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

o (ALABAMA)
—-167
STATE OF ALABAMA 05723/ ;BEER:?FIED .
12333 JUDGE OF PRODATE o
COUNTY OF ____ SHELBY EIE'EMS D 214.50 r:
ol
_ |
THIS INDENTURE (herein this "Mortgage™} made this 21sf day of ___May . 18_9%_ between @
___Brookland Corporation N , 3 corporation =
(hereinafter called the “Borrower,” whether one or more), Mortgagor, and New South Federal Javings Banpk, o
(hereinalter called "Bank"}, Morgagee. a Federally Chartered Savings Bank

-
THIS MORTGAGE IS FILED AS AND SHALL CONSTITUTE A FIXTURE FILING IN ACCORDANCE WITH THE Pnﬂwmuu;:
OF SECTION 7-9-402(6) OF THE CODE OF ALABAMA. i
\
check X THIS MORTGAGE IS A "CONSTRUCTION MORTGAGE™ AS DEFINED IN SECTION
*ppicable 2.9-313{1}{C} OF THE CODE OF ALABAMA AND SECURES, AMONG OTHER
OBLIGATIONS, AN OBLIGATION INCURRED FOR THE CONSTRUCTION OF AN
IMPROVEMENT ON LAND.

WITNESSETH:

WHEREAS, Borrower is justly indebtad to Bank on a loan (the "Loan”) in the principal sum of

one. Hundred Fourteen Thousands------====--s-----=-=--2--=anp N0 ;100 pOLLARS (s_114,000.00 )

or so much as may from time to time be disbursed thereunder, as evidenced by a3 promissoiy nole dated
May 21 . 19 96 , payable to Bank with interest thereon [the "Note™} as lollows:

chsck if d On . ,of such earlier maturity date as providedinthe

appicc ablr

Note or as provided in any Loan Document as defined below;
if not chackad abova, then on demand or as otherwise provided in the Note; and

WHEREAS, Borrower may hereafter become ingebted to Bank or t0 a subsequent holder ol this Mortgage on ioans or
atherwise {Lthe Bank and any subsequeni holder of this Mortgage being referred to herein as "“Lender”); and

]
WHEREAS, the parlies desire to secure the principal amount of the Note with interest, and all renewals, sxtensions and
modifications thereo!, and all rafinancings of any part of the Note and any and all other additional indebtedness of Borrower
to Lender, now existing or harealter arlsing, whether joint or several, due or to become due, absolute or contingent, direct
or indirect, liguidated or unliquidated, and any renewals, extensions, modifications and relinancings thereaf, and whether
incurred or given as maker, endorser, guarantor or otherwise, any whether the sama be evidenced by note, open account,
assignment, andorsement, guaranty, pledge or otherwise (herein "Other Indebtedness®).

NOW, THEREFORE, the Borrower, in cansideration of Lender’s making the Loan, and o secwre the prompl payment of
same, with the interest thereon, and any extensions, renewals, madilications and refinancings of same, and any charges
herein incurrad by Lender on account of Borrower, including but not limited to attorneys’ fees, and any and all Other

*  indebtedness as set forth above, and further to secure the perfarmance of the covenants, caonditions and agreements
hereinaftar set torth and set forth in the Note and set forth in all other documents evidencing, securing or executed in
cannection with the Loan {this Martgage, the Note and such other documents are sametimes referred (o herein as the "Loan
Documents®], and as may be set [orth in instruments evidencing or securing Gther indebtedness (the “Other Indehtadness
Instruments”} has bargained and sold and does heretry grant, bargain, sell, alien and convey unto the Lender, its successors
and assigns, the following described land, real eslate, estates, buildings, improvements, lixtures, furniture, and persanal
property (which together with any additional such property in the possession of the Lender or herealter acquired by the
Barrower and subject to the lien of this Mortgage, or intended to be sa, as the same may be constituted from ime (o tume
is herainafter sometimes relerred to as the "Mortgaged Property”) 10-wil:

(a) All that tract or parcel or parcels of 1and and estates particularty described on Exhibit A attached hereto
and made a part hereo! {the "Land"];

{bl All buildings, structures, and improvements of every nature whatsoever now of hereatter sitvated on the
Land, and all fixtures, fittings, building materials, machinery, equipment, furniture and furnishings and
personal property of every nature whatsoever now or hareatter 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, renawals,
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substitutions, replacemants and sccessions to any of the forsgoing, whaether such fixturas, tittings,
building materials, machinery, sguipment, furmiture, furnishings and personal proparty actuslly are located
on or adjscent to the Land or nat, and whather in storage or otherwise, and wherssoever the same may
ba located (tha “Improvemants”);

e} All accounts, general intangibles, contracts and contract rights ralating to the Land and improvemants,
whether now ownad or existing or hersafter Craated, acquired or arising, including without limitation, all
construction contracts, architectursl services contracts, managemant contracts, leasing agent contracts,
purchase and sales cantracts, put or other option contracts, and sit other contracts snd agreemants
ratating to the construction of improvements on, or the operation, management and sale of st or sny pant
of the Land and Improvemaents;

(d) Together with all easemants, rights of way, gorss of land, strests, ways, silays, passages, sewer rights,
waters, water courses, water rights and powars, and 3ll astates, leases, sublasses, licanses, rights, titles,
interests, priviieges, libarties, tenements, hereditaments, and sppurtsnancas whatsoever, in any way
belonging, relating or appertaining to any of the proparty hersinabove described, or which hereafter shalt
in any way belong, ralata or ba appurtensnt therato, whathar now owned or heareafter scquired by tha
Bocrowsr, and tha raversion and raversions, remainder and remaindars, rents, issues and profits thereol,

. and sl the estate, right, titla, intarast, proparty, possession, claim and demand whatsoever at law, as well
a8 in aquity, of the Bnrruwur of, in and to tha same, including but not Himitacd to:

{1} All rants, royeslties, profits, issuss and revenuss of the Land and Improvements from

N tima to time sccruing, wheathar under lsases or tenancies now existing or hareafter
created; and

(it) All judgments, swards of damages and settiements heraaftar made resulting from

condemnation procasdings or the taking of the Land and Improvements or sny part
theraof under the power of eminant domain, or for any damage (whathar causad by
such taking or otherwisa) to the Land and Improvements or any part tharaof, or to any
rights appurtenant thersto, including any awaed for change of grade or streets. Lander
hareby iz authorized on behalf of and In the nama of Borrower 10 axecuta and daliver
valid acquittancas for, and appeal from, any such judgmaents or awards. Lender may
apply all such sums or any part thareo! so received, afier tha payment of afl itz
expenses, including costs and rtorneys’ feas, on any of the indebtedness secured
harsby in such mannsar as it slects or, atits option, the entire amount or any part thergof
so received may be raleased;

{8} All cash and non-cash proceads and &)l products of any of the laregoing items or types of proparty
dascribad in {a), (b}, (€} or {d] sbove, including, but not limited to, all insurance, contract and tort
proceeds and claims, and including all inventory, sccounts, chattal papsr, documents, instrumanis,
squipment, fixtures, consumaer goods and general intangibles acquired with cash procesds of any of the
foregoing items or types of property described in (a), (b), (¢} or (d) above.

TO HAVE AND TO HROLD the Mortgaged Propsrty and all parts thereof unto the Lender, its successors and assigns {orevaer,
subject, however, to the terms and condlitions herein;

o

PROVIDED, HOWEVER, that thase prasants ars upon the condition that, (i} if the Borrower shall fully pay or cause to be
fully paid to the Lender tha principal and interest payabie with respect of the Loan and the Note, and any extensions,
renawals, modifications and refinancings of same, at the times and in the manner stipulated tharein and hargin, all without
airy deduction or cradit for taxes or other similar charges pald by the Borrower, and shaill pay all charges incurred hetein
by Lander on account of Borrower, including, but not limited to, attorneys’ fees, and shall pay any and all Othar
Indebtedness, and shalt keep, parform and observe ail and singular the covenants, conditions and agreemants in this
Mortgage, in the Note, in the othar Loan Documents, and in the Other Indebtedness Instruments expressed 1o be kept,
performed, and observed by or on tha part of the Borrower, all without fraud or delay, and fil) the Lender shall have no
further commitmeant or agrasmant to maks advances, incw obligations or give vaiue under tha Loan, the Note, any other
Loan Document or any Other Indebtadneass Instrument lincluding without limitation advances, obligations or value relating
to futuwre advances, open-end, revolving Or other lines of credit or letters of credit), then this Mortgage, and all the
propertias, interests and rights hereby granted, bargainad, soid and conveyed shall cease, terminate and be void, but shall
aotherwiga remain in full force and aflact.

