FUTURE ADVANCE MORTGAGE,

(nst ® 1996-08170

| ASSIGNMENT OF RENTS AND LEASES
3 AND SECURITY AGREEMENT
{ALABAMA)

STATE OF ALABAMA

COUNTY OF SHELBY

THIS INDENTURE [herein this "Mortgape®} made thlis 3th  day of January , 19 96 |, batween

*  TANGLEWOOD CORPORATION ~a__ CORPORATION
(hereinalter ¢called the *Borrower,” whether one or more), Mortgagor, and New South Federal Savings Bank,
(hereinalter called "Bank™}, Mortgagee. a Federally Chartered 5avings Bank

THIS MORTGAGE IS FILED AS AND SHALL CONSTITUTE A FIXTURE FILING IN ACCORDANCE WITH THE PROV|SIONS
OF SECTION 7.8.402(6) OF THE CODE OF ALABAMA,

M

check o EK  THIS MORTGAGE 1S A "CONSTRUCTION MORTGAGE™ AS DEFINED IN SECTION

sophesbie 2.9.313{1){C] OF THE CODE OF ALABAMA AND SECURES, AMONG OTHER
OBLIGATIONS, AN OBLIGATION INCURREDR TOR THHE CONSTRUCTION OF AN

IMPROVEMENT ON LAND.

WITNESSETH:

WHEREAS, Borrower is justly indebted to Bank on o loan [Lhe *Loan"} in the principal sum of E1ghty Thousand

Nine Hundred Twenty-Five . AND NO__ 1100 poLLARS ($80,925.00 3

or $0 much as may fram time to lime be dishursed thereunder, as evidenced by a promissory nole dated
January 3 1996 | payable to Bank with interest thereon {the "Note”} as follows:

check of (3 Oon : ,or such earlier matwity date as providedinthe

#roseabie Nate or as provided in any Loan Document as defined below,

If not chackad sbove, then on demand or as otherwise provided In the Note; and

WIHEREAS, Borrower may hereafter become indebted to Bank or to a subsequent holder of this Mortgage on loans o
atherwise (Ihe Bank and any subsequent hotder of this Morlgage belng refarred to herein as “Lander”); and

WHEREAS, the parlies desire 10 secufe the principal amount of the Nate with interest, and all renewals, exténsions and
motlilications thereof, and alt refinancings of any past of the Note and any and all other additional indebtedness ol Borrower
10 Lender, now existing or hereafter arising, whether joint or several, dua or to become due, abscluie or caontingent, direct
of indirect, liquidated or unliquidated, and any renewals, extensions. modifications and refinancings thereol, and whether
incwired of given as maker, endorser, guaranior or atherwise, ant whether the same be evidenced by note, open account,
assignment, endorsement, guaranty, pledge or othervwise (herein "Othet Indeblodness™).

NOW, THEREFORE, the Borrower, in consideration af Lender’s making the Loan, and 10 secure the prompt payment of
same, with the interest thereon, and any extensions, renawats, moditications and relinancings of same, and any charpes
herein incurred by Lender on account of Borrower, including hut not Hmited to attorneys’ fees, and any and all Other

4 Indebtedness as set farth above, and further to secure the performance of the covenants, canditions and agreements
hereinalier sel forth and set lorth in the Note and set forth in all other documents evidencing, securing or execuied in
canneclion with the Loan (this Mortgage, the Note and such other documents are somelimes referred to herein as the “Loan
Documnents®], snd as may be set forth in instruments evidencing or securing Oher Indebtedness {the "Other iIndebtadness
Instruments”"} has bargained and soid and dnes hereby grant, bargain, self, alien and convey unto the Lender, its successors
and assigns, the following described land, real estate, estales, buildings, improvements, lixtures, furniture, and personal
property {which together with any additionai such property in the possession of the Lender or herealter acquired by 1he
Bofrower and subject to the lien of this Morstgage, or intended to be s¢, 3s the same may be constiluted {rom time to ime
is hereinalter sometimes referred to as 1he "Moartgaged Praperty ™) to-wit

(al All thhat tract or parcel or parcels of land and estates particularly described on Exhibit A attached herelo
and matde a part hereo! {the "Land™};

{h} All buildings, structures, and improvements of every nature whatsoever now of herealter situaled on the
Land. and all lixtures, fittings, buitding materials, machinery, eguipment, furniture and lurnishings and
personal propetty of every nature whatspever now of hereatter owned by the Borrower and used or
intended 10 be used in conneclion with ar with the aperation of said property, buildings, structures or
ather improvements, including all extensions, additions, improvements, betterments, renewals,
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substitutions, raplacements and accessions 10 any of the loregoing, whether such fixtures, fittings,

] building materlals, machinery, equipment, furniture, furnishings and personal property actually are located
on or adjacent to the Land or not, and whether in storage or otherwise, and wharasoever the same may
be located {the *Improvements”);

ic) All accounts, general intangibles, contracts and contract rights relating to the Land and Improvements,
whether now owned or existing or hergaflter creatoed, acquired or arising, including without limliation, all
construction contracts, architeclural services contracts, managemant contracts, leasing agent contracis,
purchase and sales contracts, put or other option contracts, and all other contracts and agreements
relating to the construction af improvements an, of the operation, managament and sale ol all or any part
ol the Land and Improvements;

{d) Together with all easements, rights of way, gores of land, streets, ways, alleys, passages, sewer rights,
waters, water courses, water rights and powers, and all estates, leases, subleases, licenses, rights, titles,
interests, privileges, liberties, tenements, hereditaments, and appurtenances whatsoever, in any way
belonging, relating or appertaining to any of the property hereinabove described, or which herealter shall
in any way belong, relate ar be appurtenant thereto, whather now ownad or hereafter acquired by the
Barrower, ang tha reversion and reversions, remainder and remainders, rents, issues and profits thereof,
and all the estate, right, tille, interest, properly, possession, claim and demand whatsoever at law, as well
as In equity, of the Borrower ol, in and to the same, including but not limiled to:

(i) All rents, ravalties, profits, issues andd revanuas of the Land and Improvements from
tima ta tima accruing, whether under leases or tenancies now existing or herealter
¢reated; and '

(il All judgments, awards ol damages and settlements hereafter made resulting from
candemnation prucgedinus or the taking of the Land and Improvements or any part
thereof under the power of emingnt domain, or for any damage (whether caused by
such taking or otherwise) to the Land and Improvements or any part thereaf, or to any
rights appurtenant thereto, including any award for change of grade or streets, Lenders
hereby is authorized on behalf of and in the name of Borrower (o execute and deliver
valid acquittances for, and appeal from, any such judgments or awards., Lender may
apply all such sums or any part thereol so received, after the payment ¢of all its
expenses, inchxling costs and attorneys” fees, on any of the indebtedness secured
hereby in such manner as it elects or, at its optian, the entire amaunt of any part thereol
so received may be reheased;

[e) All cash and non-cash proceeds and all products of any of the foregoing items or types ol property
described in [a), (b), (c} or [d) aboave, including, but not limited to, all insurance, contract and tort
proceeds and claims, and including ali inventary, accounts, chattel paper, documents, instruments,
equipment, fixtures, consumer goods and general intangibles acquired with cash proceeds of any af the
foregoing items or types of property described in (a), (bl, lc) or {d} above,

TO HAVE AND TO HOLD the Mortgaged Property and all parts thereof unto the Lender, its successors and assigns lorever,

subject, however, 1o the terms andﬁcnnﬂitinns herein;

PROVIDED, HOWEVER, that these presents are upon the condition that, {i) 4 the Borrower shall fully pay or cause to be
{ully paid to the Lender the principal and interest payable with respect of the Loan and the Note, and any extensions,
renewals, modilications and refinancings of samae, at tha times and in the manner stipulated therein and herein, all without
ai; deduction ar credit for taxes or other similar charges paicd by the Borrower, and shall pay all charges incurred herein
by Lender on account of Borrower, including, but not limited to, attorneys’ lees, and shall pay any and all Others
Indebtedness, and shall keep, perform and observe all and singular the covenants, conditions and agreerments in this
Morigage, in the Note, in the ather Loan Documents, and in the Other Indebtedness Instruments expressed to be kept,
performad, and observed by or on the part of the Borrower, all without fraud or delay, and {ii} the Lender sha!l have no
further commitment or agreement to make advances, incur obligations or give value under the Loan, the Note, any other
Loan Document or any Other Indebtedness Instrument (including without limitation advances, ohligations or value relaling
to luture advances, open-end, revalving or other lines of credit or letters of credit]l, then this Martgage, and all the
praperties, nterests and rights hereby granted, bargained, sold and conveyed shall cease, terminate and be void, but shall
oltherwise remain in full force and effect.

