STATE OF ALABAMA THIS INSTRUMENT WAS PREPARED BY:
ALABAMA HOUSING FINANCE AUTHORITY

SHELBY COUNTY 2000 INTERSTATE PARK DRIVE, SUITE 408
MONTGOMERY, ALABAMA 36123-0909

MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT made and entered into this

\%’ day of December, 1996, Housing Investors Columbiana 1, Ltd., an Alabama himited

partnership (hereinafter referred to as "Borrower”), to Alabama Housing Finance Authority, a

public corporation and instrumentality of the State of Alabama, acting solely in its capacity as

Administrator of the State of Alabama’s HOME Investment Partnerships Program (hereinafter
referred to as "Lender”);

L

WITNESSETH.:

KNOW ALL MEN BY THESE PRESENTS: THAT WHEREAS Borrower 15 justly
indebted to Lender in the principal sum of One Million Onc Hundred Thousand and No/100
Dollars ($1,100,000.00) with interest at the rate provided in that certain Promissory Note of
even date herewith and payable as provided therein.

NOW THEREFORE, in order to secure the prompt payment of said Promissory Notc
when due and for and in consideration of the premises, the sum of Ten and No/100 Dollars
($10.00) and other good and valuable consideration, the receipt and sufficiency whereof are
hmbymknowledgethdhlmdammmﬂwindcbwdmssandomobﬁgaﬁmuf
Borrower hereinafter set forth, Borrower does hereby grant, bargain, sell, convey, morigage,
assign,mfﬂ,pbdgewmﬂwmmmw,mdﬂnmmmdmigmnﬂmdﬁ,aﬂ
nf&nfoﬂowhgdemihedlmdmmmmhnimmm,mmm,ﬁghﬂ.
andappntmmcesﬂmthuﬂacoﬂecﬁvelymfmedtoasﬂm“hmﬁm“):

(a)AﬂﬂuttactnrparcelnflandmmcpmﬁculMychibedinExhibit"A“
aﬂmhedh:retomdimomomedhacinbyﬂﬁsmfmcc(hmhmﬂmmfamdwuﬂw
ilmdll);

(b)Aﬂbuildings,suucuwcsandirnprovmtsnfmynnnntwhmoew
now or hereafter situated on the Land, and all gas and electric fixtures, radiators, pipes,
heﬂmﬁummgimuﬂmwﬁmy.mboﬂmmdcmm,nm
plmnbingmdhcaﬁngﬁxhnmwrpeﬁngmdoﬂwﬂwwvmings,ﬁmexﬁngtﬂmmmy
uﬂmnfﬁyeqxﬁmﬂmmﬁrﬁhygommmﬁlregﬂaﬁmmhw,wmdrymm
hcatm,mhmmamds.aﬁcmdiﬁmingqmm(imludingwiﬂnnﬁmimﬁm humidity
control equipment), refrigeration plants, refrigerators, cooking apparatus and appurtenances,
windowm,awnhgamdsmnnmhes,ﬂumdeﬁcesofmytype,mﬁcspﬁnﬂa
Sﬁtmmanpctcnbinmmghelﬂng,puﬁﬁom,pamﬁngmdwaﬂmWﬁDgnﬂwhﬂOm
nfemytype,whichm_mshnﬂbcatmchedwﬂwLmdmsaidbuﬂding&smwtm&m
hnpmwmmmmdﬂlodmﬁnmcs,mmhm,equipmengﬁnim,ﬁumhings,appﬁm
vehicles, building supplies and materials, books and records, chattels, inventory, accounts,
fmpo&mﬁ,mmgwd&gcmﬂmwmcmdpmﬂpmpmyufmkmdmd
namcwhmoewrnnwmhmzaﬁerowmdbmeowermdhcnedmmnrabouLmused
urinmdedtoheusedwiﬂ\nrinconnecﬁnnwidaﬂwusc,opatﬂms,urmjoymcntofﬂw
Premises, including all extensions, additions, improvements, betterments, after-acquired
propaty,rmewd&mpmsmdsubsﬁmﬁmmpumwdsﬁmapamimdm:ufmof
ﬂtefmgoing.mdallﬂgthitl:mdintcmstnfBormwainmysuchﬁxmnmchinery,
equipment, funiture, furnishings, appliances, vehicles and personal property subject to of
covered by any prior security agreement, conditional sales contract, chattel mortgage or
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shniluﬁmmchhmbgmwiﬂaﬂlebmﬁtofmydcpom'mmmm“whﬂw
mwmmmwufwow,mundmmmm
mdgmdudﬂwhichinmymymwmheruﬂmhclmgmhﬁmwﬁinmﬂxPruﬁsﬂu
mypmmuwfmmmwmhamﬁﬁmﬁredbymmddlhmy.mm

c]aimingby,ﬂrwghurmdﬂ'ﬂlmmdwhichnhaﬂbedmmdtobelporﬁmnfme security
for the indebtedness herein described and to be secured by this Mortgage;

(c) All casements, rights-of-way, strips and gores of land, vaults, streets, ways,
Mmmﬁ@,mmm%ﬁ@ﬂmﬂm
uws,ﬁmbamdoﬁuanblmmﬁmwhmuﬁubcateﬂmtthmﬂmmdumm
mcmcmmypmmmlmﬁmdaﬂmﬁmmmm
royalties, casements, privileges, libertics, tencments, hereditaments and appurtenances,
reversion and reversions, remainder and remainders whatsoever, in amy way belonging,
Mﬁmmwﬂ“hﬁch&ﬁmmmmmﬁmmmmmm
wwbehngmlﬂmbeuppmmmﬂmm,whcﬂnmwnwmdorhauﬁquﬁmdby
Borrower,

(d) Mmmmm,mmmmmdm
Premises from time to time accruing (including, without limitation, all payments under leases
mwwmmmmmmwmmum&

of Lender and/or the Premises, tenant security deposits, escrow funds and all awards or

psymuﬁ,inch:ﬁnghuﬂihummdﬂwﬂglﬁtomdwm.gmwhmmnofmul
muhofmymuof&eﬁghofmhmmin,hchﬁngﬂwuﬁngofmypﬁmﬂlof

awardmpuymt)uﬂdlﬂxesmm,ﬁghgﬁﬂe,inmm,posmclﬁmmd
danmdwhmwuthw,uwdlminequily,ofﬂmwuoiinmdwdnm;m
oﬂytheﬁﬂtoﬁawwtnmﬂwﬂhcmmlmgumhnmhdcﬁuhm

TOHAVEANDTOHOLDﬂwPr:miscsmdallmﬁglm,munbas,md
appumwﬂmﬂum,bmeﬁtmdbehoofoflmdumdﬂuwmd
mam,mmsmwfm;mmuwumh

cmveymdmwmc:m,ﬂmﬂnmmmmbaedemqnuwﬂmcm
exptesﬂysetfmﬁlinExhibit"B"amlwdhuﬂomdemdhadnhymiEmfm
(thc"Punﬁmdfmepﬁm"lmdﬂmmwcrdmwmumlwiﬂfmdcfmdﬂxﬁdc
ﬂwﬂowﬁcchimofaﬂmmswhommm,emeptumﬂmemidemepﬁmm




(l)Thedebtevidmcedbyﬂ:atcuuinPrmﬁsmNote,ltmemdm
copyofwhichismchndhucmuExhibit"C"mdhmpmmdhuuinbyﬂxismfum
(hmina&rmfmedwuﬂwwm'),mgeﬂuﬁdlmymdnﬂmm
substitutions, modifications and consolidations of the indebtedness evidenced by the Note;

®) AnymdﬂladdiﬁmﬂndvmesmadebyLmdawpmﬂrpmﬂw
Premises or the security interest created hereby on the Premises, or for taxes, assessments o
inmmepmﬂmnha&mﬁu'mﬁded,urforpafammufmy of Bormower’s
obﬁgaﬁmmhﬂumdﬂ,urfmmyoﬂmpmpoupmvidedhﬂein(whahawmﬂtmigiml
Bommower remains the owner of the Premises at the time of such advances), provided,
howm,nod:inghutinahﬂbcdeenwdwobﬂgateLmduwmakemyMadm;md

Thishimmu,inaddiﬁonwthcafmedemibedlndcbwmmobw
ofsmmmmmmmﬂwmumm
secmingaod)mﬁscmlﬁngtoﬂwNotcmedhaeby(ﬂwNote,ﬂﬁsth
Assignmuﬂoflmmdkuﬁufmdatchaewiﬁ,AlabuM'sHOMEImmm
Partnerships Program Agreement dated June 29, 1995, the Bormower's Closing Affidavit of
even date herewith, the Environmental Risk Indemnity Agreement of even date herewith,
Lender's June 29, 1995, loan commitment to Borrower accepted by Borrower on July 13,
IWS,mdmymmumumMmymodiﬂciﬁmﬂ:mf(ﬂn“Cmﬁm')mddl
of such other documents, instruments and agreements being hercinafter sometimes referred to
collecﬁvelyudn"lmnmmm“),mdaﬂmdooneﬁm,hohnﬁngrumabk
aﬁmnqm‘fmifcdbcwdbywﬂnmghmymmy-n-hwumdaﬂnadviceﬂwﬁ

BUT THIS CONVEYANCE IS MADE UPON THE FOLLOWING CONDITIONS,
NEVERTHELESS, that is to say: If Borrower shall pay or causc to be paid to Lender, its

Note and of this Mortgage, and shall keep, perform and observe all of the covenants,
Mﬁwminﬂwmmmlﬂﬁm&hy,umed
mmm,mmummmumummmmm
Mortgage shall remain in full force and cffect.

Bmwuhaubyﬁnﬂmwmtsmdwwiﬂalmdaufnﬂm:

mmﬁhaebyatdmﬁmmdinﬂwmm;mvidedmdﬂﬂnNm,ﬂﬁstmy
MMIWMWMWOMMMMHM
ﬂwmmmﬁwmoﬂmwisepafmwmplywiﬂlmdabidebymhmd
every one of the stipulations, agreements, conditions, and covenants contained mn the Note,
thisMqudemyodemmﬁevidmingmd/wmﬁngﬂmmdmu.

(t)hﬂlemtufﬂnmofmymfedﬂd,mmicipdmoﬂw
law, order, rule or regulation subsequent to the date hereof, in any manner
chmgingmmodifyh:gﬂ:ehwsmwinfomegomﬂngﬂumuﬂmofmme
agmmbordcwmmddmebym'ﬂwmmuofodhcﬁngmgunwlﬂ‘wtlmdﬂ




adversely, Borrower shall prompiy pay any such tax on or before the due date thereof. If
Borrower fails to make such prompt payment or if, in the opinion of Lender, sny such stase,
federal municipal or other governmental law, order, rule or regulation prohibits Borrower
from making such payment or would penalize Lender if Borrower makes such payment or if,
hnhg_opinimofLmda,d:emﬁingofMpaymtmiglnmhinﬂnmmof
interest beyond the maximann amount permitted by applicable law, then the entire balance of
the Indebtedness secured by this Mortgage and all accrued interest thereon shall, at the option
of Lender, become immediately due and payable.

| (b) Borrower shall pay, at least thirty (30) days before the due date thereof, all
taxes, Jevies, license fees, permit foes, liens, judgments, assessments and all other expenses,
fees and charges (in esch case whether general or special, ordinary or extrsordinary, or
foreseen or unforeseen) of cvery character whatsoever now or hereafier levied, asscssed,
confirmed or imposed on, or with respect to, or which may be a lien upon, the Premists, or
any part thereof, or any estate, right, or interest therein, or upon the rents, issues, income of
mﬁﬂMuMhm&cﬁmwﬁhﬁeNﬂgmmmumo{m
Loan Documents, and all premiums’ on policies of insurance covering, affecting, or relating to
the Premises, as required pursuant to Paragraph 1,03 hereof, and shall submit to Lender such
evidence of the due snd punctual payment of all such taxes, assessments, insurance premiums
and other fees and charges as Lender may require.

