STATE OF ALABAMA

COUNTY OF

SHELBY

1118 INDENTURE (heteln this
TANGLEWOOD CORPORATION

*Mortgage”} made tlr-ls 22nd day of ___Qctober

FUTURE ADVANCE MORTGAGE,
ASSIGNMENT OF RENTS AND LEASES

AND SECURITY AGREEMENT
{ALABAMAY)

© -, 1997 __, between
T

, B RP

therelnatier caked the "Borrowar,”
Mhereinalter called “Bank™), Mortgagee.

TIHS MORTOAGE 1S FILED AS AND

b
theed
appheabie

XX THIS tAORTGAGE 1§ A

7.8.213(1HCI OF TIE CODE OF

whether one or more), Morigagor, and

SHALL CONSTITUTE A FIXTURE FILING IN ACCORDANCE WITHS TIE PROVISIONS
OF SECTION 7-9-402(6) OF TIHE CODE OF ALABAMA,

Bank ,
ngs Bank

Noew South Federal Savings
a Federally Chartered Savi

Inst & 1997-38333

*CONSTRUCTION MORTGAGE" AS DEFINED IN SECTION

ALADAMA AND SECUNES, AMONG OTHER

OnLIGATIONS, AN OBLIGATION INCURRED FOR THE CONSTRUCTION OF AN

IMPROVEMENT ON LAND.

WiT

WHENEAS, Bomrower s justly hwebiad to Bank on b lu_.?
Hundred Seventy—-Flve

NESSETI

b
an (the “Loan®) In the principal sum of Nipety-Six Thousapd, Three
AND o #1100 DOLLANS {¢_ 96,375,000 R

ot 8o much as may from (ime 10 time be disbur
October 22

On demand .

theeh

0

sed ihereunder, hs avidenced by 3 promissory nota dated

, 19_9 7 , payable 1o Bark with Inlerest thereon {the "Note®] as follows:

_or such earlier matwily Jate as provided inihe

P abr bt

Note or as provided in any Loa
il not checked

WIIEREAS, Botrower may hereslter becomes indebled

n Documenl as delined below,

abova, then on demand or s otherwlse provided In the Note; and

1o Bank or 10 8 subsequent holdar ol Lhis Mortgage on loans of

nlherwise lthe Dank and any subsequeni noider of 1lds Morigage being tatarred to herein as "Lendee™); and

WIEREAS, tha pariles desire to sacure:the principal amount

maodillcations 1hetreol, and all ralinancings of any part of
10 Lender, now existing or harealter aris
ot inditec!, liquidated or unliquidated, and any renewals
Incursad of given as maker, andarser, guarantor or alher
assignment, endarsement, guaranty,

NOW, TIHEREFONE, the Borrower,

camea, with the Inleres! thereon, and any axlonsions, rengwhals, mo
as, Including but not limited 1o ot
gacure (ha perlormance ol the covenanis,

herein Incurred by Lender on sccount ol Dorrow
indebledness as sel forlh sbove, and lurthor 10
liereinaliar set lorth and set {orth in the Note and
rannectinn with the Loan (this Morlgage,
Nocunienis”], and #s may ba set {orth

scl

s tsuments”) hins bargained and soid and does heraliy grant,
ate, astales, bulldings,

and assigns, the lollowing described tand, real est
property {which \ogethar

l¢ herotnalier sometimes refarred to 85 ihe

T All that tract or parce! or parceis ol land and esiotes paf
and made 8 psit hereol {lhe *Land");
) All buitdings, structures, and impt

Land, and all lxlures, flings,

intended 10 ba used in conneclion wi
other Improvements, including all

L

ing. whelber joint or several,
_axtensions, modilicalions and relinancings thereol, and whether

in conslderatlon of Lender’s making the Loan,

in Instruments evidencing or

with any sdditional such proper
Horrower and subject Lo 1ha tlen of 1hig MortQage, of intended to be so, 8 tho same ma
“Morigngod Proporly”) 10-wit!

ol the Nola with nterest, and all ranewals, extonslons and
t1ve Nole and any and sll othar additional indebtndriess of Borrower
due or 10 become due, absolute or conlingent, direct

wise, sin) whelher tha same ha evidencad by note, open account,

pledge or olherwise (herein "Otheoy indebhiedness™).