AND tha Barrower furthar represents, warrants, covenants and agrees with the Lender as fotlows:

ARTICLE |
GENERAL

1.61 Performance of Mortgags, Note and Loan Documents. The Borrower shall perform, observe and comply with aif
provisions harsof, 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 monay expressed in the Note, with interest thareon, snd all other sums
raguired 1o be paid by the Borrowaer pursuant to the provisiong of this Mortgage, of the Note, of the other Loan Documants,
and of the Other indebtedness Instruments, ail without any deductions or credit for taxes or other similar charges paid by
the Borrowaer.

1.02 Wuasranty of Title. Borrower hereby warrants that it is lawlully seized of an indeleasible astate in fee simple in the
land and real property hereby maortgaged, or is lawfully seized of such olther astate or interest ag is described on Exhibit
A hereto, and has good and sbsoiute title to all existing personal property hergeby granted as sscurity, and has good right,
full power and lawful suthority to selil, convey, marigage and grant a security intarast in the same in the mannar and form
alorassid; that the same is frae and clear of all grants, ressrvations, security interests, liens, charges, snd encumbrances
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" whatsoevar, including, as to tha personsl property and fixtures, conditional sales contracts, chattet mortgages, security
agreaments, financing statamaents, and anything of & similar nature, and that Borrower shall and will warrant and forever

dafand the titla thereto and the quist use and snjoyment thereol unto the Lender, its succeasors and assigns, sgainst the
lawiud claims of all persons whomsoever,

1.03 Futurs Advancas, Revolving snd Open-End Loans, snd Other Dabts. It iz sxprastly undarstood that this Montgage
ig intended to and does secure not only the Loan, but also future advances and sny and all Other Indebtednass, obligations
and liabilities, direct or contingent, of the Borrower to the Lender, whether now axisting or hareafter arising, and any and
all axtensions, renewals, modifications and rafingncings of sama, or any part thereol, existing at any tima before actual
cancellation of this instrument on tha probate records of the county or counties whaere the Mortgaged Property is jocated,
and wheather tha samas be svidenced by note, open account, assignmant, endorgement, guaranty, piedge or otherwisa. The
Loan and the Other Indabtedness may, H provided in the applicable loan instruments, provide for revolving or apen-end
ioans and advances, all of which shall be secured by this Mortgage.

1.04 Monthly Tax Deposit. if required by Lander, Borrower shall pay on the first day of each month one-twelfth (1/12}
of tha yearly taxes on the Mortgagad Property, as sstimated by Lender, in addition to each raguiar ingtallment of principal
ahd interast. Such sums shall not draw intarest and shall not be, nor be daemed to be, trust funds, but may be commingled
with tha generai funds of Lender. Borrowaer agress to pay Lender the amount of any deficiency nacassary (o anable Lender
to pay such taxes when due. Such sums may be applied by the Lander to the raduction of tha indebtedness secured heraby
in any manner sslectad by Lender If an Event of Dafauit shall occur undar this Mortgage or under the Note, any of the other
Loan Documents, or any of the Other Indabtedness Instruments, but, unless otherwisa agreed by tha Lender in writing,
no application of tax deposits to the Note, to Other Indebtedness, or to othar obligations secuwed hereby, shall delay,
rugucn. alter or otherwisa affect any reguiarly scheduled paymant with raspect to the Loan, the Other Indabtednass, or
any such other obligations. :

1.08 Other Taxses, Utliities and Lisna.

(n} The Borrower shali pay promptly, when and as due, and, if requested, will exhibit promptly to the Lendes
raceipts for the paymant of all taxes, assessments, water rates, utility charges, dues, charges, finas,
panalties, costs snd other axpanzes incurred, and impaositions of every nature whatsosver imposed, lavied
or assassed or to ba impased, levied or assessed upon or against tha Mortgaged Proparty or any part
thareof or upon the revenuas, rents, issues asnd profits of the Mortgaged Proparty or srising in raspect of
the occupancy, use or possession thereof, or upon the interest of the Lendear in the Mortgaged Propeny
{othar than any of the sema for which prowision has been made in Paragraph 1.04 of this Articie 1}, or any
charge which, if unpaid, would bacome a lien or charge upon the Marigaged Property.

{b} Tha Borrower promptly shall pay and shall not suifer any mechanic’s, taborer’s, statutory or other lian to
ba craated or 10 remain outstanding upon any of tha Mortgaged Property,

{-3) in the avent of the passags of any state, fedaral, municipal or athar governmaental law, order, rule or
reguiation, subsaquant to the date hereol, in any mannar changing or modifying the laws now in force
governing the taxation of mortgages or dabts secwed by mortgsges or the manner of collacting taxes,
then Borrower immediataly shall pay any incressed taxes if allowed by law, and if Borrower fails to pay
such additionsl taxes, or if Borrowsr is prohibited from paying such taxes, or if Lender in any way is
sdversely affected by such law, order, rue or regulation, then in any of such svants, all indsbtedness
securad by this Mortgage and all interest accruad thareon shall without notice become due and payabia
forthwith at the option of the Lendar.

1.08 Insurance.

(a) Tha Borrower shall procure tor, deliver to, and maintain for the benelit of the Lander during the term ol
this Mortgage insurance podicias in such amounts as the Lender shall require, insuring the Mortgaged
Proparty sgainst fire, extendad coversge, war damage (if available), and such other insurable hazards,
casusities and contingencias as the Lender may require. The form of such policies and the companies
issuing tham shall be scceptable to the Lender, and, unless otharwise agreed by the Lender in writing,
shall provide for caverage without coingurance or deductibles. All policies shall contain 8 New Yoik
standard, non-contributory mortgages endorgsemant making lossas payabla 1o the Lender, az mortgages.
At Isast filtasn (1B) days prior to the expirstion date of sll such policies, renewals thereof satisfactory
to the Lander shafl be deliversd to the Lander. The Borrower shall deliver to the Lender raceipts
avidencing tha payment of ail such insurance policias and renawals. In tha svent of the fareclosure of
this Mortgage or any trangiar of title to the Mortgagad Property in partial or full extinguishment of the
indebtedness secured heraby, all right, titie and interest of the Borrowaer, or its assigns, in and 10 all in-
surance policies then In farce shal pass to the purchaser or grantes.

(b} The Lander hereby is authorized and empowered, at its option, to adjust or compromise any logs under
any insurance policies on the Mortgaged Property, and to collect and receive the proceads from any such
policy or policies. Each insurance company heraby is authorized and directad to make paymaent for all
such losses directly to tha Lender instead of to the Borrower and Lender jointly. Ailter deducting from
seid insurance proceeds any expensas incurred by Lender in the coliection or handling of said funds, the
Lender may apply the nat proceeds, at its option, eithar toward repairing or restoring the improveaments
on the Morigaged Propearty, or as a credit on any portion of the Borrower’'s indebtedness sslected by
Lender, whather than matured or 10 matwe in tha future, or at the option of tha Lender, such sums either
whoily or in part may ba uzad to rapgir such improvermneants, or t0 build naw improvements in thair place
or {or any other purposs and in a manner satisiactory to the Lender, all without affacting the lien of this
Mortgags for tha full amount secured hereby bafore such paymant took place. Lender shail not be liable
to Borrowar or otherwisea responsibla for any failure 10 collect any insurance proceeds dus under the terms
of any policy regardlass of the cause of such failure.
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{¢] If required by the Lender, the Barrower shall pay on the first day of sach month, in addition o any reguisr
instaltmaent of princips! and interest and other charges with respect to indebtednass secured haraby, and
the monthly tax deposit provided for in Paragraph 1.04 hereof, one-twelith {1/1 2} of tha yearly premiums
for ingurancs maintsined pursuant to the provisions of this Parsgraph 1.08. Such amount shall be usad
by Lender to pay such insurance premiums when dus. Such sdded payments shall not ba, nor be desmed
to ba, trust funds., but may be commingled with the ganeral funds of the Lander, and no interast shall be
payable in raspect thareof. Upon damand of the Lander, the Borrowser agraas to deliver 10 the Lender
such additionsl moneys as sre necessary to maks up any deficiencies in the amounts deposited by

Bommowaer with Lender pursuamt to this Parsgraph 1.08 to enabls tha Lender to pay such insurance
premiums when due. In the svert of sn Event of Default hereunder or ¢f » dafault by Borrower under the

Nots, any other Loan Documaents, or any Other indebtediness Instruments, the Lender may apply such
sums to tha reduction of the indebitedness secured haraby in sny manner sslected by Lander, but, uniass
otharwisa agread by the Lender in writing, no application of insurance procesds to tha Loan, to Other
Indebtedness, or to other obligations saciwed hereby, shall delay, reduca, siter or otherwisa sffect any
regularly scheduled payment with respsct to the Loan, the Other indebtedness, or any such other

abligations.