(c) Borrower shall not suffer any mechanic's, materialman’s, laborer’s, statutory
or other lien o be created, filed of record or to remain outstanding upon ail or any part of the

1.03 Insurance.

(I)BmwushﬂLatitsexpmse.prwmfmdcﬁmwmdmﬁMforﬂn
benefit of, Lender until the Loan is fully repaid, original, fully paid (prepaid at least one (1]
year in advance) insurance. policies providing the following types of insurance relating to the
mmwmmmiﬂMMiﬂm{mmdm-ﬂ
with such expirstion dates as are approved by Lender, in Lender's sole discretion, such
mﬁcﬁbpwﬁﬂﬁehmuuﬂnﬂgiw[mduﬁluﬁﬂﬁﬁy(w)daw'mwﬂm
notice of cancellation or sermination, in the manner provided for the giving of notices under
Paragraph 3.05 hereof, and to provide that no act or thing done by the insured shall invalidate
or diminish the insursnce provided to Lender and, except for liability policies, to contain
noncontributing mortgagoe or "loss payable” clauscs satisfactory to Lender. Such policies
shall include:

(i) Broad form property insurance against all risks of physical loss,
.l thout limitation. fire. 1o tali i
mischief, earthquake, flood, and collapse, with waiver of subrogation, to the
extent of the full replacement cost of the improvements to the Premises,

(ii) Public liability insurance, with all-risk cndorsement, covering all
Liabilities incident to the ownership, possession, occupancy and operation of the
Premises and naming Lender as an additional insured thereunder, having limits
of not less than One Million and No/100 Dollars ($1,000,000.00) combined
ingle limi |

(iii) Rent or business interruption insurance against loss of income
nhhgmﬂnfmyhnmﬂagahstwhichh?mimmmqﬁmdtobcm




under Subparagraph 1.03(a)(i) above, in an amount not less than six (6) months’
gross rental income from the Premises,

(iv) Flood hazard insurance, if the Premises are in an area which is, at

N any time during the term of this Mortgage, identified by the Secretary of

Housing and Urban Development as having special flood or mud slide hazards

and in which flood insurence has been made available under the National Flood
Insurance Act of 1968, as amended,

(v) Boiler and machinery insurance covering pressure vessels, air tanks,
boilers, machinery, pressure piping, heating, air conditioning, and elevator and
escalator equipment, provided that the Premises contains equipment of such
nature, snd insurance against loss of occupancy or use arising from any
breakdown in such equipment, in amounts satisfactory to Lender, ‘

(vi) Such other insurance on the Premises, any replacements or
substitutions therefor, in such amounts as may from time to time be required by
Lender, against other insurable casualties which at the time are commonly
insured against in the case of propertics of similar character and location.

(b) Bormower covenants and agrees that Lender is hereby authorized and
empowered, st its option, to adjust, compromise or settle any loss under any insursnce
policics maintained pursuant hereto, and to collect and receive the proceeds from say policy
or policies. Each insurance company is hereby authorized, directed and required to make
payment for all such losses in amounts less than Five Thousand and No/100 Dollars
($5,000.00) to Bosrower and Lender jointly. Each insurance company is hereby authorized,
directed and required to make payments for all such losses in amounts of Five Thousand and
Nov/100 Dollars ($5,000.00) or more directly and solely to Lender, instead of to Borrower and
Lender jointly. In the event any insurance company fails to disburse directly and solely to
Lender under the conditions set out above, and disburses instead either solely to Borrower or
to Borrower and Lender jointly, Borrower agrees immediately to endorse and transfer such
proceeds to Lender. Upon the failure of Borrower to endorse and transfer such proceeds as
aforesaid, Lender may execute such endorsements or transfers for and in the name of
Borrower, and Borrower hereby irrevocably appoints Lender as its agent and attorney-mn-fact
30 to do. After deducting from said insurance procceds all of its expenses incurred in the
collection and administration of such sums, inclidling sttomeys' fees, Lender may apply the
net proceeds of any part thereof, at its sole option, (i) to the payment of the Indebtedness
hereby secured, whether or not due and in whatever order Lender elects, (if) to the repar
and/or restoration of the Premises, upon such conditions as Lender may determine, and/or (1)
famyoﬁapwuobjmfwwﬁchlmduhmiﬂedbmmmm
Mmdlmmmcﬁmofﬂﬂsmmumyobﬁpﬁmmhawy.
Any balance of such proceeds then remaining shall be paid to Borrower or the person or
entity lawfully entitied thereto. Lender shall not be obligated to see to the proper application
of any amount paid over to Borrower and shall not be held responsible for any failure to
collect any insurance proceeds due under the terms of any policy, regardless of the cause of
such failure.

(c)Atluﬂtwuﬂy(ZO)dayspiartoﬂnex;ﬁnﬁondﬁcnfwhpoﬁcy
maintained pursuant to this Paragraph 1.03, a rencwal or replacement thereof satisfactory to
Lender shall be delivered to Lender. Borrower shall deliver to Lender receipts evidencing the
full payment of premiums for all such insurance policies and renewals or replacements. The
deﬁvuyofmyinnumpoﬁckshaumdashaﬂmsﬁhﬂrmuﬁgnmuofaﬂmmd
premiums as further sccurity hereunder. In the event of the foreclosure of this Mortgage or
any other transfer of title to the Premises in extinguishment or partial extinguishment of the
Indebiedness, all right, titke and interest of Borrower in and to all insurance policies
maintained pursuant to this Paragraph 1.03 then in force shall belong to the purchaser and
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Lender is hereby irrevocably appointed by Borrower as attomey-in-fact for Borrower to
assign any such policy to said purchaser, without accounting to Borrower for any uneamed
premiums therefor.

.. 1.04 Monthly Deposits. Unless Bosrower is already and continucs doing so pursuant
to the First Mortgage (as hereinafier defined), at the Lender’s option the Borrower shall
deposit with Lender, or with an escrow agent (whose fee or other compensation for its escrow
services shall be paid by Borrower) designated by Lender, monthly with each payment due
under the Note, until the Loan is fully repaid, such sum or sums determined by Lender in 13
sole discretion to be sufficient to pay, at least thirty (30) days before due, all taxes,
assessments, insurance premiums and similar charges with respect to the Premises (the
"Impositions™). Said deposits shall be held by Lender free of any liens or claims on the part
of creditors of Borrower and as part of the security of Lender, to be used by Lender to pay the
Impositions as the same accrue and are payable. Said deposits may be commingled with the
general funds of Lender and no interest shall be payable thereon. If said funds are 1 '
to pay the Impositions in full, as the same become payable, Borrower will deposit with
Lender such additional sum or sums as may be required. Nothing contained herein shall
cause Lender to be obligated to pay any amounts in excess of the amount of funds deposited
with Lender pursuant to this paragraph. Should Borrower fail to deposit with Lender sums
sufficient to pay in full such taxes, assessments, insurance premiums and similar charges at
least thirty (30) days before the date when due, Lender, at Lender’s election, but without any
obligation so to do, may advance any amounts required to make up the deficiency, and any
amounts so advanced shall be deemed to be part of the Indebtedness secured by the Loan
Documents. Upon any default or event of default under this Mortgage or the Note or any
instrument evidencing, securing, or in any way relating to the Indebtedness, Lender may, at its
option, apply any money in the fund resulting from said deposits to the payment of the
Indebtedness in such manner as it may elect. In the event of a foreclosure of this Mortgage,
the purchaser of the Premises shall succeed to all the rights of Borrower in and to such
deposits. The collection of such deposits by Lender shall not relieve Borrower of any of the
obligations of Borrower under Paragraph 1.02 or 1.03 or any other provision of this
Mortgage, and under no circumstances shall Lender be liable for failure to make any payment
on behalf of Borrower, including, without limitation, payments of taxes, assessments or

1.05 Condempation. If all or any portion of the Premises shall be damaged or taken
through condemnation (which term when used in this Mortgage shall include any damage or
taking by any governmental or quasi-governmental authority and any transfer by private saic
in lieu thereof), cither temporarily or permanently, then the entire Indebtedness shall, at the
option of Lender, become immediately due and payable, without notice to Borrower or any
other person or eatity. Promptly upon leaming of the institution or the proposed,
contemplated or threatened institution of any condemnation proceeding, Borrower will notify
Lender of the pendency of such proceedings, and no settlement respecting awards in such
proceedings shall be effected without the consent of Lendes. Lender shall be entitled to
receive all compensation, awards, proceeds and other payments or relief relating to or payabic
as a result of such condemnation. Lender is hereby authorized, at its option, to commence,
appear in and prosecute, in its own name or in the name of Borrower, any action or
proceeding relating to any condemnation, and to settle or compromisc any claim m
connection therewith. All such compensation, awards, damages, claims, rights of action and
proceeds and the right thereto are hereby assigned by Borrower to Lender. 1f Lender does not
clect to declare the entire Indebtedness immediately due and payable, as provided above, then
Lender, after deducting from said condemnation proceeds all of its expenses incurred in the
collection and administration of such sums, including, without limitation, attorneys' fees, may
apply the next proceeds or any part thereof, at its option, (i) to the payment of the
Indebtedness, whether or not due and in whatever order Lender elects, (ii) to the repair and/or
restoration of the Premises upon such conditions as Lender may determine, and/or (i) for any
other purposes or objects for which Lender is entitled to advance funds under this Mortgage,
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all without affecting the lien of this Mortgage; and any balance of such moneys then
remaining shall be paid to Borrower or any other person or entity lawfully entitied thereto,
Lender shall not be obligated to see to the proper application of any amount paid over ©
Borrower. Borrower agrees to execute such further assignment of any compensation, awards,
damages, claims, rights of action and proceeds as Lender may require. If, prior to the receipt
by Lender of such award or proceeds, the Premises shall have been sold on foreclosure of this
Mortgage, or as a result of other legal action relating to this Mortgage or the Note, Lender
shall have the right to receive such award or proceeds to the extent of any unpamd
Indebtedness following such sale, with legal interest thereon, whether or not a deficiency
judgment on this Mortgage or the Note shall have been sought or recovered, and to the extent
of attorneys' fees, costs and disbursements incurred by Lender in connection with the
collection of such award or proceeds.

1.06 Care of Premiges. :

(a) Borower shall keep all improvements of any kind now or hereafter erected
on the Land or any part thereof in good condition and repair, shall not commit or suffer any
waste, and shall not do or suffer to be done anything which would or could increase the nsk
of fire or other hazard to the Premises or any part thereof or which would or could result in
the cancellation of any insurance policy carried with respect to the Premises.

(b) Borrower shall not remove, demolish or materiaily alter, enlarge or change
any structure or other improvement located on the Land without Lender's consent, nor shali
any new improvements be constructed on the Premises without Lender's consent; provided,
however, that this subparagraph (b) shall not apply to any alterations or improvements which,
by the terms of their respective leases, tenants of Borrower under leases approved by Lender
may perform within their leased premises without Borrower's approval. Borrower shall not
remove or permit to be removed from the Land any fixture, chattel or part of the Premuses
without the consent of Lender, except where appropriate replacemcnts are immediately made
which are free of any lien, security interest or claim superior to that of this Mortgage and
which have a value and utility at least equal to the value and utility of the fixture or chattel
removed, which shall, without further action, become subject to the hien of thuis Mortgage.

(¢) Lender or its representative is hereby authorized to enter upon and inspect
the Premises at all reasonable times.

(d) Borrower shall promptly comply with all present and future laws,
ordinances, rules and regulations of any governmental authority affecting the Premises or any
part thereof.

(¢) If all or any part of the Premises shall be damaged by fire or other casualty,
Borrower shall give immediate written notice thereof to Lender and shall promptly restore the
Premises to the equivalent of its original condition; and if a part of the Premises shall be
damaged through condemnation, Borrower shall promptly restore, repair or alter the
remaining portions of the Premises in a manner satisfactory to Lender. Notwithstanding the
foregoing, Borrower shall not be obligated so to restore unless, in each instance, Lender
agrees to make available to Borrower pursvant to a procedure satisfactory to Lender any
insurance or condemnation proceeds actually received by Lender hereunder in connection
with such casualty loss or condemnation, net of Lender's expenses in collecting and handling
such proceeds, to the extent such proceeds are required to defray the expense of such
restoration; provided, however, that the insufficiency of any such insurance or condemnation
prooeedstodeﬁnythcmﬁmcxpenuufmswmiunslmﬂmnuwnyrclimerowcrnfits
obligation to restore. In the event all or any portion of the Premises shall be damaged or
destroyed by fire or other casualty or by condemnation, Borrower shall promptly deposit with
Lender a sum equal to the amount by which the estimated cost of the restoration of the

ke AP . - ¢ - e ek + phed- amfr b i iy u ikl B - 1 - ST sl e e e S i N -~ el el e - MR T . MEIrTT - e EA



Premises, as determined by Lender, exceeds the actual net insurance or condemnation
proceeds received by Lender in connection with such damage or destruction.

