is a partnership).

The term *‘Hazardous Materials,"” for purposes of this paragraph D, includes petroleum and petroleum pro-
ducts, flammable explosives, radioactive materials (excluding radioactive materials in smoke detectors), polychlorinated
biphenyls, lead, asbestos in any form that is or could become friable, hazardous waste, 1oxic or hazardous substances
or other related materials whether in the form of a chemical, element, compound, solution, mixture or otherwise
including, but not limited to, those materials defined as **hazardous substances,"" “*extremely hazardous substances, "'
"“hazerdous chemicals,”’ ‘*hazardous materials,’* “‘toxic substances,’’ *‘solid waste,’" ‘‘toxic chemicals,”” *‘air
poliutants,”’ ““toxic pollutants,'’ “*hazardous wastes,"’ ‘extremely hazardous waste,’” or *'restricted hazardous waste'’
by Hazardous Materials Law or regulated by Hazardous Materials Law in any manner whatsoever.

The term **Hazardous Materials Law,"’ for the purposes of this paragraph D, mneans all federal, state, and local
laws, ordinances and regulations and standards, rules, policies and other binding governmental requirements and
any court judgments applicable 1o Borrower or to the Property relating to industrial hygiene or to environmental
or unsafe conditions or to human health including, but pot limited to, those relating to the generation, manufacture,
storage, handling, transportation, disposal, release, emission or discharge of Hazardous Materials, those in connec-
tion with the construction, fuel supply, power generation and transmission, waste disposal or any other operations
or processes relating to the Property, and those relating to the atmosphere, soil, surface and ground water, wetlands,

siream sediments and vegetation on, under, in or sbout the Property.

The representations, warranties, covenants, agreements, indemnities and undertakings of Borrower coatained
in this paragraph D shall be in addition to any and zll other obligations and liabilities that Borrower may have to

Lender under applicable law.

The representations, warranties, covenants, agreements, indemnities and undertakings of Borrower contained
in this paragraph D shall continue and survive notwithstanding the satisfaction, discharge, rclease, assignment, ter-
mination, subordination or cancellation of the Instrument or the payment in full of the principal of and interest on
the Note and all other sums payable under the Loan Documents or the foreclosure of the Instrument or the tender
or delivery of a deed in lieu of foreclosure or the release of any portion of the Property from the lien of the Instru-
ment, except with respect to any Prohibited Activities or Conditions or violation of any of the Hazardous Materials
Laws which first commences and occurs after the satisfaction, discharge, release, assignment, termination or cancella-
tion of the Instrument following the payment in full of the principal of and interest on the Note and all other sums
payable under the Loan Documents or which first commences or occurs after the actual dispossession from the entire
Froperty of the Borrower and all entities which control, are controlled by, or are under common control with the
Borrower (each of the foregoing persons or entities is hercinafier referred to as a “Responsible Party™') following
foreclosure of the Instrument or acquisition of the Property by a deed in lieu of foreclosure. Nothing in the foregoing
sentence shall relieve the Borrower from any liability with respect to any Prohibited Activities or Conditions or
violation of Hazardous Malerials Laws where such Prohibited Activities or Conditions or violation of Hazardous
Materials Laws commences or occurs, or is present as a result of, any act or omission by any Responsible Party
or by any person or entity acting on behalf of a Responsible Pany. -

E. Books, Records and Financial Information
Uniform Covenant 10 of the Instrument (‘‘Books and Records'’) is amended to read ss follows:

Borrower shall keep and rnaintain at all times and upon Lender’s request, Borrower shall make available at
the Property address, complete and accurate books of accounts and records in sufficient detail to correctly reflect
the results of the operation of the Property and copics of all written contracts, leases and other instruments which
affect the Property (including but not limited to all bills, invoices and contracts for electrical service, gas service,
water and sewer service, waste management service, telephone service and management services). These books,
records, comtracts, leases and other instruments shall be subject to examination and inspection at any reasonable
time by Lender. Borrower shall furnish to Lender the following: (i) within 120 days afier the end of each fiscal year of
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Borrower, a statement of income and expenses of the Property and a statement of changes in financial position,
and when requested by Lender, a balance sheet, each in reasonable detail and certified by Borrower and, if Lender
shall require, the foregoing siatements shail be audited by an independent certified public accountant; (ii) together
with the foregoing financial staternents and at any other time upon Lender’s request, a rent schedule for the Prop-
erty, in the form required by Lender and certified by Borrower, showing the name of each tenant, and for each
tenant, the space occupied, the lease expiration date, the rent payable, the rent paid and any other information re-
quested by Lender; (iii) upon Lender's request, an accounting of all security deposits held in connection with any
lease of any part of the Property, including the name and identification number of the accounts in which such secu-
rity deposits are held, the name and address of the financial institutions in which such security deposits are held
and the name of the person (o contact at such financial institution, along with any authority or release necessary
for Lender to access information regarding such accounts; and (iv) promptly upon Borrower’s receipt, copies of
any complaint filed against the Borrower or the Property management alleging any violation of fair housing law,
handicap access or the Americans with Disabilities Act and any final administrative or judicial dispositions of such
complaints. If Borrower shall fail to timely provide the financial statements required by clause (i) above, Lender
shall have the right to have the Borrower's books and records audited in order 1o obtain such financial statements,