AND 1he Barrower further represonts, warrants, covenants and agreas with the Lender as lollows:

ARTICLE |
GENERAL

1.01 Performance of Mortgage, Note and Loan Documents. The Borrower shall perform, observe and comply with all
provisions hereol, of the Note, of the other Loan Documents, and of the Other Indebtedness Instruments, and shall duly
and punctuaily 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, ol the Note, of the other Loan Documents,
and of the Other Indebiedness Instruments, all withaut any deductions or credit far taxes or other similar chatges paid by
the Borrower,

1.02 Warraniy of Title. Borrower hereby warrants that it is lawfully seized of an indeieasible estate in fee simple in 1he
land and real property hereby maortgaged, or is lawfully seized of such other estate or interest as is described on Exhibit
A hereto, and has good and absolute title to all existing personal property hereby granted as security, and has geed right,
full power and lawflul authority 1o sel!, convey, mortgage and grant a security inierest in the same in the manner and form
aforesatd; (hat the same is free and clear of all grants, reservations, security interests, llens, charges, and encurnbrances
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whatsoever, incfuding, as to the personal property and fixtures, condiliona! sales contracts, chattel mortgages, security
agreements, financing statements, and anything of a similar nature, and that Borrower shall and will warrant and forever
, defend the title thereto and the quial use and enjoyment thereof unto the Lender, its successors and assigns, against the
law{ul claims of all porsons whamsoever.

: 1.03 Futurs Advances, Revolving and Open-End Loens, end Cther Daebts. [t is expressly understood that this Mortgage
is intended to and do&s secure not anly the Loan, but also future advances and any and all Other Indebtedness, obligations
and liabilities, direct or contingent, ol the Borrower to the Lender, whether now existing or hereafter arising, and any and
all extensions, renewals, modifications and refinancings of same, or any part thereol, existing at any time before actual
cancellation ol this instrument aon the probate records of the county or counties where the Mortgaged Properly s localed,
and whether the same be evidenced by note, cpen account, assignment, endorsement, guaranty, pledge or otherwise. The
Loan and the Other Indebtedness may, if provided in the applicable loan instruments, provide for revaolving or open-end
loans ang advances, al! of which shall be secured by this Mortgage.

1.04 Monthly Tax Deposit. 1l required by Lender, Borrower shall pay on the first day of each month one-twellfth {1/12)
of the yearly taxes on the Mortgaged Praperty, as estimated by Lender, in addition to each regular installment 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 anable Lender
ta pay such taxes when due. Such sums may be applied by the Lender to the reduction of the indebtedness secured hereby
in any manner selected by Lender if an Event of Delault shalt cccur under this Mortgage or under the Note, any of the other
Loan Documents, or any of the Othes Indebtedness Instruments, but, unless otherwise agreed by the Lender in writing,
no application of tax deposits to the Note, to Other Indebtedness, or 1o other obligations secured hereby, shall delay,
rE{iuce, alter or otherwise alfect any ragularly scheduled payment with respect to the Loan, the Other Indebtedness, or

any such other ahligations.
1.05 Othar Taxas, WUilitios and Llens.

{8l The Borrower shall pay promptly, when and as due, and, if requested, will exhibit promptly 1o the Lender
receipts for the payment of all taxes, assessments, water rates, utility charges, dues, charges, lines,
penalties, casts and other expenses incwred, and impositions of every nature whatsaoever imposed, tevied
or assessed or to he imposed, tevied or assessed upon or against the Mortgaged Property or any part
thereofl or upon the revenues, rents, issues and prolits of the Mortgaged Praperty or arising in respect of
the occupancy, use or possession thereol, er upon the interest of the Lender in the Mortgaged Property
(other than any of the same for which provision has been made in Paragraph 1.04 of this Article 11, or any
charge which, if unpaid, would become a lien or charge upon the Mortgaged Properiy.

(b) The Barrower promatiy shall pay and shall not suffer any mechanic’s, laborer’s, statutory or cther tien to
be created or to remain outstanding upon any of the Mortgaged Property.

[c] In the event of the passage ol any state, federal, municipal or other governmental faw, order, rule or
requlation, subsequent to the date hereal, in any manner changing or modifying the laws now in lorce
: governing 1he taxation of mortgages or debts secured by mortgages ar the manner of collecting taxes,
| then Borrawer immediately shall pay any increased taxes if allowed by law, and if Borrower lails to pay
: such additional taxes, or if Borrower is prohibited from paying such taxes, or if Lender in any way is
adversely affected by such law, order, rule or reguiation, then in any of such events, all indebtedness
secured by this Mortgage and all interest accrued thereon shalt without notice become due and payable

farthwith at the option of the Lender.

1.06 Insurance.

{a] The Borrower shall procure for, deliver to, and maintain for the benelit of the Lender during the term of
this Morigage insurance policies in such amounts as (he Lender shall require, insuring the Mortgaged
Property against lire, extended caverage, war damage (if available), and such other insurable hazards,
casualties and contingencies as the Lender may require. The larm of such policies and the companies
issuing them shall be acceptable to the Lender, and, unless otherwise agreed by the Lender in writing,
shall ptovide for coverage without colnsurance or deductibles, All policies shall contain a New York

4 standasd, non-contributory mortpagee endorsement making losses payabla to the Lender, as mortpagee.
At least Hilteen {18] days prior ta the expiration date ol ali such policies, renawals thereof satislactory
to the Lender shall be delivered to the Lender. The Borrower shall deliver to the Lender receipts
evidencing the payment of ali such insurance policies and renewals. In the event ol the foreclosure of
1his Mortgage or any transfer of title to the Mortgaged Praperty in partial or full extinguishment of 1he
indebtedness secured hereby, afl right, title and interest of the Borrower, or its assigns, in and to all in.
surance policies then in force shall pass to the purchaser or grantee.

[b) The Lender hereby |s authosized and empowered, at its option, 10 adjust or compromise any loss undes
any insurance policies on the Mortgaged Property, and to collect and receive the proceeds from any such
policy or policies. Each insurance company hereby is authorized and directed to make payment for all
such losses directly to the Lender instead of to the Borrower and Lender jointly. After deducting from
said insurance proceeds any expenses incurred by Lender in the collection or handling of said funds, the
Lender may apply the net pinoceeds, at its oplion, either toward repaiting or restoring the improvements
an the Mortgaged Property, or a5 a credit on any portion of the Borrower's indebtledness selected by
Lender, whether then matured or 1o mature in the future, or at the option of the Lender, such sums either
wholly or in part may be used 10 repair such improvements, o to build new improvements in their placa
or lor any other purpose and in a manner satislactory to the Lender, all without affecting the lien ol this
Mortgage for the tull amaunt sacured herehy belore such payment took place, Lender shall not e liable
to Borrowear or otherwise respansible tor any failure to collect any insurance proceeds due under the lerms
of any palicy regardless of the cause ol such failure.
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- {C) it required by the Lender, the Borrower shall pay on the (irst day of each month, in addition to any regular
; installment ol principal and interest and other charges with respect to indebtedness secured hereby, and
: | ’ the monthly tax deposit provided Tor in Paragraph 1.04 hereof, one-twelfth {1/12) of the yearly premiums
{or insurance maintained pursuant to the provisions of this Paragraph 1.08. Such amount shall be used
by Lender to pay such insurance premiums when due. Such added payments shall not be, nor be deemead
to be, trust funds, but may be commingled with the general funds of the Lender, and no interest shall be
payable in respect thereof. Upon demand ol the Lender, the Borrower agrees to deliver 1o the Lender
such additional moneys as are necessary to make up any deflciencles in the smounts deposited by
Borrower with Lender pursuant to this Paragraph 1.06 to enable the Lender to pay such insurance
premiums when due. 1n the event of an Event of Delault hereunder or of a dafauft by Borrower under the
Note, any other Loan Documents, or any Other Indebtedness Instruments, the Lender may apply such
sums 1o the reduction of the indebtedness secured hereby In any manner selacted by Lender, but, unless
otherwise agreed by the Lender in wrlting, no application of insurance proceeds to the Loan, to Other
Indebtedness, or 1o other abligations secured hereby, shall delay, reduce, after or atherwise aflect any
reqularly scheduted payment with respect to the Loan, the Other Indebtedness, or any such other

cbligations.

