FUTURE ADVANCE MORTGAGE,
ASSIGNMENT .OF RENTS AND LEASES
AND SEQURITY AGREEMENT

UALABAMA)
STATE OF ALABAMA 07/14 ,199?_3;“?:‘)
RTIF
COUNTY OF _ghelbv ozasga PH CE '
LI, GO JUMEf S
THIS INDENTURE (herein this "Mortgege”) made this 18th day of June , 1997 . perween
Tanglewood Corporation a _ Corporation

{hereinafter calied the "Borvowwr,” whether one or more), Mortgagor, and COMPASS BANK
{hersinatter calied "Bank"), Mortgages.

THIS MORTGAGE I$ FILED AS AND SHALL CONSTITUTE A FIXTURE FILING IN ACCORDANCE WITH THE PRQVISIONS
OF SECTION 7-9-402(6) OF THE CODE OF ALABAMA..

check ¥ O THIS MORTGAGE IS A "CONSTRUCTION MORTGAGE® AS DEFINED IN SECTION

Wndondle 7-9-313{(1){C} OF THE CODE OF ALABAMA AND SECURES, AMONG OTHER
OBLIGATIONS, AN OBLIGATION INCURRED FOR THE CONSTRUCTION OF AN
IMPROVEMENT ON LAND.

WITNESSETH:

WHEREAS, Borrower is justly Indabtad to Bank on 3 loan tthe "Loan") in tha principal sum of

Ninetvy One Thousand Iwo Hundred AND NO ;100 DOLLARS (3 91,200.00 3

or so much as may from time to time be disbursed thereunder, as evidenced by a8 promisscry note dated
June 18th , 1997 payabie to Bank with interest thereon (the *Note”] as follows:

choak ¥ 0 On ,O0r such earlier maturity date as provided inthe
Rasmam Note or as provided in any Lo:n Document as defined below;

¥ not checked shovae, then on demand or as otharwlss provided in the Note; and

WHEREAS, Borrower may hereafter become indebted to Bank or to a subsequent holder of this Mortgage on losns or
otherwise (the Bank and any subsequent holder of this Mortgage being referred to herein as "Lender™); and

WHEREAS, the parties desire 10 secure the principal amount of the Note with interest, and all renawals, extensions and
modifications thereof, and ali refinancings of any part of the Note and any and all other additional indabtedness of Borrower
to Lendar, now existing or harsafter ariging, whather joint or several, due or to bacome due, absolute or contingent, direct
or indirect, liquidated or unliquidated, and any renawals, axtensions, modifications and refinancings thareof, and whether
incurred or given as maker, endorsesr, guaramar or otharwise, and whether the same be evidenced by note, open account,

assignmaeant, andorsement, guaranty, pledge or otherwise (herein “Other indsbtedness”).

NOW, THEREFORE, the Borrower, in consideration of Lender’'s making the Loan, and to secure the prompt payment of
same, with the interest thereon, and any extensions, renewals, modifications and refinancings of same, and any charges
harein incurred by Lender on account of Borrower, including but not limited to attorneys’ fees, and any and all Other
Indebtednass as set forth above, and further to secure the performance of the covenants, conditions and agreaments
hareinafter set forth and set forth in the Note and set forth in all other documents evidencing, securing or executed in
connaction with tha Loan {this Mortgage, the Note ahd such other documaeants are sometimes raferred 10 herein as the "Loan
Documnents”}, and as may be set forth in instruments evidencing or securing Other Indebtadness (the "Other indebtednass
inztruments”) has bargained and sold and does hereby grant, bargain, sell, alien and convey unto the Lender, its successors
and assigns, the following described land, real estate, estates, buildings, improvements, fixtures, furniture, and personal
property {which together with any additional such property in the possession of the Lender or hareafter acquired by the
Borrower and subjsct to the lian of this Mortgage, or intended to be so, as the same may be constituted from time to time
is hereinatter sometimes referred to as the "Mortgaged Property®) to-wit:

(a) All that tract or parce! or parcals of land and estates particularly described on Exhibit A attached hereto
and made a part hereof {the "Land™);

b All buildings, structures, and improvements of every nature whatsoavar now or haraafter situatad on the
Land, and all fixtures, fittings, building materials, machinery, sguipment, furniture and furnishings and
parsonal property of every nature whatscever now or hersafter ownad by the Borrower and used or
intended to ba used in connection with or with the operation of said property, buildings, structuras or
othar improvements, including all extensions, additions, impravements, betterments, renewals,
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substitutions, roplacements and accessions to any of the foregoing, whether such fixtures, fittings,
building materiais, machinery, equipme~t, furniture, fuernishings and parsonal property actually are located
on or adjacent to the Land or not, and whether in storage or otherwise, and wheresoaver the sams may
be located {the “Improvements”);

c) All accounts, genarai intangibles, contracts and contract rights relating to the Land and Improvemants,
whether now owned or existing or hereafter created, acquired or arising, including without limitation, all
conatruction contracts, architectural services contracts, management contracts, leasing agent contracts,
purchase and salex contracts, put or other option contracts, and all other contracts and agreements
relating to the construction of improvements on, or the operation, managemaent and sale of all or sany part
of the Land and improvements;

L R

(d} Together with all sazements, rights of way, gores of land, streets, ways, slleys, passages, sewer rights,
waters, watar coursas, water rights and powaers, and all astates, leases, subloases, licensas, rights, titles,
interasts, priviieges, liberties, tenaments, hereditaments, and appurtanances whatsoever, in sny way
balonging, relating or appertaining to any of the property hereinsbove described, or which heresfter shall
in any way belong, relate or be sppurtenant tharata, wheather now ownaed or horeafter acquived by the
Borrower, and the reversion and reversions, remainder and remainders, rents, issues and profits thareof,
and &l the astate, right, title, interest, proparty, possession, ciaim and demand whatsoever at law, 23 waell
as in aquity, of the Borrower of, in and to the same, including but not limitad 10:

(i) All rants, royalties, profits, issues and revenues of the Land and improvemants frofh
time 0 time accruing, whather under leases Or tenancias now existing or hareafter
created; and

W) All judgments, awards of damages and settlements hareafter rmade resulting from
condemnation proceedings or the teking of the Land and Improvemants Or any pan
thersof under the power of eminent domain, or for any damage (whether caused by
such taking or otherwiss) t0 the Land and improvements or any part thereof, or to any
rights appurtenant thereto, including any award for change of grade or streets. Lendsr
bereby is authorized on behall of and in the name of Borrower to execute and deliver
valid acquittances for, and appeal from, any such judgments or awards. Lender may
apply all such sums ¢or any part thereaf so received, after the paymeant of aill its
axpansas, including costs and attorneys’ fees, on any of the indebtednass secured
hereby in such mannar as it elects or, at its option, the antire amount or any part thareof
$0 receivad may be releasad;

{e} All cash and non-cash proceeds and all products of any of the foregoing items or types of property
dascribed in {s), (b}, {c) or (d) above, including, but not limited to, all insurance, contract and tort
proceeds and claims, and including ail inventory, accounts, chattel paper, documents, instruments,
equipmant, ftixturaes, consumer goods and general intangibles acquired with cash proceeds of any cf the
foregoing tems or types of property described in {a), (b}, {c} or (d) above.

TO HAVE AND TO HOLD the Mortgagag Property and all parts thereof unto the Lender, its succesaors and assigns forsver,
subject, however, to the terms and conditions herein;

PROVIDED, HOWEVER, that thesa prasents are upon the condition that, (i) if the Borrower shal fully pay or cause to be
fully psid to the Lender the principal and interest payable with respect of the Loan and the Note, and any extensions,
ranewals, modifications and refinancings of same, at the timas and in the manner stipulated therein and herein, all without
any deduction or cradit for taxes or other similar charges paid by the Borrower, and shall pay all charges incurred harein
by Lender on account of Borrower, inciuding, but not limited to, attornays’ faes, and shall pay any and atl Other
indebtednass, and shall kesp, perform and observe all and singular the coveanants, conditions and agreaments in this
Mortgage, in the Note, in the othar Loan Documents, and in the Other Indebtedness Instruments expressed to be kept,
performed, and observed by or on the part of the Borrower, all without fraud or delay, and {ii} the Lender shall have no
further commitment or agreamant to make advances, incur obligations or give value under the Loan, the Note, any other
Loan Documant or any Other Indabtadness Instrument (including without limitation advances, obligations or value relating
to future advances, open-end, ravolving or other linas of credit or letters of credit), then this Morigage, and all the
properties, interests and rights hereby granted, bargained, sold and conveyed shall cease, terminate and be void, but shall
otherwise remain in full force arnd effect.