and any such costs and expenses incurred by Lender which Borrower fails to pay promptly shall become immedi-
alely due and payable and shall become additional indebtedness secured by the Instrument pursuant to paragraph

8 of the Insirument,

F. Transfers of the Property or Significant Interests in Borrower: Transfer Fees

Uniform Covenant 19 of the Instrument (‘*Transfers of the Property or Beneficial Interests in Borrower, Assump-
tion''} is amended 10 read as set forth below:;

Transfers of the Property or Significant Interests In Borrower; Transfer Fees

(n) Deflnltions
For purposes of the Instrument (and the Rider), the following terms have the respective meanings set forth below:

(1} The term **Key Principal’* means the natural person(s) identified as such at the foot of the Rider, and
any natural person who becomes a Key Principal after the date of the Note and are 1dentified as such
in an amendment or supplement to the Loan Documents.

(2) The term “‘Transfer’’ means a sale, assignment, transfer or other disposition (whether voluntary or
by operation of law) of, or the granting or creating of a lien, encumbrance or security interest in, the
Property or in ownership interests, and the issuance or other creation of ownership interests in an entity
and the reconstitution of ope type of entity to another type of entity.

(3) A “'Significant Interest'” in any entity shall mean the following:

(1} if the entity is a general partnership or a joint venture, (A) any partnership interest in the general
partnership, or (B) any interest of a joint venturer in a joint venture;

(i) if the entlty is a limited partnership, (A} any limited partnership interest in the entity which, together
with all other limited partnership interests in the entity Transferred since the date of the Note,
exceeds 49% of all of the limited partnership interests in the entity, or (B) any general partnership
interest in the entity; |

(:if) if the entity is a limited liability company, any membership interest which, together with all other
membership interests in the limited liability company Transferred since the date of the Note, ex-
ceeds 49% of all of the membership interests in the limited liability company;

{Iv) if the entity is a corporation, any voling stock in the corporation which, together with all other
voling stock of the corporation Transferred since the date of the Note, exceeds 49% of all of the

~ voting stock of the corporation; or

(v} ifthe entity is a trust, any beneficial interest in such trust which, together with all other beneficial
interests in the trust Transferred since the date of the Note, exceeds 49% of all of the beneficial

interests in the trust,
(b} Acceleration of the Loan Upon Transfers of the Property or Significant Interests

Lender may, at Lender's option, declare all sums secured by the Instrument immediately due and payable and
Lender may invoke any remedies permitted by paragraph 27 of the Instrument if, without the Lender's prior written

consent, any of the following shall occur:
(1) a Transfer of all or any part of the Property or any interest in the Property:
(2) a Transfer of any Significant Interest in Borrower;

(3} a Transfer of any Significant Interest in & corporation, partnership, limited liability company, joint ven-
ture, or trust which owns a Significant Interest in the Borrower;

(4) if the Borrower is a trust, or if any trust owns a Significant Interest in the Borrower, the addition,
deletion or substitution of a trustee of such trust, which addition, deletion or substitution has not been

approved by Lender; or
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(5} a Transfer of all or any part of any Key Principal’s ownership interest {(other than limited partnership
interests) in the Borrower, or in any other entity which owns, directly or indirectly, through one or
more intermediate entities, an ownership interest in the Borrower,

{c) Transfers Permitted with Lender’s Prior Consent
Lender shall consent to a Transfer which would otherwise violate this paragraph 19 if, prior to the Transfer:

(1) Borrower causes to be submiticd to Lender all information required by Lender to evaluate the transferee
and the Property as if a new loan were being made to the transferee and secured by the Property, in
the case of a Transfer of all or any part of the Property or an interest therein, or to the Borrower (as
reconstituted after the proposed Transfer), in the case of a Transfer of Significant Interests;

(2) The transferee, in the case of a Transfer of all or any part of the Property or an interest therein, or
the Borrower (as reconstituted after the proposed Transfer), in the case of a Transfer of Significant
Interesis, meet the eligibility, credit, management and other standards, and the Property meets the physical
mainienance and replacement reserve requirements, customarily applied by Lender for approval of new
borrowers and properties for loans secured by liens on multifamily properties;

(3} 1In the case of a Transfer of all or any part of the Property, the proposed transferee (i) executes an
agreement acceptable to Lender pursuant to which the proposed transferee agrees, upon consummation
of the Transfer, to assume and {0 pay and perform all obligations of the Borrower under the Note,
the Instrument and the other Loan Documents, (ii) causes one or more individuals acceptable to Lender
to execute and deliver to Lender an amendment or supplement to the Loan Documents as ‘‘Key Prin-
cipal,”’ and (lil) executes such documents and otherwise provides such documents and information as

required by Lender in connection with the Transfer;

(4) In the case of a Transfer of a Principal's ownership interest pursuant to paragraph 19(b)(5), (i} the
Borrower (as reconstituted after the proposed Transfer) execuics an agreement acceptable to Lender
that ratifies and confirms the obligations of Borrower under the Note, the Instrument and the other
Loan Documents, (ii) one or more individuals acceptable to Lender execute and deliver to Lender an
amendment or supplement to the Loan Documents as **Key Principal,’”’ and (ili) the Borrower exccutes
such documents and otherwise provides such documents and information as required by Lender in

connection with the Transfer: and

(5) Borrower pays to Lender a $3000 non-refundabte application fee and a transfer fee equal to one percent
(1%) of the sums secured by the Instrument. In addition, Borrower shall be required to reimburse Lender
for all of Lender’s out of pocket expenses incurred in connection with the assumption, to the extent
such expenses exceed $3000, ‘

{d) No Acceleration of the Loan For Transfers Caused By Certain Events

Noiwithstanding the foregoing provisions of this covenant, Lender ghall not be entitled to declare sums secured
by the Instrument immediately duc and payable or to invoke any remedy permiited by paragraph 27 of the Instru-
ment solely upon the occurrence of any of the following:

(1) A Transfer that occurs by inheritance, devise, or bequest or by operation of law upon the death of
a natural person who is an owner of the Property or the owner of a direct or indirect ownership interest

in the Borrower.

(2) ~The grant of a leasehold interest in individual dwelling units for a term of two years or less and leases
for commercial uses as long as commercial leases do not exceed 20 percent of the rentable space of
the Property (measured as required by Lender) and provided that all such leasehold interests do not
¢ontaln an option to purchase the Property.

(3) A sale or other disposition of obsolete or wom out personal property which is contemporaneously replaced
by comparable personal property of equal or greater value which is free and clear of liens, encum-
brances and security interests other than those created by the Loan Documents.

(4) The creation of a mechanic’s or materialmen'’s lien or judgment lien against the Property which is released
of record or otherwise remedied to Lender's satisfaction, within 30 days of the date of creation.

(3) The grant of an easement, if prior to the granting of the easement the Borrower causes to be submitted
to Lender all information required by Lender to evaluate the casement, and if Lender determines that
the easement will not materially affect the operation of the Property or Lender's interest in the Property
and Borrower pays to Lender, on demand, all cost and expenses incurred by Lender in connection
with reviewing Borrower’s request.

(. Notice

Uniform Covenant 20 of the Instrument ('*Notice’) is amended to read as follows:

Each notice, demand, consent, or other approval (collectively, ‘‘notices’’ and singly, *'notice’’) given under

the Note, the Instrument, and any other Loan Document, shall be in writing to the other party, and if to Borrower,
at its address set forth below Borrower's signature on the Instrument, and if to Lender at its address set forth at

the beginning of the Rider, or at such other address as such party may designate by notice to the other party and
shall be deemed given (a) three (3) Business Days after mailing, by certified or registered U.S. mail, return receipt
requested, postage prepaid, (b) one (1) Business Day afier delivery, fee prepaid, to a national overnight delivery
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service (such as Federal Express, Purolator Courier, or U.P.5. Next Day Air), or (¢) when delivered, if personally
delivered with proof of delivery thereof.