1.07 Condemnation. If ali or any part of the Mortgaged Property 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
transier by private sale in lieu thereol), either temporarity or permanently, the enlire indebtedness secured heraby shali at
the option of the Lender become immediately due and payable. The Lender shatl be entitled to all compensation, awairds,
and other payments or relief for any condemnation and hereby is authorized, at its option, te commence, appear In and
prosecutg, in its own or the Borrower's name, any action or proceeding relating to any condemnation, and to setile or
compromise any claim in connection therewith. All such compensation, awards, damages, claims, rights of action and
proceeds and the right therelo are hereby assigned by the Borrower to the Lender, which, after deducting therefrom all its
expenses, including attorneys’ fees, may release any maneys so received by it without altecting the lien o! this Morigape
or may apply 1he same in such manner as the Lender shall determine Lo the reduction of the indebtedness secured hereby,
and any balance of such moneys then remaining shall be paid 1o the Borrower. The Borrower agrees (o execute such
furthier assignments of any compensations, awards, damages, claims, righis of action and proceeds as the Lender may
require. The Borrower promptly shall notlily the Lender in the event of the institutton of any condemnation or eminent
domain proceeding or in the event of any threat thereof. The Lender shall be entitled to retain, at the expense of the
Borrower, its own legal counsel in connection with any such proceedings or threatened proceedings. Lender shall be undes
no obligation to the Barrower or to any other person to determine the sufficiency or legatity of any condemnation awaid
and may accept any such award without quesiion or fusthier inquiry.

1.08 Care of the Property,

i (al The Borrower will praserve and maintain the Mortgaged Property in good condition and repair, and shalt
E nat commit or sulfer any waste and shall not do or suffer 10 be done anything which willincrease the risk
| ol fire or other hazard to the Martgaged Properly or any part thereol.

(b) Except as otherwise provided herein, no buildings, fixtures, personal property, or other past of ihe

Mortgaged Property shall be removed, demolished or substantially altered without the prior written
consent of the Lender. The Borrower may sell or otherwise dispose of, free from the lien of this
' Morigage, furniture, futnishings, equipment, too's, appliances, machinery or appurtenances, subject to
the lien hereot whigh may become worn out, undesirable, obsolete, disused or unnecessary [or use in tha
operation ol the Mortgaged Property, not exceeding in value at the time of disposition therecf Five
Thousand Doltars {$8,000.00) for any single transaction, or & total of Twenty Thousand Dollars
($20,000.001 in any ane year, upon replacing the same with, or substituting for the same, free and clear
of all liens and security interests oxcept those created by the Loan Documents or Other Indebtedness
Instromenyts, other furniture, furnishings, equipment, teols, appliances, machingry ar apputenances not
necessarily of the same character, but of at least equal value and of equal or greater utility tn tha
operatian ¢f the Mortgaged Propertly, and costing not less than the amount realized from the property sold
or otherwise disposed of. Such substitute turniture, furnishings, equipment, tools, appliances, machinery
and appurtenances shall forthwith become, without further action, subject to the provisions of this
Maortgage,

c) If the Monrigaged Praperty or any part thereol Is damaged by fire or any other cause, the Barrower shall
give immediate written notice of the same to the Lender,

(d} The Lender hereby is authonzed to enter upon and inspect the Martgaged Properly, and to inspect the
Barrower's or Borrower's agenl’s records with respect to the ewnership, use, management and operation

of the Mortgaged Property, at any time during normal business howrs,

{e} If alt or any part ol the Mortgaged Property sball be damaged by fire or other casualty, the Borrower
promptly shall restore the Mortgaged Property to the equivalent of its original condition, regardiess of
whether or not there shall be any insurance proceeds therefor; provided, however, that if thera are

! insurance proceeds, the Borrower shall not be required to restore the Mortgaged Property as aforesaid

: unless the Lender shall apply any net proceeds from the casualty in question and held by Lender, as

allowed under Paragraph 1.06, loward restoring the damaged improvements, If a part ol the Morigaged

Property shall he physically damaged through cendemnation, the Borrower promptly shall restore, repair

or alter the remaining property In a manner satisfactory to the Lender; provided, however, that if there

are candemnation proceeds or awards, the Borrower shall not be required to restors the Mortgaged

Property as aforesaid unless the Lender shall apply any net proceeds or awards lrom the condemnalion

| and held by Lender, as provided in Paragraph 1.07, taward restoring the damaged improvernents.
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1.09 Furthor Assurances; After-Acquired Property.

(8) At any time, and from time to time, upon request by the Lender, the Borrower, at Borrower’s axpense,
will make, axecute and deliver or cause t0 be made, executed and delivered 1o the Lender and, where
appropriate, to cause to be recorded and/for filed and tram tirne to time thereafter to be re-recorded and/or
refiled at such time and in such offices and places as shall be desmed desirable by the Lender any and
all such other and furiher mortgages, instruments of further assurance, certificates and other documents
as may, in tha opinion of the Lender, ba necessary or desirable in order to effectuate, complete, or
periect, or to continue and preserve the abligation of the Borrower under the Note and this Mortgage, and
the priority of this Mortgage as & lirst and prlor lien upon all of the Mortgaged Property, whether now
owned or hereafter acquired by the Borrower, Upon any failure by the Borrower 5o to do, the Lender may
make, execute, and record any and all such morlgages, instruments, certilicates, and documents for and
in the name ol the Borrower, and the Borrower hereby irrevacably sppoints the Lender the agent and
attorney-in-fact of the Borrower so to do. The lien and rights hergunder automatically will attach, without
further act, to all after-acquired property lexcept consumer goods, other than accessions, not acquired
within ten {10} days alter the Lender has given value under the Nate) attached to andfor used in the
operation of the Mortgaged Property or any pan thereof.

13]; Without limitation to the generality ol the other provisions of this Mortgage, including subparagraph la)
of this Paragraph 1.09, it hereby expressly is covenanted, agreed and acknowledged that the lien and
rights hereunder automatically will attach to any further, greater, additional, or different estate, rights,
titles or interasts in or to any of the Mortgaged Property at any time acquired by the Borrower by
whatsoever means, including that in the event the Borrower is the owner of an estate or interest in the
Morilgaged Property or any part thereaf [such as, for example, as the lessee or tenant} other than as the
fee simple owner thereof, and prior ta the satisfaction of record of this Mortgage the Borrower obtains
or otherwise acquires such fee simple or other eslate, then such further, greater, additional, or diflerent
estate in the Mortgapged Property, or a part thereof, shall automatically, and withaut any lurther actton
or filing or recording on the part ol the Borrower or the Lender or any other person or entity, be and
hecome subject to this Mortgage and the lien herecf. In consideration of Lender’s making the Loan as
aloresaid, and 1o secuwre the Laan, the Other Indebtedness and obligations set forth above, Borrowar
herehy grants, bargains, sclls and conveys to Lender, on the same terms as $et lorth in this Mortgage and
intended 1o he a part hereof, all such after-acquired property and estates.

1.10 Additionsl Security, The Lender also shall have and herehy is granted a security interest in all monies, securities and
other property of the Borrower, now or herealter assigned, held, received, or coming into the possession, contiol, or
custody al the Lender by or for the account of the Borrower (inctuding ifndebtedness due from the Lender ta the Borrower,
and any and all claims of Borrower against Lender, at any time existing) whether expressly as collateral security, custody,
pledge, transmission, collection or for any other purpose, and also upon any and all deposit balances. including any
dividends declared, or interest aceruing thereon, and proceeds thereof, On an Event of Default, the Lender may, in additian
to any other rights provided by this Morigage or any of the other Loan Documents, but shall not be otligated to, anpply to
the payment of the Loan or Other Indebtedness secured hereby, and in such manner as the Lender may determing, any such
monies, securities or other praperty held or cantrolled by the Lender. No such application of funds shall, unless otherwise
expressly agreed by the Lender in writing, reduce, alter, delay or otherwise affect any regularly scheduled payment with
respect to the Loan or such Other Indebtedness or obhgations,

1.11 Leases Affecting Moartgaged £roperty. The Boirower shall comply with and observe its ebligations as landlord or
tenant under alf leases ailecting the Mortgaged Property or any part thereof. If requested by Lender, Borrower shall furnish
Lender with executed copies of all leases now or hereafter existing on the Mortgaged Property; and all leases now or
herealter enterad into will be in form and substance subjact to the approval of Lender. Borrower shall not accept payment
of rent more than one {1) manth in advance without the express written consent of Lander. H requested by the Lender,
the Barrower shall execute and deliver to Lender, as additional secwity, such other documents as may be requested by
Lender to evidence further the assignment to Lender hereunder, and 1o assign any and all such leases whether now existing
or hereafter created, including, without limitation, all rents, royallies, issues and profits of the Mortgaged Property ltom
time to lime accruing. The Borrower shall not cancel, surrender or modily any lease alfecting the Mortgaged Property or
any part thereof without the writlen consent of the Lender,

1.12 Expenses. The Borrower shall pay or reimburse the Lender for all reasonable altornays’ fees, costs and expenses
incurred by the Lender in connection with the collectien of the indebtedness secured hereby or the enforcement of any
rights or remedies provided for in this Mortgage, in any ol the other Loan Documents or the Other Indebtedness
Instruments, or 85 may clherwise be provided by law, or incurred by Lender in any proceeding involving the estate ol a
decedent or &n insolvent, or in any action, proceeding or dispute of any kind in which the Lender is made & party, or
appears as party plaintiflf or defendant, atfecting this Mortgage, the Note, any of the othér Loan Documents, any of the
Other Indebtedness Instruments, Borrower or tha Mortgaged Property, including but not limited to the foreclosure of this
Mortgage, any condemnation action involving the Mortgaged Property, any environmental condition of or allecting the
Mortgaged Property, or any action (o protect the security hereaf; and any such amounts paid or incurred by the Lender shall
ha adided 10 the indebtedness secured hereby and shalt be furiher secured by this Mortgage.