and 1o secure the prompl paymant of
difications and refinancings of same, and any charges
ptneys’ less, ani any andl all Oiher
conditions and agreemenis

forth in all oller documents evidencing, securing or executed in

the Note and such other documents ara sometimes ratarred Lo herein a8 the "Loan

securing Other indabiadness {tha *“Othor debtodness
bargain, sell, alien and convey unlo tha Lender, its successorns
improvements, fixluies, furniture, and personal
sion ol the Lender or herealler acquired by 1he
y ba constiluted from tima o lime

ty in the posses

ticularly described on Exhibit A silached herelo

nvamanis of every nalure whalsoever now of harealter situsied on Lhe
building matetials, mechinery,
personal properly ol every nature whalsoavar now or hareatter owned by the Borrower

equipment, {urpiture and tuenishings and
and vsed or
th of with the operation of sald property, buildings, struclures of
exlsnsions, additions, Improvemants, betierments, renewals,
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substitutions, rentacements and accessions 10 any of the leregoing, whether such fixtwres, fittings,
building materials, machinery, eguipment, furniture, furnishings and personal property actually are located
on or adjacent to the Land or not, and whelher in storage or otherwise, and wheresoaver the sama may
be located {tha "Improvemenis”),

(c) All sccounts, genaral Intangibles, contracts and contract rights relating 10 the Land and Improvements,
whether now owned or existing or horeafler created, acquired or arlzing, Including withaut limitation, ail
construction cantracts, architectural services contracls, management contracts, leasing apgent coniracls,
purchase and salas conlracts, put or other option contracts, and all other contracts and agreements

relating 1o the construction of improvements on, of the operation, managament and sale of all or any part
of the Land and Improvements;

[d) Together with all easements, rights ol way, gores of land, streets, ways, alleys, passages, sewer rights,
walers, water courses, water rights and powers, and all estates, leases, subleases, llcenzes, rights, tilles,
interests, privileges, liberties, tenements, hereditaments, and appurtenances whatsoever, in any way
belonging, relating or sppertaining to any of the property hereingbove described, or which herealter shall
in any way belong, relate or be appurtenant thereto, whether now owned or hereafter acquirad by the
Borrowes, and the reversion and reversions, remainder and remainders, rents, issues and proflts thereof,
arvl all the estate, tight, title, interest, properly, passession, claim and demand whatsoever at law, as wall
as in equity, ol the Borrower of, in and to the same, including but not limited to:

li) All rents, royaltias, prolits, issues and revenues of the Land and Improvements from
time to time mccriing, whether under leases or tenancles now existing or heiealler
created; and '

1] All judgmemts, awards of damages and selilements hereafter made resulling liom
condemnation proceedings or the taking ol the Land ardf improvements or any part
theteof under the power of eminant domain, or for any damage (whether caused by
such taking or otherwisel to the Land and Improvements or any part thereof, or to any
rights appurtenant thareto, including any award for change of grade or streets. Lender
hereby is authodzed on beballjof and in the name of Borrower 1o execute and deliver
valid acquittances for, and appeal trom, any such judgments or awards. Lander may
apply all such sums dr any part thereot §o received, after the payment of all s
expenses, including costs and avtorneys’ fees, on any of the Indehledness secured
hereby in such mannes as it elects or, al its oplion, the entire amount of Bny part thareol
so raceive:d may be released;

le} All cash and non-cash proceeds and all products of any of Lhe foregoing items os types of property
described in {a), (b}, {c) or [d} above, inciuding, but not limited 10, all Inswance, contract and tort
proceeds and claims, and including all inventory, accounis, chatiel paper, documents, ingtruments,
equipment, {ixtures, consumer goods and general Intangibles acquired with cash proceeds of any of the
loregoing items or types of property described in (a), (b), {c} or {d) above.

TO HAVE AND TO HOLD the Morlgaged Property and »ll parts iheraof unto the Lender, its successars and assigns foraver,
subject, however, to the terms and conditions herein;