(f) If any work required o be performed under this Paragraph 1.06 mvolves sn
estimgted expenditure of more than five percent (5%) of the face amount of the Note secured
hereby, no such work will be undertaken until plans and specifications therefor, prepared by
an architect or engineer satisfactory to Lender, have been submitted to and approved by
Lender.

(2) Borrower shall not initiate, join in or consent to any change in any private
i . z00i . or of blic oc bri e o
or defining the uses which may be made of the Premises, or any part thereof, without Lender's
consent.

1.07 Secunity Agresment-

‘ (8) With respect to the machinery, apparatus, equipment, fittings, fixtures,
building supplies and materials, articies of personal property, chattels, chattel paper,
documents, inventory, accounts, farm products, consumer goods and general intangibles
referred to or described in this Mortgage or in any way connected with the use and enjoyment
of the Premises, whether now owned or hereafter from time to time acquired, together with all
substitutions, replacements, additions, attachments, accessories and all of the rents, issues,
income, revenues and profits derived from the Premises (hereinafier referred to collectively as
the "Collateral”), this Mortgage is hereby also made and declared to be a secunty agreement,
and Borrower hereby grants to Lender a security interest in each and every item of such
property comprising a part of the Coliateral, in compliance with the provisions of the
Alabama Uniform Commercial Code. Upon request by Lender, st any time and from time to
time, a financing statement or statements reciting this Mortgage to be a security agreement
affecting all of such property shall be executed by Borrower and Lender and appropniately
filed. The remedies for any violation of the covenants, terms and conditions of the secunty
agreement contained in this Mortgage shall be (i) as prescribed herein, (i) as prescribed by
general law, or (iii) as prescribed by the specific statutory consequences now or hereafter
enacted and specified in said Uniform Commercial Code, all st Lender's sole election.
Borrower and Lender agree that the filing of any such financing statement or statements in the
records normally having to do with personal property shall not in any way affect the
agreement of Borrower and Lender that everything used in connection with the production of
income from the Premises or adapted for use therein or which is described or reflected in this
Mortgage is, and at all times and for all purposes and in all proceedings, both legal or
equitable, shall be, regarded as part of the real estate conveyed hereby regardiess of whether
any such item is physically attached to the improvements, serial numbers are used for the
better identification of certain items capable of being thus identified in an exhibit to ths
Mortgage, or any such item is refared to or reflected in any such financing statement or
statements so filed at any time. Similarly, the mention in any such financing statement or
statements of the rights in and to (A) the proceeds of any insurance policy, or (B) any award
in eminent domain proceedings for a taking or for loss of value, or (C) Borrower’s interest as
landlord in any present or future lease or sublease or rights to income growing out of the use
and/or occupancy of the Premises, whether pursuant to a tenant lease of space in the Premises
or otherwise, shall not in any way alter any of the rights of Lender as determined by this
Mortgage or affect the priority of Lender's security interest granted hereby or by any other
recorded document, it being understood and agreed that such mention in such financing
staternent or statements is solely for the protection of Lender in the cvent any court shall at
any time hold with respect to the foregoing clauses (A), (B), or (C) of this sentence, that
notice of Lender’s priority of interest, to be effective against a particular class of persons, must
be filed in the Uniform Commercial Code records. Said security interest shall attach thereto
as soon a8 Bommower obtains any interest in any of the Collateral and before the Collateral
becomes fixtures or before the Collateral is installed or affixed to other collateral for the
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benefit of Lender, to secure the indebtedness evidenced by the Note and secured by this
Mortgage, and all other sums and charges which may become due hereunder or thereunder.
The security interest held by Lender shall cover cash and non-cash proceeds of the Collateral,
but nothing contained herein shall be construed as authorizing, cither expressly or by
impligation, the sale or other disposition of the Collateral by Borrower, which sale or other
disposition is hereby expressly prohibited without the Lender’s prior written consent, or as
otherwise provided hercin, No personal property or business equipment owned by any
tenants holding under Bommower is included within this Mortgage, except to the extent of
Borrower’s landlord's lien with respect thereto, which interest shall be part of the Premuses.

In the event of default under the Mortgage, Lender, pursuant to said Uniform
Commercial Code, shall have the option of proceeding as to both real and personal property
in accordance with its rights and remedies in respect of the real property, in which event the
default provisions of the Uniform Commercial Code shall not apply. The partics agreg that,
in the event Lender elects to proceed with respect to the Collateral separately from the real
property, the requirements of the Uniform Commercial Code as to reasonable notce of any
proposed sale or disposition of the Collateral shall be met if such notice 1s mailed to the
Borrower, as hereinafter provided, at least five (5) days prior to the time of such sale or
disposition. Borrower agrees that, without the written consent of Lender, Borrower will not
remove or permit to be removed from the real property hereby conveyed, any of the Coilateral
unless the same is replaced immediately with unencumbered collateral of a quality and value
equal or superior to that which it replaces.” All such replacements, renewals and additions
shall become and be immediately subject to the security interest of this Mortgage and be
covered thereby. Borrower warrants and represents that all Collateral now is, and that all
replacements thereof, substitutions therefor or additions thereto will be, free and clear of liens,
encumbrances or security interests of others, except as to the Permitted Exceptions.

(b) Borrower warrants that: (i) Borrower’s (that is, "Debtor's”) name, identity,
and principal place of business arc as referred to in Subparagraph 1.07(c) hereof, (ii)
Borrower (that is, "Debtor™) has been using or operating under said name and identity without
change for the time period-set forth in Subparagraph 1.07(c) hereof; and (ii1) the location of
all tangible Collateral is upon the Land. Borrower covenants and agrees that Borrower will
fumnish Lender with notice of any change in the matters addressed by clauses (1) or (1) of this
Subparagraph 1.07(b) within thirty (30) days of the effective date of any such change, and
Borrower will promptly execute any financing statements or other instruments deemed
necessary by Lender to prevent any filed financing statement from becoming misleading or
losing its perfected status.

(c) The information in this Subparagraph 1.07(c) is provided in order that this
Mortgage shall comply with the requirements of the Alabama Uniform Commercial Code for
instruments to be filed as financing statements. The names of the "Debtor” and the "Sccured
Party," the identity and principal place of business of "Debtor," and the time period for which
"Debtor” has been using or operating under said name and identity without change, are as set
forth in Exhibit "D" attached hereto and incorporated herein by this reference, the mailing
address of the "Secured Party” from which information conceming the security intcrest may
be obtained, and the mailing address of "Debtor,” are as set forth in Paragraph 3.05 hereof;
and a statement indicating the types, or describing the items, of collateral is set forth
hereinabove.

(d) Some of the items of property described herein are goods that are or are to
become fixtures related to the real estate described herein, and it is intended that, as to those
goods, this Mortgage shall be effective as a financing statement filed as a ficture filing from
the date of its filing for record in the real estate records of the county in which the Land 1s
located. Information concemning the security interest created by this instrument may be
obtained from the Lender, as "Secured Party,” or Borrower, as "Debtor,” at their respective
mailing addresses set out in Paragraph 3.05 hereof.



(¢) Borrower further covenants and agrees that all of the aforementioned
personal property shall be owned by Borrower and shall not be the subject matter of smy losse
or other instrument, agreement or transaction whereby the ownership or beneficial interest
theregf or therein shall be held by any person or entity other than Borrower, except o the
extent Lender consents to any lease of any of such property, which consent may be withhedd
or delayed in Lender's sole discretion; nor shall Borrower create or cause to be crested any
security interest covering any such property, other than (i) the security interest created herewn
in favor of Lender, (ii) the rights of tenants lawfully occupying the Premises, and (ii1) the
Permitted Exceptions.

time, upon request by Lender, Borrower shall make, execute and deliver or cause to be made,
executed and delivered, o Lender and, where appropriate, cause to be recorded and/or, filed
and from time to time thereafter to be re-recorded andl/or refiled at such time and in such
offices and piaces as shall be deemed desirable by Lender, any and all such other and further
mortgages, security agreements, financing statements, continuation statements, instruments of
further assurances, certificates and other documents as may, in the opinion of Lender, be
necessary or desirable in order to effectuate, complete or perfect, or to continue and preserve,
(i) the obligations of Borrower described in the Note and under this Mortgage and (i) the lien
of this Mortgage as a second lien upon and security title in and to all of the Premises, whether
now owned or heresfter acquired by Bormower, subject only to the First Morigage and the
other Permitted Exceptions. Upon any failure by Bormower so to do, Lender may make,
execute, record, file, re-record and/or refile any and all such morigages, security agreements,
ﬂmmmmmmmmﬁmmmmfamd
in the name of Borrower, and Bosrower hereby immevocably appoints Lender the agent and
attorney-in-fact of Borrower so to do. The lien and security title hereof shall sutomatically
attach, without further act, to all after-acquired property attached to and/or used in the
operation of the Premises or any part thereof, to the extent permitted by law.

1.09 Expenscs. Bommower shall pay or reimburse Lender, upon demand therefor, for
all attorneys' fees, costs and expenses incurred by Lender in any suit, action, legal procecding
or dispute of any kind in which Lender is made a party or appears as a party plaintff or
defendant, affecting the Indebtedness, this Mortgage, or the interest created herein, or the

hereof: and any such amounts paid by Lender shall be added to the Indebtedness secured by
the liea of this Mortgage and shall bear interest from and afier the date when paid at the
default rate in effect under the Note.

1.10 Subrogstion. To the full extent of the Indebtedness, Lender is hereby subrogated
to the liens, claims and demands, and to the rights of the owners and holders of cach lien,
claim, desnand and other encumbrance on the Premiges which is paid or satisfied, m whole or
mmuﬁumofmmmummmmm
other encumbrances shall be, and each of them is hereby, preserved and shall pass to and be
held by Lender as additional collateral and further security for the Indebtedness, to the same
extent they would have been preserved and would have been passed to and held by Lender
had they been duly and legally assigned, transferred, set over and delivered unto Lender by
assignment, notwithstanding the fact that any instrument providing public notice of the same
may be satisfied and cancelled of record.

(a)Tthtymdmﬁuomeowwmmdomﬁmumbemﬁid
circumstances upon which Lender has relied in connection with, and which constitute
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valuable consideration to Lender for, the extending to Borrower of the loan evidenced by the
Note, and any change in such identity or expertise could materially impair or jeopardize the
security for the payment of the Indebtedness. Borrower covenants and agrees with Lender, as
part of the consideration for the extending to Bommower of the loan evidenced by the Noie,
that, avithout Lender's prior written consent, Borrower shall not, voluntanly or by operation of
law: (i) sell, transfer, convey, pledge, encumber, assign, grant a security interest in, or
otherwise hypothecate or dispose of, all or any part of the Premises or any interest therein,
whether or not as collateral security for any other obligation of Borrower; (1) if Borrower is a
corporation, partnership, limited liability company, trust, or other entity, sell, transfer, convey,
pledge, encumber, assign, hypothecate or dispose of any legal or beneficial interest in
Borrower, nor change any of its general partners, members or managers; nor (c) cause or
permit any junior encumbrance or lien to be placed on the Premises or other security for the
Loan. Such consent may be given or withheld by Lender in its sole discretion and may be
conditioned upon payment to Lender of a fee for processing the request for consent and, other
administrative costs incurred in connection therewith, and/or an increase in the rate of interest
on the unpaid balance of the Indebtedness to a then current market rate, and/or a change in the
term of the Note, all of which Borrower hereby agrees are reasonable conditions to the
approval of any such transfer. In all events, if Lender consents to any such sale, transfer,
conveyance, piedge, encumbrance, assignment, hypothecation, or disposition, the manager of
the Premises shall remain the same before and after the transfer and the transferee shall be a
creditworthy person or entity of sound financial reputation.

