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

[ALABAMA)
STATE OF ALABAMA
COUNTY OF _ SHELBY
. THIS INDENTURE [herein this *Mortgage”} matde th.is 5th day of January .19 96, bewween
f * TANGLEWOOD CORPORATION 3 CORPORATION

| ihereinalier called the "Borrower,” whelher one or rmorel, Morigagor, and New South Federal Savings Bank,
thereinalter called "Bank*), Mortgagee. a Federally Chartered Savings Bank

' I11S MORTGAGE IS FILED AS AND SHALL CONSTITUTE A FIXTURE FILING IN ACCORDANCE WITH THE PROVISIONS
. OF SECTION 7-9-402(6) OF YHE CODE OF ALABAMA.
Ry
ceet# XK THIS MORTGAGE 1S A "CONSTRUCTION MORTGAGE™ AS DEFINED IN SECTION
srphesbic 1.9.313(1}C] OF THE CODE OF ALABAMA AND SECURES, AMONG OTHER
OBLIGATIONS, AN OBLIGATION INCUAREDR ron THE CONSTRUCTION OF AN
IMPROVEMENT ON LAND.

WITNESSETH:

WHEREAS, Borrower is justly ingebted to Bank on a loan fthe “Loan™) in the principal sum of EiE_ht}"FGUT Thousand

Six Hundred Seventy-Five . AND NO /100 DOLLARS (% 84,675.00 V.

ar so much as may from time to lime be disbursed thereunder, as evidenced Dby a promissory note dated
January 5 .19 96, payabla to Bank with interest thercon [the "MNote"} as {ollows:

cherk of N On , ,or such earlier maturity date as providedinthe

arphoable

Nnta or as provided in any Loan Document as defined telow;

If not checked abova, then on demand or as otherwisa providad In the Note; and

|
| WHEREAS, Borrower may hereaiter become indebted to Bank or to a subsequent holder of this Mortgage on loans of
: otherwise {the Dank and any subsequen( holder ol this Mortgage being refesrred to herein as *Lender”); and

WHEREAS, the parlies desite to secdre the principal amount of the Note with interest. and all renewals, exiensions and

modifications thereof, and alt refinancings of any part ol the Note and any and all other additional indebtedness aof Borrower

to Lender, now existing or hergalter arlsing, whether joint or several, due or to become due, absolute ar contingent, direct
T of inglirect, liguidated or unliquidated, and any rengwals, exlansions, modilications and relinancings thereof, and whether
_ incurced or given as maker, enderser, guarantor of olherwise, and whelher the same be evidenced by note, open accound,
i assignment, endorsement, guaranty, pledge or oltherwise [(hercin "Qther Indelbtednass™).

NOW, THEREFORE, the Borrower, in consideration ol Lender's making the Loan, and 1o secure the prompt payment of
same, with the interesi thereon, and any extensions, renewals, modilications snd refinancings of same, and any charges
herein incurred by Lender on sccount of Borrower, ncluding but not limited to attorneys’ lees, and any antg all Other
| indebtedness as set farth above, and further to secure the performance of the covenants, conditions and agreemenls
tnarcinalter set forth and set forth in the Note and set forth in all other documents evidencing, securing or execuled in
connection wilh the Laan {this Mortgage, the Note and such ather dacurnents are somelimes referred 10 herein as the “Loan
Documents"}. and as may be set farth in inslruments evidencing ar securing Other Indebtedness {the "Other Indebtedness
Instruments”) has bargained and sold and does bereby grant, bargain, sell, alien and convey unto the Lender, 115 sLUGCESSOIS
and assigns, the {ollowing described iand, real estate, estates, buildings, improvements, fixiures, furniture, and personal
prapeity {which 10gether with any additional such property in {he possession of the Lender or herealter acquired by the
Borfower and subject 1o the lien of this Mortgage, of intended to Lbe sa, as the same may be constituted lrom time to ime
is hereinafter sometimes referred to as the "Mortgaged Property ™} 10-wil:

[a] All that tract or parcel or parcels af land and eslates particularly described on Exhibit A atlached hereto
and made 8 part hereol {the "Land™};

(L} Al buildings, structures, and improvements of every nature whaisoever now of herealfter siluvated on the
Land, and 8H lixtures, fittings, building materials, machinery, equipment, furniture and lurnishings and
personal property ol every nature whatsoever now or hereatter owned by the Borrower and used or
intended to be used in connection with or with the operation of said property, buildings, structures or
other improvements, including all extensions, additions, improvements, betterments, renewals,
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substitutions, replacements and accessions to any of the faregoing, whether such lixtures, fittings,
building materials, machinery, equipment, fueniture, furnishings and personal property actually are located
on or adjacent to the Land of not, and whether in storage or otherwise, and wheresoever the same may
be located {the “Improvements™};

{c] All accounts, general intangibles, contracts and contract rights relating to the Land and Imgrovements,
whether now owned or existing or hereafter created, acquired or arising, including without limitation, all
canstruction contractls, architectural services contracts, management contracts, leasing agent contracts,
purchase and sales contracts, put or other option contracts, and all other contracts and agreemenis
relating to the construciion of improvements on, or the operation, management and sale ot all or any parn

of the Land and improvements;

{di Together with all easements, rights of way, gores of Yand, streets, ways, alleys, passages, sewer righls,
waters, water courses, wates rights and powers, and all estates, leases, subleases, licenses, rights, titles,
interests, privileges, liberties, tenements, hereditaments, and appurtenances whatsoever, in any way
helonging, relating or appertaining to any of the property hereinabove described, or which hereafter shall
in any way belang, relate or be appurtenant thereto, whether now owned or hereafter acquired by the
Barrower, and the reversion and reversions, remainder and remainders, rents, issues and profits thereol,
anct afl the estate, right, title, interest, properly, POSSEsSion, claim and demand whatsoever at law, as well
as in cquity, af the Borrower of, in and to the same, including but not limited to:

(i) Adl rents, royatlies, profils, issues and revenues of the Land antf Improvements from
time to time accruing, whether under leases or lenancies now existing of herealler
created; and

[} All judgments, awards of damages and settiements herealter made resulting from
condemnation proceedings of the 1aking of the Land and Improvements or any part
thereo! under the nower of eminent domain, of for any damage [whether caused by
such taking or otherwise} to the Land and Improvements or any part thereof, or to any
rights appuetenant thereto, including any award for change of grade or streets. Lender
hereby is autharized on beball of and in the name of Borrower 10 exécute and deliver
valid acquittances tor, and appeal from, any such fudgments or awards, Lender may
apply all such sums or any part thereef so received, after the payment of all its
expenses, including costs and attorneys® fees, on any ol the indehtedness secured
hereby in such manngr as it elects or, at its option, the entire amount or any part thereol
so received may be released;

{e) All cash and non-cash proceeds and all products ol any ol the foregoing items of types ol property
described in {a), (b}, {c) or {¢) above, inciuding, but not limited to, all insurance, contract and toit
proceeds and claims, and including all inventory, accounts, chattel paper, documents, instruments,
equipment, fixtures, consumer goods and general intangibles acquired with cash proceeds of any ol the
{oregoing items or types of property described in {a), (b), [c] or [d) above.

TO HAVE AND TO HOLD the Mortgaged Property and all parts thereof unto the Lender, its successors and assigns forever,
subject, however, {0 the terms and conditions herein;

w

PROVIDED, HOWEVER, that these presenis are upon the condition that, [i} il the Borrower shall fully pay or cause to be
fully paid to the Lender the principal and interest payable with respect ol the Loan and the Note, and any extensions,
renewals, modifications and refinancings of same, at the times and in the mannef stipulated therein and herein, all without
av s deduction or credil for taxes of other similar charges paid by the Borrower, and shall pay all charges incurred herein
hy Lender on account ol Borrower, including, hut not limited to, attorneys' fees, and shall pay any and all Cther
Indebtadness, and shall keep, perform and observe all and singular the covenants, conditions and agreements in this
Mortgage, in the Nate, In the other Loan Documents, and in the Other Indebtedness Instruments expressed to be kept,
performed, and observed by or on the patft of the Borrower, all without fravd or delay, and [if) the Lender shall have no
further commitment or agreement to make advances, incur nbligations or give value under the Loan, the Note, any other
Lnan Document or any Other Indehtedness Instoument including without fimitation advances, ohligalions or value relating
ta {uture pdvances, open-ead, revolving or olher lines al credit or letters ol credil), then this Morigage, and all the
properlies, inlerests and rights hereby granted, bargained, salid and conveyerd shall cease, terminate arl be void, but shall

olherwise remain in full force and effect.