1.13 Performance by Lender of Defaults by Borrewaer, |f 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
1.05 hereof; in the payment of any ulility charge, whether public or private; in the payment of insurance premiums; in the
procurement of insurance coverage and the delivery of the insurance policies required hereunder; or in the performance or
observance of any other covenant, condition or term of this Martgage, of the Note, of any af ihe other Loan Documents,
or ol any of the Other Indebiedness Instruments, then the Lender, at its option, may perform or observe the same; and all
payments made 10or costs or expenses ingurred by the Lender in connection tharewith shall be secured hereby angd sha!l be,
wilhout demand, immedialely repaid by the Borrower Lo the Lender with interest thereon calculated in the mannar set forth
in the Note, and at the default interast rate specified in the Note, or, if no default interest rate is specified, {hen at the rate
set forth in the Note, plus two percentage points {2%). The Lender shall be the sole judge o! the legality, validity and
priority af any such tax, lien, assessment, charge, claim and premium, of the nacessity for any such aclions and ol the
amount necessary ta be paid in satisfaction thereol. The Lender hereby is empowered to enter and 10 authorize others 1o
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enter upon the Mortgaged Properly or any part thereol for the purpose of performing or observing any such defaulted
covenant, condition or tlerm, withaut thereby becoming liable to the Borrower or any parson in possession holding under
the Borrower for trespass or otherwise.

1 14 Books and Records. The Borrower shall keep and malintain at all times full, true and accurate books of accounts and
records, adequate to reflect correctly the results of the operation af the Mortgaged Proparty. Upon request of the Lender,
the Botrower shall furnigh to the Lender (i} within ninety {80) days alter the end of the Borrower’s fiscal year a balance
sheet and a statement of income and expenses, both in reasonable detail and form satislactory to Lender and certified by
a Certified Public Accountant, and (ii] within ten {10} days after request therefor from Lender, a rent schedule of the
Martgaged Property, certified by the Borrower, showing the name of each tenant, and for each tenant, the space occupied,

the lease expiration date and the rent pald.

1.15 Estoppal Affidavits, The Boriower within ten (10} days after written request from the Lender shall furnish a written
statement, duly acknowledged, setting forth the unpaid principal of and interest on the Loan and Other Indebtledness and

whether ar not any offsets or defenses exist against any prin¢cipal and interest.

1 16 Allenatlon or Sale of Mortgaged Property. The Borrower shall not sell, assign, mortgage, gncumber, grant a security
interast in or otherwise canvey all ar any part of the Mortgaged Property without obtaining the express written consent
ol the Lender at least thirty {30] days prior te such conveyance, If Borrower should sell, assign, mortgage, encumber, grant
a security interest in or convey all, or any part, of the Mortgaged Property without such consent by Lender, then, in such
event, the entire balance af the indebtedness {including the Loan and all O1ber Indebtedness) secured by this Morigage and
ali interest acerued thereon {or such parts as Lender may elect] shall without notice become due and payable forthwith at

the aption of the Lender.

1.17 Environmentsl and Compliance Malters. Borrower represents, warrants and covenants as follows:

{s] Na Hazardous Materiats (hereinafter defined) have been, are, or will be, while any part of the indebtedness
secured by this Mortgage refmains unpaid, contained in, treated, stored. handled, generated, located on,
discharged {rom, or disposed of on, or canstitute a part of, the Mortgaged Property, As used herein, the
tarm "Hazardous Matarials” includes, without limitation, any asbestas, urea formaldehyde loaminsulation,
jlammable explosives, radioactive materials, hazardous materials, hazardous wastes, harardous or taxic
subsiances, or related or unrelated substances or materials delined, regulated, controlled, limited or
prohibited in the Comprehensive Environmental Hesponse Compensation and Liability Act of 1380
(“CERCLA"™} {42 U.5.C. Sections 9601, el seq.}, the Hazardous Materiats Transperiation Act (43 U.5.C,
Sections 1801, ef seq.), the Resource Canservation and Recovesy Act ("RCRA™) {42 U.5.C, Sections
6901, ef s8g.]), the Clean Water Act (33 U.5.C. Sections 1251, ef seg.}, the Clean Air Act (42 U.5.C.
Sections 7401, et seq.}, the Toxic Substances Control Act {16 U.5.C. Sections 2601, ef seq.], each such
Act as amended from time to time, and in the rules and regutations adopted and publications promulgated
pursuant thergta, and in the rules and regulations of the Occupational Safety and Health Administration
I"OSHA") partaining to occupational exposure to asbestos, as amended {rom time to time, or in any other
{ederal, state or local environmental law, ordinance, rule, or regulation now or hereafter in effect;

(k) No underground storage tanks, whether in use or not in use, are located in, ¢n or under any part ol the
Mortgaged Property,

() Adl of the Martgaged Propecty complies and will comply in all respects with apphicable environmental laws,
roles, regulations, and court or administrative orders;

]! There are no pending claims or threats of ctaims by private or governmental or administralive authorities
relating to environmental impairment, conditions, ar regulatory requirements with respect to \he
Morigaged Property:

[} The Borrower promptly shall comply with all present and uture laws, ordinances, rules, regutations,
orders and decrees of any governmenta) authority atfecting the Mortgaged Property or any part thereof.
Without limiting the foregaing, the Borrower represents and covenants that the Mortgaged Property isin

4 present compliance with, and in the luture shalt comply with, as applicable, the Americans With

Disabilities Act ol 1990, ["ADA")1 {42 U.5.C. Sections 12101, er seq.} and the Rehabilitation Actof 1973

{"Rehabilitation Act") (29 U.8.C. Sections 749, e? seq.}), each such Act as amended from time to time,

and in the rules and regulations adopted and publications promulgated pursuant thereto.

(I} Borrower shall give immediate orat and written notice ta Lender ol its receipt of any notice ol a violation
of any law, rule or regulation covered by this Paragraph 1,17, or of any notice of other claim refating 1o
the environmental or physical condition ol the Mortgaged Property, or aof its discovery of any matter
which would make the representations, warranties and/or covenants herein to be inaccurate or misleading
in any respecl.

Borrower agrees 10 and does hereby indemnily and hold Lender harmless {rom all loss, cost, damage, claim and expense
incurred by Lender on account of (i} the violation of any representation or warranty set forth in this Paragraph 1.17, lii]
Borrower’'s faillure 1o perform any oblipations of this Paragraph 1.17, (il Borrower's or the Mortgaged Property’s fallure
to Jully comply with all environmental 1aws, rutes and regulations, with all occupational health and safety laws, rulss and
raguialions, with the ADA or tha Rehabilitation Act, as applicable, or [lwvl any other mattar related 10 environmantasl or
physical conditions on, under or affecting the Mortgaged Property. This indemnificatlon shall survive the closing of the
Loan, payment of the Lnan, the exarcise ol any right or remedy under any Loan Document, and any subsequent sala of
transfer of the Mortgaged Property, and all similar or refated events or occurrences. However, this indemnification shall
not apply to any new Hazardous Materials first stored, generated or placed on the Mortgaged Property after the acguisition
of title to the Mortgaged Property by Lender through Joreclosure or deed inlieu of foreclosure or purchase from 3 third panty
after the Loan has been paid in full.
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1.18  Inspection Rights and Easements. in addition to other inspection rights of Lender, the Borrower shall and hereby
does grant and convey to the Lender, its agents, representatives, contractors, and employesas, to be exercised by Lender
foltowing an Event of Default hereunder or under any of the olher Loan Documents, an sasement and license to enter on
he Martgaged Property at any time and from time to time for the purpose of making such audits, tests, inspections, and
examinations, including, without limitation, inspection of buildings and Improvements, subsurface exploration and testing
and groundwater testing (herein "Inspections”), as the Lender, in its sole discretion, deems necessary, convenignt, or propat
to determine the condition and use of the Mortgaged Property, to make an inventory of the Morigaged Froperty, and ta
determine whether the ownarship, use and operation of the Mortgaged Property are in compliance with all federal, state,
and local laws, ordinances, rules, and regulations, including, without limitation, environmental laws, health and public
accommodation taws, the ADA and the Rehabilitation Act, as applicable, and ordinances, rules and regulations relating
ihereto. Notwithstanding the grant of the above easement and ficense to the Lender, the Lender shall have no abligation
to perform any such Inspections, or to take any remedial action. All the costs and expenses incurred by the Lender with
respect to any Inspections which the Lender may conduct or take pursuant to this Paragraph 1.18, including, withaut
fimitation, the fees of any engineers, laboratories, and contractors, shall be repaid by the Borrower, with interest, and shall
be secured by this Mortgage and the other Loan Documents.