(b) The consent by Lender to any sale, transfer, conveyance, pledge,
encumbrance, assignment, creation of a security interest in or other hypothecation or
disposition of the Premises or the beneficial interests of Bormower shall not be deemed to
constitute a novation of the Indebtedness or a consent to any further sale, transfer, pledge,
encumbrance, creation of 8 security interest or other hypothecation or disposition, or to waive
Lender's right, at its option, to ¢xercise its remedies for default, without notice to or demand
upon Borrower or 10 any other person or entity, upon any such sale, transfer, pledge,
encumbrance, creation of a security interest in or other hypothecation, or disposition to which
Lender shall not have consented.

1.12 Limit of Validity. If from any circumstances whatsoever fulfillment of any
provision of this Mortgage or of the Note, at the time performance of such provision shall be
due, shall involve transcending the limit of validity presently prescribed by any applicable
usury statute or any other applicable law, with regard to obligations of like character and
amount, then ipso facto the obligation to be fulfilled shall be reduced to the limit of such
validity, so that in no event shall any exaction be possible under this Mortgage or under the
Note that is in excess of the current limit of such validity, but such obligation shall be fulfilled
to the limit of such validity. Any payments inadvertently charged to Boarrower or collected by
Lender that would constitute interest in excess of any applicable legal limit shall be applied by
Lender to the reduction of the unpaid principal amount due under the Note. It 1s the intention
of Botrower and Lender not to create any obligation in excess of the amount allowabic by
applicable law. The provisions of this Paragraph 1.12 shall control every other provision of
this Mortgage. The provisions of paragraph 13 of the Note shall govern the situation covered
thereby.

ag:mﬂu;nf:tshaﬂdefuﬂtmﬂlcpaymcmufmymx,hmasmmturclmgclcwodm'
assessed against the Premises, in the payment of any utility charge, whether public or private,
in the payment of any insurance premium, 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 Mortgage, then Lender, at its option (without
obligation), may pay, perform or observe the same, and all payments made or costs incurred
by Lender in connection therewith shall be secured hereby and shall be, without demand,
immediately repaid by Borrower to Lender with interest thereon, from the date such payment

1]
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is made or expense is incurred by Lender to the date Lender is reimbursed therefor, at the
default rate provided in the Note. Lender shall be the sole judge of the legality, validity and
priority of any such tax, lien, assessment, charge, claim snd pressium, of the necessity for any
such actions and of the amnount necessary to be paid in satisfaction thereof. Lender is hereby
empawered to enter, and t0 suthorize others to enter, upon the Premises or any part thereof
for the purpose of performing or observing any such defsulted covenant, condiion or term
without thereby becoming Liable to Borrower or any person in possession of any portion of
however, that notwithstanding anything contained in this Paragraph 1.13 to the contrary,
Lender shall not be obligated under this Paragraph 1.13 to incur any expense or to perform
any act whatsoever.

1.14 £

(a) As additional collateral and further security for the Indebtedness, Borrower
does hereby assign to Lender Borrower’s interest in any and all leases, tenant contracts, rental
agreements, franchise agreements, management contracts, construction contracts and other
contracts, licenses and permits now or hereafter affecting the Premises, or any part thereof (all
of the foregoing being hercinafier collectively referred to as the "Leases”), and all income,
rents, issues, and profits from the Premises, and Borrower agrees to execute and deliver to
Lender such additional instruments, in form and substance satisfactory to Lender, as may
hereafier be requested by Lender further to évidence and confirm said assignment; provided,
however, that acceptance of any such assignment shall not be construcd as a consent by
Lender to amy Lease, or to impose upon Lender any obligation with respect thereto; and
provided, further, that permission is hereby given to Borrower unless and until Borrower is in
default as provided herein, to collect the income, rents, issues, and profits relating to the
Premises as they become duc and payable but not in advance, except as provided
hereinbelow. Without first obtaining on each occasion the spproval of Lender, which
approval may be granted or withheld in the sole discretion of Lender, Borrower shall not
accept, or permit to be made, any prepayment of any installment of rent or other income
thereunder (except for security deposits) more than one (1) month in advance of the date
when due. Barrower shall faithfully keep and perform, or cause to be kept and performed, all
of the covenants, conditions and agreements contained in cach of said Leases, now or
hereafter existing, on the part of Borrower to be kept and performed and shall at all times do
all things necessary to compel performance by each other party to said Leases of all
obligations, covenants and agreements by such other party to be performed thereunder. Thus
Mortgage constitutes an absolute, present and irevocable assignment of the income, rents,
issues and profits from the Premises, subject, however 1o the conditional permission given t0
Borrower to collect the same as provided hereinabove. The foregoing assignment shall be
fully operative without any further action on the part of any party hereto, and, specifically,
Lender shall be entitled, at its option upon the occurrence of any such default hereunder,
without notice or demand of any kind to Borrower, to collect and retain all such mncome,
rents, issues amd profits whether or not Lender takes possession of the Premises. Exercise by
Lender of its rights under this paragraph, and the application of any such rents, issues and
profits to the Indebtedness, shall not cure or waive any default hereunder or invalidate any act
done pursuant hereto, but shall be cumulative of all other rights and remedies.

(b) Borrower shall not, without the prior written consent of Lender, which
consent may be withheld in Lender's sole discretion, further assign the income, rents, issucs or
profits or any part thereof from the Premises, and any such assignment without the express
written consent of Lender shall be void as against Lender.

(c) Borrower shall furnish to Lender, within ten (10) days after a request by
Lender to do 80, a written affidavit swom to and signed by Borrower setting forth the names
of all tenants of the Premises, the terms of their respective Leases, the unit occupied, and the
mmw,mmwmmmwm«mmm
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or in connection with any of said Leases. Any and all Leases affecting the Premises shall
provide for the giving by the tenants thereunder of certificates with respect to the status of
such Leases and Borrower shall exercise Borrower’s right to request such certificates withan
five (5) days of any demand therefor by Lender.

(d) Each Leasc pertaining to the Premises, or any part thereof, shall provide (or
if such Lease does not so provide, shall be deemed to provide) that, in the event of the
enforcement by Lender of the remedies provided by law or by this Mortgage, the tenant
thereunder will, upon request of Lender or any other person or entity succeeding to the
interest of Lender as a result of such enforcement, automatically become the tenant of Lender
or said successor in interest, without change in the terms or other provisions of said Lease,
provided, however, that neither Lender nor any such successor in interest shall be (A) bound
by any payment of rental, additional rental or other income for more than one (1) month in
advance, (B) liable for any act or omission of any pnor landlord (including Borrower), (C)
liable for the retumn of any secunty deposit, or (D) be subject to any offsets or defenses which
the tenant might have against any pnior landlord (including Borrower). Each Lease pertamning
to the Premises shall also provide {or if such Lease does not 50 provide, shall be deemed o
provide) that, upon request by said successor in interest, the tenant thereunder shall deliver an
instrument confirming such attomment.

(¢) Prior to leasing a HOME-designated unit, Borrower shall qualify and
certify the prospective tenants on the basis of income, using the applicable HOME and Low-
Income Housing Tax Credit criteria, but shall comply with the procedures for documentation
as used in the Department of Housing and Urban Development's ("HUD") Section 8 program.
No more than fifteen (15) days after the anniversary of a tenant's occupancy of a HOME-
designated unit, Borrower shall re-qualify and recertify each tenant on the basis of income,
using the same procedures as used initially to qualify the tenant. Borrower shall provide to
the Lender legible copics of tenant qualification and certification documentation no later than
twenty days (20) afier a tenant initially occupies a8 HOME-designated unit, and after each
anniversary of such occupancy or when the changes have occurred in the number of persons
occupying a unit inchuding increases in the incomes of such tenants. Borrower shall maintain
records and supporting documentation as evidence to the income qualifications of all HOME-
designated units and make such evidence available for inspections by the Lender, agents of
the Lender, or the Secretary of HUD, or designated representative(s) either by providing
copies of such evidence by mail or by allowing on-site inspections of the tenant files during
normal business hours.

1.15 Estoppel Affidavits. Borrower, upon ten (10) days' pnior written notice, shall
furnish Lender a written affidavit, swomn to and signed by Borrower, setting forth (1) the
unpaid principal of, and interest on, the Indebtedness, (ii) whether or not any off-sets or
defenses exist against such principal and interest, (iii) whether or not any "defauit" or "event
of default" {or any fact or circumstance that, with lapse of time or notice, or both, would
constitute a "default” or "event of default™) exists under any of the Loan Documents, and (iv)
the then state of facts relative 1o the condition of the Premises.

1.16 Books, Reco: and Reports. Borrower shall keep and maintain, or
ﬂuﬂcamcmbekqxandmnmmdathmwcfscostmdexpmsemdmmcmdmmﬂl
generally accepted accounting principles, consistently applied, proper and accurate books,
records and accounts reflecting all items of income and expense in connection with the
operation of the Premises and in connection with any services, equipment, or furnishings
provided in connection with the operation of the Premises. Lender and Lender's agents,
accountants, attomeys, the Secretary of HUD, and a designated representative shall have the
right from time to time at all times during normal business hours to examine such books,
records and accounts at the office of Borrower or such other person or entity maintaining such
books, records or accounts and to make copies or extracts thereof as Lender shall desire and
to discuss Borrower's affairs, finances and accounts with Borrower and with the officers and
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principals of Borrower, at such reasonable times as may be requested by Lender. Borrower
shall furnish to Lender annually within ninety (90) days after the end of Bormower's fiscal
year, st Bormower's expense, financial statements for the Premises for such fiscal year
showing in detail all such revenues derived from rents, profits and all other sources, and all
expenges and disbursements made in connection with the Premises, together with a rent roll
for the Premises, annual comparative balance sheets, profit and loss statements, and all
supporting schedules covering the operation of the Premises. At Lender’s option, all such
statements shall be audited by an independent certified public accountant selected or approved
by Lender and/or certified by Borrower’s principal financing officer. Borrower shall further
provide Lender, on a quarterly basis, with such interim balance sheet and profit and loss
statemends as Lender may require, which statements shall cover such additional financial
matters as Lender may request, shall fairly present the financial conditions of the subject
thereof as of the dates thereof, and shall be certified by Bomrower’s principal financial or
accounting officer. All such statements and reports shall be prepared in accordance with
generally accepted accounting principles, consistently applied. In the event that Borrower
shall refuse or fail to fumish any statement as aforedescribed, or in the event such statement
shall be inaccurate or false, or in the event of failure of Borrower to permit Lender or its
representatives to inspect the Premises or the said books and records, Lender may consider
such acts of Borrower as a default hereunder and proceed in accordance with the rights and
remedies afforded it under the provisions hereof.