1.07 Condemnation. If all or any part of the Mortgaged Property shall be damaged or taken through condemnation {which
term when usad in this Mortgage shail includs sny damage or taking by any govemmaental or private authority, and any
transfar by private sale in tisu thersof}, either temporssily or permanantly, the entire indebtednass securad hereby shall at
tha option of the Lender become immaediately due and paysble. The Lander shall be entitled to aH compensation, awards,
and other paymaents or relief for any condemnation and hereby is suthorized, at its option, to commence, appear in and
prosecuts, in its own or the Borrower’'s name, any action or procesding relating to any condemnation, and to settie of
compromisa any claim in connection therewith. All such compensation, awards, damages, claims, rights of action and
procesds and the right thareto are hereby assigned by the Borrower to the Lender, which, after deducting thereirom all its
axpenses, including attorneys’ fees, may relessa any moneys 30 received by it without allacting the tien of this Morigage
or may apply the sama in such manner 33 the Lender thall geterming 1o the reduction of the indabtedness secured hargby,
and any balance of such monsys then ramaining shail be paid to the Borrower. The Borrower agrees to execute such
further assignments of any compensations, awasrds, damages, claims, rights of action and proceeds as the Lender may
require. The Borrower promptly shall notify the Lender in the event of the institution of any condemnation or eminent
domain proceeding or in the evant of any thveat thereof. The Lender shail ba entitled to retain, at the sxpense ol the
Barrower, its awn Iagal counsel in connaction with sny such proceedings or threatened proceadings. Lender shall be unday
no obligation to the Borrower or 10 any other parson to datermine the sufficiency or legality of any condemnation award
and may accept any such award without question or furtHer inquiry.

1.08 Care of the Property.

&) The Boarrower will preserva and maintain tha Mortgaged Property in good condition and repair, and shafl
not commit or sulfer any waste and shail not do or suffer to be done anything which will incraase tha risk
of tire or other hazard to the Mortgaged Property or any part thereol.

{h} Except as otherwise provided herein, no buildings, fixtures, personal property, or other part of the
Mortgaged Proparty shall be ramoved, demclished or substantially altered without the prior written
consant of tha Lendsr. Tha Borrowsr may sell or otherwise dispose of, frae from the lien of this
Mortgage, fumiture, furnighings, squipment. tools. sppliances. machinery or appurtsnances, subject to
the lien hereof whichymay bacoms worn out, undesirable, obsolete, disused or unnecessary 10r use in the
operation of the Mortgaged Proparty, not exceeding in valus at the tima of disposition theraof Five
Thousand Dollars {$8.000.00) for any single transaction, or a total of Twenty Thousand Doilars
($20,000.00) in any one year, upon raplacing tha sams with, or substituting for the sama, frae and claar
of all liens and security Interasts axcept those croated by the Loan Documents or Other Indabtedness
Instrumants, other furniture, furnishings, equipment, tools, appliances, machinary or appurtanances not
necessarily of the same character, but of at least equal value and of equal or greater utility in tha
operation of tha Mortgaged Property, and costing not &8ss than the amount realized from the property told
or otherwise disposad of. Such substituts fumiture, furnishings, equipment, tools, appliances, machinery
snd sppurtenances shali forthwith becoma, without further action, subject to the provisions of thig

Mortgsge.

(e} H the Mortgaged Praperty or any part thareo! is damaged by fire or any other cause, the Borrower shall
give immaediate written notice of the same to the Lender.

{d) The Lender hereby is suthorized to enter upon and ingpect the Mortgaged Property, and to ingpect the
Borrowsr’'s or Borrower's spent’s racards with raspect to the ownership, use, managemant and operation
of tha Mortgaged Proparty, at any tims during normal business hours.

(e} If all or any part of the Martgaged Property shall be darnaged by fire or other casualty, the Borrower
promptly shall restore tha Mortgagaed Property to the equivaient of its original condition, ragardiess of
whether or nat there shall be any insurance procesds tharefor; provided, however, that il there are
inswrance procesds, the Borrower shall not be required to rastore the Mortgaged Property as aforesaid
unless the Lender shall apply any net proceeds from the casualty in question and held by Lander, as
atowaed under Paragraph 1.08, towsard restoring the damagad improvemants. H a part of the Mortgaged
Property shail be physically damaged through condamnation, tha Borrawer promptly shall restore, repair
ar alter the remaining property in 2 manner satisfactory to tha Lender: providad, however, that if there
ara condemnation procesds or awards, the Borrower shall not be required to restore the Mortgaged
Property as aforesajd uniess the Lendar shall apply any net proceeds or awards from the condemnation
and held by Lender, as pravided in Paragraph 1.07, toward restoring the damaged improvemants.
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" 1.09 Further Assurances; After-Acquired Property.

{a} At any time, and from time to time, upon request by the Lender, the Borrower, at Borrower’'s expense,
will make, sxecute and deliver or cause to be made, axecuted and delivered to the Lender and, whare
appropriate, 1o causse to be recorded and/or filed and from tima to times theraafter to be re-recorded and/or
refiled at such time and in such offices and places as shall be deemed desirable by the Lander any and
all such other and further mortgages, instruments of furthar assurance, certificatas and othar documenis
as may, in the opinion of the Lender, bs necessary or desirable in order to effectuste, complete, or
perfect, or 1o continue and preserve the obligation of the Borrower under tha Note and this Mortgage, and
the priority of this Mortgage as a first and prior lien upon all of the Mortgaged Praperty, whethsr now
ownad or hereafter acquired by the Borrower. Upon any failure by the Borrowaer 50 to do, the Lender may
make, execute, and record any and all such mortgages, instruments, canificates, and documents for and
in the name ol the Borrower, and the Borrowaer hereby irrevocably appoints the Lendar the agent and
attorney-in-fact of the Borrower so to do. The lien and rights hareundes automaticaily will attach, without
further act, to all after-acquired property {except consumer goods, other than accessions, not acquired
within ten (10} days after the Lendar has given value under the Note) attachad to andfor usad in the
operation of tha Mortgaged Property or any part thereof.

{b} Without limitation to the generality of the other pravisions of this Mortgage, including tubparagraph (a)
of this Paragraph 1.09, it hereby exprassly is covenanted, agreed and acknowladged that the lien and
rights heraunder automatically will attach to any further, greater, additional, or diffarent estate, rights,
titles or interests in or to any of the Mortgaged Property at any time acquired by the Borrower by
whatsoaver means, including that in the avent the Borrower is the awner ol an estate or interest in the
Maortgaged Property or any part tharaof [such as, for axample, as the lessee or tenant} otheér than as the
fee simple owner theraaf, and prior to the satisfaction of record of this Mortgage the Borrower obtains
or atherwise acguires such fee simple or other estate, then such further, greater, additional, or different
estate In the Mortgaged Praperty, or a part thereof, shall automatically, and without any furthar action
or filing or recording on the part of the Borrower or the Lender or any other person or entity. be and
become subject to this Morigage and the lien hereot. In consideration of Lender’s making the Loan as
aforesaid, and to secure tha Loan, tha Other indebtadness and obligations sa&t forth abovs, Borrower
heraby grants, bargains, sells and conveys to Lender, on the same terms as set forth in this Mortgaga and
intendad to be a part hereof, all such after-acquired property and estates.

1.10 Additional Security. Tha Lender also shall have and Hereby is granted a security interest in all monies, securities and
other property of the Borrower, now or hersafter assigned, held, received, or coming intd the possession, control, or
custody of the Lender by or for the account of the Borrower (including irfidebtedness due from the Lender to the Borrower,
and any and al claims af Borrower against Lender, at any time existing) whether expressly as collataral security, custody,
pledge, transmission, collection or for any other purpose, and alsc upon any and all deposit balances, including any
dividends declared, or interest accruing thareon, and proceeds thereol. On an Event of Default, tha Lender may, in addition
to any other rights provided by this Mortgage or any of the other Loan Documents, but shall not be obligaled to, apply to
the payment of the Loan or Other Indebtedness secured hereby, and in such manner as the Lender may determine, any such
momes, secunties or other property held or controlled by the Léender. 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 obligatrons.

1.11 Leases Affecting Mortgaged Prqpurtv. The Borrower shall comply with and observe its obligations as landiord or
tenant under all leasas alfecting tha Mortgaged Property or any part thereol. If requested by Lender, Borrower shall furnish
Lender with executed copies of all leases now or hereafter existing on the Mortgaged Proparty: and sll leases now or
hergalfter entered into will be in form and substance subject to the approval of Lender. Borrower shall not accept payment
of rent more than one (1} month in advance without the express written consent of Lender. |f requested by the Lender.
the Borrower shall execute and deliver to Lender, as additional security, such other documents as may be requested by
Lender to evidence further the assignment to Lender hereunder, and 10 assign any and all such leases whether now existing
or hereafter created, including, without limitation, all rents, royalties, issues and profits of the Mortgaged Property from
time to time accruing. The Borrower shall not canced, surrender or modify any lease affecting the Morigaged Property or
any part thereof without the written consent of the Lender.