AND {he Boriowerd lurther represents, warrants, covenants and agrees with the Leader as 1ollows:

ARTICLE 1
GENERAL

1.01 Performance of Mortgage, Note and Loan Docvments. The Borrower shall periorm, observe and comply with alf
pravisions hereol, of the Note, of the other Loan Dacuments, and of the Other Indebtedness Instruments, and shall duly
and punctually pay to the Lender the sum of money expressed in the Note, with interest thereon, and all other sums
required to be paid by the Borrower pursuant to the provisions of this Mortgage, of the Note, of the other Lean Documents,
and of the Other Indebtedness Instruments, all wiathout any deductions or credit for taxas o other similar charges paid by

the Bofrower,

1.02 Warraniy of Title. Borcower hereby warrants that it is lawlully sefzed ol onindeleasible estate in fee simple in the
land and real property heteby mortgaged, ar is lawiully seized of such other estate or interest as is descrnbed on Exhibit
A hereto, and has good and absolute title 10 all existing personal property herehy granted as security, and has gand night,
full power and lawlut authority to sell, convey, mortgage and grant a security interest in the same in the manner and farm
afaresaid: that the same is free and clear of all grants, reservations, security interests, liens, charges, and encumbrances
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“whatsaever, including, as to the personal property and fixjures, conditional sales contracts, chatiel martgages, securily

agreements, financing statements, and anything of 3 similar nature, and that Borrower shall and will warrant and forever
detend the title thereto and the quiet use and enjoyment thereof unto the Lender, its successors and assigns, against the
fawful claims of all porsons whamsoever,

1.03 Future Advances, Revolving and Open-End Loans, and Other Debts, It is exprassly understood that this Mortgage
is intended to and does secure not onty the Loan, but also future advances and any and all Other Indebtedness, obligations
and liabilities, direct or contingent, of the Borrower to the Lendes, whether now existing or hereafter arising, and any and
all extensions, renewals, modifications and refinancings of same, or any part thereo!, existing at any time befose actual
cancellation of 1his instrument on the probate records of the county or counties where {he Mortgaged Properly is located,
and whether the same be evidenced by note, apen account, assignment, endorsement, guaranty, pledge or atherwise. The
Loan and the Other Indebtedness may, if provided in the applicable loan instruments, provide for revolving or open-end
lnans and advances, all ol which shall be secured by this Mortgage.

1.04 Monthly Tax Deposit. If required by Lender, Borrower shall pay on the first day of each month one-twellth {1/12)
of the yeasly 1axes on the Mortgaged Properly, as estimated by Lender, in addition to each regular instaliment of principal

. and interest. Such sums shall not draw interest and shall not be, nor be deemed to be, trust funds, but may be commingled

with the general tunds of Lender. Borrower agrees to pay Lender the amount of any deliciency necessary to enable Lender

to pay such taxes when due. Such sums may be applied by the Lender to the reduclion of the indebtedness secured hareby
in any manner selected by Lender if an Gvent of Default shall occur under this Mortgage or under the Nete, any of 1he othet

Loan Documents, or any al the Other Indebtedness Instruments, but, unless otherwise agreed by the Lender in wrting,
ne application ol tax depasits to the Note, to (hher Indebtedness, or 1o other obligations secured hereby, shall delay,
reduce, alter or otherwise allect any regularly scheduled payment with respeet to the Loan, the Other Indebtedness, of
ar::y such other obligations.

1.06 Othar Taxes, Utilitios and Liens.

{8) The Borrower shall pay promptly, when and as due, and, il requested, will exhibit promptly to the Lender
receipts lor the payment of all taxes, assessments, water rates, utility charges, dues, chargas, lines,
penalties, costs and other expenses incurred, and impositions of every nature whatsoever imposed, levied
or assessed or to be imposed, levied or assessed upan or against the Mortgaged Property or any part
thereof or upon the revenues, rents, 1ssues and prolits of the Mortgaged Property or arising in respect of
the occupancy. use or possession thereof, or upon the interest of the Lendsr in the Mortgaged Property
{other than any of the same for which provision has been made in Paragraph 1.04 of this Article I}, or any
charge which, if unpaid, would became a lien or charge upon the Mortgaged Property.

b} The Borrower promptly shall pay and shall not suffer any mechanic’s, labarer’s, statulory or othar lien 1o
be created ar 1o remain oulstanding vpon any of the Mortgaged Froperty.

{c) In the event of the passage of any state, federal, municipal or other governmeantal law, order, rule or
regulation, subsequent to the date hereof, in any manner changing or modifying the laws now in lorce
governing the taxation of motigages or debts secured by mortpages or the manner of collecting taxes,
then Borrower immediately shall pay any increased taxes if allowed by law, and il Borrower 1ails 10 pay
such additional 1axes, or if Borrower is prohibited from paying such taxes, or (f Lender in any way is
agversely affected by such low, order, rule or regulation, then in any of such events, all indebtedness
secured by this Mgrigage and all interest accrued thereon shalt without notice became due and payabhle
farthwith at the option ol the Lender.

1.06 lnsurance.

{a] The Borrower shalt procwe for, deliver to, and maintain for the benelit of the Lender during the term ol
this Morigage insurance policies in such amounts as the Lender shall require, insuring the Mortgaged
Property against fire, extended coverage, war damage il availlable], and such other insurable hazards,
casualties and contingencies as the Lender may require. The {form of such policies and the companies
issuing them shall be acceptable to the Lender, and, unless otherwise agreed by the Lender in writing,
shall praovide for caverage without ¢ceinswance or deductibles.  All policies shall contain a New Yosk
standard, non-cantributory martgagee endorsement making losses payable to the Lender, as morigagee.
At least lifteen {156) days prior to the expiration date of all such policies, renewals thereal satislaclary
to the Lender shall be delivered to the Lender. The Borrower shall deliver to the Lender receipts
evidencing the payment of all such insurance policies and renewals, In the event of the foreclosure of
this Morigage or any transfer of title ta the Mortgaged Property in partial or fu!ll extinguishment of the
indebtedness secured hereby, all right, title and interest of the Borrower, or its assigns, in and (o all in-
surance policies then in torce shall pass to the purchaser or grantee.

1+ The Lender hereby is authorized and empowered, at its option, to adjust or compromise any loss under
any insurance policies on the Mortgaped Properly, and 10 collect and receive the proceeds from any such
nolicy or policies. Each insurance company hereby is authorized and directed to make payment loc all
such losses directly to the Lender instead of ta the Borrower and Lender jointly, After deducting lrom
sait insurance proceeds any expenses incurred by Lender in the collection ar handling of said lunds, the
Lender may apply the net proceeds, at its option, either toward repairing or restoring the improvements
an the Mortgaged Property, or as a credit on any portion of the Borrower’s indebiedness selected by
Lender, whather then matured or to mature in the future, o7 at the option of the Lender, such sums either
wholly or in part may be used to repair such improvements, or to build new improvements in their place
or for any othes purpose and in a manner satis!actory to 1he Lender, all without atlecting the lien of this
Martgage for the full amnunt secured hereby betore such paymant took place. Lender shall not be liable
ta Borrower or otherwise respansible for any failure 1o collect any insurance proceeds due under the 1erms
of any policy regardtess of the cause of such lailure.
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i) It required by the Lender, the Borrower shall pay on the first day of each month, in addition 16 any regular
instaliment of principal and interest and other charges with respect to indebtedness secured hereby, and
the monthly tax depasit provided for in Paragraph 1.04 hereof, one-twelfth (1/12) of the yearly premiums
for insurance maintained pursuant to the provisions ol this Paragraph 1.08. Such amounl shall be used
by Lender to pay such insurance premiums when due. Such added payments shall not be, nor be deemed
ta be, trust funds, but may be commingled with the general funds of the Lendar, and no interest shall be
payable in respect thereol. Upon demand of the Lender, the Borrower agrees to deliver to the Lender
such additional moneys as are necessary 1o maka up any deliclencies in the amounts deposited by
Borrower with Lender pursuant to this Paragraph 1.06 to enable the Lender to pay such insurance
premiums when due. In the event of an Event of Default hereunder or of a default by Borrower under the
Note, any other Loan Documents, or any Other Indebtedness Instruments, the Lender may apply such
sumns to the reduction of the indebtedness secured hereby in any manner selected by Lender, but, unless
otherwise agreed by the Lender in writing, no application of insurance proceeds to the Loan, to Other
Indebtedness, or to other obligations secured hereby, shall delay, reduce, alter or oltherwise affect any
reqularly scheduled payment with respect to the Loan, the Other indebtedness, or any such other

obligations.