AND the Borrower further represents, warrants, covenanis and agrees with the Lender as tollows:

ARTICLE |
GENERAL

1.01 Performance of Mortgage, Note and Loan Documents. The Borrower shall perform, observe and comply with all
provisiens hereof, of the Note, of the other Loan Documants, and of the Other indebtedness Instruments, and shall duly
and punctually pay to the Lender the sum of money expressed in the Note, with interest thereon, and all other sums
required to be paid by the Borrower pursuant to the provisions of this Mortgage, of the Note, ot the other Loan Documents,
and of the Other Indebtedness Instruments, all without any deductions or credit for taxes or other similar charges paid by
the Borrower.

1.02 Warranty of Thtis. Borrower hereby warrants that it is lawfully seized of an indefeasible estate n fee simpile in the
land and real property harsby mortgaged, or is lawfully seized of such other estate cor interest as is described on Exhibit
A hereto, and has good and absolute title to all existing personal property hareby granted as security, and has good right,
full power and lawf{ul authority to sall, convey, martgage and grant a security intersst in the same in the manner and form
aforesaid; that the same i3 free and clear of all grants, reservations, security interests, liens, charges, snd encumbrances
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whatsoever, including, as to the personal property- and fixtures, conditional sales contracts, chattei mortgages, security
agresments, financing statements, and anything of a similar nature, and that Borrower shall and will warrant and forsver
defend the title thersto and the quist use and enjoyment thereof unto the Lender, its successors and assigns, against the
lawful claims of sll parsons whomsoevaer.

1.03 Futurs Advances, Revolving and Open-End Loans, and Other Debts. It is expressly understood that this Mortgage
i5 imended to and does secure not only the Loan, but siso future advances and any and all Other indebtedness, obligations
and liabilities, direct or contingent, of the Barrower to the Lender, whether now existing or hersafter arising, and any and
all extensions, renewals, modifications and refinancings of same, or any part thereof, existing at any time before actual
canceliation of this instrument on the probate records of the county or counties where the Mortgaged Property is located,
and whether the same be evidenced by note, apen account, assignment, endarsement, guaranty, pledge or otherwise. The
Loan and the Other Indebtedness may, if provided in the applicable loan instruments, provide for revolving or open-end
loans and advances, ali of which shall be secured by this Mortgage.

1.04 Monthly Tax Deposit. if required by Lender, Barrower shall pay on the first day of each month one-twsifth (1/12}
of the yearly taxes on the Mortgaged Property, as estimated by Lander, in addition to each regular instaliment of principal
and interest. Such sums shall not draw interest and shall not be, nor be deemed to be, trust funds, but may be commingled
with the general funds of Lender. Borrower agrees to pay Lender the amount of any daficiency nscessary to anable Lender
to pay such taxes when due. Such sums may be applied by the Lender 10 the raduction of the indabtedness sacured haraby
In any manner selected by Lender if an Event of Default shail occur under this Mortgage or under the Note, any of the other
Loan Documents, or any of the Qther Indebtedness Instruments, but, uniess otherwise agreed by the Lender n writing,
no application of tax depcsits to the Note, to Other indebtedness, or to other obligations secured hereby, ahall delay,
reducs, alter or otherwise affect any regularly scheduled payment with respect to the Loan, the Other Indebtednass. or
any such other obligations.

1.05 Other Taxes, Utliities and Liens.

{s) The Borrower shali pay promptly, when and as due, and, if requestad, will exhibit promptly to the Lender
receipts for the payment of all taxes, assessments, water rates, utility charges, dues, charpes, fines,
penaities, COsts and ather expenses incurred, and impositions of every nature whatsoever imposed, lovied
or assessed or to be imposed, levied or assessed upon or against the Mortgaged Property or any part
thereof or upon the ravenues, rents, issues and profits of the Mortgaged Property or arising in respect of
the occupancy, use or possession thereof, or upon the interast of the Lender in the Mortgaged Property
iother than any of the same for which provision has been made in Paragraph 1.04 of this Articke I}, or any
charge which, if unpsid, would become a lien or charge upon the Mortgaged Property.

(b} The Borrower promptly shall pay and shall not suffer any mechanic’s, laborer’s, statutory or other lien 1o
be creatad or t0 remain outstanding upcn any of the Mortgaged Property.

{c) In the evant of the passage of any state, federal, municipal or other governmantal law, order, rule or
reguiation, subsequent to the date hereof, in any manner changing or madifying the laws now in force
governing the taxation of mortgages or debts secured by morigages or the mannar of collecting taxes,
then Borrower immediately shall pay any increased texes if allowed by law, and if Borrower fails to pay
such additional taxes, or if Borrower is prohibited from paying such taxes, or if Lender in any way is
adversely atfected by such law, order, rule or regulation, then in sny of such events, al! indebtedness
sscwred by this Morigage and all imerest accrued thereon shall without notice become due and payable
forthwith at the option of the Lender.

1.06 Insurance.

() The Borrowaer shall procure for, deliver to, and maintain for the benafit of the Lender during the term of
this Mortgage insurance policies in such amounts as the Lender shall require, inswing the Mortgaged
Property against fire, extendsd coverage, war damage (if available), and such other insurable hazards,
casualties snd contingencies as the Lender may require. The form of such policies and the companies
issuing tham shall be acceptable to the Lender, and, unless otherwise agreed by the Lender in writing,
shail provide tor coverage without coinsurance or deductibles. All policies shall contain a New York
standard, non-contributory mortgagee endorsement making losses payable to the Lender, as mortgagee.
At isast fifteen (15} days prior to the expiration date of all such policies, ranewais thereof satisfactory
to the Lender shall be delivered to the Lender. The Barrower shall deliver to the Lender receipts
evidencing the payment of all such insurance policies and renewals. In the event of the foreciosure of
this Mortgage or any transfer of titie to the Mortgaged Property in partisé or full extinguishment of the
indsbtednass secured hereby, all right, title and interest of tha Borrower, or its assigns, in and to all in-
surance policies then in force shall pass to the purchaser or grantee.

{b} The Lender hereby is authorized and empowered, at its option, to adjust or compromise any loss under
any insurance policies on the Mortgaged Property, and to collect and raceive the proceeds from any such
policy or palicies. Each ihnsurance company hereby is authorized and directed to make payment for all
such losses directly to the Lander instead of to the Borrower and Lender jointly. After deducting from
said insurance proceeds any expenses incurred by Lender in the collection or handling ot said funds, the
Lender may apply tha net proceeds, at its option, either toward repairing or restoring the improvements
on the Mortgaged Property, or as a credit on any portion of the Borrower’s indebtednass selected by
Lender, whether then matured or to mature in the future, or 8t the aption of the Lender, such sums either
whaolly or in part may be used to repair such improvements, or t¢ build new improvements in their place
or for any other purpose and in a manner satisfactory to the Lender, all without affecting the lien of this
Mortgage for the tuli amount secured hereby before such payment took place. Lender shall not be liable
to Borrower or otherwise responsible for any failure 1o collect any insurance proceeds due under the terms
of any policy regardless of the cause of such failure,
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ic) if required by the Lender, the Borrower shall pay on the first day of each month, in sddition to any reguler
installiment of principal and interest ancd othar charges with respect 1o indsbtedness secured hereby, and
the manthly tex deposit provided for in Paragraph 1.04 hereof, one-twetfth {1/12) of the yearly premiums
tor ingurance maintained pursuant 1o the provisions of this Paragraph 1.08. Such amount shall bs used
by Lender to pay such insurance pramioms when due. Such added payments shall not be, nor be deemed
to ba, trust funds, but may be commingied with the general funds of the Lender, and no interest shalt be
payable in respect thereof. Upon demand of the Lander, the Borrower agress to deliver to the Lendsr
such additional moneys as are nscassary to make up any deficiencies in the amounts deposited by
Borrower with Lander pursuant to this Paragraph 1.08 to enabie the Lander 10 pay such insurance
premiums when due. In the event of an Event of Dafault hereunder or of a detault by Borrower under the
Note, any other Loan Documents, or any Other indebtedness instruments, the Lender may apply such
sums 10 the reduction of the indebtedness secured hereby in any mapngr, sglectad by Lender, but, uniess
otherwise agreed by the Lender in writing, no application of inswance procesds to the Loan, to Other
indebtedness, or to other obligations secured hereby, shall delay, reduce, alter or otherwise aftect any
regularly schedulad paymant with respact to the Loan, the Other Indebtedness, or any such other
obligations.