ARTICLE I
ASSIGNMENT OF RENTS AND LEASES

2.01 Assignment. Borrower, in consideration of Lender’s making the Loan as aloresaid and lor other good and valuable
consideration, and to secure the prompt payment of same, with the interest therean, and any extensions, renewals,
mbdilications and refinancings of same, and any charges herein incutred by Lender on account of Borrower, including but
not limited to attorneys’ fees, and any and afl Other Indebtedness, and further to secure the performance of the covenants,
conditions and agreements hereinalter set forth and set forth in the Note, in the other Loan Documents, and in the Othet
Indebtedness Instruments, does hereby sell, assign and transfer unto the Lender all leases, subleases and lease guaranties
ol or relating to all or part of the Mortgaged Praperty, whether now existing or hereafter created ar arsing, including
withaut limitation those certain leases, If any, specifically described on an exhibit to this Mortgage, and all the rents, issues
and profits now due and which may hereafter become due under or by virtue of any such lease, whether written or verbal,
of any letting of, or of any agreement far the use or fCccupancy of the Mortgaged Property or any part thereof, which may
have been heretofore or may be herealter made or agreed to or which may be made or agreed to by the Lender under the
nowers herein granted, it being the intention of the parties to hereby establish an absclute transfer and assignment ol ail
the said leases, subleascs, lease guaranties and agreements, and all the avails thereof, to the Lender, and the Barrowet
does hereby appoint irrevacably the Lender its true and Yawlul attorney in Hs name and stead {with or without 1aking
possession ol 1he aforesaid Mortgaged Praperty as hereinalter provided), to rent, lease or le! all or any portion of the
Martgaged Property to any party or parties at such rental and upon such term, insts discration as it may determing, and
to collact all of said avails, rents, issues and profits arising from or aceruing at any time hereafter, ang all now due, or that
may hereatter become due under each and all of the leases, subleases, lease guaranties and agreements, written or verbal,
or other tenancy existing or which may hereafier exist an ithe Mortgpaged Property, with the same rights and powers and
subject 10 the same immunities, axoneration of liability and rights of recourse and indemnity as the Lender would have upon
taking possession of the Mortgaged Property pursuant ta the provisions hereinafter set torth.

2.02  Prepayment of Rent. The Borrower represents and agrees that no rent has been or will be paid by any person in
possession of any portion of the Mortpaged Property for more 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 setoff against
any person in possession of any portion of the Martgaged Property. The Barrower agrees that it will not assign any of the
rents or profits except to the purchaser or grantee ol the Mortgaged Property.

2.03 HNot Morigngeo In Possession; No Liability. Nothing herein contained shall be construed as constituiing the Lender
as "motigagee in possession” in the absence of 1he taking of actuai possession of the Mortgaged Property by the Lender
pursuant to the provisions hereinafter contained. In the exercise of the powers herein granted the Lender, no Hability shall
he asserted or enforced against the Lender, all such liability being expressly waived and released by the Borrower.

2.04 Present Asslgnment. It is the intention ol the parties that this assigpnment of rents and leases shall be a present
assignment; however, it is expresslty understood and agreed, anything heretn contained to the contrary notwithstanding,
ihat Barrower shall have the right to collect the rents 50 long as there exists no Event of Default under this Mortgage, and
provided further, that Barrower's right to collect such rents shall terminate and cease autamatically upon the occurrence
ol any such Event of Default without the necessity of any notice or other action whatsoever by Lender,

2.05 No Qullgation of Lender Under Leases. The Lender shall not be oblipated 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
relating to the Mortgaged Property, and the Borrower shall and does hereby agree to indemnily and hold the Lender
harmless of and from any and all liability, loss ar damage which it may or might incur under any leases, subleases ar
agrrements or under or by reason of the assignment thereof and ot and from any and all claims and demands whatsocves
which may be asserted against it by reason ol any alleged ebligations or undertakings on its part to perform or dischaige
any of the terms, covenants or agreements cantained in said leases, subleases or agreements. Should the Lender incur
any such liability, lass or damage, under said leases or under or by reason of the assignment thereol, or in the defense of
any claims or demands asserted against the Lender in connection with any one or more of said leases, subleases or
agreements, the Borrower agrees to reimburse the Lender {or the amount thereol, including costs, expenses and reasonahle
attorneys’ feas immediately upon demand, and until the same are fully reimbursed by the Barrower, all such costs,
expenses and attorneys’ fees shall be secured by the assignment hereunder and by 1his Mortgage.

2.06 Instruction to Lessees. The Borrower does tunher speciftically authorize and instruct each and every present and
future lessee, tenant, sublessee of subtenant of the whale or any part of the Morigaged Property to pay all unpaid rental
agreed upon in any lease, sublease or tenancy to the Lender upon receipt of demand from said Lender to pay 1he same.
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207 Delpuit (Assignment). Upon the occurrence af any Event of Default, as described in Paragraph 4.01 ol this
Marigage, then, in addition to the right to demand and collect directly from tensnts rents accruing from leases of the
Mortgaged Property, Lender shall have all rights and remedias set forth in Article IV or elsewhere in this Mortgage.

ARTICLE
SECURITY AGREEMENT

3.01 Grant of Security Interast. Borrower (the “debtor” far purpases of the Uniform Commercial Code), In consideration
of Lender's {the "secured party” for purposes of the Unilorm 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 gxtensions,
renewals, madilications and refinancings of same, and any charges herein incurred by Lender on account ol Borrower,
including but not limited to sttornays’ fees, and any and all 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 Olher Indebtedness Instruments, daes hereby assipn and grant to Lender title to and a security interest in such
portions of the Mortgaged Property the security interest in and disposition ol which is governed by the Unilarm Commercial

Code [the "Collateral"}.

1.02 Delililons. All terms used hergin which are defined in the Alabama Uniform Commercial Code (the "Uniform
Commarcial Code™) shall have the same meaning herein as in the Uniform Commercial Code uniess otherwise indicated

heraein,

3.03 Financing Statements, Na financing statement covering any Callateral or any proceeds thereof is on file in any
public aflice, except for finanging statements specifically set forth on an addendum attached hereto, if any, and except
lar the financing statements execuied by Borrower and Lender. At the Lender’s request, the Borrower will join with Lender
in executing one or more financing $tatements pursuant to the Uniform Commercial Code in {form salislactory to the Lender,
and will pay ihe cost af fiting the same in all public ollices wherever filing 15 deemed by the Lender to be necessaty or
desirable. The Barrower authorizes the Lendér to prepara and to file financing statements caovering the Collateral signed
only by the Lender and to sign the Borrower’s signature to such financing statements in jurisdictions whete Borrower's
signature is required. The Borrower promises 10 pay to the Lender the fees incuered in {iling the financing statements,
including but not limited to mortgage recording taxes payable in connection with filings on fixtures, which fees shalt hecome
part of the indebtedness secured hereby.