Borrower and Lender each agrees that it will not refuse or reject delivery of any notice glven hereunder, that
it will acknowledge, in writing, the receipt of the same upon request by the other party and that any notice rejected

or refused by it shall be deemed for all purposes of this Agreement to have been received by the rejecting party
on the date so refused or rejected, as conclusively established by the records of the U.S. Postal Service or the courier

service. As used in the Instrument, the term **Business Day’' means any day other than a Saturday, a Sunday or
any other day on which Lender is not open for business. |

Lender shall not be required to deliver notice to Key Principal in connection with any notice given to Borrower,
However, if Lender shall deliver notice to Key Principal, such notice shall be given in the manner provided in this
Uniform Covenant 20, at Key Principal's address set forth at the foot of the Rider.

H, Governing Law

In addition to the governing law provision of Uniform Covenant 22 of the Instrument (''Uniform Multifamily
Instrument; Governing Law; Severability''), the Borrower and Lender covenant and agree as follows:

{a} Cholce of Law

The validity of the Instrument and the other Loan Documents, cach of their terms and provisions, and the rights
and obligations of Borrower under the Instrument and the other Loan Decuments, shall be governed by, interpreled,
construed, and enforced pursuant to and in accordance with the laws of the Property Jurisdiction.

(b) Consent to Jurisdiction

Borrower consents to the exclusive jurisdiction of any and all state and federal courts with jurisdiction in the
Property Jurisdiction over Borrower and the Borrower’s assets. Borrower agrees that such assets shall be used first
to satisfy all claims of creditors organized or domiciled in the United States of America (''USA’") and that no assels
of the Borrower in the USA shall be considered part of any foreign bankruptcy estate.

Borrower agrees that any controversy arising under or in relation to the Note, the Instrument or any of the
other Loan Documents shall be litigated exclusively in the Property Jurisdiction, The state and federal courts and
authorities with jurisdiction in the Property Jurisdiction shall have exclusive jurisdiction over all controversies which
may arise under or in relation to the Note, and any security for the debt evidenced by the Note, including without
limitation those controversies relating to the execution, interpretation, breach, enforcement, or compliance with the
Note, the Instrument, or any other issue arising under, related to, or in connection with any of the Loan Documents.
Borrower irrevocably consents to service, jurisdiction, and venue of such courts for any litigation arising from the
Note, the Instrument or any of the other Loan Documents, and waives any other venue to which it might be entitled

by virtue of domicile, habitual residence or otherwise.

1. Acceleration; Remedies

Covenant 27 of the Instrument (' Acceleration; Remedies'”) is amended to add the following at the end of the
first paragraph:

Upon the breach of any covenant or agreement by Borrower in the Instrument, {including, but not limited to,
the covenants to pay when due sums secured by the Instrument) or any other Loan Document, Lender, at Lender’s
option may, in addition to any remedies specified in this covenant, invoke any other remedies provided in any Col-

lateral Agreement.
iy

If Borrower is in default under any promissory note (other than the Note) evidencing a loan (the *‘Subordinate

Loan’') secured by a security instrument (other than the Instrument) covering all or any portion of the Property
(the **Subordinats Instrument'’) or under any Subordinate Instrument or other loan document executed in connection
with the Subordinate Loan, (and whether or not the Borrower has obtained the prior approval of Lender to the place-
ment of such Subordinate Instrument on the Property} which default remains uncured after any applicable cure period,
Borrower also-then will be in default under the Note and the Instrument. In that event, the entire unpaid principal
balance of the Note, accrued interest and any other sums due Lender secured by the Instrument then will become
due and payable, at Lender's option. If Lender exercises this option to accelerate, Lender will do so in accordance
with the provisions of the Note and the Instrument, and the Lender may invoke any and all remedies permitted by
applicable law, the Note, the Instrument, or any of the other Loan Documents.

J. Single Asset Borrower

Until the debt evidenced by the Note is paid in full, Borrower shall not (1) acquire any real or personal property
other than the Property and assets (such as accounts) related to the operation and maintenance of the Property, or
(2) operate any business other than the management and operation of the Property.