1.07 Condsmnstion. [ all or any part of the Mortgaged Praperty shall be damaged or taken through condemnation {which
term when used in this Mortgage shall include any damage or taking by any governmental or private authority, and any
transler by private sale in lieu theraol], either tempararily or permanently, the entire indebtedness secured hereby shall at
the option of the Lender becoms Immediately due and payable. The Lender shalt be entitied to all compensation, awards,
and piher payments or relief for any condemnation and hereby is authosized, at Its option, 10 commence, appear in and
prasecute, in its own or the Berrower’s name, any action or proceeding relating to any condemnation, and to settle or
compromise any claim in conneclion therawith. All such compensation, swards, damages, claims, rights of action and
proceeds and the right thereto are hereby assiqgne:d by the Borrower to the Lender, which, after deducting therefrom all its
expenses, inchuling attorneys’ fees, may release any moneys so received by it without afiecting the lien of 1lus Mortgage
or may apply the same in such mannear as the Lender shall determing to the reduction ol the indebtedness secu/ed hereby,
and any batance of such moneys then remaining shall be paid ta the Borrower. The Borrower agrees to execute such

[urther assignments of any compensations, awards, damages, claims, rights of action and proceeds as the Lender may
require. The Barrower promptly shall notily the Lender in the event aof the institution of any condemnation of emingent
domain proceeding of in the event of any thraat thereof. The Lender shall be entitled to retain, at the expense of the
Borfower, i1§ own legal counsel in connection with any such proceedings or threatened proceedings. Lender shall be under
no obligation 10 the Borrower or to any other person to determing the sufliciency or legality of any condemnation award
and may accepl any such award without question or tupther inquiry.

1.08 Care of the Proparty.

(8) The Barrower will preserve and maintain the Mortgaged Property in good condition and repair, and shall
not commit or suffer any waste and shall not do or sulter 1o be done anything which willincrease the risk
of fire or other hazard 10 the Morigaged Property of any part thereof.

{b) Except as otherwise pravided herein, no buildings, fixtures, personal property, or other part of the
Mortgaged Property shall be removed, demolished or substantially altered without the prior written
cansent ol the Lender. The Borrower may sell or otherwise dispose of, free (rom the lien of this
Martgage, furniture, furnishings, equipment, tools, appliances, machinery or appurtenances, subject (o
the lien hereaol which may become worn out, undesirahle, obsolete, disused or unnecessary for use in the
operation of the Mortgaged Property, not exceeding in value at the time of disposition thereol Five
Thousand Dollars {$5,000.00) for any single transaction, or a total of Twenty Thousand Dollars
{520,000.00) in any ane yeor, upon replacing the same with, or substituting for \he same, free and clear
of all liens and security interests except thase created by the Loan Documents or Other Indebiedness
Instruments, other furniture, furnishings, equipment, tools, appliances, machingry ar appurienances not
necessarily of the same character, but of at least equal value and of equal or greater utility in the
operation of the Mortgaged Property, and costing not less than the amount realized from the property sold
or otherwise disposed of. Such substitute furniture, furnishings, equipment, tools, appliances, machinery
and appurtenances shall forthwith become, without further action, subject to the provisions of (his
Mortgagoe.

{e] If the Mortgaged Froperty or any part thereof is damaged by fire or any other cause, the Borrower shall
give immediate writlen notice of the same to the Lender.

(d) The Lender hereby is authorized to enter upon and inspect the Mortgaged Property, and to inspect the
Borrowetr's or Barrower’'s agent’s records with respect 1o the ownership, use, management and operation
of the Mortgaged Property, at any time dunng normal business hours.

(a) If all or any part ol tha Mortgaged Property shall be damaged by fire or other casualty, the Borrower
prampily shall restore the Mortgaged Property to tha equivalent of its original condition, regardless of
whether o7 not there shall be any insurance proceeds therefor; provided, howewver, that il there are
insurance proceeds, the Borrower shall not be required to restore the Mortgaged Froperty as aloresaid
unless the Lender shall apply any net proceeds from the casualty in question and held by Lende:, as
allowed under Paragraph 1.06, toward restoring the damaged improvements. If a part of the Morigaged
Property shall be physically damaged through condemnation, the Borrower promptly shall testore. repatr
or altet the remaining property in a manner satistactory to the Lender; provided, however, that if there
are candemnation proceeds or awards, the Borrower shatl not be required to restore the Morigaged
Property as aloresald untess the Lender shall apply any net proceeds or awards lrom the condemnaltion
and held by Lender, as provided in Paragraph .07, 1oward reslonng the damaged improvements,
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'1.08 Further Assurances; After-Acquired Property.

[a) At any time, and fram time to time, upon request by the Lender, the Borrower, at Borrower’s expense,
will make, execute and deliver or cause to be mada, executed and delivered to the Lender and, where
appropriate, to cause to be recorded and/or filed and from time to time thereafter to be re-recorded and/or
reliled at such time and in such oflices and places as shall be deemed desirable hy the Lender any and
atl such other and further mortgages, instruments of further assurance, certilicates and other documents
as may, in the opinion of the Lender, be necessary or desirable In order to elfectuate, complate, or
perfect, or to conlinue and preserve the obligation of the Barrower under the Note and this Mortgage, and
the pricrity of this Mortgage as a lirst and prior lien upon all of the Mortgaged Property, whethar now
owned of herealter acquired by the Borrower. Upon any failure by the Borrower s¢ to do, the Lender may
make. execute, and record any and all such morlgages, instruments, certilicates, and docoments {or and
in the name of the Barrower, and the Borrower hereby irrevaocably sppoints the Lender the agent and
attorney-in-fact of the Borrower so to do. The lien and rights hereunder automaltically will attach, without
further act, to all alwer-acquired property {except consumer geods, other than accessions, not acfuirerd
within ten (10) days aiter the Lender has given value under the Note) attached to and/or used in the
operation of the Mortgaged Propertly or any part thereof.

() Without Jiimitation (o the genetality of the other provisions of this Mortgage, including subparagraph (a)
ol this Paragraph 1.09, it hereby expressly is covenanted, agreed and acknowledged that the hen and
rights hereunder automalically will attach to any further, greater, additional, or ditferent estate, nghts,
titles of interests in or to any of the Mortgaged Property at any time acquired by the Borrower hy
whatscever means, including that in the event the Borrower is the owner of an estate or interest in the
Maortgagad Property or any part thereol {such as, for example, as the lessee or tenant] other than as the
fee simple owner thereof, and prior to the satisfaction of record ol this Mortgage the Borrowes obtains
ar otherwise acquires such fee simple or other estata, then such further, greater, additionas, or dilferent
estate in the Martgaged Property, or a part thereol, shall automatically, and without any turther action
ar filing or recording on the parl of the Borrower or the Lender or any other person or entity, be and
became subject to this Marigage and the lien hereol. 1n consideration ol Lender’s malking the Loan as
atoresaid, and to secure the Loan, the Other Indebtedness and obligations set forth above, Borrower
hereby grants, bargains, sells and conveys 1o Lendler, on the same terms as sei forth in this Morigage and
intended to be a part hereol, all such after-acquired properly and esiales.

1.10 Additional Sacurity. The Lender alsa shall have and hereby is granted a security interest in all manies, secwities and
other property of the Borrower, now or hereafter assigned, held, received, or coming into the passession, control, of
custody of the Lender by or for the account af the Borrower lincluding ifdebtedness due from the Lender to the Borrower,
and any and ail claims of Borrower against Lender, at any time existing) whether expressly as coliateral security, custody,
pledge, transmission, collection or for any cther purpose, and also upon any and all deposit balances, including any
dividends declared, or interest accruing thereon, and proceeds thereof, On an Event of Default, the Lender may, in addition
ta any olher rights provided by this Martgage or any of the other Loan Documents, but shall not be abligated 10, apply to
the payment of the Loan ar Other Indebtedness secured hereby, and in such manner as the Lender may determing, any such
manies, securities or other property held ar controlled by the Lender. No such application of tunds shall, unless oltherwise
exprossty agreed by the Lender in writing, reduce, alter, detay or otherwise alfect any regularly scheduled payment with
respect to the Loan ar such Other Indebiedness or obligations.

1.11 Leases Afiecting Mortgaged Property. The Borrower shall comply with and observe its obligations as landlord or
tenani under all leases alfecting the Mortgaged Property or any part thereof. f requested by Lender, Borrower shall furnish
Lender with executed copies of all teases now or herealter existing on the Mortgaged Froperty; and all leases now or
hereafter entered into will be in form and substance subjact to the approval of Lender. Borrower shall not accept payment
of rent more than ane {1} month in advance without the express written consent of Lender. |f requested by the Lender,
the Barrower shall execule and deliver to Lender, as additional security, such nther documents as may be requested by
Lender 1o evidance further the assignment to Lender hereunder, and 16 assign any and all such leases whether now existing
ar herealter created, inctuding, without limitation, all rents, royalties, issues and prolits of the Mortgaged Property trom
time to lime accruing. The Borrower shall not cancel, surrender or modily any lease allecting the Mortgaged Property or
any part thereof without the writien consent of the Lender.