1.12 Expenses. The Borrowar shall pay or retmburse the Lender far all reasonable atterneys’ fees, costs and expenges
incurred by the Lender in connection with the collection of the indebtedness secured hereby or the enforcement of any
rights or remedies provided for in this Mortgage, in any of the other Loan Documents or the Other Indebtednass
Instruments, or as may otherwisa be provided by law, or incurred by Lender in any proceeding involving tha astate of a
decedent or an insolvent, or in any action, proceeding or dispute of any kind in which the Lendar is made a party, or
appears as party plainuff or defendant, affecting this Mortgage, the Note, any of the othér Loan Documents, any af the
Other Indebtedness Instrumeants, Borrowar or tha Mortgaged Property, including but not limited to the foreclosure of thig
Mortgage, any condemnation action invalving the Marigaped Property, any environmental condition of or affecting the
Mortgaged Property, or any action ta protect the security hereof; and any such amounts paid or incurred by the Lendar shall
be added to the indebtedness secured hereby and shall be further secured by this Morigage.

1.13 Performance by Lendsr of Defaults by Borrower. I the Borrower shall default in the payment of any tax, lien,
assessment or charge levied or assessed against the Martgaged Property, or otherwise described in Paragraphs 1.04 and
1.05% heraof; in the payment of any utility charge, whether public or private; in the payment of insurance premiums: in the
procurement of insurance coverage and the detivery of the insurance policies required hereunder; or in the performance or
observance of any other covanant, condition ar term of this Mortgage, of the Note, of any af the other Loan Documents,
or of any of the Other indebtedness instruments, then the Lender, atits option, may parform or obsarve the same; and all
payments made for costs or expenses incurred by the Lender in connection therewith shalt be secured hereby and shall be.
without demand, immediately repaid by the Borrower to the Lender with interest thereon calculated in the manner set farth
in the Note, and at tha default interest rate specified in the Note, or, if no default interest rate is specified, then at the rate
set forth in the Nate, plus two percentage points {2%}. The Lender shall be the sole judge of the legality, validity and
priority of any such tax, lien, assessinerdt, charge, claim and premium, of the necessity for any such actions and of the
amaunt necessary to be paid in satisfaction thereol. The Lender hereby is empowered to enter and to authorize othars 1o
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anter upon the Mortgsged Property or any part thereof for tha purpose of parforming or cbserving sny such defavited
covenant, condition or term, without thersby becoming Hable to the Borrower or any person in possassion holding under
the Borrower for traspass or otharwiss.

1.14 Books and Records. The Barrowar shail keap and maintsin at all timaes full, true snd sccurate books of accounts and
records, adequata 10 reflact corractly the results of the operation of the Mortgaged Property. Upon request of the Lender,
tha Borrawar shall furnish to the Lender {il within ninaty {90} days after the end of thae Borrowsr’s fiscal yaar a balance
shest and 2 statement of incoms and axpanses, both in reasonable detail and form satistactory to Lender and certifiad by
a Cartifisd Public Accountant, and (i} within tan {10) days aftar request therefor from Lender, a rent schadule of the
Mortgaged Property, cartified by the Borrawar, showing the name of each tenant, and far sach tenant, the space ocCupied,

the leagze axpiration date and the rent paid.

1.1B Estoppal Affidavits. The Borrower within ten (10} deys alter written request from the Lender shall furnish 3 written
statament, duly acknowliedged, setting forth the unpaid principail of and interest on the Loan and Other Indebtedness and

whether ar not any offsets or defensaes exist against any principal and interest.

1.18 ANenatlon or Sale of Mortgaged Property. The Barrower shall not ssll, assign, mortgage, encumbar, grant 3 security
interest in or otharwise convey all or any part of the Mortgaged Property without obtaining tha express written consent
of the Lander at1east thirty (30} days prior 10 such corwveyance, If Borrower should sel), assign, mortgage, encumber, grant
a security interest in or convey all, or any part, of the Mortgsged Property without such consent by Lender, then, in such
avant, tha entira balance of tha indebtedness (inciuding the Loan and alt Other Indebtedness) secured by this Mortgage and
all interest acerued thereon {or such parts as Lender may slect] shall without notice become due and payable forthwith at

the option of the Lender.

1.17 Environmaental and Compliance Mattars. Borrower represents, warrants and covenants as lollows:

(o) No Hazardous Materiais (hersinatter defined) have been, are, or will be, whils any part of the indebtedness
sacured by this Mortgage remaing unpaid, contained in, treated, stored, handled, generated, lacated on,
discharged from, or disposed of on, of constituts a part of, the Mortgaged Praperty. As used herain, the
term " Hazardous Materials® includes, without limitation, any asbestos, urea formaldehyda foam inzulation,
{lammable sxplosives, radiocsctive materials, hazardous materials, hazardous wastes, hazardous or toxic
substances, or reisted or urwelated substances or materials defined, reguiated, controlled, limited or
prohibited in tha Comprahansive Enviranmental Response Compensation and Liability Act of 1980
("CERCLA") (42 U.S.C. Sactions 9801, #f seq.], the Hazardous Materials Trangportation Act (49 U.S.C.
Sections 1801, #! 589.), the Rasource Consarvation and Recovery Act ("ACRA") (42 U.5.C. Sections
8901, ot seq.}, tha Clean Water Act (33 U.S.C. Sections 1251, #f 5eq.], the Clean Air Act {42 U.S.C,
Sactions 7401, f 3#q.), tha Toxic Substancas Control Act (15 U.5.C. Sections 2601, #1 5se9.), each such
Act as amended from tima to tims, and in the rules and regulations adopted and publications promulgsted
pursusnt thereto, and in the rules and regulations of the Occupational Safety and Health Administration
{*OSHA") partaining to occupational sxposure to ssbhestos, as smended from time to time, or in any othar
taderat, scate or iocal environmaental law, ordinance, rule, or reguistion now or hereafter in affect;

b} No underground storage tanks, whathar in use or not in use, are located in, on or under any part of the
Mortgagad Property;

(c) All of the Mortgaged*Property complies and will comply in all raspects with applicable environmental iaws,
rules, reguiations, and court or administrative orders;

(d) Thera are no panding ciaims or threats of claims by private or governmental or administrative authorities
relating to environmeantal impairment, canditions, or regulatory requirements with respect 1o the

Mortgaged Property;

(8] Tha Borrower promptly shall comply with all present and future laws, ordinances, rutas, regulations,
aorders and decrees of any governmantal authority alfecting the Mortgaged Property or any part thereol.
Without limiting tha foregoing, the Borrowaer represents and covenants that the Mortgaged Property is in
present compllance with, and in the future shali comply with, as applicable, the Amaericans With
Dissbilitias Actof 19580, (*"ADA") {42 U.5.C. Sections 12101, &t s#q.) and tha Rehabilitation Act ol 1973
(* Rshabliitation Act®) (29 U.5.C. Sections 7439, er saq.), each such Act as amended from time to timae,
and in the rules and ragulations adopted and publications promulgsted pursuant therato.

{f) Borrower shall give immaediate oral and written notice' to Lender ol its recaipt of any notice of a violation
of any law, rule or raguiation coverad by this Paragraph 1.17. or of any notice of othar claim relating to
the snvironmentsl or physical condition of the Mortgaged Proparty. or of its discovery of any matter
which would make tha repragantations, warranties and/or covanants herein to be inaccurate or misieading
N any respact. -

Borrower agress to and does héreby indemnify and hold Lender harmiess fram ail loss, cost, damage, claim and expense
incurred by Landar on account of (i} the violation of any represantation or warranty set forth in this Paragraph 1.17_ {ii}
Borrowar's failure to perform any obligations of this Paragrsph 1.17, {iil) Borrower’s or the Mortgsged Property’s lailure
to fully comply with alt environmental laws, rules ang regutations, with all occupational haalth and safety laws, rules and
reguilations, with ths ADA or tha Rahabilitation Act, as spplicable, or (iv) any ather matter related to sanvironmantal or
physical conditions on, under or affecting the Mortgaged Property. This indemnification shall survive the closing of the
Loan, payment af the Loan, the exercise of any right or ramedy under any Loan Document, and any subseaquent sale or
transfer of the Mortgaged Proparty, and all similar or related avents or occurrances. Howaver, this indemnification shali
nat apply 10 any new Hazardous Matearials first stored, ganerated or placed on the Mortgaged Property after the acquisition
of title to the Mortgaged Property by Lander through {oreclosure or deed in lieu of loreclosure or purchase from a third party
after the Loan has been paid In full.
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1.18  inapection Rights and Easements. |n addition to other ingpection rights of Lender, the Borrower shail and hereby
does grant and convey to the Lendar, its agenmts, representatives, contractors, and employees, to be exercised by Lender
{oliowing an Event of Dafault hereunder or under any of the other Loan Doecuments, an easement and Hcense 1o anter on
tha Mortgagad Property at any tima and from tims to tima for the purpose of making such audits, tests, inspsctions, and
sxaminations, including, without limitation, inspection of buildings and improvements, subsuriace explorstion and testing
and groundwater testing tharein “inspactions™), as the Lender, inits sols discretion, desms necessary, convenient, or proper
to detarmine the condition and use of the Mortgaged Property, to make an invantory of the Mortgaged Property, and 10
detarmine whathar the ownarship, use and oparatian of the Mortgaged Property sre in complancea with all federal, siate,
and locsi laws, ordinances. rules, snd regulations, including, without limitation, anvironmental laws, haaith and public
accommodation laws, the ADA and the Rehabilitation Act, as applicable, and ordinances, rules and regquiations raiating
thereto. Notwithstanding the grant of the above eagemant and lcense to the Lander, tha Lander shalt have no obligation
to perform any such inspections, or 1o taka any remadial action. Al the costs and axpenses incurred by the Lender with
respect to sny Inspactions which the Lender may conduct or takas pursuant to this Paragraph 1.18, including, without
limitation, the feas of any snginasrs, laboratories, and contractors, shall be repaid by the Barrower, with interest, and shall
be securad by this Mortgage and the other Loan Documents,