ARTICLE Il

2.01 Events of Default.

(a) The terms "Default,” "default,” "Event of Default” or "event of defauit,”
wherever used in this Mortgage, shall mean any of the following events:

(i) Failure by Borrower to pay any installment of principal or interest
under the Note or other inddebiedness secured by this Mortgage or any other
sum that may be due and payable under any of the Loan Documents, when due
and payable;

(i) Any transfer under Paragraph 1.11 (other than a transfer, if any,

which, by the express terms of Paragraph 1.11, does not require Lender’s
| msmt)towhichlmﬁe:shaﬂmthawﬁrstcmsmtadhlwriﬁng;

(iif) An event shall occur which under the specific terms of Paragraph
1.05 shall give the Lender the option to accelerate the maturity of the
Indebtedness; or

(iv) Failure by Borrower duly to observe or perform any other term,
covenant, condition or agreement of this Mortgage within fiteen (15) days
after written notice of such failure; provided, however, if such failure cannot be
cured within such fifteen (15)day period, then failure by Borrower to
commence the curing thereof within such fifteen (15) day period and diligently
to prosecute such curing to completion within a reasonable time thercafier,

(v) The fact that any representation or warranty of Bormower contained
in this Mortgage or in any other Loan Document proves to be untrue or
misleading in any respect as of the time made or as of any subsequent time
prior to the satisfaction in full of all of the Indebtedness;

(vi) The occurrence of any default, event of default or Event of Default
under any of the Loan Documents;
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(vit) The filing of any federal tax Lien against the Premises;

(viii) The filing by Barrower or any endorser or gussantor of the Note

of & voluntary petition in bankruptcy pursuant to any federal, state or other

. statute, law or regulation relating to bankruptcy, insolvency or other relief for
debtors (collectively, "Bankruptcy Law") or the issuing of an order for relief

against Borrower or any endorser or guarantor of the Note under any such
Bmkmpﬂyuw mhﬂmwmummuwdh

relief for itself under any present or future Bankiuptcy Law;

(ix) Borrower's or any such endorser’s or guarantor's seeking,
consenting t0 or acquiescing in the appointment of any trusiece, custodian,
receiver, or liquidator of Bormower or of such endorser or guarantor or of all or
any substantial part of the Premises or of any or all of the income, rents,
revenucs, issues, eamings, profits or mcome thereof or of any other property or
assets of Borrower or of such endorser or guarantor; or the making by
Borrower or any such endorser or guarsntor of any general assignment for the
benefit of creditors, or the admission in writing by Borrower or any such
endorser or guarantor of its inability to pay its debts generally as they become
due, or the commisaion by Bdrrower or any such endorser or guarantor of say
act providing grounds for the entry or an order for relief under any Bankruptcy
Law;

() Failure by Borrower to causc the dismissal of sny mvoluntary
petiion in banlruptcy brought against Borrower within sixty (60) calendar
days afier the same is filed but in any event prior to the entry of an order,
Judgment, or decrec approving such petition,

(xi) The Premises are subjected to actual or threatened waste, or any
part thereof is removed, demolished, or altered without the prnior written
consent of Lender (other than tenant alterations or improvements to which

Paragraph 1,06(b) does not, by its express terms, apply);

(xii) Bosrower or any endorser or guarantor of the Note (if a
~ corporstion) is liguidated or dissolved or its charter expires or is revoked, or
Bosrower or such endorser or guarantor (if a partnership, limited lisbility
company or business association) is dissolved, terminated or partitioned, or
Borrower or such endorser or guarantor (if a trust) is terminated or expires, or
Borrower or such endorser or guarantor (if an individual) dies and the estate of
such endorser or guarantor refuses to acknowledge in writing, prompdy upon
receipt of written request, its responsibility for such endorsement or guaranty;
or

(xiii) The filing by any person or eatity of any claim in any legal or
equitable proceeding challenging the second priority lien of this Mortgage,
subject only to the Permitted Exceptions.

2.02 Acceleration of Maturity. If an Event of Default shall have occurred, then the
entire Indebtedness shall, at the option of Lender, become immediately due and payable
without notice or demand, which are hereby expressly waived, time being of the cssence of
this Morigage: and no omission on the part of Lender to exercise such option when entitied to
do so shall be construed as a waiver of such right.
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(a) If an Event of Default shall have occurred, Borrower, upon demand of
Lender, shall forthwith surrender to Lender the actual possession of the Premises and if, and
to the extent, permitted by law, Lender itself, or by such officers or agents as it may appoint,
may enter and take possession of all the Premises without the appointment of a receiver, or an
application therefor, and may exchude Borrower and its respective agents and employees
wholly therefrom, and may have joint access with Borrower to the books, papers and accounts
of Bommower.

(b) If Borrower shall for any reason fail to surrender or deliver the Premises or
any part thereof after such demand by Lender, Lender may obtain a judgment or decree
conferring upon Lender the right to immediate possession or requiring Borrower to deliver
immediate possession of the Premises to Lender, to the entry of which judgment or decree
Borrower hereby specifically consents. Borrower will pay to Lender, upon demand, all
expenses of obtaining such judgment or decree, inchuding reasonable compensation to Lender,
its attorneys and agents; and all such expenses and compensation shall, until paid, be secured
by the lien of this Mortgage.

(c) Upon every such entering upon or taking of possession, Lender may hold,
store, use, operate, manage and control the Premises and conduct the business thereof 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; (1) insure or keep the
Premises insured; (iii) manage and operate the Premises and exercise all the rights and powers
of Borrower to the same extent as Borrower could in its own name or otherwise with respect
to the same; and (iv) enter into any and all agreements with respect to the exercise by others
of any of the powers herein granted Lender, all as Lender from time to time may determine to
be in its best interest; and (v) perform all acts required of Borrower as lessor under any lease
of all or any part of the Premiscs, all as Lender may from time to time determine to be to its
best advantage. Lender may collect and receive all the income, rents, issues, profits and
revenues from the Premises, including those past due as well as those accruing thereafter, and,
after deducting: (A) all expenses of taking, holding, managing and operating the Premuses
(including compensation for the services of all persons employed for such purposes); (B) the
cost of all such maintenance, repairs, rencwals, replacements, additions, betterments,
improvements, purchases and acquisitions; (C) the cost of such msurance; (D) such taxes,
assessments and other similar charges as Lender may at its option pay; (E) other proper
charges upon the Premises or any part thereof, and (F) the compensation, expenses and
disbursements of the attomeys and agents of Lender, Lender shall apply the remainder of the
moneys and proceeds so received by Lender to the payment of principal and interest in
whatever order or priority Lender may elect. Anything in this Paragraph 2.03 to the contrary
notwithstanding, Lender shall not be obligated to discharge or perform the duties of a landlord
to any tenant or incur any liability as the result of any exercise by Lender of its rights under
this Mortgage, and Lender shall be liable to account only for the rents, incomes, issues,
profits, and revenues actually received by Lender.

(d) For the purpose of camrying out the provisions of this Paragraph 2.03,
Borrower hereby irrevocably constitutes and appoints Lender the true and lawful attorney-in-
fact of Borrower to do and perform, from time to time, any and all actions necessary and
incidental to such purpose, and Borrower does, by these presents, ratify and confirm any and
all actions of said attomey-in-fact in the Premises.

(¢) In the cvent that all such interest, deposits and principal instaliments and
other sums due under any of the terms, covenants, conditions and agreements of this
Mortgage, shall have been paid and all Events of Default cured and satisfied, and as a result
thereof, Lender surrenders possession of the Premises to Borrower, the same right of taking
possession shall exist if any subsequent Event of Default shall occur.
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2.04 Receiver. If an Event of Default shall have occurred, Lender, upon apphbcation
to a court of competent jurisdiction, shall be entitled as a matter of strict right without notice
and without regard to the sufficiency or value of any security for the indebtedness secured
hereby or the solvency of any party bound for its payment, to the appointment of a receiver to
take possession of and to operate the Premises and to collect and apply the income, rents,
issues, profits, and revenues thereof. The receiver shall have all of the rights and powers
permitted under the laws of the state within which the Land is located. Borrower shall pay to
Lender upon demand all expenses, including receiver’s fees, attorneys' fees, costs, and agent's
compensation, incurred pursuant to the provisions of this Paragraph 2.04; and all such
expenses shall be secured by this Mortgage.

2.05 Eaforcement. Should Borrower fail to pay the Indebtedness when due, or should
MtbemyOMDeﬁulthuemdm'onmdermyofﬂleodemDommm,mds{wuﬂ
Lender exercise its option to accelerate the matunty of the Indebtedness, then all of the
Indebtedness shall become due and payable at once, whercupon Lender, its successors and
assigns, agents or attorneys, are hereby authorized and empowered to sell the Premises hereby
conveyed at auction for cash, at the Shelby County Courthouse Door 1n the County of Shelby,
Alabama, first having given notice of the time, place, and terms of said sale, together with a
description of the property to be sold, once a week for three (3) successive weeks by
publication in any newspaper of general circulation then published in the County where the
Premises is located and execute proper conveyance to the purchaser, and out of the proceeds
of such sale, Lender shall first pay all expenses incident thereto, together with a reasonable
attomey's fee, then retain enough to pay the Indebtedness and interest thereon, and any sums
advanced by Lender for delinquent taxes, assessments or insurance premiums, and the
balance, if any, pay over to Borrower. The auctioneer or person making the sale is hereby
empowered and directed to make and execute a8 deed to the purchaser in the name of
Borrower. It is also agreed that in case Lender, its successors or assigns, sees fit to foreclose
this Mortgage in a court having jurisdiction thereof, Borrower will pay a reasonable attorney’s
fee therefor, which fee shall be and constitute a part of the Indebtedness.

2.06 Purchase by Lender. Upon any foreclosure sale, Lender may bid for and
purchase the Premises the same as if it were a stranger to this Mortgage and shall be entitied
to apply all or any part of the Indebtedness as & credit to the purchase price.

2.07 Bomrower a5 Tenant Holding Over. In the event of any such foreclosure sale by
Lender, Borrower shall be deemed a temant holding over and shall forthwith deliver

possession to the purchaser or purchasers at such sale or be summarily dispossessed according
to provigions of law applicable to tenants holding over.

2.08 Leases. Lender, at its option, is authorized to foreclose this Mortgage subject to
the rights of any tenants of the Premises, and the failure to make any such tenants parties to
any such foreclosure proceedings and to foreclose their nghts will not be, nor be asserted to
be by Bomower, a defense to any proceedings instituted by Lender to collect the
Indebtedness.

0Nt ; »dings. In case Lender shall have proceeded to enforce
anynght.powerm:mwdymdﬁﬂnshdmtgag:byfmlﬂmm entry or otherwise, and such
proceeding shall have been withdrawn, discontinued or abandoned for any reason, or shall
have been determined adversely to Lender, then in every such case (i) Borrower and Lender
shall be restored to their former positions and rights, (ii) all rights, powers and remedies of
Lender shall continue as if no such proceedings had been taken, (iii) each and every Default
declared or occurring prior or subsequent to such withdrawal, discontinuance or abandonment
shall, and shall be deemed to, be a continuing Default and (iv) neither this Mortgage, nor the
Note, nor the Indebtedness, nor any other of the other Loan Documents shall be or shall be
deemed to have been reinstated or otherwise affected by such withdrawal, discontinuance or
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abandonment; and Borrower hereby expressly waives the benefit of any statute or rule of law
now provided, or which may hereafier be provided, which would produce a result contrary to
or in conflict with the above.

2.10 No Reinstatement. If a Default under Paragraph 2.01(a)(1) shall have occumred
mdLm&rthpwemdwmfmmynﬂmmmmﬁypﬁmmdm
then a tender of payment by Borrower or by anyone on behalf of Borrower of the amount
necessary to satisfy all sums duc hereunder made at any time prior to foreclosure, or the
acceptance by Lender of any such payment so tendered, shall not constitute a reinstatement of
the Note or this Mortgage.

2.11 Remedics Cuimulative. No right, power or remedy conferred upon or reserved to
Lender by this Mortgage is intended to be exclusive of any other right, power or remedy, but
cachmdewymnhnghtpowumdmmdyﬂmﬂbecmnﬂaﬂvcandmmmtmdshaﬂbc
maddmmtomyoﬂxcrnghtpoweundrmmdygwmhmmdﬂnrmworhcmﬂamm
at law or in equity or by statute.

2.12 Suits 1o Protect the Premises. Lender shall have power (i) to institute and
maintain such suits and proceedings as it may deem expedient to prevent any impairment of
the Premises by any acts which may be unlawful or any violation of this Mortgage, (it) to
preserve of protect its interest in the Premises and in the income, rents, 1ssues, profits and
revenucs ansing therefrom, and (iii) to restrain the enforcement of or compliance with any
legislation or other governmental enactment, rule or order that may be unconstitubional or
otherwise invalid, if the enforcement of or compliance with such enactment, rule or onder
would impair the security hereunder or be prejudicial to the interest of Lender.

2.13 Lender May File Proofs of Claim. In the case of any receivership, msolvency,

bankruptcy, reorganization, arrangement, adjustment, composition or other proceedings
affecting Borrower, its creditors or its property, Lender (to the full extent permitied by law)

shall be entitled to file such proofs of claim and other documents as may be necessary or
advisable in order to have the claims of Lender allowed on such proceedings for the entire
amount of the Indebtedness at the date of the institution of such proceedings and for any
additional amount of the indebtedness after such date.

2.14 Masshalling. At any foreclosure sale, the Premises may, at Lender’s option, be
offered for sale for one total price, and the proceeds of such sale accounted for in one account
without distinction between the items of security or without assigning to them any proportion
of such proceeds, Borrower hereby waiving (to the full extent allowed by law) the application
of any doctrine of marshalling; and, in case Lender, in the exercise of the power of sale herein
given, elects to sell the Premises in parts or parcels, said sales may be held from time to ime,
and the power shall not be fully executed until all of the Premises not previously sold shall
have been sold.