1.07 Condsmnation. If all or any part of the Mortgaged Property shall be damaged or taken through condemnation (which
term when used in this Mortgage shall inciude any damage or taking by any governmental or privete authority, and any
transfer by privata sale in lieu thereof}, either temporarily or psrmanantly, the entire indsbtedness secured heraby ghall at
the option of the Lender become immaediately due and paysble. The Lender shall be entitied to al} cnmpenutiuq. owards,
and other payments or relief for any condemnation and hereby is authorized, at its option, to commence, appaar in and
prosecuts, in its own or the Borrower's name, any action or procesding relsting to any condemnation, and to settle or
compromiss any claim in connection therewith. All such compensation, awards, damages, claims, rights of action and
procaads and tha right thereto are hareby assigned by the Borrower to the Lender, which, after deducting thersfrom all its
expenses, including sttorneys’ fees, may release any monsys so received by it without atfacting the lien of this Mortgage
or may apply the same in such manner as the Lender ghall determine to the reduction of the indebtadness secured haraby,
and arry balance of such moneys then remaining shall be paid 1o the Borrower. The Borrower agrees to exacute such
further assignments of any compensations, awards, damages, claims, rights of action and proceeds as tha Lender may
require. The Borrower promptly shail notify the Lender in the event of the institution of any condemnation or eminent
domain proceeding or in the event of any thraat thereof. The Lender shall be entitied to retsin, at the expense of the
Borrower, its own legal counsel in connection with any such proceedings or threatened proceedings. Lender shall be under
no obligation to the Barrower or to any other person to determine the sufficiency or legality of any condemnation award
and may accspt any such award without question or further inguiry.

1.08 Care of tha Proparty.

(a) The Borrower will pressrve and maintain the Mortgaged Property in good corxtition and repair, and shall
not commit or suffer any waste and shall not do or suffer t¢ be done anything which will increase the risk
of fire or other hazard 10 the Mortgaged Property or any part thereof.

ib) Except as otherwise provided herein, no buiidings, fixtures, personai property, or other part of the
Mortgaged Property shall be removed, demoiished or substantially altersd without the prior written
consant of the Lends;. The Borrower may sell or ctherwise dispose of, free from the lien of this
Mortgage, furniture, furnishings, eguipment, tools, appliancas, machinary or appurtenances, subject to
the lien herso! which may bscome worn out, undesirable, cbsolete, disused or unnecessary for use in the
operstion of the Mortgaged Froperty, not exceeding in value at the time of disposition thereof Five
Thousand Dollars ($5,000.00} for any single transaction, or # total of Twenty Thousand Dollars
{620,000.00] in any one yesr, upon repiacing the same with, or substituting for the same, frae and clesr
of ali liens and security imerests except those created by the Loan Documents or Qther indeabtednass
Instruments, other furpiture, furnishings, equipment, tools, applisnces, machinery or sppurtenantes not
necessarily of the same character, but of at least equal vaiue end of equal or greater utility in the
oparation of the Mortgaged Property, and costing not less than the amount realized from the property sold
or otherwise disposed of. Such substitute furniture, furnishings, equipmant, tools, appliances, machinary
and appurtenances shsll forthwith become, without further action, subject to the provisions of this
Mortgage.

{c) It the Mortgaged Property or any part thareof is damaged by fire or any other cause, the Borrower shall
give immaediate written natice of the same to the Lender.

{1]] The Lender hereby is authorized to enter upon and inspact the Mortgaged Proparty, and to inspect the
Borrower’'s or Borrower's agent’s records with respact to the ownership, use, management and cperation
of the Mortgaged Property, at any time duwring normal business hows.

{e) it atl or any pant of the Mortgaged Property shall be damaged by fire or other casualty, the Borrower
promptly shall rastore the Mortgaged Property to the equivalent of its original condition, regardiess of
whather or not there shall be any insursnce proceeds tharefor; provided, howaver, that if there are
insurance proceeds, the Borrower shall not be required to restore the Mortgaged Property as aforesaid
uniass the Lender shall apply any net proceeds from the casualty in question and heid by Lender, as
aliowed under Paragraph 1.06, toward restoring the damaged improvements. If a part of the Mortgaged
Property shall be physically damaged through condemnation, the Borrowaer promptly shall restore, repair
of siter the remaining property in 2 manner satisfactory to the Lander; provided, however, that if there
are condemnation proceads or awards, the Borrower shall not be required to restore tha Mortgaged
Property as aforesaid unless the Lendar shall apply any net proceeds or awards from the condemnation
and heid by Lender, as provided in Paragraph 1.07, toward restoring the damaged improvements.
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1.09 Further Assurances; After-Acquired Property.

{a) At any time, and from time to time, upon reguest by the Lender, the Borrower, at Borrower's expense,
will make, axecute and deliver or cause 10 be made, executad and deliverad to the Lender and, whare
appropriate, to Cause to be recordad and/or filed and from time to time thereafter to be re-racorded and/or
refiled &t such tims and in such offices and places as shail be deemed desirable by the Lender any and
all such other and further mortgages, instruments of further assurance, certificates and other documents
as may, in the opinion of the Lender, be necessary or desirable in order to effectuate, complete, or
perfect, or to continue and presarve the obligation of the Borrower under the Note and this Mortgage, and
the priority of this Mortgage as a first and pricr lien upon all of the Mortgagsd Property, whether now
owned or hereafter acquired by the Borrower. Upon any failure by the Borrower $0 10 do, the Lender may
make, execute, and racord any and all such mortgages, instruments, cestificates, and documnents far and
in the name of the Borrower, and the Borrower hereby irevocably appoints the Lender the sgent and
attorney-in-fact of the Borrower so 10 do. The lien and rights hereunder automaticsity will attach, without
further act, to all after-acquirad property (except consumer goods, other than accessions, Not scauired
within tan {10} days after the Lender has given value under the Nota) attachad ta and/or used in the
operation of the Mortgsged Property or any part thereof.

bl Without limitation to the generality of the other provisions of this Martgage, including subparagraph (a)
of this Paragraph 1.08, it heraby expressly is covenanted, apreed and acknowlsdged that tha lien and
rights hereunder automatically will attach to any further, greater, additional, or ditferant estate, rights,
tities or interests in or to any of the Moartgaged Proparty at any time scquired by the Borrower by
whatsosver means, including that in the event the Borrower is the owner of an estate or intarest in the
Mortgaged Property or any part thereof {such as, for example, as the lessee or tenant} other than as the
fea simple owner thereo!, and prior 10 the sstisfaction of racord of this Mortgage the Borrower obtains
or otherwisa acquires such fee simple or other astate, then such further, graater, additional, or different
astate in the Mortgaged Property, or & part thereof, shall automatically, and withaut any further action
or fikng or recording on the part of the Borrower or the Lendar or any other person or entity, be and
become subject to this Mortgage and the lien hareof. In consideration of Lender's making the Loan as
atoresaid, and to secure the Loan, the Other Indebtedness and obligations set forth above, Borrower
hereby prants, bargains, sells and conveys to Lender, on the same terms as set forth in this Mortgage and
imended to be a part haraof, all such after-acquired property and estates.

1.10 Additionsl Security. The Lender also shall have and hereby is granted a security interest in all monies, securities and
other property of the Borrower, now or heresfter assignad, held, received, or coming into the possession, control, or
custody of the Lender by or for the account of the Borrower (including indebtedness due from the Leander to the Borrower,
and any and ali claims of Borrower against Lender, st any time existing) whether expressly as collateral security, custody,
pledge, transmission, collection or for any other purpose, and also upon any and all depesit balances, including any
dividends declered, or interast accruing theraon, and proceeds thersof. On an Event of Default, the Lendar may, in addition
to any other rights provided by this Mortgage or any of the other Loan Documents, but shall not ba obligated to, apply to

-the paymant of the Loan or Other Indebtedness secured hareby, and in such manner as the Lender may determine, any such

maoniag, securities or other property held or controlied by the Lender. No such application of funds shall, uniess otherwiss
expressly agroed by the Lender in writing, reduce, alter, delay or otherwise affect any regularly scheduled payment with
respect to the Loan or such Other Indebtedness or obligations.

1.11 Lsases Attecting Mortgagad Property. The Borrower shall comply with and abserve its obligations as landlord or
tenant under all leases affecting the Mortgaged Property or any part thereof. If requested by Lender, Borrower shall furnish
Lender with executed copies of all leases now or hereafter existing on the Mortgaged Property; and all leasas now or
heraatter enterad into will be in form and substance subject to the approval of Lender. Borrower shall not accept payment
of rent mors than ons (1} month in advance without the exprass written consant of Lender. If requested by the Lender,
the Borrowar shall execute and deliver to Lender, as additional security, such other documents as may be requested by
Lender to avidance further the assignmeant to Lender hereunder, and to assign any and all such leases whether now existing
or hereafter crested, including, without limitation, all rents, royalties, issues and profits of the Mortgaged Property from
time to time accruing. The Borrower shall not cancsl, surrender or modity any lease affacting the Mortgaged Property or
any part thereof without the written consent of the Lender.