1.12 Expenses. The Borrowar shall pay or reimburse the Lender for alt reasonable attorneys’ lees, costs and expenses
incurred by the Lender in connection with the collection ¢f the indebtedness secured hereby or the enforcement of any
rights or remedies provided for in this Mortgage, in any of the other Loan Documenis or the Oiher Indebtedness
Instruments, or as may otherwise be provided by law, or incurred by Lender in any proceeding involving the estate of a
decedent or an insolvent, or in any action, proceeding or dispute of any kind in which tha Lender is made a party, or
appears as party plaintift or defendant, affecting this Mortgage, the Note, any of the othér Loan Documents, any of the
Other Indebtedness Instruments, Borrower or the Mortgaged Property, including but not limited ta the foreclosure of this
Mastgage, any condemnalion action invalving the Mortgaged Property, any environmental condition ol or aftecting the
Mortgaged Property, ar any action to prolect the security hereol; and any such amounts paid or incurred by 1he Lender shall
ba arded ta the indebiedness secured hereby and shall be further secured by this Mortgage.

1.13 Performance by Lander of Delaults by Borrower, I the Borrower shall default in the payment ol any tax, lien,
assessment or charge levied or assessed against the Mortgaged Property, or otherwise described in Paragraphs 1.04 and
1.0% hereof; in the payment of any utility charge, whether public or private; in tha payment of Insurance premiums; in the
procurement of insurance caverape and the delivery of the insurance policies required hereunder; or in the performance ar
ohservance of any other covenant, condition or term of this Mortgage, of the Note, of any of the other Loan Documenis,
or of any of the Other Indebtedness Instruments, then the Lender, at its option, may perform or observe the same; and all
payments made lor costs or expenses incurred by the Lender in connection therewith shall be secured hereby and shall be,
without demand, immedialely repaid by the Borrower to the Lender with interest thereon calculated in the manner set forth
in the Note, and at the default interest rate specified in the Nete, or, if no default interest rate is specified, then at the rate
set {orth in the Note, plus two percentage paints [2%). The Lender shall he the sole judge o! the lepaliy, vahdity and
aaorily of any such tax, lien, assessment, chasge, claim and premium, of the necessity bor any such actions and of the
amount necessary to be paid in satisfaction thereol. The Lender hereby Is empowered to enter and to authorize others to
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enter upon the Mortgaged Properly or any part therecf for the purpose of periorming or observing any such defaulted
covenant, condition ar term, without thereby becommg {iabie to the Borrower or any person in possession holding under

the Borrower (or trespass or otherwise.

1.14 Books and Records. The Borrower shall keep and maintain at all times full, true and accurate books of accounts and
records, adequate to reflect correctly the results of the operation of the Mortgaged Property. Upon request of the Lender,
the Borrower shafl furnish to the Lendar {i} within ninety (90) days after the end of the Borrower’s liscal year a balance
sheet and a statement of income and expenses, both in reasonable detail and form satisfactory 10 Lender and certilied by
a Certified Public Accountant, and [ii] within ten (10) days after request therefor from Lender, a rent schedule of the
Morigaged Properly, certified by the Borrower, showing the name of each tenant, and for each tenant, the space pccupied,

the lease expiratian dale and the rent paid.

1.15 Estoppel Alfldavits, The Borrower within ten (10] days after written request from the Lender shall furnish a written
statement, duly acknowledged, setting farth the unpaid principal of and interest on the Loan and Other Indebtedness and

whether o7 not any offsets or defenses exist against any principal and intgrest.

1.16 Alisnation or Sala of Mortgaged Property. The Borrower shall not sell, assign, mortgage, encumber, grant a securily
interast in or otherwise convey all ar any part of the Mortgaged Property wilhout obtaining the express wiitten consent
of the Lender at least thirty (30) days prior to such conveyance. If Borrower should sell, assign, mortgage, encumber, grant
a sacurity interest in or convay all, or any part, of the Morlgaged Property without such consent by Lender, then, in such
event, the entire balance of the indebtedngss (including the Loan and all O1ber Indebtedness) secured by this Morigage and
all interest acerued thereon {or such parts as Lender may elect) shall without notice become due and payable Iorthwilh al

the option of the Lender.

1.17 Environmentsl and Compliance Moiters. Dorrower represents, warranis and covenants as follows:

(8]

{bl

{c]

()

()

No Hazardous Materials (hereinafter defined) have been, are, or will be, while any part af the indebledness
secured by this Mortgage remains unpaid, contained in, treated, stored, handled, generated, located on,
discharged from, or disposed of on, or constitute a part of, the Mortgaged Property, As used herein, the
term *Hazardous Materials® includes, without limitation, any asbestos, uwea fermaldehyde loam insulation,
{tammable explosives, radioactive malerials, hazardous matenals, hazardous wastes, harardous or taxic
substances, or related or unrelated substances or materials defined, requiated, controlled, limited or
ptohibited in the Compiehensive Environmental Response Compensatlion and Liability Act of 1980
("CERCLA®) (42 LU.S5.C. Sections 98015 ef seq.), the Hazardous Materials Transportation Act (43 U.5.C.
Sections 1801, ef seg.), the Resource Conservation and Recovery Act ("RCRA") {42 U.5.C. Sections
6901, ef seq.), the Clean Water Act {33 U.S.C. Sections 1251, ef seq.), the Ctean Air Act {42 U.5.C,
Sections 7401, et sa4.), the Toxic Substances Control Act [15 U.5.C. Sections 2601, ot seq.}, each such
Act as amended from time to time, and in the rules and reguwtations adopted and publications promulgated
pursuant thereto, and in the rules and regulations of the Occupational Safety and Health Administration
("OSHA"} pertaining to occupational exposure 1o ashestos, as amended from time to time, of in any other
federal, state or local environmental law, ordinance, rule, ar regulation now or hereafter in elfect;

No underground storage tanks, whether in use or not in use, are located in, on or under any part ol the
Mongaged Property;

All of the Mortgaped Property complies and will comply in all respects with applicablie environmental laws,
rules, requlations, and court or administrative orders;

There are no pending claims or threats of claims by private or governmental or agministrative authorities
relating to enviranmental impairment, condditions, or regulatory requirements with respect to the

Mortgaged Properly;

The Bortower promptly shall comply with all present and future laws, ordinances, rules, regulations,
orders and decrees af any governmental authority aflecting the Mortgaged Property or any part thereol.
Without limiting the foregoing, the Borrower represents and covenants that the Morstgaged Property is in
present compliance with, and in the future shall camply with, as applicable, the Amerncans With
Disahilities Act of 1980, {"ADA") (42 U.S.C. Sections 12101, ef seq.} and the Rehabilitation Actof 1373
{("Rehabilitation Act") (29 U.S.C. Sections 749, et seq.}), each such Act as amended from Lime to time,
and in the rules and regulations adopted and publications promulgated pursuant therelo.

Borrower shail give immediate oral and written notice to Lender of its receipt of any nolice ol 3 violation
of any law, rule or regulation covered by this Paragraph 1.1 7, or of any notice of other claim relaling 1o
the environmental or physical condition ol the Mortgaged Property, or ol its discovery of any matier
which would maka the representations, warranties and/or covenants herein to be inaccurate ot misleading
in any respect.

Boirower agrees to and does hereby indemnify and hold Lender harmless from all loss, cost, damage, claim and expense
incurred by Lender on account of (i) tha violation of any representation or warranly set lorth in this Paragraph 1.17, li)
Boirowaer’s lailure to perform any oblipations af this Paragraph 1.17, {iii} Barrower’s or the Martgaged Property's failure
ta fully comply with ali environmental laws, rules and requlations, with all occupational health and safely laws, rules and
regulations, with tha ADA or the Rehabilitation Act, as spplicable, or (iv} any other matter relsted to environmantal or
physical conditions on, under or alfecting the Mortgaged Property, This indemnification shall survive the closing of the
Loan, payment of the Loan, the exatcise of any right or remedy under any Loan Document, and any subsequent sale or
wransier al the Mortgaged Property, and all similar or related events or occurrences. lHowever, this indemnilication shall
not apply 1o any new Hazardous Materials first stored, generated or placed on the Mortpaged Property alter the acquisition
ol title to the Mortgaged Property by Lender through foreclosure or deed inlieu of toreclosure or purchase frnm a3 third pany
alter the Loan has been paid in full.
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1.18. Inspection Rights and Easamants. In addition to other inspection rights ol Lender, the Borrower shall and hereby
does grant and convey to the Lender, its agents, representatives, contractors, and employeas, to be exercised by Lender
lallowing an Everu ol Default hereunder or under any of the other Loan Documents, an gasement and license to enter on
the Mortgaged Property at any time and [rom time to time for the purpose ol making such audits, tests, inspections, and
examinations, including, without limitation, inspection of buildings and Improvements, subsurface exploration and testing
and groundwater testing {herein "Inspectlons”}, as the Lendar, Inits sole discretion, deems necessary, convenient, or proper
(o determine the condition and use of the Mortgaged Property, to make an inventory of the Morigaged Property, and to
determine whether the ownership, use and operation of the Mortgaged Property are in compliance wilth all federal, state,
and lacal laws, ordinances, nies, and regulations, including, without limitation, environmental laws, health and public
accammaodation laws, the ADA and the Rehabilitation Act, as applicable, and ordinances, roles and regutations relating
thereta. Noiwithstanding the grant of the above gasement and license to the Lender, the Lender shalt have no obligation
10 perform any such Inspections, or to take any remedial action. All the costs and expenses incwred by the Lender wilh
respect to any Inspections which the Lender may conduct of take pursuant to this Paragraph 1.18, including, without
limitation, the fees of any engineers, laboratories, and contraclars, shall be repaid by the Borrower, with interest, and shall
he secured by this Mortgage and the other Loan Documents.