2.15 Security Deposits. If Borrower shall obtain from a tenant or subtenant of the
Premises, or a part thereof, a deposit to secure such tenant's or subtenant's obligations, such
funds, following any default under this Mortgage, shall be deposited with Lender in an
account maintained by Lender in its name; but any such deposit shall be retumed to Borrower
when required, by the terms of any such lease, sublease or occupancy agreement, to be paid
over to the tenant or subtenant; and Borrower represents that the provisions of any applicable
laws relating to security deposits have been satisfied with respect to each existing tenant,
subtenant or occupant of the Premises and agrees that they will be satisfied with respect to
each new tenant, subtenant, or occupant of the Premises; and Borrower will furnish details of
such satisfaction from time to time upon the request of Lender in such detail as Lender may
require.
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2.16 Waiver of Apomaiscment snd Valustion. Borrower agrees (10 the fill extent
permitted by law) that in case of & Defaglt on the part of Borrower hereunder, neither
Bmwmmymdmgwmwmwmﬁm,dmudhm
advantage of any moratorium, reinstatement, forbearance, appraisement, valuation, stay,
extengion, homestead, or exemption laws now or hercafier in force, in order to prevent or
hinder the enforcement or foreclosure of this Mortgage, or the delivery of possession thereof
immediately after such sale to the purchaser at such sale, and Borrower, for itself and all who
may at any time claim through or under it, hereby waives (to the full extent allowed by law)
the benefit of all such laws, and any and all right to have the assets subject to the security
interest of this Mortgage marshalled upon any foreclosure.

2.17 Waiver of Homestead. Borrower hereby waives and renounces all homestead
and exemption rights provided for by the Constitution and the laws of the United States of
America and of any state, in and to the Premises as against the collection of the Indebtedness,
or any part hereof.

ARTICLE Il

3.01 Successors and Assigns. Subject to Paragraph 1.11(a) hereof, this Mortgage
shall inure to the benefit of and be binding upon Borrower and Lender and their respective
legal representatives, successors, and assigns. Whenever a reference is made in this Mortgage
to Borrower or Lender, such reference shall be deemed to include a reference to the legal
representatives, successors, and assigns of Borrower or Lender, whether so expressed or not.

3.02 Teminology. All personal pronouns used in this Mortgage whether used m the
masculine, feminine, or neuter gender, shall include all other genders; the singular shall
include the plural, and vice versa. Titles and Articles are for convenience only and neither
limit nor amplify the provisions of this Mortgage itself and all references herein to Articles,
Paragraphs, or Subperagraphs shall refer to the comresponding Articles, Paragraphs, or
Subparagraphs of this Mortgage unless specific reference is made to such Articles,
Paragraphs, or Subparagraphs of another documents or instrument.

3.03 Scverability. If any provision of this Mortgage or the application thereof to any
person or circumstance shall be invalid or unenforceable to any extent, the remainder of thig
Mortgage and the application of such provisions to other persons or circumstances shall not
be affected thereby and shall be enforced o the greatest extent permitted by law.

3.04 Applicable Law. This Mortgage shall be interpreted, construed and enforced
according to the laws of the State of Alabama.

orpammdwheslmpwmwdeMgageMbemmngmdeedchmedm
person or semt by registered or certified United States mail, postage prepaid, return recetpt
requested, to the addresses set out below or to such other addresses as are specified by no less
than ten (10) days' prior written notice delivered in accordance herewath:

LENDER: Alabama Housing Finsnce Authority
as Administrator of Alabama's HOME Program
P. O. Box 230909
Montgomery, AL 361230909
Attention:. HOME Coordinator

BORROWER: Housing Investors Columbiana I, Ltd.
Route 2, Box 33
Decatur, Alabama 35603
Attention: Dale Taylor
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All such notices, demands and roquests shall be deemed effectively given aad
date of mailing, or, if delivered personally, when received.
Rejfa&muqthareﬂm:ulmquuﬂnmshhtywdehmmoﬂwm&

mmwmmmmmumemgmwm
evidenced in & writing signed by the party from whom the approval or consent is sought.

3.07 Waiver.

(a) Nodehymmmof[mdunrofmyholdﬂ'ofﬂnthm
mynm.pwawwymgmmymmﬂlm«mmyanhm
power or remedy or shall be construed to be a waiver of any such default, or acquuescence
therein; and every rigt, power and remedy given by this Mortgage to Lender may be
exercigsed from tisae to time and as often as may be deemed expedient by Lender. No consent
or waiver, express or implied, by Lender to or of any breach or defsult by Borrower i the
performance of the obligations hereunder shall be deemed or construed to be a consent or
waiver 10 or of any other breach or default in the performance of the same or any other
obligations of Borrower hereunder. Failure-on the part of Lender to compiain of any act or
failure to act or to declare an Event of Default, irrespective of how long such failure
continues, shall not constitute & waiver by Lender of its rights hereunder or impair any nghts,
powers or remedies consequent on any breach or default by Borrower.

(b) If Lender: (i) grants forbearance of an extension of time for the payment of
any sums socured hereby; (u)nkesolhunuddmmﬂmmtyfaﬂwmwofmym
secured hereby; (iii) waives or does not exercise any right granted herein or in the Note; (iv)
relcases amy part of the Premises from the lien of this Mortgage or otherwise changes any of
the terms, covenants, conditions or agreements of the Note or this Mortgage; (v) consents to
the filing of asyy map, piat or replat affecting the Premises; (vi) consents to the granting of any
cascment or other right affecting the Premises; or (vil) makes or consents to any agreement
WhhMmMﬂmmMmmmm&
change or affect the original Lisbility under the Note, this Mortgage or any other obligation of
Borrower or sty subsequent purchaser of the Premises or any part thereof, or any maker,
co-signer, endorser, surety or guarantor; nor shall any such or omission prechude Lender from
excrcising any right, power or privilege herein granted or intended to be granted in the event
of any defauit then made or of any subsequent default. In the event of the sale or transfer by
operation of law or otherwise of all or any part of the Premises, Lender, without notice, is
hereby suthorized and empowered to deal with any such vendee or transferee with reference
to the Premises or the indebtedness secured hereby, or with reference to any of the terms,
covenants, conditions or agreements hereof, as fully and to the same extent as it might deal
with the original partics hereto and without in any way releasing or discharging any lLiabilities,
obligations or undertakings of Borrower. In no event, however, shall the provisions of this
Paragraph 3.07(b) be construed in derogation of Paragraph 1.11 hereof.

3.08 Replacement of Note. Upon receipt of cvidence reasonably satisfactory to
Borrower of the loss, theft, destruction or mutilation of the Note, and in the case of any such
loss, theft or destruction, upon delivery of an indemnity agreement reasonably satisfactory to
Borrower or, ia the case of any such mutilation, upon swrender and cancellation of the Note,
Borrower will execute and deliver, in lieu thereof, a replacement Note, identical in form and
substance to the Note and dated as of the date of the Note and upon such execution and
delivery all references in this Mortgage to the Note shali be deemed to refer to such

replacement Note.,



3.09 Assignment. This Mortgage is assignable by Lender, and any assignment hereof
by Lender shall operate to vest in the Assignee all rights and powers herein conferred upon
and granted to Lender.

.. 3.10 Time of the Essence. TIME IS OF THE ESSENCE with respect to each snd

every covenant, agreement, and obligation of Bormower under this Mortgage, the Note and
any and all other Loan Instruments.

3.11 Attornevs' Fees. The meaning of the terms “legal fees” or "stiorneys' fees™ or
any other reference to the fees of attorneys or counsel, wherever used in this Mortgage, shall
be deemed w0 include, without limitation, all legal fees relating to litigation or appeals st any
and all levels of courts and administrative tribunals.

3.12 Further Stipulstions. The covenants, agreements, and provisions, if any, st forth
in Exhibit "E" attached hereto are hereby made a part of this Mortgage. In the event of any
conflict between such further stipulations and any of the printed provisions of this Morigage,
such further stipulations shall be deemed to control.

ARTICLE IV

401 Tenant Income Structure. Except as provided in Paragraph 4.03, no HOME-
designated unit may be occupied by a household whose annual income exceeds sixty percent
(60%) of the area median income as determined annually by HUD.

4.02 Reot Restrictions. Except as provided in Paragraph 4,03, st least forty percent
(40%) of said units shall be both subject to the rent limitation requirements set forth in 24
CFR Section 92.252 and occupied by individuals whose income is fifty percent (50%) or less
of area median income, and at least sixty percent (60%) of said units shali be both subject to
the rent limitation requiremests set forth in 24 CFR Section 92.252 and occupied by
individuals whose income is sixty percent (60%) or less of area median income.

403 Temporsry Viclations. Temporary violations of Paragraphs 4.01 and 4.02
caused by an increase in the incomes of an existing fenant shall not constitte a violstion of
the covenants, terms, and conditions, or agreements contained herein, and a Lien shall not be
established, provided that vacant HOME-designated units thenceforth ase rented to new
tenants such that said violations will tend to be corrected.

4.04 Annual Recertification. Borrower shall re-examine and re-certify on an annual
basis, the income of each tenant houschold occupying a HOME-designated unit and shall
adjust rents if, and to the extent, required for continued participation of the project in the
HOME and Low-Income Housing Tax Credit programs.

ARTICLEV

5.01 Fai Housing and Equal Opportunity. Borrower shall comply with the following
as they may be amended and/or superseded from time to time: Fair Housing Act (24 CFR
100); Executive Order 11063 (24 CFR 107); Section 504 of the Rehabilitation Act of 1973
(24 CFR 8); Age Discrimination Act of 1975 (24 CFR 146); Executive Order 11246 (41 CFR
60); Tite IV Civil Rights Act of 1964 (24 CFR 1); and Section 3 of the Housing and Urban
Development Act of 1968 (12 U. 8. C. 1701u).

5.02 Records. Borrower shall maintain records, and provide legible copies thereof to
the Lender upon request, which reflect the extent to which each racial and ethnic group,
elderly, disabled, and the gender of single-headed houscholds, have applied for a HOME-
designated unit, have occupied 8 HOME-designated unit, or have terminated occupancy of a
HOME-designated unit and include reason(s) for termination.
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5.03 Leasine Documentation. Prior to leasing any HOME-designated unit, Borrower
shall have in hand, and current: (1) rent schedules, (2) utility allowances, (3) tenant selection,
occupancy, and termination policies, and (4) tenant lease forms applicable to HOME-
designated units. All of said instruments shall comply with applicable requirements of the
HOME Investment Partnerships Program and all other applicable laws.

5.04 Section 8 Tenants. Borrower shall not refuse to lease to a holder of a certificate
of family participation under 24 CFR part 882 (Rental Certificate Program) or a rental
voucher under 24 CFR part 887 (Rental Voucher Program) or to the holder of a comparable
document evidencing participation in a HOME tenant-based assistance program because of
the status of the prospective tenant as a holder of such certificate of family participation,
rental voucher, or comparsble HOME tenant-based assistance document.

5.05 Equal Housing. Borrower shall display the HUD Equal Housing Opportunity
poster, or a reasonable facsimile, at onc or more locations within the project that are
frequented by tenants and visitors. Borrower shall include the HUD Equal Housing
Opportunity logo and/or slogan, or a reasonable facsimile thereof, on project letterhead,
forms, advertising, tenant literature, and media releases.