ARTICLE Il
ASSIGNMENT OF RENTS AND LEASES

2.01 Assignment. Borrowar, in consideration of Lender’s making the Loan as aforasaid and tor other good and valuable
consideration, and to sacure tha prompt payment of samas, with the interast therson, and any axtensions, ranawals,
midifications and refinancings of same, and any charges harein incurred by Lender on account of Borrower, including but
not limited to attorneys’ lees, and any and all Othar Indebtedness, and further to secure tha parformance of the covenants,
conditions and agreements hereinafter set forth and set forth in tha Note, in the other Loan Documents, and in the Other
Indebtadness Instruments, does hareby sell, assign and transfer unto the Lander all lsages, subleases and lease guarantias
of or relating to sl or part of the Mortgaged Property, whether now existing or hareafter created or arising, including
without limitation those cartain laases, if any, spacificaily describsd on sn exhibit 1o this Mortgage, and all the rents, issuas
ard profits now dus and which may hereafter bacome due under or by virtua of any such lsass, whether written or verbal,
or any latting of, or of any sgreement for the use or oCCuUpPancy of the Mortgaged Property ar any part thareof, which may
have been heretolore or may e hersafter made or sgresd to or which may be made o agread to by tha Lender under thea
powars hargin granted, it being the intention of the partias to hereby astablish an absoiute transfer and assignment of all
the said lsases, subleasas, leage gusranties and agraemants, and all the avails thereof, to the Lender, and the Borrowar
doas harsby appoint irrevocably the Lender its true and lawiul attorney in its name and stsad {with or without taking
possession of tha aforesaid Mortgaged Property as herainafter pravided), to rent, lease or lat all or any portion of the
Mortgaged Property to any party or partias at such rental and upon such term, in its discretion as it may determine, and
to collect all of said avails, rents, issues and profits arising from or accruing at any time hereafter, and all now dus, or that
may hereatter become due under sach and all of the leases, sublaases, lease guaranties and agreements, wntten or verbat,
or other tenancy existing or which may hareafter exist on the Mortgaged Property, with the same rights and powers snd
subject ta the same immunities, sxoneration of liability and rights of recourse and indemnity as the Lender would have upon
taking possassion of the Mortgsged Proparty pursuant to the provisions hereinafter set forth.

2.02  Prepsyment of Rent. The Borrower represents and agrees that no rent has been or will be paid by any person in
passession of sny portion of the Mortgaged Property for more than one instafiment in advance and that tha payment of
none of the rents 1o accrue for any portion of ssid Mortgaged Property has been of will be waivad, releasad, raduced, or
discounted, or otherwisa discharged Or compromised by the Borrower. The Borrower waivas any right of setol! against
any person in possassion of any portion of the Mortgaged Property. Tha Borrower agrees that it will not assign any ol the
rents or profits except to the purchaser or grantee of the Mortgaged Property.

2.03  Not Mortgages in Posssssion; No Lisbility. Nothing herein contained shall be construad 8s constituting tha Lender
as "mortgagee in possession” in the absence of the taking of actual possassion of the Mortgaged Property by the Lander
pursuant to the provisions hersinafter conteined. In the axearcise of the powaers herein granted the Lendar, na liability shail
ba sssartad or snforced against the Lender, all such liability being expressly waived and releasad by the Borrower,

2.04 Present Aasignmant. It is the intention of the parties that this assignment of rents and leases shall be a presant
assignmant; howevaer, it s axpressly understood and agraed, anything herein contained to the contrary notwithstanding,
that Borrower shall have the right to coliect the rents so long as thare exists no Event of Defauit under this Morigage, and
provided further, that Borrowar's right to collect such rents ghall terminate and cease automatically upon the occurrenca
of any such Evant of Default without the necessity of any notice or other action whatsoever by Lender.

2.06 No Obligation of Lender Under Laasas. The Lender shall not ba obligated to perform or discharge, nor does it
hareby undertake to parform or discharge, any obligation, duty or liability under any leasas, sublaases or rental agreemants
ralating to the Mortgaged Property, and the Borrower shall and does hereby agres to indemnify and hold tha Lender
harmisss of and from any and aHl liability, loss or damage which it may or might incur under any laases, subleases or
agreaments ot under or by reason of the assignment thereof and of and from sny and all claims and demands whatsoaver
which may be assertad against it by reason of any alleged obligations or undertakings on its part to perform or discharge
any of the terms, covenants or agreaments contsinad in said lsases, subleases or agreements. Should the Lender incur
any such Hability, loss 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 Lander in connection with any one or more of said leases, subleases or
agraements, tha Borrowes agrees to reimburse the Lender for the amount thereof, including costs, expanses and reasonable
attornays’ fees immediataly upon demand, and until ths same are lully reimbursed by the Borrowar, 3l such costs,
expenses and attorneys’ {ees shall be secured by tha assignment hereundar and by this Mortgage.

2 08 instruction to Lesases. Tha Borrower does further 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 sny lease, subleass or tenancy to the Lender upon receipt of demand from s3id Lander to pay the sams.
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207 Defauit {Assignmaent). Upon the occurrence of any Event of Default, as describad in Parsgraph 4.01 of this
Maorigage, then, in addition to the right to demand and collect directly from tenants rents accruing from leases of the
Morigaged Property, Lender shall have all rights and remedies set forth in Article IV or eisswhere in this Mortgage.

ARTICLE M
SECURITY AGREEMENT

3.01 Grant of Sacurity Intarast. Borrower (the "debtor” for purposes of the Uniform Commarcial Codel, in considaration
of Lender's {the "secured party” for purpasas of the Uniform Commercial Codel making the Loan as aforesaid and for other
good and valuable consideration, and to secure the prompt payment of same, with the interast therson, and any extensions,
ranewals, modifications and rafinancings of same, and any charges harein incurred by Lender on account of Borrower,
including but not limited to attorneys’ fees, and any and all Other Indebtedness, and further to secure the performance of
the cavenants, conditions and agreements hereinatter set forth and set torth in the Note, in the other Loan Documents,
and in the Other Indebtedness Instruments, does hereby assign and grant to Lender title to and 3 security interast in such
portions of the Mortgaged Property the security interest in and disposition of which is governed by the Unilorm Commercial
Code {the "Callateral™).

3.02 Definitions. All terms used herein which are defined in tha Alabama Uniform Commercial Code {the “Uniform
Commarcial Code”) shall have the same meaning herein as in the Uniform Commercial Code unlass otharwise indicated

hersin,

3.03 Financing Statements. No financing statement covering any Collateral or any proceeds thereot is on file in any
public offlice, except for financing statements specifically set forth an an addendum attached hersto, if any, and excepl
for the financing statements executed by Borrower and Lender. At the Lander’'s requast, the Borrower will join with Lander
in exacuting one or mare financing stataments pursuant 10 the Uniform Commarcial Code in form satisfactory to the Lender,
and will pay the cost of filing the same in all public offices wheraver filing is deemed by the Lendar to bé necessary of
desirable. The Borrower authorizes the Lender to prapare and to file financing statements covering the Collatersl signed
only by the Lender and to sign the Borrower’s signature 1o gsuch financing statements in jurisdictions where Borrower’s
signature is raquired. The Borrower promises ta pay to the Lender the fees incurred in filing the financing statements,
including but notlimited to martgage recording taxes payable in connection with filings on fixtures, which fees shall become
part of tha indebtedness secured hereby,

3.04 Rapresentations of Borrower [Collateral). With rn'spact to all of the Collateral, Borrower represents and warrants
that:

{a} The Colateral is used or baught primarily for busingss purposes;

(b} if the Loan is a constructian loan, the Collateral is being acquired and/or installed with the proceeds of
the Note which Lender may disburse directly to the sefler, contractor, or subcontracior;

(&) All the Collateral will be kept at the address of Borrower shown in Paragraph 5.08{a) or, il not, at the real
praoperty described in Exhibit A herato. Borrower promptly shall notify Lendar of any change in the
location of the Collateral. Except for transactions in the ordinary course of Borrower’s business,
Borrower, its agents ot employees, will not remave the Collateral from saig location without the prior
written consent of whe Lender;

(d} If certificates of title are issued or outstanding with respect to any of the Collaterat, the Borrower shall
cause the Lender’s interest to be properly noted thereon; and

{e] Borrower's naine has always been as set [orth on the lirst page of this Mortgage, except as atherwise
disclosed in writing to the Lender. Borrower promptly shall advise the Lender in writing o! any change
in Borrower’'s name.