ARTICLE H
ASSIGNMENT OF RENTS AND LEASES

2.01 Assignmenl. Barrower, in consideration of Lender's making the Loan as ataresaid and for other good ang valuable
consideration, and 1o secure the prompt payment o! same, with the interest thereon, and any extensions, rengwais,
mbdilications and refinancings of same, and any charges herein incurred by Lender on account of Barrower, inctuding hut
not limited to atterneys’ lees, and any and afl Other Indebtedness, and further to secure the performance of the covenants,
conditions and agreements hereinafter set forth and set forth in the Note, in the other Loan Documents, and in the Dihes
Indebtedness Instruments, does hereby sell, assign and transter unto the Lender all leases, subleases and lease guaranties
ol or relating 1o all or part of the Mortgaged Property, whether now existing or hereafter created or arising, including
without limitation those certain leases, if any, specilically described on an exhibit to this Martgage, and all the rents, 1ssues
and prafits now due and which may hereafter become due under or by virtue of any such lease, whether written or verbal,
ar any letting of, or of any agreement far the use or nccupancy of the Mortgaged Property ar any parl therenf, which may
have been heretolore or may be hereafter made or agreed to or which may be made or agreed to by the Lender under the
powers herein granted, it being the intention of the parties to hereby establish an absclute transfer and assignmemn of all
the said leases, subleases, lease guaranties and agreements, and all the avails thereof, to the Lender, and the Borrower
does hereby appoint irrevacably \he Lender its true and lawful attorney in its name and stead {with or without 1aking
possession of the aforesaid Martgaged Mraperty as hereinalter provided), to rent, lease or let all or any porlion of the
Maortgaged Property to any parly or parties at such rental and upon such term, inits discrenon as it may determine, and
10 coliect all of said avails, rents, issues and prolits arising from or accruing at any time hereafter, and all now dug, or that
may herealter become due under each and all of the leases, subleases, lease guaranties and agreements, written or vernal,
ot othet tenancy existing or which may hereafter exist on the Mortgaged Property, with the same rights and powers and
subject to the same immunities, exaneration of liability and rights of recourse and sndemnity as the Lender would have upon
taking possession ol the Mortgaged Property pursuant to the provisions hereinalter set {orth,

2.02  Prepsyment of Rent. The Borrower represents and agsees that no rent has been or will be patd by any person in
possession of any portion of the Mortgaged Property for mare than one installment in advance and that the payment of
none of the rents to accrue for any portion of said Mortgaged Property has been or will be waived, released, reduced, or
discounted, or otherwise discharged or compromised by the Borrower. The Borrower waives any right of setaff against
any person in possession of any partion of the Mortgaged Property. The Borrawer agrees that it will not assign any of the
rents or profits except to the purchaser of graniee of the Mortgaged Property.

2.03 Not Mortgagen In Possession; No Liahility, Nothing herein contained shall be construed as constituting the Lender
as "morlgagee in possession® in the absence of 1he laking of actual passession of the Martgaged Property by the Lender
pursuant Lo the provisions hereinalter contained. In the exercise of the powers hergin granted the Lender, no liability shall
be asserted or enforced against the Lender, all such liability being expressly waived and released by the Borrower.

2.04 Prasant Assignmant. It is the intention of the parties that this assigpnment of rents and leases shal! be a present
assignment; however, it s expressly understood and agreed, anything herein contained to the contrary notwithsianding,
that Barrawer shall have the right to collect the rents so long as there exists no Event of Default under this Mortgage, and
provided further, that Borrower's right to collect such rents shall terminate and cease automatically upan the occurrence
of any such Event of Default without the necessity of any notice or other action whatsoever by Lender,

2.05 No OUligailon of Lender Under Leases. The Lender shall not be obligated to perform or discharge, nor does it
hereby undertake to perform or discharge, any obligation, duty or liabllity under any leases, subleases or rental agreements
telating to the Mortgaged Property, and the Borrower shall and does hereby agree to indemnily and hold the Lender
harmless ol and from any and all liability, loss or damage which it may or might incur under any leases, subleases ar
agreements or under or by reasan ¢f the assignment thereof and of and from any and all claims and demands whatsoever
which may be asserted against it by reason of any alleged obligations or undertakings on its part to perform or discharge
any ol the terms, cavenants or agreements contained in said leases, subleases or agreements. Should the Lender incur
any such hiability, Ioss or damage, under said leases or under or by reasan of the assignment thereo!, or in the defense of
any claims or demands asserted against the Lender in connection with any one or more ol said leases, subleases or
agreements, the Borrower agrees to reimburse the Lender for the amount thereof, including costs, expenses and reasonable
atiorneys’ feas immediately upon demand, and until the same are fully reimbursed by the Borrower, all such casts,
expenses and attarneys’ fees shall be secured by the assignment hereunder and by this Martgage.

2.06 Instruction 10 Lessees. The Barrawer does furlhier specifically authorize and instruct each and every present and
future lessee, tenant, sublessee or subtenant of the whole or any part of the Mortgaged Property to pay all unpaid rental
agreed upon In any lease, sublease or tenancy 1o the Lender upon receipt ol demand from said Lender to pay the same.
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2.07 Detaull [Assignment]). Upon the occurrence of any Event of Default, as described in Paragragh 4.01 of this
Mortgage, then, in addition to the ripht to demand and collect directly {from tenants rents accruing from leases of the
Mortgaged Property, Lender shall have all rights and remedices set forth in Article IV or elsewhere in this Morigage.

ARTICLE 1l
SECURITY AGREEMENT

3.0 Grant of Security Interast. Borrower {ihe "debtor” for purposes of tha Uniform Commercial Code], in consideration
of Lender's {the "secured party” for purposes of the Unilerm Commercial Code) making the Loan as aforesaid and for other
good and valuable consideration, and to secure the prompt payment of same, with the interest thereon, and any extensions,
renewals, modifications and reflinancings of same, and any charges herein incurred by Lender on account of Borrower,
including but not limited ta attorneys’ fees, and any and atl Other Indebtedness, and further to secure the performance ol
the cavenants, conditions and agreements hereinalter set forth and set forth in the Note, In the other Loan Documents,
and in the Other Indebiedness Instruments, does herely assign and grant to |.enders title (o and a security interest in such
portions of the Martgaged Property the security interest in and ddisposition of which is governed by the Uniform Commercial

Code (the "Collntarsl”).

3.02 Dalinlilonz. All terms$ used herein which are delined in tha Alabama Unilorm Commercial Cade [(tha "Uniform
Commearcial Coda™] shalt have the same meaning herein as in the Uniferm Commeicial Code unless olherwise indicated

Herein,

3.03  Flnancing Statemants. No financing statement covering any Collateral or any proceads thereof is on lile in any
public office, except for financing statements specilically set forth on an addandum attached hereto, il any, and except
for (he financing statements executed by Borrower and Lender, Atthe Lender’'s request, the Borrower will join with Lender
in executing ane or more financing statements pursuant to the Uniform Commercial Code in form salisfactory to the Lender,
and will pay 1he cost of liting the same in all public offices wherever filing s deemed by the Lender to be necessary or
desirable. The Borrower authorizes the Lender to prepare and t¢ file financing statements covering the Collateral signed
orly by the Lender and to sign the Borrower’s signature to such financing statements in furisdictions where Barrower’s
signature is required. The Borrower promises to pay to the Lender thé fecs incurred in tiling the financing statements,
including but not limited to mortgage recording taxes payable in connection with filings on fixtures, which fees shall become
part of the indebtedness secured hereby.

3.04 Repreasantalions of Borrowar {Collateral). With Tespect to all of tha Collateral, Borrower represents and warrants
that:

{8l The Collateral is used or bought primarily for husiness puposes;

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

{cl All the Collateral will be kept at the address of Dorrower shown tn Paragraph 5.08(a} or, if not, at the real
property described in Exhibit A hereto. Borrower promptly shall notify Lender of any change in the
location of the Coflateral. Except for transactions in the ordinary course of Borrower’s business,
Borrower, its agents or employees, will not remave the Collatersl from said location without the prior
written gonsent ob the Lender;

{d} If cestificates of title are issued or outstanding with respect to any of the Collateral, the Borrower shall
couse the Lender's interest to be properly noted therean; and

1:1] Borrower's naine has always been as set (arth on the first page of this Mprtgage, except as otherwise
disclosed in writing to the Lender. Rorrawer pramptly shall advise the Lender in writing of any change
tn Borrower's name.