ARTICLE V1

6.01 Exculpatory Provision. Except as hercinafter provided, Lender agrees that (1)
Borrower and its parmers shall be liable upon the Indebtedness to the full extent (but only to
the extent) of the security for the payment of the Note, the same being all propertics, nights,
and estates described in the Loan Documents, (ii) if default occurs in the timely and proper
payment of all or any part of such Indebiedness, any judicial proceedings brought by Lender
agMBmunrilsmﬁmecﬁnﬁtodtoduMmmfmmtmd
foreclosure, or any thereof, or the liens, security titles, estates, assignments, rights and security
interests now or at any time hereafier securing the payment of the Note, and no attachment,
execution or other writ of process shall be sought, issued or levied upon any assets, properties
or funds of Borrower or of its partners other than the propertics, rights, estates and interests
described in the Loan Documents, and (iii) in the event of a foreclosure of such liens, security
titles, estates, assignments, rights and security interests securing the payment of the Note, no
judgment for any deficiency upon such Indebtedness shall be sought or obtained by Lender
against Bofrower or its parmers; PROVIDED, HOWEVER, that, notwithstanding the
foregoing provisions of this paragraph, Borrower and its general partners shall be fully and
personally liable at all times for (a) any costs, expenses or liability, including attorney’s fecs,
incurred by Lender arising from any order, consent decree or settlement relating to the
clem-upofmxicorhmrdousmatm'alsmwaswprmm,(b)ﬁaudmnﬁﬂepmmuﬁm
and (c) the misapplication of (i) proceeds paid prior under any insurance policies by reason of
damage, loss or destruction to all or any portion of the properties encumbered by the Loan
Documents, or any of them, to the full extent of such proceeds, (ii) proceeds or awards
resulting from the condemnation or other taking in licu of condemnation of any portion of the
propmiesmnnhemdby,ﬂaelmnDocmnents,oranyofmmtomcﬂxllcxtmtnfsuch
proceeds or awards, or (iii) income, rents, issues, profits and revenues (collectively "rents™)
aﬂsingorismingﬁ'mnnromofﬂwPrenﬁscsnranypartﬂwmoffulluwingundﬂ‘scxcmisc
of its rights to rececive such rents pursuant to the Loan Documents. Nothing contained in this
paragmphshnll(i)bcdecmedtobcurelcascnrimpainncntufﬂlclndcbtedncssordlclim0f
the Loan Documents upon the properties described therein, (ii) preclude Lender from
fmloshlgdlelmbocmtshlcas:ofmydcfmﬂtorﬁmnmfmingmyofthcoﬂw
ﬁghmoflmwcxcqnmcxpresslyminﬂﬁsmh,m(iﬁ)pmclwewdaﬁm
cnforcingitsrightmldcranygumntee(s)ofﬂwIndelnedness,pmsuanttoﬂ}cwnnsufsmh

guarantee(s).
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6.02 Reserves. (a) Bomrower shall establish and maintain all reserves required by the
Commitment {(all such reserves being hereinafter collectively referred to as the "Reserves”).

(b)  Borrower hereby grants Lender a security interest in the Reserves and
any certificate(s) of deposit or other instrument(s) given in lieu of, or in addition to, such

Reserves.

6.03 First Mortgage. This Mortgage is subject and subordinate to that certam first
mortgage given by Bommower to First Alabama Bank (now known as Regions Bank) ("Furst
Morigagee”) dated November 10, 1995, and recorded as Instrument No. 1995-32722 in the
Office of the Judge of Probate of Shelby County, Alabama, as modified by Mortgage
Modification Agreement dated Negesler 271, 1996, and recorded as Instrument No.
996~ 4ipss  in said office (the "First Mortgage™). A default under the First Mortgage or
under any of the documents evidencing and/or securing the loan secured by the First
Mortgage shall, giving consideration to any grace or cure period that may be expressly
provided for therein, constitute a default under this Mortgage and the other Loan Documents.
Lender acknowledges that its rights to insurance proceeds under Paragraph 1.03 and its rights
to condemnation awards under Paragraph 1.05 are subject and subordinate to the rights of
First Mortgagee under the First Mortgage with respect thereto.

IN WITNESS WHEREOF, Borrower has executed, sealed and delivered this
Mortgage the day, month, and year first above written.

HOUSING INVESTORS COLUMBIANA |, LTD. (SEAL)

By: Housing Investors, Inc.,
Its General Partner

By: Wetl— ‘m.b M
William M. Dinsmore,
Its President

STATE OF ALABAMA
MONTGOMERY COUNTY

1, the undersigned, a Notary Public in and for said County in said State, hereby certify
that William M. Dinsmore, whose name as president of Housing Investors, inc., an Alabama
corporation, the general partner of Housing Investors Columbiana 1, Ltd., an Alabama limited
pamlership,hsigmdwmfmtguinghmnmtmdwhoism“nwm,mmwlodged
before me on this day that, being informed of the contents of the foregoing instrument, he, as
such officer and with full authority, executed the same voluntarily on behalf of said

corporation acting in its capacity as general partner of said partnership on the date hereof.
Given under my hand and official seal this _/(8 ¥ day of December, 1996.

(SEAL) My Commission Expires; 7/ 2/*¥/9 T
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Exchibit “A™

" LEGAL DESCRIPTION

A part of the SE Y of Section 26, Township 21 South, Range 1 West, Sheiby County,
Alsbama and being more particularly described as follows: Commence where the Southeast
right of way line of Alabama Highway No. 25 intersects the West right of way hne of Egg
and Butter Road; thence S 49°59°02"W 1484 .43 feet along the Southeast right of way line of
Alabama Highway No. 25 to a point on the Northeast right of way line of Jonesboro Circle;
thence S 27°18°28”E 68.55 feet along said right of way line; thence S 81°11°07°E 649.06
fect: thence N 15°59°44"E 325.29 feet to the point of beginning; thence S 81°13°24”E 408.01
feet to a point on the West right of way line of Egg and Butter Road; thence along said right
of way linc the following courses: N 16°25°30"E 74.83 feet; N 13°54°40"E 95.45 feet; N
8°15’39”E 98.81 feet: N 2°48°48"E 97.40 feet; N 2°15°01"W 97.25 feet; N 6°13°34"W 67.00
feet; thence leaving said right of way line run S 63°26°03”W 521.52 feet; thence S 0°45°19"E
226.53 feet: thence S 81°13°24”E 8.34 feet to the point of beginning. Containing 3.98 acres
more or less.

TOGETHER WITH that certain Utility and Drainage Easement to Housing Investors
Columbiana 1, Ltd. recorded as Instrument No. 1996-35731 in the Office of the Judge of
Probate, Shelby County, Alabama, and covering the following described property:

A part of the SEY of Section 26, Township 21 South, Range 1 West, Shelby County,
Alabama and being more particularly described as follows: Commence where the southeast
right of way line of Alabama Highway No. 25 intersects the west right of way line of Egg
and Butter road; thence S 49°59°02" W 1484.43 fect, along the southeast right of way line of
Alabama Highwsy No. 25 to a point of the northeast right of way line of Jonesboro Circle;
thence S 27 °18°28"E 68.55 feet, along said right of way line; thence S 81°11°07°E 649.06
feet, thence N 15°59°447E 325.29 feet, thence S 81°13°247E 408.01 feet , to a point of the
west right of way of Egg and Butter road; thence along said right of way the following
courses: thence N 16°25'30”E 74.83 feet, thence N 13°54°40"E 95.45 feet, thence N
8°15'39"E 98.81 feet, thence N 2°48°48"E 97.40 feet, thence N 2°15°01" W 97.25 feet,
thence N 6°13°34" W 67.00 feet, to the point of beginning; thence S 63°26°03” W 449.39
feet, thence N 26°33°57" W 25.00 feet, thence N 63°26'03"E 458.66 feet, to a point on the
west right of way line of Egg and Butter Road; thence S 6°13'347E 26.66 fect, along said
right of way to the point of beginning.




Exhibst “B*

PERMITTED EXCEPTIONS

Current ad valorem taxes.

The First Mortgage.

Declaration of Land Use Restrictive Covenants for Low-Income Housing Tax
Credits recorded as Instrument Number 1995-29427, in the Office of the Judge of
Probete of Sheiby County, Alabama. [Recording data?) .

Declaration of Land Use Restrictive Covenants for Alabama's HOME Program
recorded as Instrument Number 1995-29426, in said office. [Recording data?]

Easement to Alabama Power Company as recorded in Instrument #1996-36118
and Instrument #1996-36119, in said office.

Rights of other parties in and to the use of the easement for drainage and utilities as
recorded in Instrument #1996-35731, in saud office.

Building set back lines as shown on survey of Frank S. Hollis, RLS #9323, dated
November 14, 1996 (the “Survey™),

Encroachment of Basketball Court aver into building set back line on Weat side of
caption lands as shown on the Survey,

Rights of tenants, as tenants only, in possession under unrecorded leases.




Exhibit "C"

$1,100.000.00 Decemnber |, 1996
Monigomery, Alabema

PROMISSORY NOTE

FOR VALUE RECEIVED, the undersigned ("Borrower" whether one or more) promises to pay
1o the order of Alabama Housing Finance Authority, a public corporation and instrumentality of
the State of Alsbama, acting solely in its capacity as Adminisirastor of the State of Alabama’s
mmmmmwmndhnMwmm
holda(u)wwwaﬂmymwmwu(l)mmudm:ﬂbldu‘),i
PMMP.O.BMW,M«:W,M 36123-0909, or st such other place as
Holdudaﬂddmﬁmﬁmmﬁmeinwﬁﬁngﬂwpfhdpdmnfombﬁﬂimm
Hundred Thousand and No/100 Dollars ($1,100,000.00), or so much thereof as may have bomn
MW%Mmﬂnwpﬁnﬁpﬂbﬂmﬁmwﬂﬁmmm
ﬁmmm\dimﬁmﬂudaalnwfu&nmhamnfuﬂxinhwﬁﬂmofﬂw
United States of America, such principal and interest being due and payable as follows:

INTEREST RATE
mwmwwﬁhmﬂﬂﬂﬁnthﬁmdlmMofmm(lfzoﬂ%)
per annum for the term of this Note. Pre-default interest shall accrue and compound annually and

mhmwfu&m&EMMmhmwmnfMNm
s.hallilwalllwtl'lewof(i)twd\repuwt(IM)pcmunnr(ii)fowm@%)pu
mmh“dhﬁmm(mw)wﬂwmmmmmmnm
“Momdeu.'unﬁlﬂndd‘mhilfullymndnrﬂﬁleilpddmﬁdl.

PAYMENT OF PRINCIPAL
ThisNotehpayabmeEMANDM&nmblnonlyinﬂanfadefmkmdumnfﬂw
mmﬁmmmmwmmmmmmuwmm
for therein; MnﬂﬁuNmispnynblainﬁﬂlmty(zo)maﬂuﬂndm::fﬂﬁuNote(tlw
"Maturity Date").

EXCESS CASH FLOW
EWHWMHWWMWMWHIMNMM
wmyexmcuhﬂnwﬂwdmﬂﬁdeﬁmd)ﬁnmﬂwpmjw(&n'hojm')mwedby&w
Moﬂgm(haeimﬂa‘deﬁned)waduwwledguﬂwmldu‘:ﬁghuﬂw'm. For purposes hereof,
"mwhﬂow‘shﬂlnmﬂmmmnbywhichmwalmﬂmoﬂwmm&w
ijwtmccdeﬁmuﬂumjoa‘smwtualop«ﬁingexpmmm&btmu (including
dupodmrequhtdbyHoldcmadebyBomwummmmmquhdbyHoldu). Excess
cashﬂnwmdlbedaanﬁnedunfﬂwmdnfmhcaimdarm.Fiﬂypawn(SO'A)nftl\e
excess cash flow shall be remitted to Holder prior to January 31 of the immediately following
caimdm'ywtubeappliedagainnﬂlemmﬂingbalmnfﬂﬂstmdﬂmrmmndﬁ.-.hallbe
retained by Borrower solely for distnibution to its partners.

(12/17/96)




SECURITY
Bmuwhusimﬂu?maMoﬂgagemdSmrityAwnﬂnnfmdmthﬁ(ﬂu
"Mortgage") covering real property (and improvements located thereon) in Shelby County,
Alabama, and also covering the personal property described therein. This Note, the Mortgnge and
any other document evidencing, securing, relating to or guaranteeing all or any pant of the
indebtedness hereunder are sometimes collectively referred to as the "Loan Documents.” This
Note also may be secured by other property given to Holder as collateral in other agreements from
time to time existing between Borrower and Holder. References to the Loan Docurnents and to
such other agreements shall not affect or impair the absolute and unconditional obligation of
Borrower to pay the principal of and interest on this Note when due.

To the full extent not prohibited by applicable law, Holder may, but shall not be required to, apply
to or set off against any amount owed under this Note, any funds, credit or property held by, in
msittonrinpomsimof.Hnlderforthemmtofmyﬂmm,allwiﬂmﬁmﬁwtoor
consent of Borrower.