3.04 Reprasentations of Borrower {Collatersl). With respect to all of the Collateral, Borrower represents and warrants
that:

(a) The Collateral is used or hought primarily for business purposes;

(o} It the Loan is a construction Yoan, the Collateral is being acquired andfor instalied with 1the proceeds of
the Note which Lender may disburse directly to (he seller, contractor, of subcontractor;

(¢} All the Coltateral will be kept at the address of Barrower shown in Paragraph 5.08(a) or, if not, at the rea!
property described In Exhihit A hereto. Borrower promptly shall notily Lender of any change in the
location of the Collateral. Except for transactions in the ordinary course ol Borrower’'s business,
Borrower, its agents or employees, will not remove the Collateral from said {ocation without the prior
written consent of tha Lender,;

(d] If certiticates ol title are issued or outstanding with respect to any ol the Collateral, the Borrowaer shall
cause the Lender’s interest to be properly noted therean; and

le) Baorrower's namne has always been as set torth on the first page of this Mortgage, except as otherwise
disclosed in writing to the Lender. Borrower prompily shall advise the Lender in writing of any change
in Barrower’'s name.

3.05  Assignment of Liabilities. If at any time or times by sale, assignment, negotiation, pledge, or otherwise, Lender
4 transiers any ar all of the indebtadness or instiuments secured hareby, such transfer shall, unless otherwise specitied in
writing, carry with it Lender’s rights and remedies hereunder with respect to such Indebtedness or instruments transfaried,
and the transferee shall become vested with such rights and remedies whether or not they are specitically referred 10 in
1he transler. |f and 1o the extent Lender retains any ol such indebtedness or instruments, Lender shall continue to have
the rights and remedies herein set forth with respect thereto.

3.06 No Obligation of Lender Undar Assigned Contracts. The Lender shall not be obligated to perlorm or discharge,
nor does it hereby undertake ta perform ar discharge, any obligation, duly or liability under any contracts or agreements
relating to the Mortgaged Properly, and the Borrower shalt and does hereby agree to indemnily and hold the Lender
harmless af and from any and all liabitity, loss or damage which it may or might incur under any such contracts or
agreements or under or by reason of the assignment thereof and of and from any and all claims and demands whatsoever
which may Le asserted apainst it by reason ol any alleged obligations or undertakings on ils pa:t to perform or discharge
any of the terms, covenants or agreements contained in said contracts or agreements. Should the Lender incur any such
habilily, loss or damagqe, under said contracts or agreements or under or by reason of the assignment thereol, or in the
defense of any ctaims or demands asserted against the Lender in connection with any ane or more of said contracts of
agreemnents, the Borrawer agrees to reimburse the Lender for the amount thereof, including costs, expenses and reasonable
, attorneys’ fees immediately upon demand, and until the same are fully reimbursed by the Borrower, ail such casts.
i expenses and attorneys’ fees shall be secured hy the assignment hereunder and by this Morigage.

3.07 Dafault {Security Agreaement). Upon the occurrence of any Event of Default, as described in Paragraph 4.0 of
this Mortgage, the Lendar shall have all rights and remedies sel farth in Article IV or elsewhare in this Maortgage.
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ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES

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

11

{c]

(d)

Failure by the Borrower Lo pay as and when due and payable any Instaliment of principal, interest os
escrow deposit, ar other charge payable under ihe Note, this Mortgage or under any other Loan
Cocwnent; of

Failure by the Borrower to duly cbserve any other covenant, condltion or agreement of this Mortgape, ol
the Note, of any of the other Loan Documents, or of any of the Other indebtedness Instruments, and the
continuance of such failure for ten {10) days or more, or the occurrence of any other Event of Default
under any of the other Loan Documents or Other Indebtedness Instruments,; or

The filing by the Borrower or any guarantor of any indebtedness secured hereby or af any of Borrower's
obligations hereunder, of a voluntary petition in bankruptcy or the Borrower’s or any such guarantor’s
adjudication as a bankrupt or insalvent, or the filing by the Borrower or any such guarantor of any pelition
or answer seeking or acquiescing in any reorganization, arrangement, composition, readjusiment,
liquidation, dissolution or similar reliel for itsell under any prasent or Tuture lederal, state or other statute,
taw or requiation relating to bankrupicy, insolvency or other relief for debtors, or 1the Borrower’s or any
such guarantor’'s seeking or consenting to or acguiescence in the appointment ol any trustee, receiver
or liquidatar of the Borfower or any such guarantor or of all or any substantial part of the Mortgaged
Property or of any ar all of the rents, revenues, Issues, earnings, profits or income thereol, or of any
interest ar estate therein, or the making of any general assignment lor the benelit ol creditors or 1he
admission in writing ol its inability to pay its debts generally as they become due; of

The entry by a court of competent jurisdiction or any order, judgment, or decree approving a petition fited
against the Borrower or any guarantor of any of the indebtedness secured hereby or of any of Borrower’s
obligations hergunder, seeking any reorganization, arrangement, composilion, readjustment, liquidation,
dissolution or stmilar reliel under any present or futwe lederal, state or other statute, law or regulation
telating to bankruptey, insolvency or ather reliel lor debtors, which order, judgment or decree remains
unvacated and unstayed for an aggregate of thirty {30} days (whether or not consecwtive] from the date
of entry thereaf, or the appointment of any trustee, receiver or liquldator of the Borrower or any such
guarantor or of all or any substantial part ol the Mortgaged Property or of any or all of the rents,
revenues, issues, earnings, profits or income thereof, or of any interest os estate therein, without the
censent or acquiescence of the Borcower andl/or any such guarantor which appointment shall remain
unvacated and unstayed for an aggrepate of thirty (30] days {whether or not consecutive}; or

The tiling or enforcement of any ather mortgage, hen or encumbrance on the Mortgaged Property or any
part thereaf, or ol any interest or estate therein, or

il any portion of the Mortgaged Property is a leasehold estate, the occwrence of a default under such
lease or other instrumant creating the estate.

4.02 Acceleration of Matuilty, IL an Event of Delfaultt shatl have occurred, then the entire balance of the indebtedness
linctuding but not limited to the Loan and the Other Indebtedness) secured hereby (or such parts as Lender may elect) with
interest acerued thereon (or such parts as Lender may elect] shall, at the option of the Lender, become due and payable
without natice or demand, time being of the essence. Any omission on the part of the Lender to exercise such option when
ertitted to do so shall not be considered as a waiver of such right,

4.03 Right of Lendler to Enter and Take Possession.

[a}

{11

Il an Event of Delfault shall have occurred and be continuing, the Borrower, upon demand ol the Lender,
shall forthwith surrender 10 the Lender 1he actual possession of the Mortgaged Property, and il and (o the
extent permitted Ly law, the Lender ar its agents may enter and take and maintain passession of all the
Morigaged Property, together with all the documents, books, records, papers and accounts ol the
Borrower of then owner ol the Morigaged Froperty relating thereto, and may exctude the Borrower and
its agents and employees wholly therefrom.

Upon every such entering upon or taking ol possession, the Lender, as attorney-in-lact or agent of the
Borrower, of in its own name as mortgagee and under the powers herein granted, may hold, store, use,
aperate, manage and contral the Martgaged Property (or any portion thereof selected by Lender) and
conduct the business thereof either personally or by its agents, and, from time to time (i} make all
necessary and proper maintenance, repairs, renewals, replacements, additions, betterments and
improvemants thereto and thereon and purchase or otherwisa acquire additional {ixtures, persanalty and
other property; (i} insure or keep the Mortgaged Property {or any portion thereof selected by Lender)
insured; fiii} manage and operate the Mortgaged Property [or any portion thereol selected by Lender) and
exercise all the rights and powers of the Borrower in its name or otherwise, with respect to the same,
including legal actions for the recovery af rent, legal dispossessory actions against tenants holding over
and jegal actions in distress of rent, and with full power and authority to cancel or terminate any lease
ar suhlease for any cause or on any ground which would entitle the Boarrower to cancel the same, and
to elect to disaflirm any lease or sublease made subsequent to this Mortgage or subordinaled 1o the lien
hereof; (iv] enter into any and alt agreements with respect to the exercise by others of any of the poweis
herein granted the Lender, all as the Lender from timne to time may determine to be 1o its best advantage;
and the Lender may coblect and receive all the income, revenues, rents, issues and praflits of the
Marigaged Property {or any portion thereof selected by Lender|, including those past due as well as those
accriing thereaftar, and, atter deducting (2a) all expenses of taking, holding, managing, and operating the

L
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Morigaged Praperty {including compensation for the services of all persons employed ftor such purposes),
Ih) the cost of all such maintenance, repalrs, renewals, replacements, additions, bettermenis,
improvements and purchases and acquisitions, lcc) the cost of such insurance, (dd)l such taxes,
assessments and other charges prior to this Mortgage as the Lender may determing to pay, (ee] other
proper charges upon the Mortgaged Property or any part thereof, and {ff} the reasonable compensalion,
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 intarest under the Note; second
to the payment of tax deposits required in Paragraph 1.04; third to the payment of any othesr sums
required to be paid by Borrower under this Mortgage or under the other Loan Documents; faurth 10 the
payment of averdue instaiments ol principal on the Note; fifth 1o the payment of any sums due undes
Ohiser Indebtedness Instruments, whalher principal, Interest or otherwise: and the halance, il any, as
otherwise required by law,

(ch Whenever all such Events ol Defautt have been cured and satisfied, the Lender may, at its option,
surrender possession of the Mortgaged Property to the Borrower, or 1o whomsoever shall be entitled to
possession of the Mortpaged 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 Raceivar.