K. Non-Recourse Llability

Subject to the provisions of paragraph L and notwithstanding any other provision in the Note or Instrument,
the personal liability of Borrower, any general pariner of Borrower (if Borrower is a partnership), and any Key
Principal 10 pay the principal of and interest on the debt evidenced by the Note and any other agreement evidencing
Borrower's obligations under the Note and the Instrument shall be limited 1o (1) the real and personal property described
as the *'Property'’ in the Instrument, (2) the personal property described in and pledged under any Collateral Agree-
ment exccuted in connectlon with the loan evidenced by the Note, (3) the rents, profits, issues, products and income
of the Property received or collecied by or on behalf of Borrower (the “*Rents and Profits’') to the extent such receipts
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are necessary, first, to pay the reasonable expenses of operating, managing, maintairing and repairing the Property,
including but not limited to real estate taxes, utilities, assessments, insurance premiums, repairs, replacements and
ground rents, if any (the ‘‘Operating Expenses'’) then due and payable ag of the time of receipt of such Rents and
Profits, and then, to pay the principal and interest due under the Note, and any other sums due under the Instrument
or any other Loan Document (including but not limited to deposits or reserves due under any Collateral Agreement),
except to the extent that Borrower did not have the legal right, because of a bankruptcy, receivership or similar

judicial proceeding, to direct the disbursement of such sums.

Except as provided in paragraph L, Lender shall not seck (a) any judgment for a deficiency against Borrower,
any general partner of Borrower (if Borrower is a partnership) or any Key Principal, or Borrower’s or any such
general partner's or Key Principal’s heirs, legal representatives, successors or assigns, in any action to enforce any
right or remedy under the Instrument, or (b) any judgment on the Note except as may be necgasary in any action
brought under the Instrument to enforce the lien against the Property or {o exercise any remedies under any Col-
lateral Agreement.

L. Exceptions te Non-Recourse Llability

if, without obtalning Lender's prior written consent, (i) a Transfer shall occur which, pursuant to Uniform Cove-
nant 19 of the Instrument, gives Lender the right, at its option, to declare all suins secured by the Instrument imime-
diately due and payable, (ii) Borrower shall encumber the Property with the lien of any Subordinate Instrument in
connection with any financing by Borsower, or (iii) Borrower shall violate the single agset covenant in paragraph
J of the Rider, any of such cvents shall constitute a default by Borrower under the Note, the Instrument and the
other Loan Documents and if such event shall continue for 30 days, paragraph K shall not apply from and afler
the date which is 30 days aftet such event and the Borrower, any general partner of Borrower (if Borrower is a
partnership) and Key Principal {each individually on a joint and several basis if more than one) shall be personally
liable on a joint and seveeral bagis for full recourse liability under the Note and the other Loan Documents.

Notwithstanding paragraph K, Borrower, any general partner of Borrower (if Borrower is a partnership) and
Key Principal (each individually on a joint and several basis if more than one}, shall be personally liable on a joint
and several basis, In the amount of any loss, damage or cost (including but not limited to attorneys’ fees) resulting
from (A} fraud or intentional misrepresentation by Borrower or Borrower's agents or employees or any Key Prin-
cipal or general partner of Borrower in connection with obtaining the loan evidenced by the Note, or in complying
with any of Borrower's obligations under the Loan Documents, (B) insurance proceeds, condemnation awards, security
deposits from tenants and other sums or payments recelved by or on behalf of Borrower in its capacity as owner
of the Property and not applied in accordance with the provisions of the Instrument (except to the extent that Bor-
rower did not have the legal right, because of a bankruptcy, receivership or similar judicis! proceeding, to direct
disbursement of such sums or payments), (C) all Rents and Profils (except to the extent that Borrower did not have
the legal right, because of a bankruptcy, receivership or similar judicial proceeding, to direct the disbursement of
such sumas), and not applied, first, to the payment of the reasonable Operating Expenses as such Operating Expenses
become due and payable, and then, to the payment of principal and interest then due and payable under the Note
and al! other sums due under the Instrument and all other Loan Documents (including but not limited to deposits
or reserves payable under any Collateral Agreement), {D) Borrower's failure to pay transfer fees and charges due
under paragraph 19(c) of the Instrument, or (E} Borrower’s failure following a default under any of the Loan Documents
to deliver to Lender on demand all Rents and Profits, and security deposits (except to the extent that Borrower did
not have the Jegal right because of a bankruptey, receivership or similar judicial proceeding to direct disbursement
of such sums), books and records relating to the Property.

No provision of paragraphs K or L shall (i) affect any guaranty or similar agreement executed in connection
with the debt evidenced by the Note, (ii) release or reduce the debt evidenced by the Note, (ii1) impair the right
of Lender to enforce the provisions of paragraph D of the Rider, (iv) impair the lien of the Instrument or (v) impair
the right of Lender to enforce the provisions of any Collateral Agreement.