1.12 Expenses. The Borrower shall pay or reimburse the Lender for all reasonable attorneys’ fees, costs and expenses
incurred by the Lender in connaction with the collection of the indebtedness secured hersby or the enforcement of any
rnghts or remeadies providad for in this Mortgage, in any of the other Loan Documents or the Other Indebtedness
instruments, or as may otherwise be provided by law, or incurred by Lender in any proceeding involving the estate of a
decedemt or an insolvent, ar in any action, proceeding or dispute of any kind in which the Lender is made a party, or
appears as party plaintiff or detendant, affecting this Mortgage, the Note, any of the other Loan Documents, any of the
Other Indebtedness Instruments, Borrower or the Mortgaged Property, including but not limited to the forecliosure pf this
Mortgage, any condemnation action involving the Mortgaged Property, any environmental condition of or affecting the
Mortgaged Property, or any action to protect the security hereof; and any such amounts paid or incurred by the Lender shall
be added to the indebtedness secured hereby and shall be further secured by this Mortgage.

1.13 Parformance by Lender of Defeuits by Borrower. If the Borrower shall detault in the payment of any tax, lien,
assessment or charge levied or assessed against the Mortgaged Property, or otherwise described in Paragraphs 1.04 ang
1.05 heraot; in the payment of any utility charge, whather public or private; in the payment of insurance premiums; in the
procurément of insurance coverage and the delivery of the ingurance policies required hereunder: or in the performance or
abservance of any other covenant, condition or term of this Mortgage, of the Note, of any of the other Loan Documents,
or of any of the Other Indebiedness Instruments, then the Lender, at its option, may perform or observe the same: and all
paymaents made {or costs or expensas incurred by the Lender in connection therewith shall be secured hereby and shalt be,
without demand, immadiately repaid by the Borrower to the Lender with interest thereon calcutated in the manner set farth
in the Note, and at tha defsult interast rate specified in the Note, or, if no default interest rate is specified, then at the rate
set forth in the Note, plus two percentage points {(2%). The Lender shall be the sole judge of the legality, validity and
priority of any such tax, lien, assessment, charge, claim and premium, of the necessity for any such actions and ot the

: amount necessary to be paid in satisfaction thereof. The Lender hareby is empowered to enter and to authorize others 10
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ur;]Lr upon the Mortgaged Property or any part thereof for the purpose of performing oOr observing sny such defaulted
covenant, condition or term, without thareby bscoming liable to the Barrower or any person in possession holding under
tha Borrower tof trespass of otherwise.

1.14 Books snd Records. Thes Borrower shall keep and maintain at all times full, true and accurate books of accounts and
rds, adequate to rafiact cofrectly tha resuits of the oparation of the Mortgaged Property. Upon request of the Lender,
the Borrower shall furnish to tha Lender {i) within ninaty (80) days after the end of the Borrower's fiscal year 2 balance
shisat and a statement of income and axpenses, both in reagsonable detail snd form satisfactory to Lender and certifiad by
a Cartified Public Accountant, and (ii) within ten (10} days after request therefor from Lander, 3 rent gchedule of the
Martgaged Property, certified by the Borrower, showing the name of each tanant, and for esch tenant, the space occupied,
lsase expiration date and the rent paid.

1116 Estoppel Affidavits. The Baorcower within ten (10} days aftar written request from the Landpr shall furnish a wntten
atemaent, duly acknowledged, setting forth the unpaid principal of and interast on the Loan and Other Indebtedness and
hather of not any offsets of detenses Bxist against any principal ang interest.

1i16 Allenation or Sale of Mortgaged Property. Tha Borrowaer shall not sell, assign, mortgage, ancumber, grant a security
iriterast in or otherwise convey all or any part of the Mortgaged Property without obtaining the express written consent
of the Lander at laast thirty (30) days prior 1o such Conveyance. it Borrower should sell, assign, Morgage, sncumber, grant
al sacurity interest in of COVay ali, or any pert, of the Mortgaged Property without such consent by Landear, than, in such
ant, the entire balance of the indebtednass (including the Loan and all Other Indebtedness) secured by this Mortgage and
| interest accrued thereon (of guch parts as Lender may slact) shall without notice become dus and payabie forthwith at
option of the Lander. '

17 Environmental and Compiiance Matters. Borrower reprasents, warrants and covenants as follows:

(a) No Hazardous Materials {hereinatter defined) have been, afe, Of will be, while any part of the indebtedneis
secured by this Mortgage remains wnpaid, contsined in, traated, stored, handied, generatad, located on,
discharged trom, Of disposed of on, of constituts 8 part of, the Mortgaged Property. As used herain, the

term "Hazardous Matarials” includes, without limitation, any asbestos, urad formaldehyde toam insulation,

i fiammable explosives, radioactive materisis, hazardous materials, hazardous wastes, hazardous or toxic

gubstances, or related or unreiated substances Of matarigls defined, reguiated, controlled, limited or

. prohibited in the Comprehensive Environmental Response Compensation and Liability Act of 1980

| ["CERCLA"}) 42 U.5.C. Sactions 9601, a8t seq.), the Hazardous Materials Transportation Act (48 U.S.C.

f Sections 1801, #f s#q.), the Resource Conservatian and Recovery Act {("RCRA") (42 U.S.C. Sections

! 8901, e! s#g.), the Clean Water Act {33 U.S.C. Sections 1261, ¢f seg.), the Claan Air Act 42 U.S.C,

Sections 7401, of 504.1, the Toxic Substances Control Act {15 U.8.C. Sections 92601, ef seg.), each such

Act as amended from time to tima, and in the rules and ragulations adopted and publications prormuigated

pursuant thereto, and in tha rules and ragulations of the Occupationat Safety and Health Administration

(*OSHA" ) pertaining t0 occupational exposure to asbestos, as amended from time 1o Tme, of in any other

taderal, state or tocal anvironmental law, ordinance, rule, of regulation now or hareafter in effect;

b} No undarground storage tanks, whether in use or not in use, are located in, on or under any psrt of the
Mortgaged Property,

ic) All of the Mortgaged Proparty complies and will comply in all respects with applicable anvironmental laws,
rules, regulstions, and count of administrative orders;

{d} There are no panding claims or threats of claims by private or governmental or administrative authorites
ralating 10 anvironmantal impament, conditions, or regulatory requirements with ragpect to the
Mortgaged Propearty;

1

) The Borrower promptly ghall comply with all pressn and future laws, ordinances, rules, regulations,
orders and decrees of any governmental authority affecting the Mortgaged Property or sny part thereof.
Without limiting tha foregoing, the Borrower represents and covenants that the Mortgaged Property is in

presant compliance with, and in the future shall comply with, as applicable, the Amaricans With
Disabilities Act of 1980, ("ADA") (42 1).5.C. Sections 12101, &t seq.) and the Rehabilitation Actot 1973
|" Rehabllitation Act™) (29 U.5.C. Sections 749, et seq.), each such ACt as amended from time to Lwna,
and in the rules ‘and reguiations adopted and publications promulgated pursusnt thereto.

if) Barrower shall give imrnadiate oral angd written notice to Lender of its receipt of any notice of a viglation
of any law, rule of reguiation covered by this Paragraph 1.17, or of any notice of other claim relating to
the snvironmental of physical condition ot the Mortgaged Property, of of its discovery of any matter
which would make the repragentations, warrantias and/or covenants herein to be inaccurate of misteading

in any raspect.

Borrower agrees to and does hereby indemnify and hold Lender harmiess from alil loss, cost, damage, claim and expense
incurret by Lender on account of (i) the violation of any representation or warranty sat forth in this Paragraph 1.17, i}
Borrowaer’'s failure to perform any obligations of this Paragraph 1.17, lin) Baorrower's of the Mortpagead Property’s tailure
to fully comply with all snvironmental iaws, rules and regulations, with ali occupational health and safety laws, rules and
regulations, with the ADA or the Rehabilitation Act, as applicable, or [iv) any other matter related to anvironmental of
physical conditions on, under or aftecting the Mortgaged Property. This indemnification shall survive the closing of the
Loan, payment of tha Loan, the exercise of any right of remedy under any Loan Document, and any subsequent sale or
wransfer of the Martgaged Property, and all similar or related events of accurrences. However, this indemnification shall
not apply tO any New Hazardous Materials first stored, generated or placed on the Mongaged Property after the acquisition
of title to the Mortgaged Property by Lender through foreciosure of deed in heu of foreclosure or purchase from 8 third party
after the Loan has been paid n full. |
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1.18  Inspaction Rights and Esssments. In addition to othar inspection rights of Lender, the Borrower shail and hareby
doas grant and convey to the Lender, its agents, representatives, contractors, and empioyees, to be exercised by Lander
following an Event of Default hareunder or under any of tha othes Loan Documents, an sasement and licenss to enter on
the Mortgaged Property at any time and from time to time for the purpose of making such audits, tests, inspections, and
examinations, including, without limitation, ingpection of buildings and improvements, subsurface exploration and testing
and groundwater testing (herein "inspections”), as the Lander, in its sole discretion, deems necessary, convenient, of proper
to determing the condition and use of the Mortgaged Proparty, 1o make an invemory of the Mortgaged Property, and to
determine whethar the ownership, use and operation of the Mortgaged Property are in compliance with all federal, state,
and local laws, ordinances, rules, and regulations, including, without limitation, environmental laws, heaith and public
accommaodation laws, the ADA and the Rehabilitation Act, as applicable, and crdinances, rules and reguiations relating
thereto. Notwithstanding the grant of the above sasemnent and license to the Lender, tha Lender shail have no obligation
to perform any such Inspections, or to taks any remadial action. All the costs and expenses incurred by the Lender with
respact to any Inspections which the Lender may conduct or take pursuant to this Paragraph 1.18, including, without
limitation, the feas of any snginears, laboratories, and contractors, shall be repaid by the Borrower, with interest, and shall
be secured by this Mortgage and the other Loan Documents.