{8} If an Event of Default shall have occwred and be continuing, the Lender, upon application to a court of
competent jurisdiction, shall be entitled, without notice and without regard to the adequacy of any
. security for the indebtedness hereby secured or the solvency of any party bound lor its payment, to Lthe
appoiniment ol a receiver to take passession of and to operate the Mortgaped Property and Lo collect the

rerts, prolits, issues, royallics and revenues thereol.

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

405 Llender's Power of Enforcemant. 1! an Event of Default shall have occurred and be continuing, the Lender may,
gither with or without entry or taking possession as heseinabove provided or otherwise, proceed by suit or suits at law or
in equity or any other appropriate proceeding or remedy (a) to enforce payment of the Loan; {b} to loreclose this Morigage,
(c) to enlorce ar exercise any right under any Other Indebtedness Instrument; and (d) to pursue any other remedy avatlable
to Lender, all as the Lender may elect. -

4.06 Rights of a Secured Party. LUpon the occurrence of an Cvent of Defavlt, the Lender, In addition to any and alk
remedies it may have or exercise under this Martgage, the Note, any of the ather Loan Documents, the Other Indebtedness
Instruments or under applicable law, may immediately and without demand exercise any and 2l of the rights of a secured
party upon default under the Unitorm Commercial Code, all of which shall be cumulative. Such rights shaliinclude, without

himitation.

(a) The right to take possession of the Coliateral without judicial process and to enter upon any premises
where the Collateral may be located far the purposes of taking possession ol, securing, 7emoving, and/ot
disposing of the Colateral without interference from Borrower and without any liability for rent, storage,
utilities or other SUMS;

(b) The right to sell, lease, or otherwise dispose of any or all of the Collateral, whether in its then condition
or after further processing or preparalion, at public or private sale; and unless the Collateral is perishable
or threatens to decline speedily in value ar is of a type custnmarily sold on a recognized market, Lender
shall give 1o Borrower al least len (10} days’ prior notice of the lime and place o! any public sale ol the
Callaterat or of the time alter which any privatle sale or other intended disposition of the Colfaleral is to
be made, all of which Borrower agrees shall be reasonable notice of any sale or disposition of the

Coltataral;

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

) The right to notily account debtors, and demand and receive payment therefrom,

Ta eflectuate 1he rights and remeadieas of Lender upon defautt, Borrower does hereby irrevacably appoint Lender attningy-in-
fact lor Bottower, with full power of substitution ta sign, execute, and deliver 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 cotlateral to Lender
ar any other party.

407 Power of Sale. If an Event of Delault shall have occurred, Lender may sell the Mortgaged Property Lo the highest
bidder at public auction in front of the courlhouse door in the county or counties, 3s may be required, where the Mortgaged
Property is located, either in person or by auctioneer, after having first given notice of the time, place and terms of sale,
together with a description of tha property to be s50ld, by publication once a week tor 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 cenducting the sale for Lender is authorized to execuwte 1o the purchaser at said sale a deed
to 1he Morigaged Property 5o purchased. lender may bid at said sale and purchase the Mortgaged Property, or any part
thereof, if the highest bidder therefar, At the foreclosure sale the Mortgaged Property may be olfered for sale and sold
as a wholo without first offering it in any ather manner or imay be offered for sale and sold in any other manner as Lender

may elect. The provisions of ffaragraph 4.08 ol this Mortpage shall apply wilh respect 1o Lender’s enforcement ol rights
ar interests In personal praperty which constitinies Mortgaged Proporty hereunder,

4.08  Applicatlon of Foroclosura ar Sale Proceads. The proceeds of any [oreclosure sale pursuant to Paragraph 4 .07,
or any sale pursuant to Paragraph 4.08, shall be applied as follows:
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(al First, to the costs and expenses of li} retaking, holding, storing and processing the Collatersl and
preparing the Coltateral or the Mortgaged Property {as the case may be] for sale, and {ii) making the sale,
including a reasonable attorneys' fee for such services as may bs necessery in the collection of the
indebtedness secured by this Mortgage or the foreclosure of this Mortgage,;

(b) Second, to the repayment of any money, with interest thereon to the date of sale at the applicable rate
or rates specified in the Note, this Mortgage, the other Loan Documents or the Other Indebledness
Instruments, as applicable, which Lender may have paid, or become liable {0 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 Note or the olher Loan Documents, such repayment to be applied
in the manner determined by Lender,

() Third., 1o the payment of the indebtedness lincluding but not limited to the Loan and the Other
indchiedness) secured hereby, with interest to date of sale at the applicable rate or rates specilied in the
Nate, this Mortgage, the other Loan Documents or the Other Indebtedness Instruments, as applicable,
whethe: or not all of such indebtedness is then due;

(<) Fourth, the balance, if any, shall be paid as provided by law.

4.09 Lender's Option on Foreclosure. At the option of the Lender, this Mortgage may be toreclosed as provided by law
or in equity, in which event a reasonahle attarneys’ fee shall, among other costs and expenses, be allowed and paid 0w
of the proceeds of the sale. In the event Lender exercises its option to foreclose this Mortgage in equity, Lender may, at
itg.option, foreclose this Mortgage subject to the rights of any tenants of the Mortgaged Properly, and the failure to make
any such tenants parties defendants Lo any such foreclosure proceeding and to foreclose their rights will not be, nos be
asserted 1a bae by the Borrower, a defense 1o any proceedings instituted by the Lender to cotlect the sums secured hereby,
or to collect any deficiancy remaining unpaid after the foreclosure sale of the Mortgaged Property.

4.10 Woeiver of Exemplion. Borrower waives ail rights of exemption pertaining 1o real or personal property as to any
indebledness secured by or that may be secured by this Mortgage, and Borrower waives the benefit ol any statute
reguiating 1he obtaining of a deficlency judgment or requiring that the value of the Mortgaged Property be set off against
any part ol the indebtedness secured hereby.

4.11% Suils to Protact the Martgaged Property. The Lender shaill have power (a} to institute and maintain such suits and
proceedings as it may deem expedient to prevent any impairment of the Moitgaged Property by any acts which may be
unlawiut or in violation af this Martgage: [b) to preserve or protect its interest in the Mortgaged Property and in the income,
revenues, rents ang prolits arising therefrom; and [c) to sestrain the enforcement of or compliance with any fegislation or
other governmental enactment, sule or order that may be onconstitutional or otharwise invalid, if the enforcement ol or
compliance with such enactment, rule or order wauld impair 1he security hereunder or be prejudicial 1o the interest of the

Lender,

4.12 Borrower {0 Pay the Note on any Default In Payment; Application of Moneys by Lender. L delautt shall occur in
the payment of any amount due under this Mortgage, the Noie, any of the other Loan Documents or any ol the Other
Indebtedness Instruments, or H any other Event of Default shall occur under this Mortgage, then, upon demand of the
Lender, the Borrower shall pay to the Lender the whole amount due and payable under the Note and under alt Other
indebiedness Instruments; and in case the Borrower shall 1ail to pay the same forthwith upon such demand, the Lender
shall be entitled to sue tor and to regover 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 attoineys.

413 Dalay or Omission No Waiver. No delay or omission of the Lender or of any holder of the Note 1o exercise any
right, power or remedy accruing upon any default shall exhaust or impair any such right, power or remedy or shall be
canstrued 10 be a watver ol any such default, or acquiescence therein; and every righl, power and remedy given by the
Mote, this Mortgage, any of the other Loan Deruments, ar the Other Indebtedness Instruments 1o the Lender may he
exarcised fram time 1o time and a5 often as may be deemed cxpedient by the Lender.

4.14 No Waiver of Ona Delault to Affect Another. No waiver of any default hereunder, under any of the other Loan
Documaents, or under any of tha Chher Indebtedness Instruments shall extend to or shalt alfect any subsequent or any other
then exisling default or shall tmpair any rights, pawers or remedies consequent thereon.