3.05  Assignment of Liabllitles. If at any time or times by sale, assignment, negotiation, pledge, or otherwise, Lendar
translers any or all ol the indebtedness or instruments secured bereby, such transter shalt, unless otherwise specilied in
writing, carry with it Lender’s rights and remedies hereunder with respect to such indebtedness of instruments translerred,
and the transferee shall hecome vested with such rights and remedies whether of not they are specifically relerred to in
the transfer, If and 10 the extent Lender retains any of such indebtedness or instruments, Lender shail continue to have
the nights and remedies herein set forth with respect thereta.

3.06 No Obligation ol Lender Under Assigned Contracts. The Lender shall not be obligated 1o perform or discharge,
nor does it hereby undertake to perform or discharge, any obligation, duty or liability under any contracts or agreements
relating to the Mortgaged Property, and the Borrower shall and does hereby agree to indemnify and hold the Lender
harmiess of and from any and all fiability, toss or damage which it may or might incur under any such contracts or
agreements or under or by reason of the assignment thereafl and of and from any and all ¢laims and demands whatsoever
which may be asserted against it by reason of any alleped obligations or undertakings on its part 10 perform or discharge
any nf the terms, covenants or agreements contained in said contracts or agreements. Should the Lender incur any such
lialulity, 'oss or damage, under said contracts or agreements or under or by reason of the assignment thereof, of in the
defense ol any claims or demands asserted against the Lender in connection with any ane or more of said contracis or
agreements, the Barrower agrees to reimburse 1the Lender for the amount thereof, including costs, expenses and reasonable
altorneys’ fees immediately upan demand, and untit the same are fully reimbursed by the Borrower, all such CosIS,
expenses and attorneys’ fees shall be secured by the assignment hereunder and by this Mortgage.

3,07 Default (Security Agreement}. Upan the occurrence of any Event al Delault, as described in Paragraph 4 .01 ol
this Mortgage. the Lender shall have all rights and remedies set forth in Article IV or elsewhere in this Morigage.
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ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES

4.01 Event of Default. The term "Event of Defauit,” wherever used in this Mortgage, shall mean the occurrence or
existence of any one or more ol the following events or circumstances:

{a} Failurg by the Borrower 10 pay a8s and when due ang pavable any Installment of principal, interest or
escrow depoasit, or other charge payable under the Note, this Mortgage or under any other Loan

Document: or

(b] Failure by the Borrower to duly observe any other covenant, condition or agreement of this Martgage, of
the Note, of any af the other Lean Documents, or of any of the Other Indebtedness Instruments, and the
continuance of such failure for ten {10] days or more, or the occurrance of any other Event ol Delfaull
under any of the other Loan Documents or Other Indebtedness Instruments,; or

c) The filing by the Borrower of any guarantor of any indebtedness secured hereby or ol any of Borrower's
obligations hereunder, of a voluntary petition in bankruptcy or the Borrower's or any such guarantod's
adjudication as 2 bankrupt or insolvent, or the filing by the Borrower or any such guarantor af any petition
or answer seeking or acquiescing in any reorganization, arrangement, cormnpositien, readjusiment,
liquidation, dissolution or similar reliel for itsell under any present or future fedaral, state or pther statute,
law or regulation relating 10 bankruptey, inselvency or other relief {or debtars, or the Borrower's or any
such guarantor’'s seeking or consenting tn or acruiescence in the appointment of any trustee, receives
or liquidatar of the Borrower or any such guarantor or of all or any substantial part of the Morigaged
Property or of any or all of the rents, revenues, issues, earnings, profits or income thereol, or of any
interest or estate thergin, or the making of any genera! assignment for the benelit of creditors or the
adrmission in writing af its inability to pay its debts generally as they become due: or

fal] The eniry by a court of competent jurisdiction or any order, judgment, or deciee approving a pelition lited
against 1\he Borrower or any guarantor ol any of the indebtedness secured hereby or of any of Borrower's
obligations hereunder, seeking any reorganization, arrangement, composition, readjustment, liquidation,
dissolution or simitar reliet under any present or future federal, state or other statute, law or reguiation
relating to bankruptcy, insolvancy or other relief for debtors, which order, judgment or decree remains
unvacated and unstayed for an aggregate aof thirty (30} days (whether or not cansecutive! from the date
of entry thereaf, or the appointment af any trustee, receiver or liquidator of the Borrower or any such
guarantor or of all or any substantial part of the Martgaged Property or al any or all of the rens,
revenues, issues, earnings, profits or income ithereof, or of any interest or estate therein, without the
consent or acquiescence of the Borrower andfor any such guarantor which appointment shall remain
unvacated and unstayed for an aggregate of thirty (30| days {whether or not consecutive); or

(e} The tiling or endorcement of any other mortgage, lien or encumbrance on the Morigaged Property or any
part thereof, or of any interest or estate therein; or

{f) I{ any partion of the Mortgaged Property is a leasehold estate, the occurrence of a delaull under such
lease ar other instrument creating the estate.

4.02  Accelaration of Maturity. Ian Event of Default shall have occurred, then the entire batance of the indebtedness
fincluding but not limited to the Loan and the Other Indebtedness) secured herehy {or such parts as Lender may elect) with
interest accrued thereon [or such parts as Lender may elect) shall, at the oplion of the Lender, become due and payable
without notice or demand, time being of the essence. Any omission on the part of the Lender to exercise such option when
entilted to do so shall not be considered as a walver of such right.

4.03 Right of Lender to Enter and Take Possession.

|a) It an Event of Default shail have occurred and be continuing, the Barrower, upon demand of the Lender,
shall forthwith surrender te the Lender the aclual possession of the Martgaged Property, and if and 10 the
extent permitted by law, the Lender or its agents may enter and take and maintain possession of all the
Mortgaged Properiy, together with all Lhe documents, books, records, papers and accounts ol the
Borrower or than owner ol the Martgaged Property relating thereto, and may exclude the Borrower and
its agents and employees wholly therefrom,

f3) Upon every such entering upon or taking of possession, the Lender, as attorney-in-foct or agent of the
Borrower, or in its own name as mortgagee and under the powers hergin granted, may hold, store, use.
operate, manage and control the Mortgaged Property {or any portion thereo! selected by Lender} and
conduct the business thereol either personally or by its agents, and, fram time to time (i} make all
necessary snd praper maintenance, repairs, renewals, replacements, additions, betterments and
impravements thereto and therean and purchase or otherwise acquire additional fixtures, personalty and
other property; [il) insure or keep the Mortgaged Property (or any portion thereol selected by Lender|
insured; {iitl manage and cperate the Mortgaged Property {or any portion thereof selected by Lender] and
exercise all the rlghts and powers of the Borrowet in Its name or gtherwise, with respect to the same,
including legal actions for the recovery of rent, legal dispossessory actions against tenants halding over
and legal actions in distress of rent, and with full power and authority to cancel or terminate any lease
or sublease for any cause or on any ground which would entitie the Borrower to cancel the same, and
to elect to disafttrm any lease or sublease made subsequent to this Mortgage or subordinated to the lien
hereaf; {iv) enter into any and all agreements with respect to the exercise by others of any of the powers
herein granted the Lender, al as the Lender from time to time may determine 1o be to its best advantage;
and the lLender may collect and receive all the income, revenues, renis, issues and prafits af the
Mortgaged Property {or any portian thereof selected by Lenderl, including those past due 3s well as those
accruing thereafuar, and, after deducting (aa) all expenses of taking, holding, managing, and operating the
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Mortgaged Property (including compensation far the services of all persons employed {or such purposes),
{bb] the cost of all such maintenance, repairs, renewals, replacements, additions, betlerments,
improvements aAnd purchases and acquisitions, {ccl the cost of such insurance, (dd} such taxes,
assessments and other charges prior to this Mortgage as the Lender may determine to pay, lee} other
proper charges upon the Mortgaged Property or any part thergof, and (ff} the reasonable compensation,
expenses and disbursements of the attorneys and agents of the Lender, Lender shall apply the remainder
of the moneys so received by the Lender, lirst to the payment of accrued interest under the Note; second
to the payment of tax deposits required in Paragraph 1.04; third to the payment ol any other sums
required to be paid by Borrower under this Maortgage or under the other Loan Documents; fourth 1o the
payment ol overdue installments of principal on the Note; (ifth to the payment of any sums due under
Cher Indebiedness Instruments, whether principal, interest or otharwise; and the balance, il any, as
atherwise required by law.

(c) Wihenever all such Events of Defaull have been cured and satislied, the Lender may, at its option,
suriender passession of the Mortgaged Property ta the Borrowaer, or to whomsoever shall be entitled to
possession of the Mortgaged Property as a matter of law. The same right of taking possession, however,

- shall exist if any subsequent Event of Default shall occur and be continuing.