ARTICLE H
ABSIGNMENT OF RENTS AND LEASES

2.0%  Assignmant. Borrower, in consideration of Lender's making the Loan as sforesaid and tor other good and valuable
consideration, and to sacure the prompt payment of same, with the interest thereon, and any extensions, renewais,
madifications and refinancings of same, and any charges herein incurred by Lender on account of Borrower, including but
not limited to sttomays’ fees, and any and all Other indebtedness, and furthar to secure the performance of the covenants,
conditions and agreements hereinafter sat forth and set forth in the Note, in the other Loan Documents, snd in the Other
Indebtednass Instruments, does hereby sell, assign and transfer unto the Lender all teases, subleases and iease guaranties
of or relsting to all or part of the Mortgaged Property, whether now existing or hereafter created or arising, including
without limitation those certain leases, if any, specifically described on an exhibit to this Mortgage, and all the rants, issues
and profits now due and which may hereafter become due under or by virtue of any such lease, whether written or verbal,
or any letting of, or of any sgresment for the use or occupancy of the Mortgaged Property or any part thareof, which may
have been heretofore or may be hereafter made or agreed 1o or which may be made or agreed to by the Lender under the
powers herein granted, it being the intention of the parties to hereby establish an absolute transfer and assignment of all
the said leases, subloases, iease guaranties and agreements, and all the avails thereof, to the Lender, and the Barrower
does hereby appoint irravocably the Lender its true and lawful attorney in its name and stead (with or without taking
possession of the aforesaid Mortgaged Property as hereinafter provided), to rent, lease or iet all or any portion of the
Mortgaged Property to any party or parties at such rental and upon such term, in its discretion as it may determine, and
to collect all of said avails, rents, issues and profits ariging from or accruing at any time hereafter, and all now due, or that
may hersafter become due under each and all of the leases, subleases, isase guaranties and agreements, written or verbal,
or other tenancy existing or which may hereafter axist on the Mortgaged Property, with the same rights and powers and
subject to the same immunities, exoneration of liability and rights of recourse and indemnity as the Lender would have upon
taking possession of the Mortgaged Property pursuant to the provisions hereinafter set forth.

2.02  Prepaymant of Rent. The Borrower reprasents and sgrees that no rent has been or will be paid by any person in
possession of any portion of the Mortgaged Property for more than one installment in advance and that the payment of
ncne of the rents to accrue for any portion of said Mortgaged Property has baen or will be waived, relessed, reduced, or
digcounted, or otherwise discharged or compromised by the Borrower. The Borrower waives any right of setoff against
any person in possession of any portion of the Mortgaged Property. The Borrower agrees that it will not assign any of the
rants or profits axcept to the purchaser or grantee of the Mortgaged Property.

2.03  Not Mortgages in Possession; No Liabllity. Nothing herein contained shall be construed as constituting the Lender
as “mortgages in possession” in the absence of the taking of actual possassion of the Mortgaged Property by the Lender
pursuant to the provisions hersinafter contained. in the exercise of the powers herein granted the Lender, no hability shall
be asserted or enforced against the Lender, ail such liability being expressly waived and released by the Borrower.

2.04  Present Assignmant. |t is the intention of the parties that this assignment of rents and leases shall ba a present
assignment; howaever, it is expressly understood and agreed, anything herein contained to the contrary notwithstanding,
that Borrower shall have the right to collect the rents so long as there exists no Event of Default under this Mortgage, and
provided further, that Borrower's right to collect such rents shall terminate and cease automatically upon the gcourrence
of any such Evant of Default without the necessity of any notice or other action whatsoever by Lender.

2.05 No Obligation of Lender Under Leases. The Lender shall not be obligated to perform or discharge, nor does it
hereby undertake to perform or discharge, any obligation, duty or liability under any leases, subleases or rental agreements
relating to the Mortgaged Property, and the Borrower shall and does harsby agree to indemnify and hold the Lander
harmiass of and from any and all Kability, loss or damage which it may or might incur under any lsages, subleages or
agreaments or under or by reason of the assignment theraof and of and from any and all claims and demands whatsoever
which may be asserted agsinst it by reason of any alleged obligations or undertakings on its part to perform or discharge
any of the terms, covenants or agreements contained in said leases, subleases or agreements. Should the Lender incur
any such liability, loss or damage, under said leases or under or by reason of the assignment thereof, or in the defense of
any claims or demands asserted against the Lender in connaction with any one or more of said leases, subleases or
agreements, tha Borrower agrees to reimburse the Lender for the amount thereof, including costs, expanses and reasonable
attornays’ fees immadiately upon demand, and until the same are fully reimbursed by the Borrower, all such costs.
expenses and attorneys’ fees shall be secured by the assignment hereunder and by this Mortgage.

2.06  Instruction to Lessess. The Borrower does further specifically authorize and instruct each and every present and
future lesses, tenant, sublessee or subtenant of the whole or any part of the Mortgaged Property to pay all unpaid rental
agreed upon in any lease, sublease or tanancy to the Lender upon receipt of demand from said Lender to pay the same.
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2.07 Default {Assignment). Upon the occurrence of any Event of 'Default, as described in Paragraph 4.01 ot this
Mortgage, then, in addition to the right to demand and collect directly from tenants rents accruing from leases of the
Morigagaed Property, Lender shall have ali rights and remedies set farth in Articie IV or elsewhere in this Mortgage.

ARTICLE {li
SECURITY AQGREEMENT

3.01  Graut of Security nterest. Borrower (the "debtor™ for purposes ot the Unitorm Commercial Codel, in consideration
of Lander's ithe "sacured party” for purposeas of the Uniform Commercial Code} making the Loan as aforesaid and for other
good and valuable considaration, and 10 sacure the prompt psyment of ssme, with the interest thereon, and any extensions,
ranewals, moditications and refinancings of same, and any charges herein incurred by Lender on account of Borrower,
including but not limited to attomeys’ feas, and sny and all Other Indebtedness, and further to secure the parformance of
the covenants, conditions and agreements hereinafter set forth and set forth in the Note, in the other Loan Documants,
and in the Other Indebtednass instrumants, does hareby assign and grant to Lender titie to and a security interest in such
portions of the Mortgaged Property the security interest in and disposition of which is governed by the Uniform Commarcial
Cade (tha "Collwteral”™}.

3.02 Definitions. All terms used harein which are defined in the Alabama Uniform Commaercial Code {the “Uniform
Commercial Code”) shall have the same meaaning herein as in the Uniform Commercial Code unless otherwise indicated
harein. .

3.03 Flnancing Statemants. No financing statemeant covering any Collateral or any procesds thereotf is on file in any
public office, axcept for financing statemaents specifically set forth on an addendum attached hareto, it any, and except
for the financing statements executed by Borrower and Lender, At the Lender’s request, the Borrower wil join with Lendes
in axacuting one or more financing statements pursuant to the Uniform Commercial Code in form satistactory to the Lender,
and will pay the cost ot filing tha same in all public oftices wharever filing is deemed by the Lander to be necassary or
degirable. The Borrower suthorizas the Lender to prepare and o file financing statements covering the Collataral signed
only by the Lender and to sign the Borrower’'s signature to such financing statements in jurisdictions where Borrower's
signature is raquired. The Borrower promises to pay to the Lender the fees incurred in filing the financing statamants,
including but not limited to mortgage recording taxes payabie in connection with filings on fixtures, which fees shall become
part of the indabtedness secured hereby. |

3.04 Representstions of Borrower (Collateral). With respect to all of the Collateral, Borrower represents and warrants
that:

{s} The Coilsteral is used or bought primarily for businass pucposes;

(b} H the Loan is a construction loan, the Collateral is being acquired snd/or instalied with the proceads of
the Note which Lender may disburse directly to the saller, contractor, or subcontraltor;

{c) All the Collateral will be kept at the address of Barrower shown in Paragraph 5.08(a) or, if not, at the real
proparty described in Exhibit A hersto. Borrower promptly shall notity Lendsr of any change in the
location of the Collageral. Except for transactions in the ordinary course of Borrower's business,
Borrower, its agents of employees, will not remove the Ccllateral from said location without the prior
writtan consent of the Lander;

{d) ¥ certificates of title are jssued or outstanding with respect to any of the Collateral, the Borrower shail
cause the Lender’'s interast 10 be properly noted thereon; and

(e} Borrower's name has slways been as set forth on the first page of this Mortgage, except as otherwise
discloged in writing to the Lander. Borrower promptly shall advise the Lender in writing of any change
in Borrower’s nama.