PROVIDED, HOWEVER, that thess presents are upon Lhe condition that, {i} if the Borrower shall fully pay or cause 1o be
fully paid to the Lender the principal and interest paysble with respect of the Loan and the Nots, and any extensions,
renewals, modilications and rafinancings of samas, at the times and in the manner stipulated therein and hereln, all without
a4 deduction or credit for taxes or other similar charges pald by the Borrower, and shali pay all chatges incurred herein
by Lendes on account of Borrower, including, but not limited to, attorneys’ (ees, and shall pay any and all Other
Indehtadness, and shall keep, perforn and observe all and singuisr the covenants, conditions and agreements in this
Morigage, in the Note, In the other L.oan Documents, and in the Dther Indebtedness Instruments expressead to be kepl,
nerformed, and observed by or on he part ol the Borrower, all without fraud or delay, and {il] the Lender shall have no
further commitment or agreement 1o make advances, incur obligations or give value under the Loan, the Note, any other
l.oan Document or any Other Indebledness Instioiment finchuding without limitation advances, ohligations or value telating
to luture advances, open-end, revolving or other lines of credit’ or letiers ol cradit), then this Morigage, and all the
properties, interasts and rlghis harelyy gronted, basgained, sold and conveyed shall cease, terminatle and be vaid, bul shall
oiheiwise remain in full torce and eflect.

AND 1ha Bortower lurthar represants, warrants, covenants and agrees with the Lender as follows:

ARTICLE |
GENERAL

1.01 Petlormanca of Mortgage, Note and Loan Documenis. The Borrower shall perform, observe and comply with all
provisions hereol, of the Note, ol the other Loan Documents, and of the Other Indebtedness Instruments, and shall duly
and punciuslly pay 1o the Lender the sum of money expressed in the Note, with Interest theraon, and il olher sums
tequired ta ba pald by the Barrower pursuant to the provigions of this Mortgage, al the Nole, of iha other Loan Documents,
and of the Other Indebledness instruments, all without any deductlons or credit for taxes or other similar charges paid by
the Borrower.

1.02 Warenty of Titla. Borrower hereby warrants that itis lawfully seized of an indefeasibis estate in fee simple in the
land and real property hereby mortgaged, or Is lawlully seized of such other eslale or interest as is descrbad on Exhibli
A hereto, snd has good and absolute title to al existing personal property hereby granted as security, and has gaond right,
full power and Iswlul authority 1o aell, conwvey, morigage and grant a security inlerest in the same In the manner snd form
aloresald: that the sama is {raa and clear of all grants, reservations, security interests, liens, charges, and encumbrances
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whaisaover, including, as to the personal praperly and lixtures, condilional sales contracts, chattel moitgages, secuwrity
agreements, financing statements, and anything ol a similar natwre, and that Borrower shall and will warranl and (orever
defend the title thereto and the quiet use and enjoyment thereo! unto the Lender, ils successors and assigns, sgainst the

tawiul claims of all persgns whomsoever,

1.03 Future Advances, Revolving and Open-End Loans, and Other Debits. It is expressly undersiood that this Morigsge
is intended to and dogs secure not only tha Loan, but also future advances and any snd all Other Indebtedness, obligations
and habilities, direct o cantingent, of the Borrower to the Lender, whelher now exIsting or hereafter arising. and any and
all extensions, renewals, modifications and refinancings of same, or any part thereol, existing 8t any lime bielore actual
cancellation of this Instrument on the probate records of the county or countles where the Mortgaged Propacly is localed,
and whether the same be evidenced by nate, open account, assignment, endorsement, guaranty, pledge or otherwise. The
Loan Bnd Lhe Other Indebtednass may, il provided in the applicable Joan instruments, provide lor revolving or open-end

loans and advances, all of which shall be secured by this Morigage.

1.04 Monihly Tax Doposit. If required by Lender, Borrower shall pay on the first day of each month ane-twelith [1/12)
ol the yearly Laxes on Lhe Morigaged Properly, as estimated by Lender, in addilion to each regular installment of principal
and interest. Such sums shall not draw interest and shall not be, nor ba deemad to be, trust funds, but may be commingled
with the general lunds of Lender. Borrawer agrees to pay Lender tha amount of any deliciency necessary 10 enable Lander
to pay such taxas when due. Such sums may be applied by the Lender 10 1he reduction of the indebtedness gecured hereby
in any manner selecled by Lender if an Event of Default shall accur under this Mortgage or under the Note, any cf the other
Loan Dacuments, or any of the Other Indebledness Instruments, but, unless otherwise agreed hy the Lender in writing,
no application of tax deposits to the Note, to Other Indebiedness, or 1o other obligatlions secured hereby, shall delay,
reduce, slter or otherwisa affect any regularly scheduled payment wilth respect to the Loan, the Other Indebtedness, o