If the Lender [a) grants forbearance or an extension of time for the payment of any indebtedness secured hereby; () takes
ather ar additional security for the payment thereof; (¢) waives or does not exercise any right granted herein, in the Note,
in any of the othar Loan Documents, or in any of the Other Indebtadness Instruments; (d] releases any part of the
Martgaged Property from this Mortgage or otherwise changes any of the terms of this Mortgage, the Note, any of the other
{ oan Documents or the Other Indebtedness Instruments: (8] consents to the filing of any man, plat, or replat of or consents
to the granting of any easement on, all or any part of the Martgaged Property; or {f} makes or consents to any agreement
subordinating the priority of this Mortgage, any such act or omissian shall not retease, discharge, modily, change, or atlect
the original liability under this Mortgage, the Note, the ather Loan Documents, or the Other Indebtedness tnstruments ol
the Borrower or any subsequent purchaser of the Mortgaged Property or any part thereof, or any maker, co-signer,
endorser, surety ar guarantor; nor shafl any such act or emission preciude the Lender from exercising any right, power or
priviiege harein granted or intended 1o be granted in the event of any other default then made or of any subsequent defauli,
nor, except as otherwise expressly provided in an instrument or instruments executed by the Lender shall the provisions
ol this Mourtgage be altered thereby. In the event of the sale or transfer by operation of law or otherwise ¢l all or any part
nf the Mortgaged Property, tha Lender, without notice to any person, corporation ar other entity {except notice shall be
given 10 Borrower so long as Barrower remains liable under the Note, this Mortgage or any of the other Loan Documents)
hereby 5 autharized and empowerced to dea! with any such vendee or transferee wilh reference to the Maorigaged Propenty
ot 1he indeblodness secured hereby, or wilh reference to any of the terms or conditions hereaf, or of the other Loan
Documents, as fully and ta the same extent as it might deal with the original parties heregto and without in any way

releasing or discharging any of the liabilities or undertakings hereunder.
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4.15  Discontinuaace ol Procondings — Position of Partles Nastorad. Incase the Lender shall havea proceeded to enlorce

any tjght or mmedf uider thls Moitpage Ly loreclosure, entry or otherwise, and such proceedings shall have been
discontinued or abandoned lor any reason, or shall have been determined adversely to the Lender, then and In every such
case 1the Borrower and 1he Leader shall be restored to their flormer poshlions gnd rights hereunder, and all rights, powess
and remedies of the Lender shall continue as If no such nroceeding had been taken.

4.15  Homadias Cummlative. No right, power, or remedy conferred upon or reserved Lo the Lender by Lhis Morigage is
intended 10 be exclusive of any other right, power or icmedy, but each and every such right, power and remedy shall be
cumulalive and concurrent -and shall be in addition to any other right, powear and reinedy given hereundor, or under the
Mote, any al the alher Loan Documents, the Other Indebtedness Instruments or now or herealter existing at law o7 in equity

or by stalule.

4.17 Notlce of Defoults Undor the Loan Documants and Other Credit Arcangomeants. Borrower shall give prompl notice
te Lender of any delaulis by Borrower under this Morigage or any of the other Loan Documaents, and of any nolice ol
default recelved by Borrower under any other credit arrangement of Borrower,

ARTICLE V
MISCELLANEOUS

5.01 Biding Effect. Whorever in this Mortlgage onc ol 1the partles hereto Is named or relered to, the heis,

adininisirators, executors, successors, assigns, distrdbulees, and legat and personal representatives ol such parly shall ba
ingluded, and all covenants and agreements contained in this Morigage by or on behall ol the Borrower or by ar on behalf
ol Lender shall bind and tnure te the benefit of their respective heirs, administralors, execulors, SUCCESSOrS, assigns,
distribitees, and legal and personal cepresentatives, whelher so expressed or not. Notwithstanding the foregoing, the
Borcawer shall nol be entitled to assign any of i1$ rights, titles, arul interests hereunder, ar to delegate any of its obligations,
liaLililies, duties, or rasponsibilities hereunder, and will not permil any such assfgnment or delegation to occur {voluntarily
or involuniarily, or directty or Indirecty}, without the prior written consent of the Lender,

5.02 Handings., The headings of the articles, sections, paragraphs and subdivisians ol this Morigage are [or convenience
of relerence only, are not to be considered a part hereof, and shall not limit ar otherwise allect any of the terms herenl.
“I'erein,” "hereby,” “hergunder,” "herecol,” and ather equivalerit wards ar phrases refer 1o this Morigage and nol solely to
the particular portion thereol in which any such ward aor ptitase Is usec, unless olheswise cteady indicated by the context.

503  Genibar; Nimuber, Whenever Lhe cantext so renuires, the mascuting includes the femining and naeuter, the singutar
includes the plural, and the plural includes the singular.

B 04  Invalid Provislons to Aflact No Othars. Incase any one or more of the covenants, agreements, 1erms or provisions
conlained in this Mortgage, in the Nole, in any of the olher Loan Documents, ot in the Other Indebtedness Instruments shall
e invalid, illegal or uneniorceable in any respect, the validity of the remaining covenants, agreements, {erms of provisions
contained herein, and in 1he Note, in the other Loan Documents and in the Other Indebtedness Instruments shall be in no

way allected, prejudiced or disturbed thereby.

6§06 Loon Documeants, Wheraver relerence is made herein to this Mortgage, the Note, the Loan Documents, or Lhe
Other Indebtedness Instruments, such relerence shall include all renewals, exiensions, modifications and relinancings

thaereol,

506 Conllict In Loon Documonts. [nthe event of conllict in the 1erms of any provision in this Mortgage, the Note, anhy
ol the oiher Loan Documents, or the Other Indebtledness Instruments, the terms of the provision moslt favorable to the

Lerdar shall apply.

5.07 nstrument Under Seal. This Martgage is given under the seal of all parties hereto, and it ts intended 1hat this
Maortgage is and shalt constitute and have Lhe effect of 3 sealed instrument according to law,

£ 08  Aduressas and Othor Information. The lollawing Inlormation is provided in order that Ihis Mortgage shall comply
with the requirements of the Unlform Commercial Cedle, as enacled b the State of Alabama, for instruments to be filed

as financing stalements:

(o) Nome of ODorrower {Debtor]: TANGLEWQOOD CORPORATION
Addrass of Botrowor: 1109 Townhouse Road
Helena, AL 35080
{h) Namngo of Lander (Secured Party}: New South Federal Savings Bank,

| mmk
Address of Lender: 624 Lorma Square

Birmingham, Alabama 35216

Adtenlion:
el Record Owner of Real Estale
describbad on Exhibit A hareto:
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5.09 " Rider. Additional provisions of this Mortgage, i any, are set forth below or on a Rider attached hereto and made
a part hereet.

iIN WITNESS WHEREOF, Borrower has caused this Mortgage to be executed and effactive as aof the
day and year first above written, although actiually executed on the date or dates reflected below.

BORROWER {(Mortgagor, Debtar):

ATTEST: TANGLEWOOD CORPORATION
By: - By: __/C ﬂC/rv/é W
its: Rebecca B. Harris Its: Vice President

Date Executed; January 5, 1996

WITNESS:

Date Executed:

1 WITNESS:

Date Executed:
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CORPORATE OR PARTNERSHIP ACKNOWLEDGMENT

STATE OF ALABAMA
COUNTY OF SHELBY

|, _the undersigned authority , @ notary public In and for said county In said state,
hereby certy that Rebecca B. Harrils . whose name ag Vice President
of __TANGLEWOOD CORPORATION , @ CORPORATION ,

is signed to the foregoing instrument and who is known to me, acknowledgad before me on this day
that, being informed of the contents of such instrument, __she , as such Vice President gnd with
full authority, executed the same voluntarily for and as the act of said mortgage

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

ublic

Expires: ﬁzﬁ’ jf

ta
{ Notarial Saal ] My Commission

INDIVIDUAL ACKNOWLEDGMENTS

STATE OF
COUNTY OF

1, , 8 notary pubilic in and for said county in said state,
hereby certify that , whoss name
signed 1o the foregoing instrument and who known to me, acknowledged before me on this
day, that, being informed of the contents of such instrument, executsd the same voluntarily

on the day the same baars date.

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

Notary Public

[ Notaria) Seal ) My Commission Expires:
4
STATE OF
COUNTY OF
I, , a notary public in and for said county in said state,
hereby certity that , whose name
| signed to the foregoing instrument and who known to me, acknowladged before ma on this
5 day, that, being informed of ths conients of guch instrumant, executed the same voluntarily

on the day the sama hears date.

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

Notary Public

[ Notarial Seal | My Commission Expires:

_—,e—,e—e— r—_—_—_ ———, e e e —————_———— .. .
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EXHIBIT "A"

Lot 85, 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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