3.05 Assignmant of Liabllitles. If at any time or times by sale, assignment, negotiation, pladge, or otherwise, Landsr
transfers any or all of the indebtedness or instruments secured hereby, such transfer shall, unless otherwise specified in
writing, carry with it Lender’s rights and remedies hereunder with respect to such indebtedness or instruments transfesred,
and the transferee shall become vested with such rights and remedies whether or not they are specifically referrad to in
the transfer. if and to tha extent Lender retains any of such indebtedness or instruments, Lender shall continue to have
the rights and remedies herein set forth with respect thereto.

3.00 No Obligation of Lender Under Assigned Contracts. The Lender shall not be obligated to perfaocrm or discharge,
nar does it hereby undertake to perform or discharge, any obligation, duty or liability under any contracts or agreements
ralating to the Mortgaged Property, and the Borrower shalt and doss hereby agree to indemnify and hold the Lender
narmless of and from any and all liability, toss 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 be asserted against it by reason of any alleged obligations or undertakings on its part to perform or discharge
any of the terms, covenants or agreements contained in said contracts or agreements. Shouid the Lender incur any such
liability, loss or damage, under said contracts or agreements or under or by reasoen of the assignment thereof, ar in the
gefensa of any claims or demands asserted against the Lender in connection with any one& or morg oOf s$aid contracts or
agreements, the Borrower agrees to reimburse the Lender for the amourt thereof, including costs, expenses and reasonable
attorneys’ fees immediately upon demand, and until the same are fully rermbursed by the Barrower, all such costs.
expenses and attorneys’ fees shall be secured by the assignment hereunder and by this Mortgage.

3.07 Default (Sacurity Agreement]. Upon the occurrence of any Event of Delault, as described in Paragraph 4 .01 af
this Maortgage, the Lender shall have all rights and remedies set forth in Article IV or elsewhere in this Maoartgage.
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ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES

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

{a) Failure by the Borrower to pay as and when due and payable any installment of principal, interest or
escrow depasit, or other charge payable under the Note, this Morigage or under any other Loan
Docurnent; or

(b) Failure by the Borrower to duly observa any other covenant, conditlon or agreement of this Mongage, of
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 Dafault
under any of the other Loan Documents or Other Indebtedness Instruments,; of

(e} The filing by the Borrower or any guarantor of any indebtedness secured hereby or of any of Borrower's
obligations heraunder, of a voluntary petition in bankruptcy of tha Borrower’s or any such guarantor’s
adjudication as a bankrupt or insolvent, or the filing by the Borrower or any such guarantor of any patition
ar answar seeking or acquiescing in any reorganization, arrangement, composition, readjustment,
liquidation, dissolution or similar relie! for itself under any prasent or future fedaral, state or other statute,
law or regulation relating to bankruptcy, insolvency of other relief for dabtors, or the Borrower's or any
such guarantor’'s seeking or consenting to of acquiescence in the appointment of any trustes, receiver

3 o¢ liquidator of the Borrower or any such guarantor of of all or any substantial part of the Morgaged
Property or of any or all of the rents, ravenuas, issues, 8arnings, profits or incoms thereof, or of any
interest or astate therein, or the making of any general assignment for the bensfit of creditors or the
admission in writing of its inability to pay its debts generally as they become due; or

{d) The entry by a court of compatent jurisdiction or any order, judgment, or decree approving a patition liled
against tha Borrower or any guarantor of any of the indebtedness sacured hereby or of any of Borrower’s
obligations hareunder, seeking any reorganization, arrangement, compaosition, readjustmant, liguidation,
dissolution or similar relief under any present or future federal, state or other statute, law or regulation
relating to bankruptcy, insolvancy or other relief for debtors, which order, judgment or decree remainsg
unvacated and unstayed for an aggregate of thirty (30) days {whether or not consecutive} from the date
of entry thereof, or the appointment ot any trustee, receiver or liquidator of the Borrower or any such
guarantar or of all or any substantial part of the Mortgaged Property or of any or all of tha rents,
revenuas. issues, earnings, profits or income thereof, or of any interest or estate therein, without the
consent or acquiescence of the Borrower and/or any such guarantos which appcintment shail remain
unvacated and unstayed for an aggregate of thirty {30} days {whether or not consecutive). of

(@) The filing or enforcement of any other mortgage, lien or encumbrance on the Maortgaged Property or any
part thergof, or of any interest or estate therein; or

{f) It any portion of the Mortgaged Property is a leasehold estate, the occuirence of a default under such
lease or other instrumant creating the esiate.

4.02  Accealsration of Maturity. If an Event af Default shall have occurred, then the entire balance of the indebteoness
{including but not limited to the Loan dhd 1the Other Indebtedness) secured hereby {or such parts as Lender may elect] with
interest accrued thereon (or such parts as Lender may elect) shall, at the option 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
entitled to do so shall not be considered as a waiver of such right.

4.03 Right of Lender to Enter and Take Possession.

(a) H an Event of Default shall have occurrad and be continuing, the Borrower, upon demand of the Lender,
shall farthwith surrender to the Lender the actual possession of tha Mortgaged Property, and il and to the
extent permitted by law, the Lender or its agents may enter and take and maintain possession of all the
Mortgaged Property, together with ali the documents, books, records, papers and accounts of tha
Borrawer or then owner of tha Morigaged Property relating theseto, and may exclude the Borrower and
its agents and employees wholly therefrom,

(b) Upon avery such entering upon or taking ef possession, the Lender, as attorney-in-lact or agent of the
Borrower, or in its gwn name as mortgagee and under the powers herein granted, may hold, store, use,
operate, mansge and contrel the Mortgaged Property (or any portion thereof selacted by Lender) and
conduct the business thereof gither personally or by its agents, and, from time to time (i) make all
necessary and proper maintenance, repairs, renewals, replacements, additions, betterments and
improvements thereto and thereon and purchase or otherwise acquire additional fixtures, personalty and
other property; {ii] insure or keep the Mortgaged Propersty (or any portion thereof selected by Lender)
insured; {iiti manage and operate the Mortgaged Property {or any portion thergof selected by Lenders] and
exercise all the rights and powers ol the Borrower in its name or otherwise, with respect to the same,
including legal actions for the recovery of rent, legal dispossessory actions against tenants holding oveds
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 entitle the Borrower to cancel the same, and
ta elect ta disaffirm any lease or sublease made subsequent 1o this Morigage or subordinated to the lien
hargof: (iv) enter inta any and all agreements with respect to the axercise by others of any ot the powaears
herein granted the Lender, alt as the Lender from time to time may determine to be to its best advantage,
and the Lender may collect and receive all the income, revenues, rents, issues and pralits of the
Mortgaged Property lor any portion thereof selected by Lender], including those past due as well as thase
accruing theraalter, and, after deducting [aa) all expenses of taking, holding, managing, and aperating the

Future Advance Mortgage Page 9
{11793}

R J— A il B T - el e - - o par - e 0 0 0 Al Lo ' YT TR oTET R M



Mortgaged Property {including compensation for the services of all persons employed for such purposes),
ibb] the cost of all such maintenance, repairs, ranawals, replacements, additions, betterments,
improvements and purchasas and acquisitions, (cc} the cost of such inswsance, (dd) such taxes,
assassrants and other charges prior to this Mortgage as the Lender may determine to pay, (ea) other
praper charges upon the Mortgaged Property or any part thereof, and {11} tha reasonable compensation,
expenses and disbursements of the attorneys and agents ol the Lander, Lender shall apply tha remainder
ol the moneys so recaived by the Lender, first to the payment of accrued interast under the Note; second
to the payment of tax deposits raguired in Paragraph 1.04: third to thae payment of any other sums
required to be paid by Borrower under this Mortgage or under the other Loan Documents; fourth to the
payment of overdue installments ol principal on the Note; {ifth to the payment of any swums due under
Othar indebtedness Instruments, whelher principal, interest or otherwise; and the balance, if any, as
otherwise required by law.

{e] Whanever all such Events of Default have been cured and satistied, tha Lender may, al its option,
surrendar possession of the Mortgaged Property to the Borrower, or 1o whomsoever shall be entitied to
passession of the Mortgaged Property as a matter of iaw. The same right of taking possession, howeaver,
shall exist if any subsequent Event of Default shall occur and be continuing.