any such other abligations. -
1.06 Othar Taxes, Utilitios and Lions,

{a) Tha Borrower shall pay promptly, when and as due, and, H requestiad, will exhibit promptly Lo Lhe Lander
teceipts lor the payment of sll taxes, assessmenis, water rates, utility charges, dues, charges, lines,
penallias, costs and other expensas Incurced, and Impositions of every nature whatsoever imposed, levied
or assessed or Lo be imposed, levied or assessed upon or against the Mortgaged Property or any pan
therenl of upon the revenues, rents, dssues and profits ol the Mortgaged Properly or atising in respact ol
the ococupancy, use or possession thereol, or upon the interast of the Lender in the Mortgaged Propeny
(other than any of the same for which provision has been made in Paragraph 1.04 of this Article 1}, or any
charge which, Il unpaild, would became 5 lien or charge upon the Mortgaged Property.

(b) The Rotcower promptly shall pay and shall not suller any mechanic’s, laborer's, statutory or other hen 1o
be crealed or 1o remain oulstanding uvpon any of the Mortgasged Proparty.

{c} In the svent of the passage of any state, fedaral, municlpal or other governmental law, order, tule o¢
regulation, subsequent to the data hareol, in any manner changing or modifying ihe laws now in force
governing the taxation of mortgages or dabts secured by mortgages or the manner of collecting taxes,
\hen Borrower immedialely shall pay any tncreased taxes il sllowad by law, and Il Borrower (alls 10 pay
such additional taxes, or if Borrower is prohibited from paying such taxes, or il Lender in any way is
adversely allected by such law, oider, rule or regulation, then in any ol such events. all indebtedness
secured by Lhis Mortgage and all interest accrued thereon shall without notice bacome due and payable
forthwith at the option of the Lender,

1.06 Insurance,

(a] The Borrower shail procure for, deliver to, and maintain for the benelit of the Lender during the term of
this Mortgage insurance policies in such amounts as the Lander shall require, Insuring the Morigaged
Properly against lire, extended coverage, war damage (il available), and such olher insurahle harards,
casuvaliies and contingencies as the Landar may require. The lorm of such policies and the companies
issuing them shall ba acceptable to the Lender, and, unless otherwise agreed by tha Lender In wrlting,
shall provide for coverage wilthout coinsurance or deductibles. All policies shall contain a Naw York
standard, non-contributory mortgagee endorsement making losses payable 10 the Lender, as moitgagee.
At least lilieen {16} days prior 10 the expiration daie of oll such policies, renewals thereol satislactory
10 \he Lender shall be delivered to the Lender. The Borrower shall deliver to the Lender receipis
evidencing the payment ol alt such insurance policies and renewals., In the event of the loreclosure ol
this Morigage or any transler of title 10 the Mortgaged Property in partial or tull extinguishment of the
tndebtedness secured hereby, all right, title and interast of the Borrowaer, or its assigns, in and to afl in-
sutance policles then in force shall pass 10 the purchaser or grantee.

{h) The Lender hereby |s authorized and empowered, at Its option, 1o adjust or compromise any loss under
any insurance policies on the Mortgaged Property, and to collect and receive the proceeds from any such
policy or policies. Each insurance company hereby Is autharized and directed to make payment (or all
such losses direclly to the l.ender instead of 1o the Borrower and Lender Jointly, After deducting {rom
said insurance proceeds any expensas incurred by Lender in (he collectlon or handling ol sald funds, the
Lender may apply the net proceeds, at its option, either toward repairing or restoring the irnprovemenis
on the Mortgaged Property, or 85 a credit on any portion of the Borrower’'s indabtedness seiscted by
Lender, whether then matured or 10 mature in the futura, or at the option af tha Lender, such sums aither
whally or In part may be used to repair such improvements, or to build naw Impravements in their place
or for any other purpose and in a manner satlsiactory 10 1he Lender, all wlthout aflecting the lien of this
Morigage far ihe full smaunt gsacured herehy heolore such payment took place. Lender shall nat he habie
to Borrower or otherwise responsibla for any failura 10 collect any insurence proceeds due under the teims
ol any policy regardiass of \he cause ol such (pilure.