4.04 Raceiver.

a) If an Event of Delfault shall have occurred and be continuing, the Lender, upon application to 3 court of
competent Jurlsdiction, shall be entitled, without nolice and without regard to the adequacy of any
y security lor tha indebtedness hereby secured or the solvency of any party bound for its payment, to (he
appointment of a receiver to take passession of and to operate the Mortgaged Praperty and 1o collect the

rents, prolits, issues, royattics and revenues theraol,

] The Barrower shall pay to the Lender upon demand all costs and expenses, including receiver's lees,
attorneys’ fees, costs and agent’s compensation, incurred pursuant 10 the provisions contained in this
FParagraph 4.04; and &l such expenses shall be secured by this Mortgage.

4.05 Lender's Power of Enforcement. 11 an Event of Default shall have occurred and be continuing, the Lender may,
either with or without entry or taking possessicn as herginabove provided or otherwise, proceed by Suit or suits at law or
in equity or any other appropriate proceeding or remedy [a) to enlorce payment of tha Loan; (b) to forectose this Mortgage;
{c) to enforce or exercise any right under any Other Indehtedness instrument; and {d] to pursue any other remedy available
to Lender, alt as the Lender may elect. :

4.06 Rights of a Securad Porty. Upon the occurrence of an Event of Default, the Lender, in addition to any andd all
rarnedies it may have or exercise under this Mortgage, the Note, any of the other Lean Documents, the Other Indebtedness
Instruments or under applicable law, may immediately and without demand exercise any and all of the rights ol a secured
party upon default under the Uniform Commercial Code, all of which shall be cumulative. Such rights shall include, without

lirmitation:

{a] The right to take possession of the Collateral without judicial process and to enter upon any premises
where the Collateral may be located for the purposes of taking possession of, securing, removing, and/ar
disposing of the Collateral without interference from Borrower and without any liability for rent, storage,
utilies or other sYrns;

{b) The right to sell, tease, of otherwise dispose of any or all of the Collateral, whether in its then condition
| or after further processing or preparation, at public or private sale; and unless the Collateral is perishable
or threatens 1o decline speedily in valee oris of a type custamarily sold on a recognized market, Lendear
| shall give 1o Borrower al least len [10) days’ prior notice of 1the time and ptace of any public sale al the

Collaterat or of the time aftree which any private sale or other intended disposition ol the Coliateral is 1o
be made, all ol which Barrower agrees shall be reasonable notice ol any sale or disposition of the
Collateral,

{c) The right to require Borrower, upon request of Lender, to assemble and make the Collateral available 1o
1 Lender at a place reasonably convenient 1o Borrower and Lender; and

{dl} The right 1o natily account debiors, and demand and receive payment therefrom.

Ta ellectuate the rights and remedies of Lender upon ttefault, Borrower does hereby irrevocahly appoint Lender attorney.in-
fac) tor Borrower, with full power of substitution ta sign, execute, and detiver any and all instruments and documents and
do all acts and things to the same extent as Borrower could do, and to sell, assign, and transfer any collateral to Lender
af any other party. :

4.07  Power of Sale. If an Event of Default shall have occurred, Lender may sell the Mortgaged Property to the highast
bidder at public auction in front of the courthousa door in the county or counties, as may be required, where the Mortgaged
Property is tocated, either in person or by auctionger, after having first given notice of the time, place and terms of sale.
together with a description of the praperty to be sold, by publication once a week for three {3) successive weeks prior to
said sale In some newspaper published in said county or counties, as may be required, and, upon payment of the purchase
money, Lender or any person conducting the sale for Lender is autharized to execute 1o the purchaser at said sale a deed
to the Mortgaged Property so purchased. lender may bid at said sale and purchase the Mortgaged Property, or any part
thereof, if the highest bidder therefor. At the foreclosure sale the Mortgaged Property may be offered for sale and sold
as a whole without first offering it in any other manner ar inay be offered for safe and sold in any other mannor as Lender

may elect, The pravisions of Paragraph 4.06 of 1his Martgage shall apply with respect to Lender’s enforcemant of nghis
of Interestis in personal property which constitutes Martgaged Moperty beresunder,

4.08  Appilcation of Foraclosure or Sale Proceeds. The proceeds of any foreclosure sale pursvant to Paragraph 4.07,
ar any sale pursuant to Paragraph 4.06, shall be applied as {ollows:
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o - {8} First, to the costs and expenses of (i) retaking, holding, storing and processing the Collateral and
| preparing tha Collateral or tha Morigsged Property (as the case may bs) (or sale, and {iil making the sale,
including a reasonabla attorneys’ fee for such services as may be necessary in the collection of the

indebtedness secured by this Mortgage or the foreclosure of this Mortgapge;

(b) Second, to the repayment of any money, with interest thereon to the date ol sale at the applicable rate
ot rates specilied in the Note, this Mortgage, the other Loan Documents or the Other Indebtedness
Instruments, as applicable, which Lender may have paid, or become Hable to pay, or which it may then
be necessary to pay for taxes, insurance, assessments or other charges, liens, or debts as hereinabove
provided, and as may be provided in the Nole or the other Loan Documents, such repayment to be applied
in the manner determingd by Lender;

[c) Third, 1o the payment of the indebtedness {including but not limited to the Loan and tha Other
Indebtedness) secured hereby, with interest to date of sale at the applicable rate or rates specilied in the
Note, this Mortgage, the other Loan Documents of the Cther Indebtedness Instruments, as applicabie,
whether or not all of such indebtedness is then due;

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

4.09 Lender's Option on Foraclosura. At the option of the Lender, this Mortgage may be loreclosed as provided by law
or in equity, in which event a reasonahle attarneys’ fee shall, amang other ¢nsts and expenses, be allowed and paid out
ol the proceeds of the sale. In the event Lender exercises its option te loreclose this Mortgage in equity, Lender may, at
itg.option, foreclose this Mortgage subject to the rights of any tenants of the Mortgaged Property, and the failure 10 make
any such tenants parties defendants to any such loreciosure proceeding and to foreclose their rights will not be, nor be
assaeried to be by the Borrower, a defense 10 any proceedings instituted by the Lender to collect the sums secured hereby,
or to cotlect any deficiency remaining unpaid after the foreclosure sale of the Mortgaged Property,

410  Whalver of Exemplion. Barrowor waivés all righis of exemption pertaining to real or personal property as 10 any
indebtedness secured by or that may be secured by this Maortgage, and Borrower waives the benefit of any slatute
requlating the obtaining of a deliciency judgment or requiring that the value of the Mortgaged Froperty be set aff against
any part af the indebtecdness secured herehy.

4.1 Suits to Protect the Mortgaged Property. The Lender shall have power {a) to institute and maintain such suils and
proceedings as it may deem expedient to prevent any impairment of the Mortgaged Property by any acts which may be
unlawfut or in viotation af this Mortgage; (b} ta preserve or protect its interest in the Mortgaged Property and in the income,
revenues, rents and prolits arising therefrom; and () to restrain the enfarcement of or compliance with any legislation or
othar governmental enactment, rule or orer that may be unconstitutional or otherwise invalid, if the enforcement ot or
comphance with such enactment, rule or order would impair the security hereunder or be prejudicial to the interesti of the

Lender.

: 4.12 Borrowar 1o Pay tha Note on any Default In Payment; Application of Moneys by Lender. If default shall occur in
ihe payment of any amount due under this Mortpage, the Nate, any of the othar Loan Documaents or any of the Other
Indebtedness Instrumants, or if any other Event aof Default shall accur under this Mortgage, then, upon demand ol the
Lender, the Bnrrower shatl pay to the Lender the whele amount due and payable under the Note and under all Other
Indebiedness Instruments; and in case the Borrower shall 1ail to pay the same forthwith upon such demand, the Lender
shall he entitled 1o sie for and to reover judgment for the whole amount so due and unpaid together with costs, which
shall include the reasonable compensation, expenses and disbursements of the Lender’s agents and attorneys.