3.04  Receiver.

(a) If an Event of Default shalt have occurred and be continuing, the Lender, upon application to a court of
competent jurisdiction, shall be entitled, without notice and without regard to the adeguacy of any
3 security for the indebtedness heraby secured or the solvency of any party bound for its payment, 1o the
appointment of a recaiver to take possession of and to operate tha Mortgeged Property and to collact the

rents, prolits, issuas, royalties and revenues thereof.

{b) The Borrower shall pay to the Lender upan demand 2ll costs and expenses, including receiver’s fges,
attorneys’ fees, costs and agent’s compensation, incurred pursuant 10 the provisions contained n this
Paragraph 4.04; and all such expenses shall be secured by this Mortgage.

4.06 Landsr's Power of Enforcament. !f an Event of Default shall have occurred and be continuing, the Lendar may,
aithar with or without entry or taking possession as hereinabove provided or otharwise, procead by suit or suits at law os
in equity or any other appropriata proceeding or remedy {a} 10 enforce payment of the Loan; {b] to foreclose this Mortgage;
ic) to enforce or exercise any right under any Other Indebtedness Instrument; and {d] to pursué any other ramedy available
to Lender, all as tha Lender may elect. '

4.06 Rights of a Sacured Party. Upon the occurrence af an Event of Delault, the Lender, in addition (o any and all
remedies it may have or exercise under this Martgage, the Note, any of the other Loan Documents, the Other indebtedness
Instruments or under applicable law, may immediately and without demand exercise any and all of the rights of a secured
party upon delault under the Uniterm Commercial Caode, all of which shali be cumulative. Such rights shall include, without
fimitation:

() The right to take possession of the Collateral without judiciat process and to enter upon any premises
where the Collataral may be jocated for the purposas of taking possession of, securing, remaving, and/or
dispasing of the Collateral without interference from Borrower and without any liabibity for rent, storage,
utilities or other sums;

{b] The right to selt, lease, or otherwise dispose of any or all of the Collateral, whether in its then condition
or after further processing o/ preparation, at public ar private sale; and unless the Coilataral is pernishable
or threatens to decline speadily in value or is ot a type customarily sold on a recognized market, Lander
shall give to Borrower at least ten (10} days’ prior notice of the time and place of any public saie ol the
Collateral or of the time aftar which any private sale or other intended disposition of the Collateral is to
ba made, all of which Borrower agrees shall be reasonable notice of any sale or disposition of the
Collateral;

ic) The right to require Borrower, upon request of Lender, o assemble and make the Collateral avaiable lo
Lender at 3 place reasonably convenient to Borrower and Lender; and

(d) The right to notify account debtors, and demand and receive payment thereirom.

To effectuata the rights and remedies of Lender upon default, Borrower does hereby inevocably appoint Lender attorney-in-
{act lor Borrower, with full power of substitution to 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 collateral to Lender
or any other party.

4.07 Powaer of Sala. If an Event of Default shall have gccurred, Lender may sell the Mortgaged Property to the righast
bidder at public suction in front of the courthouse door in the county or counties, as may be required, whers the Mortgaged
Property is located, either in person or by auctioneer, after having first given natice of the time, place and terms ol zale,
together with a description of the property 10 ba sold, by publication once 3 week for three {3] successive weeks price Lo
said sale in some nawspaper published in said county or counties, as may be required, and, upon payment of the purchase
money, Lendar or any person conducting the sale for Lender is authorized to execute 10 the purchaser at said sale a deed
to the Mortgaged Praperty so purchased. Lender may bid at saig sale and purchase the Morigaged Property, ar any pait
ihereof, if the highest bidder therefor. At the foreciosure saie the Mortgaged Property may be offered for sale and sold
as 3 whole without first affering it in any other manners or may be offered for sale and so0ld in any cther manner as Lendes

may elect. The provisions of Paragraph 4.06 of this Mortgage shall apply wilh respect to Lander’'s enforcement of rights
or Intarests in personsal property which constitutes Morigaged Property hersunder,

4.08 Application of Foreclosure or Sale Proceeds. The proceeds ol any foreclosure sale pursuant 1o Paragraph 4.07,
or any sale pursuant to Paragraph 4.06, shall he applied as follows:
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{al First, 10 the costs and expenses of (i} retaking, holding, stoeing and processing the Collateral and
preparing the Colistersl or the Mortgsged Property {as the Case may be) for sale, and () making the sale,
inclu:lingIumﬂoml'fuimlmhmicunmwhmumhﬂumﬂmﬁanulm
indebtednass sscured by this Mortgags or tha foreciosure of this Mortgage;

(b} Second, 1o the repayment of any money, with interest thereon to the date of sale at the applicable rate
o ratas specified in the Nate, this Mortgage, the other Losn Documents or the Other Indebtadnass
Instruments, a8 spplicable, which Lender may have paid, or become Eable to pay, or which it may then
be necessary 1o pay for taxes, insurance, assessments or other charges, fens, or debts a5 hereinabove
pravided, and as may ba provided in the Note or the ather Loan Documents, such repaymant 10 be spplied
in the mannar datermined by Lender;

{c) Third, 10 the psyment of the indebtadnass (including but not Himited to the Loan and the Other
Indebtedness) secured hereby, with interest to date of sale at the applicable rate or rates specifisd in the
Note, this Mortgage, the other Loan Documents or the Other indebtedness Instruments, as applicabie,
whather or not all of such indebtednass is then dus;

{d} Fourth, tha balance, if any, shail be paid as provided by law.

4.09  Lender's Option on Foreclosura. At the option of tha Lander, this Mortgage may ba foreciosed as provided by law
or in squity, in which event a reasonable attorneys’ fea shall, among othar costs and éxpenses, be sliowed and paid out
of the procesds of the sale. In the event Lander axarcisas its option to forecioss this Mortgags in aquity, Lendar may, at
itgoption, forecloss this Mortgage gubject to the rights of any tanants of the Mortgaged Property, and the failura to maka
any such tenants parties defandants to any such loreclosure procesding and to foreciose thair rights will not be, nos be
asserted to ba by the Barrower, a dafsnse to any praceedings instituted by the Lander 1o coliect tha sums secured hareby,
or to collect any deficiancy remaining unpaid after the foreclosure sale of the Mortgaged Property.

4.10 Walver of Exemption. Borrower walvas-all rights of exemption pertaining to real or personal property as to any
indebtadness secured by or that may be secured by this Mortgage, and Borrower waives the benefit of any statute
ragulating the obtaining of a deficiancy judgmant or requiring that the value of the Morigaged Property be set oft against
any part of the indetitedness secured hereby.

4.1 Suits to Protect the Mortgaged Property. The Lender shall have power {a} to institute and maintain such suits and
proceedings as it may deam sxpedient to prevent any impfirment of the Mortgaged Property by any acts which may be
unlawful or in violation of this Mortgage: (b) to preserve or protect its interestin the Mortgaged Property and in tha incoma,
ravenues, rents and profits arising tharafrom; and {c} to restrain the enforcement of or compliance with any legisiation or
other governmental enactment, rule or order that may be unconstitutional or otherwise invalid, if the enforcement of or
complisnce with such enactment, rule or ordsr woutd impair the security hereunder or be prejudicial to the interast of the

. Lender.

4.12 Borrawsr to Pay the Note on any Default in Paymanit; Applicstion of Moneys by Landar. |f default shail occur n
the payment of any amount due urkier this Mortgage. the Note, any of tha other Loan Documents or any of the Otha:
Indabtadness Instruments, or if any other Event of Dafault shall occur under this Mortgage, then, upon demand of the
Lender, the Borrower shall pay to the Lender the whoie amount dus and payabis under the Note and under all Other
Indebtadnass Instruments: and in case the Borrower shall fail to pay the same forthwith upon such demand, the Lender
shall be entitied to sue for and to recoyer judgmaent for the whole amount so dus and unpaid together with costs, which
shall include the reasonsbls compensation, expenses and disbursements of tha Lender’s agents and attorneys.

4.13 Delay or Omission No Walver. No dalay or omission of the Lender or of sny holder of the Note {0 exercise any
right, power or ramady accruing upon any default shall exhaust or impair any such right, power or ramedy or shall be
conttrued to be a waivar of any such dafault, or acquiescence tharein; and every right, power and remeady given by tha
Note, this Martgage, sny of the other Loan Documents, or the Other Indebtadness instruments 1o the Lender may be
sxercised from time to time and as often as may he deemed expedient by the Lender.

4.14 No Walver of Ons Delault to Affact Another. No waiver of any default hereunder, under any of tha othar Loan
Documants, or under any of the Other Indebtednass Instruments shall extend to or shall afiect any subsequent or any ather
than existing default or shail impsir any rights, powers or remedies congequent thereon.