3.05 Assignment of Liabliities. If at any time ot times by sale, assignment, negotiation, pledge, or otharwisa, Lender
transfars any or all of the indebtednass or ingtruments secured hareby, such transter shall, uniess otherwise specified in
writing, carry with it Lender’'s rights and ramedies hereunder with respect to such indebtedness or instruments transferred,
and the transferae shall becoma vestad with such rights and remedies whether or not they are specifically raferred to in
the transfer. If and ta the exterit Lendur retains any of such indsbtedness or instruments, Lender shali continue to have
tha rights and remedies herein set forth with respect thereto.

3.08 No Obligstion of Lander Undar Assigned Contracts. The Lender shall not be obligated to perform or discharge,
nor does it hereby undertake 1o parform or discharge, any obligation, duty or liability under any Contracts or sgresments
relating to the Mortgeged Proparty, and the Borrower shall and does hereby agree to indemnity and hold the Lender
harmiess of and from any and all liability, loss or damage which it may or might incur under any such contracts of
agreaments or undar or by reason of the assignment thersof and of and from any and all claims and demands whatsoever
which may be asserted against it by reason of any alleged obligations or undertakings on its part 1o perform or discharge
any of the terms, covenants or agraements contained in said contracts or agreements. Should tha Lender incur any such
liability, loss or damage, under said contracts or agresments or under or by reason of the assignmant theraof, or in the
defense of any claims or demands asserted against the Lender in connsction with any one or more of said contracts or
agreements, the Borrowaer agrees to reimburse the Lender for the amount thereof, inCluding costs, expenses ang reasonable
attornays’ fees immediately upon demand, and untii the same are fully reimbursed by the Borrowar, all such costs,
expensas and attorneys’ fees shall be secured by the assignment hereunder and by this Mortgage.

3.07 Default (Security Agresmant). Upon the occurrence of any Event of Default, as described in Paragraph 4.01 of
this Mortgage, the Lender shall have all rights and remedies set forth in Article IV or eisewhere in thus Mortgage.

!
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ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES

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

{8) Failure by the Borrower 1o pay as and when due and payable any instaliment of principal, interest or
escrow deposit, or other charge payable under the Note, this Mortgege or under any other Loan
. Documant; or

{b} Failure by the Borrower to duly obaerve any other covenant, condition or agreement of this Morigage, of
the Note, of any of the other Loan Documents, or of any of the Other indehtedness Instruments, and the
continvance of such tailure for tan (10) days or more, or the occurrence of any ather Event of Dafault
under any of the other Loan Documents or Other Indebtedness Instrumaents,; or

(c) The filing by the Borrower or any guarantor of any indebtednass secured hereby or of any of Borrower's
obligations hersunder, of a voluntary petition in bankruptcy or the Borrower's or any such guarantor's
adiudication a8 & bankrupt or insolvent, or the filing by the Borrower or any such guarantor of any petition
or answer seeking Or acquiescing in any recrganization, arrangement, composition, readjustment,
ligwidation, dissolution or similar relief tar itself under any present or tuture federal, state or other statute,
law or regulation ralating to bankruptey, insolvency or other relief for debtors, or the Borrowaey’s or any
such guarantor's seeking or conssnting to or acquiescence in the sppointment of sny trustee, receiver
or liquidator of the Borrower or any such guarantor or of all or any substantial part of the Mortgaged
Property or of any or all of the rents, revenues, issuas, eamings, profits or income thereof, or of any
interast or estate tharein, or the making of any genaral assignment for the benefit of creditors or the
admission in writing of it inability to pay its debts generally as they become due: or

{d) The entry by a court of competent jurisdiction or any order, judgmaent, or decree approving a petition filad
against the Bosrower or any guarantor of any of the indabtedness secured hareby or of any of Borrower's
obligations hereunder, seeking any reorganization, arrangsment, compasition, readjustment, liquidation,
dissolution or similar relief under sny present or future federal, state ar other statute, Iaw or regulation
relating to bankruptcy, insolvancy or other reiief for debiors, which order, judgment or decree remains
unvacated and unstayed for an aggregate of thirty {(30) days {whethar or not consecutive) from the date
of entry thereof, or the appecintment of any trustes, receiver or Liquidator of the Borrower or any such
guarantor or of sll or any substantial part of the Mortgaged Property or of any or all of the rents,
revenues, issues, earnings, profits or income thereof, or of any interest or astate thersin, without the
consent or acquiescence of the Borrower andfor any such guarantor which appointment shafl remain
unvacated and unstayed for an aggregate of thirty (30) days (whether or not consecutivel; or

(a) The filing or enforcament of any other mortgage, lien or encumbrance on the Mortgaged Proparty or sny
part therea!, or of any intarest or astate therein: of

{f} i any portion of the Mortgaged Property i5 a leasehold astate, the occurrence of a default under such
Isase of other instrument craating the estate.

4.02  Acosieration of Msturity. If an Event of Default shall have occurred, then the entire balance of the indebtedness
fincluding but not limited to'the Loan ang the Other Indebtedness) secured hereby (or such parts as Lender may elect) with
interest accrued thereon (or such parts as Lender may elect) shall, at the option of the Lender, bacome due and payable
without notice or demand, time being of the essence. Any omission on the part of the Lender to exercise such option when
entitied to do &0 shall not be considered as a waiver of such right.

4.03 Right of Lander to Enter and Taks Possession,

{a) If an Event of Defauit shall have occurred and be continuing, the Borrower, upon demand of the Lender,
shali forthwith surrender to the Lender the actual possession of the Mortgaged Property, and if and to the
extent permitted by law, the Lander or its agents may enter and take and maintain possession of all the
Mortgaged Property, togather with all the documents, books, records, papers and accounts of the
Borrower or then cwner of the Mortgaged Property relating thereto, and may exclude the Borrower and
its agents and émployees wholly therefrom.

{b} Upon avery such antering upon or taking of possession, the Lender, as attomey-in-fact or agent of the
Borrower, or in its own name as mongagee and under the powers herein granted, may hold, store, use,
operate, manage and control the Mortgaged Property {or any portion thereof salected by Lender) and
conduct the business thersof either personally or by its agents, and, from time to time (i} make all
necessary and propar maintanance, reapairs, renewals, replacements, additions, betterments and
improvemnents thereto and thereon and purchases or otherwise acquire additional fixtures, personaity and
other property; (i} insure or keep the Mortgaged Property {or any portion tharsof seiected by Lender)

. insured; (il manage and operate the Mortgaged Property (or any portion thereof selected by Lender) and
exercise all the rights and powers of the Borrower in its name or otherwise, with respect 1o the same,
including legai actions for the recovery of rent, legal dispossessory actions against tenants holding over
and legal actions in distress of rent, and with full power and authority to cancel or terminate any lease
or sublease for any cause or on any ground which would entitie the Barrower t0 cancel the same, and
to elect to disaffirm any lease or sublease made subsequent to this Mortgage or subordinated to the lien
hereof; livl enter into any and all agreements with respect to the exercise by othars of any of the powers
herein granted the Lender, all as the Lender from time to time may determine to be 10 its best advantage:
and the Lender may coliect and receive all the income, revenues, rents, issues and profits of the
Mortgaged Property (or any portion thereof selected by Lender], including those past due as well as those
accruing thereafter, and, after deducting (aa} all expenses of taking, holding, managing, 'and operating the
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- Mortgaged Property {including compensation for the services of all parsons employed for such purposas),
{bb) tha cost of ail such maintenaace, rapairs, renewals, replacemeants, additions, battermants.
improvemants and purchases and acquisitions, (cc) the cost of such insurance, (dd) such taxes,
asssssmaents and othar charges prior 10 this Mortgage as the Lender may detsrmine to pay, {eel other
proper charges upon the Mortgaged Property or any part theraof, and {ff) the reasonable compensation,
axpenses and disbursements of the attorneys and agents of the Lender, Lender shall apply the remainder
of the moneys so raceived by the Lander, first to the paymaent of accruad intarest under the Note; sacond
to the payment of tax deposits required in Paragraph 1.04; third to the payment of any other sums
required to be paid by Barrower under this Mortgage or under the other Loan Documents; fourth to the
payment of overdue installments of principal on the Note; fifth 1o the payment of any sums due under
Onhear indebtedness instruments, whether principal, interast or otherwise; and tha balance, if any, as
otherwise required by law. LY A oa

icl Whenaver all such Events of Default have been curad and satisfied, the Lender may, at its opton,

sucrendar possession of the Mortgaged Property to the Borrower, of 10 whomsoever shall be entitied to
poasassion of the Mortgaged Property as a matter of law. The same right of taking possession, howavar,
shali exist if any subsegquant Event of Default shall occur and be continuing.