M. Walver of Jury Trial

Borrower and Key Principal (each for himself if more than one} (i) covenant and agree not 10 elect a trial by
jury with respect o any issue arising under any of the Loan Documents triable by a jury and (ii) waive any right
to trial by jury to the extent that any such right shall now or hereafter exist. This waiver of right to trial by jury
is separately given, knowingly and voluntarily with the benefit of competent legal counsel by the Borrower and Key
Principal, and this waiver is intended to encompass individually each instance and each issue as to which the right
to a jury trial would otherwise accrue. Further, Borrower and Key Principal hereby certify that no representative
or agent of the Lender (including, but not limited to, the Lender’s counsel) has represented, expressly or otherwise,
to Borrower or Xey Principal that Lender witl not seek to enforce the provisions of this paragraph M.
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BY SIGNING BBLOW, Borrower accepts and agrees to the covenants and agreements contained in this Rider.

30RROWER:

NOODBROOK APARTMENTS, L.TD.,
in Alabama limited partnership

3Y. SHELBY DEVELOPMENT COMPANY,
an Alabama general partnership

& -

BY: A
William A. Butler, a Partner

SEAL)

L(SEAL)

W. Goings, Jr., tner

f fm 24/ (SEAL)

s R. Beavers, a Partner

BY: %’J/U

Frank A Nix, a Rartner

BY:_

(SEAL)

Acknowledgment and Agreement of Key Principal {0 Personal Liability for the Exceptions to Non-Recourse

Key Principal (each for himself if more than unei hereby represents to Lender that he has a direct or indirect
ownership interest in the Borrower and that he participates in the management of the Borrower.

By SIGNING BELOW, the undersigned Key Principal (cach for himself if more than one) understands, accepts
and agrees to the provisions of paragraphs F, G, L and M above. No transfer of Key Principal’s ownership interest
in Borrower or in any entity which directly or indirectly has an ownership interest in Borrower shall release Key
Principal from liability hereunder, unless the Borrower and Key Principal shall have complied with the provisions
of paragraph F above and Lender shall have approved the transfer and the substituted Key Principal. Key Principal
shall have no right of subrogation against the Borrower or any general pariner of Borrower by rcason of any pay-

ment by Key Principal pursuant to paragraph L.
%

lllllll

Name hert. .. . GeingdsSa. Al . ...
Address: .. TAY S MMAJW” /'{MD &’;7&' /GO
................ /@/ﬁﬂu Aot AL 3334

Name: . ‘HJJ.

Address: ﬂ;.//rf" Q'Mpf’fve J/ﬁ%
Bukaingharn, AL 25703

llllllllllll
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Attach notarial acknowledgmeni(s) for Key Principal. [Anach notarial acknowledgment(s) for Borrower signatories,

if applicable}
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STATE OF ALABAMA, _J2 Hess0 COUNTY ss:

Onthis 7 _deyol _Jept . 1995, ﬁ_meéméﬁ/ﬂﬁ .
a Notary Public in and for said county and in said state, hereby certify that William A.

Butler, Hubert W. Goings, Jr., William C. Hulsey, Sims R. Beavers and Frank A. Nix,
whose names as general partners of Shelby Development Company, an Alabama
general partnership, the general partner of Woodbrook Apartments, Ltd., an Alabama
limited partnership, are signed to the foregoing conveyance, and who are known 1o
me, acknowledged before me that, being informed of the contents of the conveyance,
thay, as such general partners and with full authority, executed the same voluntarily for
and as the act of said fimited partnership on the day the same bears date.

Given under my hand and seal of office.

(NOTARIAL SEAL) %
My Commjssion Expires: 2’ %fé W
ﬁjy ?F#( Notary Public

STATE OF ALABAMA, D-f #FQ? P COUNTY ss:

On this _-__7__ day of % , 1995, |, Eﬁz -:/A ZﬁA&_‘i a
Notary Public in and for said’county and in said state, hereby certify that Hubert W.
Goings, Jr. and William C. Hulsey, whose names are signed to the foregoing
instrument, and who are known to me, acknowledged before me that, being informed
of the contents of the instrument, they exacuted the same voluntarity and as their act

on the day the same bears date.

Given under my hand and seal of office.

(NOTARIAL SEAL)

W;‘m?q Expires: %% é"%‘u—/

Al
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