It the Lendar (3) grants forbearance or an extensgion of tima for the payment of any indebtedness secured heraby; {b} takes
othar or additional sscurity for the payment thereof; (c) waivas or does not exercise any right granted harein, in the Note,
In any of tha other Loan Documants, or in any of the Other Indebtqdness Instruments; {d) raleasas any part of tha
Morigaged Property from this Mortgage or atherwise changes any of the terms of this Mortgage, the Note, any of tha other
Loan Documents or the Other Indsbtedness Instrumaents; (&) consants to tha tiling of any map, plat, or repiat of or consants
to the granting of any easement on, all or any part of the Mortgaged Property; or (] makes or consents to any dgredament
subardinating thae priority of this Mortgage, any such act or omission shall not release, discharge, madify, change, or affect
the original liability undar this Mortgage, the Note, the other Loan Documents, or the Other Indebtedness Instruments of
the Borrower or any subsequent purchaser of the Mortgaged Property or any part thareaof, or any maker, co-signer,
endorser, surety or guarsntor; nor shall any such act or omission preciude the Lender from exercising any right, power or
privilage herein granted or intended to be granted in the event of any other defsult then made or of any subsequent default,
nor, excapt as otherwise expressly provided in an instrument or instruments axecuted by the Lender shall the P OviSIons
of this Mortgsge be altersd theraby, In the event of the sale or transfer by operation ol tlaw or otherwise ol all or any part
of the Mortgaged Property, the Landar, without notice to any person, corporation or othar entity {except notica shall be
given to Borrower 30 long as Borrower remains iiable under the Note, this Mortgage or any ol the other Loan Documents)
hereby is suthorized and empowaered to deal with any such vendee or transferee with reterence to the Morigaged Propesty
or the indebladness secured heraby, or with reference to any of the terms or conditions hereol, or ol the other Loan
Documants, as fully and to the same éxtent as it might deal with the original parties hereto and withoul in any way
raleasing or discharging any of tha liabilities or undertakings hereunder,

Futura Advance Mortgage Page 11
{11/93)




4.15 Discontinusnce of Procsedings — Position of Pasiles Rastored. I case the Lender shall have procesded to enloice
any right or remedy under this Mortgage by foraclosurae, entry or otherwlise, and such proceedings shall hava been
discontinued or abandoned for any reason, or shall have been datarmined adversely to the Lender, then and in every such
case (ha Borrower and the Lendar shall be restored to their formaer positions and rights hereunder, and all rights, powers
and ramedies of the Lender shall continue as il no such proceeding had been taken.

4.16 Ramodios Cumulative. No right, power, or remedy conlerred upon or reserved 10 the Lender by Lhis Morigage is
itended ta be exclusive of any other right, power or romedy, but saclh and every such right, power and remedy shall be
cumnulative and concurrent and shaill be in addition to any othar right, power and remody givan heraunder, ar under the
Nota, any of the other Loan Documaents, the Other Indebtedness Insiruments or now or harealter axisting at law or in equily

or by statute.

4.17 Notlce of Delavlts Under the Losn Documants and QOther Cradit Arrangements. Borrower shall give prampl notice
to Lender ol any defsulis by Borrawer under this Martgage or any of the other Loan Documaents, and ol any notice ol
default recaived by Borrower under any other credit arrapgement of Borrowaer,

ARTICLE V
MISCELLANEQUS

5.01 Binding Effact. Wherever in this Mortpage one of the pacties hereto is named or relerred to, the heirs,
administrators, execulors, successors, assigns, distribulees, and legal and personal represantatives of such party shail be
in¢luded, and all covenants and agreements contained in this Mortgage by or on behall ol the Borrower ot by or on behall
of Lender shail bind and Inure 1o the benelit of their respective heirs, administrators, exscutors, SUCCESSOIS, assigns,
disiributees, and legal and personal representatives, whether so expressed or not. Notwithstanding the loregoing, the
Borrower shall not be entited (o assign any of its rights, titles, and interests hereunder, or to delegate any ol its obligations,
liabilities, duties, or responsibilities hereundar, and-will not permit any such assignment or delegation to accur (voluntarily
or involuntarily, or directly or indirecily), without the prior written consent of the Lender.

5.02 Headings. Thea headings of the articles, sections, paragraphs and subdivisions of this Mortgage are lor convenisnce
of referance only, are not 1o be considered a part hereal, and gshall not limit or otharwise aflect any af the terms hereol.
*Harain,” “heraby,” "hereunder,® "hereof,” and other aquivalent words or phrases refer to this Mortgage and nol solely 1o
the particular portion thereof in which any such word or phrase is used, unless otherwisa clearly indicated by tha context.

5.03 Gendar: Numbar. Whenever the context s0 requires, the masculine includes the feminine and neuter, the singular
includes the plural, and the plural includes the singular,

6 04 Invalid Provisions 1o Affact No Qthers. Incase any one or more of the covenants, agreements, terms or provisions
conlained in this Mortgage, in the Note, in any of the ather Loan Documents, of in tha Qther Indebtedness [nsirumants shall
be invalid, illegal or unenforceable in any respect, the validity of the remaining covenants, agreements, terms or provisions
cantained herein, and in the Note, in the other Loan Documents and in the Other Indebtedness Instruments shall be in no

way allected, prejudiced or disturbed thereby.

5.05 Loan Documents. Wharever refarence is made herein to this Mortgage. the Note, the Loan Documents, or the
Other Indebtednass Instruments, such jeference shall include all renewals, extensions, modifications and refinancings

ihareol.

506 Conflict in Loan Documants. In the event of conilict in the terms of any pravision in this Mortgage, the Nale, any
of the ather Loan Documents, or the Other Indebtedness Instruments, the terms of the provision moslt favorable to the

Lendar shall apply.

.07 insyument Undar Seal. This Mortgage is given under the seal of alf parties hereto, and it is intended that this
Morigage is and shall constilute and have the effect ol a sealed instrument according to law.

508 Addrasses and Othaer Information. The [ollowing information is provided in order that this Mortgage shall comply
with the requirements of the Uniform Commarcial Code, as enacted in the State o! Alabama, for instruments (o be filed

as linancing statements;

(o} Nama of Borrower (Deblosk: Braokland Corporation

Address of Borrower: P Box
Birmingham, Alabama 35236

(bl  Nome of Londar {Secursd Party): New South Federal Savings Bank,

Address of Lender: 524 Lorna Square
Birmingham, Alabama 35216
Attention: Paul Allen
(c) Record Owner of Real Eslate
described on Exhibit A herato: Brookland Corporation
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-65.09 Rides. Additional pravisions of this Mortgags, if any, ara set forth below or on a Rider attachad hereto and made
a part hereod.

IN WITNESS WHEREQF, Borrower has caused this Mortgage to be executed and affective as of the
day and year first above written, although actually executed on the date or dates reflected below,

BORROWER {Mortgagor, Debtor):

ATTEST: Brookland Corporation

By: e o By;

r ran

Its: Its: .
President

Date Exacuted: May 21, 1956

WITNESS:
Date Executed:

v WITNESS:

Dﬁtl Executad:
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CORPORATE OR PARTNERSHIP ACKNOWLEDGMENT

STATE OF ALABAA
COUNTY OF __ JEFFERSON

l, _&%—_ a notary public in and for ssid county in said stats,
hereby certify thay _ WM W, Asmarant  whosename as President
of Brookland tion a_ corporation ,
is signed to the foregoing instrumant and who is known to me, acknowladged bafore me on this day
that, being informed of the contents of such instrument, __he  , assuch ___ officer _ and with

full authority, axecuted the sama voluntarlly for and as the act of said _corporation
Given under my hsnd and official sesi this Zlst day of __May 199 .

Lo e Undbssonel]

Notary Public
MY COMMMSION DIRES JUNE I3, 97

[ Notariai Seal | My Commission Expires:

INDIVIDUAL ACKNOWLEDGMENTS

STATE OF

COUNTY OF

| e , @ notary public in and for said county in said state,

heraby certity that —— e , whose nams
signad to the foregoing instrument and who known to me, acknowledged befare me on this

day, that, being informad of the contents of such instrumant, exacuted tha same voiuntarily
on the day the samae bears date,

Given under my hand gnd official seal this ____ day of , 19 .
Notary Pubiic

[ Notarial Seal ) My Commission Expires:
STATE OF
COUNTY OF

1, . a notary public in and for said county in said state,
hersby certify that — , whose name
signed to the foragoing instrument and who known t0 me, acknowladged before me on this
day, that, baing informad of the contants of auch instrumant, axacuted the same voluntarily

on the day the same bears dats.

Given under my hang and official seal this , day of 19 :

Notary Public

| Notarial Seal ) My Commission Expires:
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EXHIBIT "A™"

Deacription of Mortgaged Property

Lot 36, according to the Survey of Wynlake Subdivision, Phase II,
as raecorded in Map Book 20, Page 12 A & B, in the Probate Office

of Shelby County, Alabama; being situated in Shelby County,
Alabama.

Mineral and mining rights excepted.
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