LATE CHARGE
HmypcjmunrequimdbyﬂdstwmyufﬂwodmlmDoammmnmmwdby
Holder within ten (10) days of its due date, Borrower shall pay Holder within five (5) days of
mudptofdmmld&malﬂcdmgcuqualtnﬂwlmof(a)ﬁwpumﬂ(ﬁ%)of&wmm
of the late payment or (b) the maximum amount allowed by law. Holder's acceptance of @
mbuqmﬂpqnﬂﬂmnpuﬁdbymlmmmmmwﬁhﬂﬂlmMﬁm
a waiver of Holder’s right to receive such late payment.

PREPAYMENT CHARGE
BmmmmﬂﬁuNminmllmmpmumﬁm“dMammandmem
premium.

PURPOSE OF L.OAN
The loan evidenced by this Note is made for business purposes.

DEFAULT

Any one or more of the following events shall constitute a default under this Note: (a) Borrower's
failure to pay principal or interest under this Note when due; (b) Borrower’s failure to perform or
wmplyinlﬁmdymmwwiﬂlmyofﬂw(i)n&uoblignﬁommpmvim‘mofﬂﬁlemdmy
mww;nnﬁﬁmmmmdmdw&mﬂ(ii)oﬂwmmﬁmm
wo&ulmDoamtu(iii)oﬂuobligﬂiwmdhdeofBawww}hldamw
mdsﬁngmhuﬂuhmmadmmiﬁng.direﬁmhxdked,mdhowwuhmmdmmpm
thereof: (c) if Borrower shall file for bankruptcy, insolvency, reorgANization, MOratonum or any
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other similar proceeding, or be involuntarily placed in any such proceeding and such proceeding
not be dismissed within sixty (60) days of the commencernent thereof, (d) if Borrower shall be
dimlwd,ta'nﬁrmed_nrnwgedudﬂ'lmyoﬂwmﬁtyur,ifﬂmmiumindivi&mlnrmnf
individuals, any such individual shall die; or (e) if Borrower shall default under any of the other
Loasr-Documents and such default shall not be cured within the time specifically provided for
therein. Upm&nhmhgofmmnrnmofnidmﬁofdd’mh.ﬂowudmﬂhmdw
right at its election and without notice to Borrower to declare the full amount of principal, interest
mmmmwmmmalmmmmofmmm,mm
due and payable. No delsy in making such election shall be construed as a waiver of the right to
make such election.

WAIVERS, COSTS OF COLLECTION, MISCELLANEQOUS
Bmw,mﬂmamunotmhibﬁedbymlimblelaw,hemby:(a)waivuauwﬂ'ﬁldebturm
renewal, modification, extension or refinancing thereof all rights of exemption under the
Constitution or laws of the State of Alabama or any other state as to real or personal property, (b)
waives demand, presentment, protest, notice of protest, notice of dishonor, suit against any party
and all other reguirements necessary to hold Borrower liable hereunder; (c) agrees that tme of
paymeemﬂodmmMnmmkmwoﬂwhﬂulwwwimmdm
consent to such action and without release of liability as to Borrower; and (d) agrees to pay all
costs of collection and/or attempting to collect or secure this Note, including reasonable attorney's
fess whether or not suit be filed. This Note shall be construed in accordance with the laws of the
State of Alsbama. If a provision of this Note is or becomes invalid or unenforceable, the
remaining provisions shall not be affected thereby. Any change or modification to this Note must
be in writing signed by both Holder and Borrower.

APPLICATION OF PAYMENTS
Allpaynnammm&ﬁstMlbeappliedﬂminmdmﬁmofmymadmmdby
Holder to cure Borrower's defauits under any of the Loan Documents, next in reduction of current
intueﬂ,ifmy,mﬂmymnd:ﬁngmmﬂhmduaimufﬂwwmmgmwbahmn

FORBEARANCE ‘

Holder shall not be deemed 10 have waived any of Holder's rights or remedies under this Note
unhunﬂwimhmqrmmdhawﬁﬁngsigmdby}hldu,mdmddwmmiﬁmby
anhhmdﬂ‘wﬁlmwmlwmwmmmmmwmcinmof
Holdu'lﬁg!-huumduumdumyoﬂuofﬂnlmnoammmahwwmwuﬁy,
mmmwwwmaﬂammwm,mmmmm
indebtedneds evidenced hereby immediately due and payable, shail be construed as a novation of
ﬂﬁlewimllopaﬁeulwniwrnrpmvuﬂﬂwsumeMduofmntallofsudl
rights. Awaptmbyfhldu'ofmyporﬁmmaﬂofmymwﬁhhuuwhwheﬂwbefmt,
onnrﬁuﬂndmdﬂofmchpaymuﬁ,shallnotbenwaiwnfl-loldﬂ‘lrimdﬂwtomquin




prompt payment when due of all other sums payable hereunder or to exercise any of Holder's
rights, powers and remedies hereunder or under the other Loan Documents. A waiver of any right
mwﬁﬁngmmmquimdnllnmbecmmﬂmawﬂwofw:ﬁglnmhﬁﬁm
upon strict compliance with the terms hereof without previous notice of such intention being given
to Berrower, and no exercise of any right by Holder shall constitute or be deemed to constitute an
election of remedies by Holder precluding the subsequent exercise by Holder of any or all of the
rights, powers and remedies available to it hereunder, under any of the other Loan Documents, ot
law or in equity. To the full extent not prohibited by law, Borrower expressly waives the benefit of
mﬂmwmhoflawuequitympmﬁded,mwhidlnmyhumﬂabapmvimm
would produce a result contrary to, or in conflict with, the foregoing. Borrower consents to any
and all renewals and extensions in the time of payment hereof without in any way affecting the
liability of Borrower or any person liable or to become liable with respect to any indebtedness
evidenced hereby. No extension of the time for the payment of this Note or any installment due
hereunder, made by agreement with any person now or hereafier lisble for the payment of thus
Note, shall operate to release, discharge, modify, change or affect the onginal liability of Borrower
under this Note, either in whole or in part, unless Holder agrees otherwise in wrnting.

LIMIT ON INTEREST

If, from any circumstances whatsoever, fulfiliment of any provision of this Note, at the time
performance of such provision shall be due, shall involve transcending the limit on interest
mmﬂymwwmmlimbhummmwwﬂmﬂhbhlw,mmﬂm
obligﬁimuflikcdimwmmmt,ﬂrm}loldumay,sitloplion(i)doclmthmtim
indebtedness evidenced hereby, including interest, if any, and all other sums owing, immediately
duemdpayabh,(ii)mdlmﬂleoblignﬁmstobeﬁxlﬁlledtosmhlhnitminterut.nr(iii)applydw
amount that would exceed such limit on interest to the reduction of the outstanding principal
balance of this Note and not to the payment of interest, with the same force and effect as though
Bmwwhadwiﬁedlydeﬁgrﬂndaﬂnmwbammpliedmﬁndpdmd}lolduhad
WWWMMws)uamm&wpwmmﬂﬂmmmMIm
exaction be poasible under this Note that is in excess of the applicable limit on interest. It is the
intention of Borrower and Holder not to create any obligation in excess of the amount allowable by
applicable law. The provisions of this paragraph shall control every other provision of this Note.

NOTICE
Whummmﬁmhrequiredmpﬂnﬁuudmbegimhaumdﬁ,&wmﬁmbemmiﬁng
and shail be delivered in person or sent by registered or cestified United States mail, postage
MMMmMmeﬂm,mWsMaﬂmbdoww
to such other address as Borrower may specify in no less than thirty (30) days prior written notice
delivered to Holder in accordance herewnth:



Housing Investors Columbiana L, 1id.

Route 2, Box 33

Decatur, Alabama 35603

Attention; Dale Taylor
All such notices shall be deemed effectively given and delivered on the postmarked date of maling
or, if delivered personally oc by commercial courier, when received. Rejection or other refusal to
accept or the inability to deliver because of a changed address of which no notice was given in
accordance with the time period hereinabove provided, shall be deemed to be recetpt of the notice
sent.

EXCULPATION

Subject to the provisions of any guarantee(s) of this Note, but notwithstanding anything else to the
contrary in this Note or in any other of the Loan Documents, in any action or procesding brought
to enforce the obligation of Borrower to pay the indebtedness evidenced by this Note, to enforce
the obligation of Borrower to pay any indebtedness or obligation created or arising under any of
the other Loan Documents, or any of them, or to exercise any right of foreclosure or power of sale
contained in the Loan Documents, the judgment or decree shall be enforceable against Borrower
and its pastners only to the extent of the interest of Borrower and its partners in the property
described in the Loan Documents, and any such judgment shall not be subject to the execution on,
nor be a lien on, any assets of Borrower or of its partners other than Borrower’s and its partners’
interest in such property, it being specifically understood and agreed that Borrower and 1ts pertners
shall have no personal liability hereunder for the payment of this Note, and Holder shall look only
to the property described in the Loan Documents and any guarantee(s) of this Note for the payment
of the indebtedness evidenced hereby, PROVIDED, HOWEVER, that, notwithstanding the
fmohgproﬁﬁmof&d:mh,%mwsﬂiﬁg«nﬂpﬁmﬂﬂlbeﬁﬂlymd
personally lisble at all times for (a) any costs, expenses or liability, including attoney's fees,
incurred by Holder arising from any order, consent decree or settiement relating to the clean-up of
toxic or hazardous materials or waste products, (b) fraud or misrepresentation and (c) the
nﬁmpplicﬂimd(i)prmdspddmﬂumhwmliﬁalbyrmmofMImm
destruction to all or any portion of the properties encurnbered by the Loan Documents, or any of
them, to the full extent of such proceeds, (ii) proceeds or awards resulting from the condemnation
or other taking in lieu of condemnation of all or any postion of the properties encumbered by the
Loan Documents, or any of them, to the full extent of such proceeds or awards or (ii1) income,
rmtn,impmﬁtlmdm(mllwtivdy'mts')uisingwimni:ngﬁunnrwtofallufmy
m&mwmnhdbyﬂwlmnoammfolmwamutiuoﬁuﬁsh
to recesve such rents pursuant to the Loan Documents. Nothing contained in this paragraph shall
(x)bedwndhbanrdmemhnpﬁmﬂof&whﬂebtuﬁmwidumedbyﬂﬁ:Notanr&wlim
of the Loan Documents upon the properties encumbered thereby, (y) preclude Holder, in the case
ofmydefwltﬁmnfmmloﬂngﬂw[mDommm,mexudﬁngmpuwufmlecmmhnd




in the Loan Documents, or, except as expresaly limited in this paragraph, from enforcing any of the
other rights of Holder, or (z) preciude Holder from enforcing its rights under any guarantee(s) of
the indebtedness, pursuant to the terms of such guarantee(s).

TIME IS OF THE ESSENCE
TIME IS OF THE ESSENCE in complying with all of the terms, provisions and conditions of this
Note.

EXECUTION

Borrower has subscribed its name hereto without condition that anyone else should sign or become
bound hereon and without any other condition whatever being made. The term “Borrower” as
used herein shall include the maker(s) of this Note and all person(s) or entity(ies) now or hereafter
liable with respect to this Note, whether as maker, principal, surety, guarantor, endorser or
otherwise, each of whom shall be jointly and severally liable for all of the obligations of Bogrower
hereunder. The provisions hereof are binding on the heirs, executors, administrators, assigns and
successors of Borrower and shall inure to the benefit of Payee, its successors and asgigns, and
every subsequent Holder of this Note. Bormower acknowledges receipt of a completed copy
hereof.

SIGNED, SEALED AND DELIVERED by Borrower as of the date first above written.

HOUSING INVESTORS COLUMBIANA I, LTD., (SEAL)
An Alabama Limited Partnership

By, Housing Investors, Inc.,
Its General Partner
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Exhibit "D"

™ UCC INFORMATION

1. The name of the Debtor is Housing Investors Columbiana 1, Ltd.

2. The name of the Secured Party is Alabama Housing Finance Authonty, a
public corporation and instrumentality of the State of Alabama.

3. The principal place of business of the Debtor is Route 2, Box 33, Decatur,
Alabama 35603.

4, The Debtor has been operating under said name and identity since 1995.




NONE.
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Exhibit "E"