4.04 Recelver,

(s} If an Event of Default shall hava occurred arnkdd be continuing, the Lender, upon applicstion to a court of
competent jurisdiction, shall be sntitied, without notice and without regard to the adequacy of any
sacurity for the indabtadness hereby securad or the solvency of any party bound for its payment, to the
appointment of a raceiver to take passession of and to operate the Mortgagad Property and to collact the
rants, profits, issuas, royalnes and revenues thareof.

ib} The Borrowear shall pay to the Lender upon demand all costs and expenses, including receiver's fees,
attorneys’ feas, Costs and agent’s compensation, incurred pursuant to the provisions containad in this
Paragraph 4.04; and ail such expenses shell be secured by this Morgage.

4.05 Lender's Powsr of Enforcement. If an Event of Dafauit shall have occurred and be continuing, the Lender may,
gither with or without entry or 1aking possession as herginabove providaed or otharwise, proceed by suit or suIts at law oOf
in squity or any other appropriste proceading or remedy {a) to enforce payment of the Loan; (b) to foreclose this Mortgage;
{cl 10 anforce or axercise any right under any Other Indabtadness Instrument; and (d) to pursue any other remedy available
to Lander, all as tha Lander may elact.

4.08 Rights of a Sacured Party. Upon the occurrence of an Event of Default, the Lender, in addition to any and all
ramadies it may have or exercise undesr this Mortgage, tha Note, any ot the other Loan Documents, the Other indebtedness
instruments or under applicable law, may immaediately and without demand exercise any and all of the rights of a secured
party upon defauit under tha Uniform Commercial Code, all of which shall be cumulstive. Such rights shall inciude, without

. limitation:

=) The right 10 take possassion ot the Coliateral without judicial process ang 10 enter upon any premises
where tha Collateral may be located for the purposes of taking possession of, secwring, removing, end/or
disposing of the Coilateral without interfarence from Borrower and without any liability for rent, storage,
Jtilities or other sums;

ib) The right to setl, lesse, or otherwise dispose of any or all of the Collateral, whather in its then condition
or after further processing or praparation, at pudlic or private sale; snd unlass the Collataral is perishable
or thraatens to decline speedily in value or is of a type customarily sold on a recognized markst, Lendar
shall give to Borrower at least ten {101 days’ prior notice of the time and place of any public sdie of the
Collatersl or of the time after which any private sale or other intended disposition ot the Collateral is to
be mads, all of which Borrower agrees shall be resasonable notics of any sale or disposition of the
Collateral;

e) The right to require Borrower, upon request of Lender, to assemble and make the Coilateral available to
Lendar at a place reasonabiy convenient to Borrower and Lender; ang

(d) The right t0 notify account debtors, and demand and receive psymant thersfrom.

To atfectuate the rights and ramsdies of Lender upon default, Borrower does hereby irrevocably appoint Lengder attorney-in-
fact for Borrowsr, with full power of substitution to sign, execute, and deliver any and all instruments and documents and
do all acts and things to the same extent as Borrower could do, and 10 sall, assign, and transfer any coliateral to Lender
or any other party.

4.07 Power of Sale. i an Event of Default shall have occurred, Lender may sell the Mortgaged Property to the highest
bidder at public auction in tront of the courthouse door in tha county or Countias, as may be required, where the Mortgaged
Property is located, either in parson or by auctioneer, atter having first given notice of the time, place and terms of sale,
together with & description of the property to be s0id, by publication once a week for three (3} successive weeks prior 1o
said saie in some newspaper published in said county or countias, as may be reguirad, and, upon paymeant of the purchase
money, Lender or any person conducting the sale for Lender is autharized to execute to the purchaser at said sale a deed
to tha Mortgaged Property so purchased. Lender may bid at said sale and purchase the Mortgaged Property, or any part
tharaof, if the highast bidder therefor. At the foreclosure sale the Mortgaged Property may be oftered for sale and sold
as a whole without first offering it in any other manner or may be oftered for sale and sold in any other manner as Lender
may elect. The provisions of Paragraph 4.06 of this Mortgage shall apply with respect to Lender's entorcement of nghts
or interests in personal property which constitutes Mortgaged Property hereunder.

4.08 Applicstion of Foraciosurs or Sale Procasds. The proceeds of any toreclosure sale pursuant to Paragraph 4 .07,
or any sale pursuant to Paragraph 4.08, shall be applied as foliows:
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{a} First, to the costs and expenses of (i} fetaking, holding, storing and processing the Collateral snd
preparing the Collateral or the Mortgaged Property (as the case may ba) for sale, and (i) making the sale,
including a reasonable attorneys’ fae for such services as may be necessary in the coliection of the
indebtedness sacured by this Mortgage or the foraclosure of this Mortgage;

(b) Second, to the repayment of any money, with interest thareon to the date of sale at the applicabie rate
or rates specified in the Note, this Mortgage, the other Loan Documents or the Other indsbtedness
Instruments, as applicable, which Lender may have paid, or become lisble to pay, or which it may then

v be necessary tC pay for taxes, ingsurance, assessments or other chargas, liens, or dabts as harsinabove
provided, and as may be provided in the Note or the other Loan Documents, such repayment to be appliad
in the manner determinad by Lender:

T

{ec) Third, to the payment of the indebtedness {including but not limited to tha Loan and the Other
Indabtedness) securad hereby, with interast 1o date of sale at the applicabie rate or rates specifiad in the
Note, this Mortgage, the other Loan Documents or the Other Indebtedness Instruments, as applicable,
whether or not all of such indebtednass is then due;

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

4.09  Lender's Option on Foreclosure. At the option of the Lender, this Mortgage may be foreclkosed as provided by law
or in equity, in which event & reasonabls attornays’ fee shall, among other costs and expenssas, be allowed ang paid out
of the procesds of the sals. In the event Lender exercises its option to foreclose this Mortgage in equity, Lender may, at
its option, foreciose this Mortgage subject to tha rights of any tenants of the Mortgagad Property, and the failure to make
any such tenants parties defendants to any such foreclosure proceeding and to foreclose their rights will not be, nor be
asserted to be by the Borrower, a defense to any proceadings instituted by the Lender 10 collect the sums securad hareby,
or to coliect any deficiency ramaining unpaid after the foreclosure sale of the Mortgaged Property.

4.10 Waiver of Examption. Barrower waives all rights of examption pertaining to real or personal property as 10 any
indebtednass secursd by or that may be secured by this Mortgage, and Borrower waives the benefit of any statute
regulating the obtaining of a deficiency judgmaent or requiring that the value of the Mortgaged Property be set off against
any part of the indebtedness secwrad hereby.

4.11 Suits 1o Protect the Mortgaged Property. The Lender shall have power (8] to institute and maintain such suits and
proceedings 8s it may desm expadient to prevent any impairment of the Mortgaged Property by any acts which may be
unlawfud or in violation of this Mortgags; (b} to preserve or protect its interest in the Mortgaged Property and in the income,
revenues, rents and profits arising therefrom; and (c} to restrain the enfarcement of or compliance with any legislation or
other governmental enactment, rule or order that may be unconstitutional or otherwise invalid, if the snforcement of or
compliance with such snactment, rule or order would impair the security hereunder or be prejudicial to tha interest of the
Lander.

- 4.12  Borrowar 10 Pay the Note on any Default in Payment; Appiication of Moneys by Lender. If default shall ocowr in

the payment of any amount due under this Mortgage, the Note, any of the other Loan Documents or any of the Other
Indebtedness instrumants, or if any other Event of Default shall occur under this Mortgage, then, upon demand of the
Lender, the Borrower shall pay to the.Lender the whole amount due and payable under the Note and under all Other
Indebtednass Instruments; and in case the Borrower shail tail 1o pay the same forthwith upon such demand, the Lender
shall be entitlad to sue for and to recover judgment for the whole amount so due and unpaid together with costs, which
shall include the reascnabld compensation, expenses and disbursements of the Lender’s agents and attorneys.

4.13  Delay or Omission No Waiver. No delay or omission of the Lender or of any holder of the Note to exercise any
right, power or ramedy accruing upon any default shail exhaust or impair any such right, power or remedy or shall be
construed to be a waiver of any such default, or scquiescence therein; and every right, power and remedy gived by the
Note, this Mortgage, any of the ather Loan Documents, or the Other Indebtedness Instruments to the Lender may be
exarcised from time to time and as often as may be deemed expedient by the Lender.

4.14 No Waiver of One Default to Affect Another. No waiver of any default hereunder, under any of the other Loan
Documents, or under any of the Other Indebtedness Instruments shall extend to or shall affect any subsequent or any other
then axisting defautt or shall impair any rights, powers or remedies consequent thereon.