4.13 Dalay or Omission No Waiver, No delay or omission of the Lender or of any holder of the Note 1o exercise any
ngty, power of remedy accruing upon any delault shall exhavst or impaic any such right, power or remedy or shall be
canstrued 16 he a waiver of any such delautt, or acquiescence therein; and every right, power and remedy given by the
Note, this Mortgage, any ol the other Loan Donumaents, ar the Qther Indlebtedness Instruments o the Lender may be
axercised from time 10 1ime and as often as may be deemed expedient by the Lender,

4.4  No Waiver of One Default 10 Alfect Anothar. No waiver of any default hereunder, under any of the other Laan
9 Doruments, or under any of the Other Indebtedness Instruments shall extend to or shali alfect any subsequent or any other
then existing default or shall impair any rights, paowers or remedies consequent thereon,

If the Lender {a} grants (orbearance or an exiension of time for the payment of any indebtedness secured hereby; (b) takes
ather or additional security for the payment thereol, [c) waives or does not exercise any right granted herein, in the Noie,
in any of the other ican Documents, or in any of the Other Indebtedness Instruments; [(d) raleases any part of tha

Mortgaged Property {from this Mortgage or otherwise changes any of tha terms of this Mortgage, the Nole, any of the other
lL.oan Documents or the Other Indebtadness Instruments; {e) consents to the filing of any map, plat, or replat of or cansents
to the granting of any easement on, all or any part of the Mortgaged Property; or {f} makes or consents to any agreement
subordinaling the prierity of this Mortgage, any such act or emission shall not release, discharge, modify, change, or atfect
the original habllity under 1this Mortgage, the Note, the other Loan Documents, or the Other Indebtedness Instrumenis ol
the Bofrower or any subsequent purchaser of the Martgaged Property or any part thereof, or any maker, co-signer,
endorser, surely or guarantor; nor shali any such act ar amission preclude the Lender from exercising any sight, power or
ptivilege herein granted or intended 1o be granted in the event of any ather default then made or of any subsequent delault,
nor, except as olherwise expressly provided fn an instrument or instruments executed by the Lender shall the provisions
of this Murtgage be altered thereby. in the event of the sale or transier by operation of law or otherwise aof all or any part
of the Morigaged Property, the Lender, without notice 10 any person, corporation or other entity {except notice shali be
given to Borrower so lonp as Borrower remarms liable under the Note, this Mortgage or any of the other Loan Documents)
hetelry is authorized and empowered to deal with any such vendee or transleree with reference to the Morigaged Property
i or ihe indebiodness secured hereby, or with reference to any ol the terms or conditinns hereal, nr af the other Loan
! Documants, as fully and to the same extent as it might deal wilh the original parties hereto and withoul in any way
! releasing or discharging any ol the ligbitities or undertakings hersunder.
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4.15 = Disconlinusnce of Procecdings — Posltion of Portias Nastored. I case e Lender shall have proceeded to enlorce
any rght or remedy under this Morlgage by foreclosure, enlry or otherwlise, and such proceedings shall have been
discontinied or alvandoned for any reason, or shall have been delermined adversely 10 the Lender, then and in every such
casc the Dorrower and the Lendsr shall be restored to their lormer positions and rights hergunder, and all rights, powaers
and remeilies ol 1ha Lender shall conlinue as il no such proceeding had been taken,

1.16  Romadies Comulatlve. No right, powaer, or remedy conferred upan or reserved Lo the Lender by 1his Morigage is
intended 1o be exclusive ol any other right, power or rermedy, but each and every such right, power and remedy shall be
comulalive and cancurrent -and shall be in addition 1o any other right, power and remetly given hwereundor, or under Lhe
Nole, any of Lhe other Loan Docutmants, the Other ndebiedness Insteuments or now or hergaller axisting at law or in equity

or by slalule.

417 Notice of Dafoults Undor tho Loan Docuwments snd Other Credit Arrengoments. Borrower shall give prompl notice
to Lender of any defaulls by Borrower under this Mortgage or any of the other Loan Documenls, and of any notica of
delotll received by Borrower under any other credil arrangement ol Borrower.

ARTICLE V
MISCELLANEQUS

L.01 Bloding Effect. Wherever In tlds Martgage one of the parlies hereto is named of seletred 1o, the heirs,
atiministralors, execulors, successors, asslgns, distributees, and legal and personal representalives al such party shall be
inchuded, and all covenants and agreements contained in this Mortgage by or on Lehalf of the Borrower or by or on behall
ol Lender shall bind and inure 1o the benelit of their respective heirs, administrotors, execulors, successors, assigns,
distributees, and legal and persenal represeniatives, whelher so expressed or nol, Notwithstanding the Toregoing, Lhe
Borrower shall not be entitled Lo assigo any of s rights, titles, and interes{s hereunder, or to delegate any of its obligations,
liabilities, duties, or responsibilities hereunder, and will not permit any such assignment or detegation 10 occur (voluntarily
or involuniarily, or directly or indirectly), withaut the prior written consent of the Lender.

502 Hendings. The headings of the articles, sections, paragraphs and subdivisions of this Martgape are lor convenience
of relerence only, are not (o be considesed a parl hereol, and shall not limit or otherwlse allect any of 1he terms hereol.
"ttarein,® “heraby,” "hereunder,” "hereol,” and olher equivalent words or phirases raler to this Mortgage and not solely to
Ihe particuiar partion thereol Inowhich any such word or pitase is used, unless otherwise cleary indicated by the contex!.

5.03  Genidar; Number. Whenever the context so renuires, the inasculine includes the Teminine and neuter, the singular
includes the plutal, and the plural includes the singular.

5.04 lnvalitd Provislons o Aflect No Qthers. Incase any one or mare of 1he cavenants, agreements, Lerns or provisions
conlainet in this Mortgage, in the Nole, in any of the other Loan Documents, or in the Dther Indebtedness Instruments shall
he invalid, illegal or unenlforceable In any respect, the validity of the remaining covenants, agreements, terms or provisiaons
contained herein, and in the Nata, in the ather Loan Documants and in the Other Indebtedness Instruments shall be i ng

way allecled, prejudiced or disturbed thereby.

6.08 Loon Documents. Wheraver reference is made herein to this Mortgage, the Note, the Lean Documents, or Lhe
Other Indebtedness Instruments, suclJ raference shall include all renawals, exlensions, modilications and relinancings

thereol.

5.06 Conflict in Loan Documents. In the event afl conflict in the terms of any provision in this Mortgage, the Note, any
a! the other Loan Bocuiments, or the Other biwlebtedness Inslruments, the terms of the provision most laveorable 10 the

Lemder shall apply.

5.07 Instrument Undar Seal. This Martgage Is given under the seal of all parties hereto, and it is intended 1hat s
Mortgage is and shall constitule and have Lthe eflect of a sealed instrument according to law,

. 5.08 Addressas and Olher Information, The lollowing information is pravided in arder that Lhis Mortgage shall comply
4 wilhihe requirements of the Uniforin Conunercial Coade, as enacled In the Slate of Alabama, for instaienents 1o he filed

as finpneing statemenls:

{n) Neimne of Borrowar {Dobtoi}: TANCLEWOOD -CDRPGRATIDN

Address of Borrower: 1109 Townhouse Road
Helena, AL 35080

(1) Namo of Lender {Sacurad Party): M South Federal Savings Bank,

Addrsss of Lender: 524 Lorna Square -
Birmingham, Alabam 35216

Attenlion;
| {c}) Racord Ownar of Reel Es\ato
| describad on Exhibit A liereto:
Future Advance Morlgage | Page 12
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.09 Rider. Additional provisions ol this Mortgage, il any, are set forth below or on a Rider attached hereto and made
a part hereol,

IN WITNESS WHEREOF, Borrower has caused this Mortpage to be executed and eflective as of the
day and year first above written, although actually executed on the date or dates reflected below.

BORROWER (Mortgagor, Debtor):

ATTEST: TANGLEWOOD CORPORATION
| -~
By: - By: ﬁé 4 &r«é ¢;M
Its: REBECCA B. HARRIS its: VICE PRESIDENT

Date Executed: _January 5, 1996

WITNESS:

Date Exacuted:

4  WITNESS:

Date Executed:;

Future Advance Mortgage Page 13
(11/93)

-

s.-mm-l;x i A N A L O T i T T ) L T B Lty o ek T T T TR



CORPCORATE OR PARTNERSHIP ACKNOWLEDGMENT

STATE OF ALABAMA

COQUNTY OF SHELBY

|, _the undersigned authority , @ notary public In and for said county In said state,
hereby certify that Rebecca B, Harris . whose name as Vice President
of ___ TANGLEWQOD CORPORATION , B Corporation ,

is sipned to the foragoing instrument and who is known to me, acknowledged before me on thils day
that, being informed of the contents of such instrument, _she _, as such Vice President and with
full authority, executed tha same voluntarily for and as the act of said mortgage

Given under my hand and official seal this 3th day of _Januar 19 96

[ Notarial Seal )

vy Commission Expires: J .-—-"Zﬁv"..?/

INDIVIDUAL ACKNOWLEDGMENTS

STATE OF

COUNTY OF

I, , 8 notary public in and for said county in said stata,
heraby certify that . whose name
signed to the foregoing instrument and who known to me, acknowledged before me on this
day, that, being informead of the contents of such instrument, executed the same voluntarily
on the day the same bears date,

L
T

Given under my hand'and official seal this day of , 18

Notary Public

[ Notarial Seal | My Commission Expires: __

STATE OF

COUNTY OF

I, . ., A notary public in and for sald county in said state,
hereby certily that , whose name

signed to the foregoing instrument and who known to me, acknowledged before me on this
day, that, being informed of the contants of such instrument, axacuted the same voluntarily
on the day the sams bears date.

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

]
——

Notary Public

[ Notarial Seal ] My Commission Expires:
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EXHIBIT "A"

Lot 89, according to the Survey of Amberley Woods, 2nd Sector, as recorded
in Map Book 20 page 10 in the Probate Office of Shelby County, Alabama;
being situated in Shelby County, Alabama.
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