It the Lender (a) grants torbearange or an extension of time for the payment af any indebtedness sacured hereby; (b) takes
other or additional security for the payment thereof; (C) waives or does not exercise any right granted herein, in the Note,
in any of the other Loan Documents, or in any of the Other Indebtedness instruments; (d) releases any part of the
Monigaged Property from this Mortgage or otherwise changes any of the terms of this Mortgage, the Note, any of the other
Loan Documents or tha Other Indebtedness Instruments; (&) consents to the filing of any map, piat, or replat of or consents
to the granting of any eagsement on, all or any part of the Mortgaged Property; or {f] makes or consents to any agreement
subordinating the priority of this Mortgage, any such act or omission shall not release, discharge, modify, change, or aftect
the original liability under this Mortgage, the Note, the other Loan Documents, or the Other Indebtedness Instruments of
the Borrower or any subsequent purchaser of the Mortgaged Property or any part theregf, or any maker, co-signer,
endorser, surety of guarantor; nor shall any such act or omission preclude the Lender trom exercising any right, power or
privilege herein granted or intended to be granted in the event of any other default then made or of any subsequent default,
nor, except as otherwise expressly provided in an instrument or instruments executed by the Lender shall the provisions
of this Mortgage be altered thereby. In the event of the sale or transfer by operation of law or otherwise ot all or any part
of the Mortgagad Property, the Lender, without natice to any person, corporation or other entity {except notice shall be
giver to Borrower $0 long as Borrower remains liable under the Note, this Mortgage or any of the other Loan Documents)
hereby is authorized and empowerad to deal with any such vendee or transferee with reterence to the Mortgaged Property
or the indebtedness seacured hereby, or with reference to any of the terms or conditions hereof, or of the other Loan
Documents, as fully and to the same extent as it might deal with the original parties hereto and without in any way
releasing or discharging any of the liabilities or undertakings hereunder,
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4.15 Discontinuance of Procesdings — Position of Parties Restorsd. -In case the Lender shall have proceeded 1o anforce

any right or remedy under this Morigage Dy foreciosure, entry or otherwise, and such proceedings shall have been
discontinuad or abandonad for any reason, or shali have beesn datermined adversety to the Lender, then snd in every such
case the Borrower and the Lender shall ba restored to their former positions and rights harsunder, and all rights, powers
and remadies of the Lender shall continue as if no such proceeding had been taken.

4.18 Ramedies Cumulative. No right, powar, or remedy conferred upon or resarved to the Lender by this Morigage £
intended to be exclusive of any other right, power or remedy, but sach and every such right, power and remedy shali be
cumulative and concurrent and shall be in addition to any other right, power and ramedy Qiven hersunder, or under the
Note, any of the other Loan Documents, the Dther Indebtadness Instruments or now or hereafter existing at law or in equity
or by statute.

4.17 Notcs of Defasuits Under the Loan Docurnents and Othar Credit Arrangemants. Botrower shall give prompt notice
to Lender of any defauits by Borrower under this Mortgage or any of the other Loan Documemts, and of any notice of
default received by Borrowar under any other credit arrangement of Bofrower.

ARTICLE V
MISCELLANEOUS

5.01 Binding Effect. Wheraver in this Mortgsge one ol the parties hereto is named or raferred to, the heirs,
administrators, executors, SucCCessors, assigns, distributess, and legal and personsl repressntatives of such party shall be
included, and ail covenants snd agreamants contained in this Mortgage by or on behalf of the Borrower or by or on behaslf
of Lender shall bind and inure to the benefit of their respective heirs, administrators, executors, Successors, assigns,
distributess, and legai and personsl reprasentatives, whether so expressed or not. Notwithstanding the foregoing, the
Borrower shall not be entitiad to assign any of its rights, titles, and interests hereunder, or 10 delegate any of its obligations,
liabilities, duties, or responsibliities hereunder, and will not permit any such assignment or delegation to aoccur {voluntanty
or involuntarily, or directly or indirectly), without the prior written consent of the Lender.

5.02 Headings. The headings of the articles, sections, paragraphs and subdivisions of this Mortgage are for convanience
of reference only, are not to be considered » part herecf, and shall not limit or otherwise affect any of the terms hereof.
"Harein,” "heraby,” "hareunder,” "hereof,” and other squivaient words or phrases retar to this Mortgage ang not solsly 1o
the particular portion thareof in which sny such word or phrase is used, uniass otherwise clearly indicated by the contaxt.

.03 Gender: Number, Whenevar the context g0 requires, the masculine includes the teminine and nautar, the singular
includes tha plursl, and the plurat includes the singular.

504 Invalid Provisions to Affact No Others. In case any one or more of the covenants, agreéaments, terms or provisions
contained in this Martgage, in the Note, in any of the other Loan Documents, or in the Other Indabtadness instruments shall
be invaiid, illegal or unenforceabie in any respect, the validity of the remaining covenants, agresments, t8rms or provisions

" containad hersin, and in tha Note, in the other Loan Documents and in the Other Indebtedness instruments shall be in no

way affected, prejudiced or disturbed thereby.

505 Loan Documents. Wherever aference is made herein to this Mortgage, the Note, the Loan Documents, ur the
Other Indabtednass Instruments, such reference shall include all renewals, extensions, modifications and refinancings
thereof.

.08 Confiict in Loan Documents. In the event of conflict in the terms of any provision in this Mortgage, the Note, any
of the other Loan Documents, or the Other Indebtedness instruments, the terms of the provision most favorable 10 the
Lender shali apply.

507 Instrumant Under Seal. This Mortgage is given under the seal of ali parties hereto, and it is intended that this
Mortgage is and shall constitute and have the effect of 8 sealad instrument according to law.

5.08 Addresses and Other information. The foliowing information is provided in order that this Mortgage shall comply

with the requirements of the Uniform Commercial Cods, as enacted in the State of Alabama, for instruments 10 be filed
as financing statements:

{a) Nama of ﬂmﬁ.r (Dabtor): Tanglewnnd Corporation

Address of Borvowaer: 1109 Townhouse Road
__Helena, Al, 35080 .
{b) Nasme of Lendsr (Secured Partyl: COMPASS BANK _
Address of Lender: 15 South 20th Street

Birmingham, Al. 35233

Attention: Bbarbara Barnett

{c) Record Owner of Real Estate
describad on Exhibit A herato:
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5.09 Rider. Additional provisions ot this Mortgage, if any, are set forth below or on a Rider attached harato and made
a part hereoi.

IN WITNESS WHEREOF, Borrower has caused this Mortgage to be sxacuted and effective as of the
day and yaar first sbove written, although actually executed on the date or dates reflectad below.

BORROWER (Mortgagor, Dsbtor):

ATTEST: _Tanglewood Corporation
by el Mon”
By: : By: . -
Its: Its: Vice President/

Rebecca B. Harris

Date Executed: 6/18/97

WITNESS: ,
Date Executed:
WITNESS:
Date Executed:
Future Advance Mortgage Page 13
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CORPORATE OR PARTNERSHIP ACKNOWLEDGMENY

STATE OF __Alabama

COUNTY OF _ Shelby

"], the undersigned authority , 8 notary public in and for said county in said state,

hereby certify that Rebecca B, Haxris

. whoss name as Vice President

of __Tanglewgod Corporatdon . .8 _Cﬂmmmm i - -
is signed to the foregoing instrument and who is known to ma, acknow before ma on this day
that, being informed of the contents of such instrument, _she . as such officer and with

full authority, executed tha same voluntarily for and as the act of said ___Corporation

Given under my hand and official seal this _18tdey of ______June 18 _97.

—

[ Notarial Seal ] My Commission Expires: (j ’”Z ? i f‘ Z

INDIVIDUAL ACKNOWLEDGMENTS

STATE OF
COUNTY OF

i, , @ notary public in and for 38id county in said state,
hereby certify that _ ___ — __________, Whoss nams

signed to the foregoing instrument and who _______ known to me, acknowiedged before me on this
day, that, being informed of the contents of such instrumant, executed the same voluntarily

on the day the same bears date.

Given under my hand and official seal this day of .19 *

Notary Public

{ Notarial Seal ] My Commission Expires:
STATE OF
COUNTY OF _

l, _, a notary public in and for said county in said state,
hereby certify that e , whose name
signed to the foregoing instrument and who known to me, acknowledged before me on this
day, that, being informed of the contants of such instrument, executed the same voluntarily
on the day the same bears date.

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

Notary Pubilic
[ Notarial Seal ] My Commission Expires:
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LEXHIBIT A

ar

Description of Mortgaged Property

Lot 120, according to the Amended Map of Amberley Woods, 6th Sector, as
recorded in Map Book 22 page 48 in the Probate Office of Shelby County,
Alabama; being situated in Shelby County, Alabama.

L oAy .