Future Advance Mortgage Page 3
1193

=1 =TT - e



. —_ ot ——— e — —

(€] It requited by the Lender, the Borrower shall pay on the lirst day of each month, in addition to any regular
installment of principal and interest and other charges with respect to indebledness secured harelly, and
the monthly Lax deposit provided lor In Paragraph 1.04 hereol, ona-iwelfth {1/12) of the yearly premioms
for insurance maintained pursuant to the provisions of this Paragraph 1.08. Such smount shall be used
by Lender to pay such insurance premiums when due. Such added payments shall not be, nor be deemad
to be, trust funds, but may be commingled with the ganeral funds of the Lender, and no intarest shall be
payable in respect thereof. Upon demand of the Lender, the Borrowaer agrees to deliver 10 the Lender
such additional moneys as are necessary to make up any deliciancies in the amounis deposited by
Barrower with Lender pursuant tn this Paragraph 1.06 to enable the Lender to pay such insurance
premivms when due. Inihe event of an Event of Default hersunder or of a default by Borrowar under the
Nate, any other Loan Documents, or any Other Indebtadness instruments, the Lender may apply such
sums to the reduction of the indabtedness secured hereby in any mannaer selected by Lender, bul, uniess
otherwise agreed by the Lender in writing, no application of insurance proceeds 1o the Losn, to Other
indebtedness, or ta olher nbligations secured hereby, shall delay, reduce, slier or otherwise affec| any
reqularly scheduled payment with respect to the Loan, the Other_Indebtedness, or any such other

oblipations.

1.07 Condemnation. |l all or any part of the Mortgagad Property shall be damaged or taken through condemnation {which
termm when used in this Mortgage shall include any damaga or taking by any govarnmental os private authorily, and any
\ransler by private sale in lieu thereof), either temporarily or permanently, the entire indebiedness secured hersby shall at
the aption of the Lender becoma Immediately due and payabte. The Lender shall be entitled to 8ll compensation, swards,
and other payments or relief tor any condemnation and hereby ts autharlzed, at Its option, to commence, appear In and
prosecule, in [ts own or the Borrowaear's name, any action or proceeding relating to sny condemnation, and to settle os
compiomise any claim in conneclion therewith. All such compensation, swards, damages, claims, rights ol action and
ptoceeds and tha ripht thereta ace bereby assigned hy the Borrower to the Lender, which, alter deducting therelrom sl ity
expenses, inclurlding attoimeys’ lees, may release any moneys so received by it without affecting tha lien ol this Masigage
ofr may apply the same in such manner as the Lender shall determing to (he reduction ol the Indebtedness secured hereby,
and any balance of such moneys then tamaining shall be poid to the Borrower. The Borrower agrees 1o exacute such
furthies assignments of any compensations, awards, damages, claims, rights of action and proceeds as the Lender may
require, The Borrower pramptly shall natify the Lender in the event of the Inslitulion of any condemnation ar eminent
danmain proceeding or in the event of any threat thereol. The Lender shali be entitled to retain, at the expense of the
Borcawer, its own legal counsel in connection with any kuch proceedings or threatened proceedings. Lender shall be under
no abligation 10 the Borrower of to any other pgrson 10 delermine the sufficiency or legality of any condemnation award

and may accepl any such award wilhoul question or further inquiry,

1.08 Cata of tha Proparty.

[a) The Borrower will preserve and maintain the Mortgaged Property In good condition and repair, and shall
not commil or sufler any waste and shall not do or suffer 10 be done anything which will increase Lha risk
ol fire or other hazard 10 the Mortgaged Property or any part thereaf,

(b} Except as oilherwise pravided herein, no buildings, fixtures, personal property, or other part of 1he
Mortgaged Property shall be removed, demolished or substantially altered without the prior writtan
consent of tha Lender. The Dorrower may seit or otherwise dispose of, free from the lien of Lhis
Mortgage, furnitinwe, turnishings, equipment, tools, appliances, machinary or appurienances, subject 1o
\he lien hareof which may become worn out, undesirable, obsolete, disused or unnecessary for use in the
operation of the Mortgaged Properly, not exceeding in value at the time of disposition thereo! Five
Thousand Dollars {$6,000.00]) for any single transaction, or a t1otal of Twenty Thousand Dollars
($20,000.001in any one year, upon replacing the same with, or substituting for the same, free and cleas
of afl liens and securily interests pxcepl (hose created by the Loan Documents or Othar Indebilednass
Instroments, other furpiture, Tumishings, equipment, Loeols, appliances, machinery or appurienances not
necessarily of the same charactesr, but of at least equal value and of equal or greater ulility in the
operatian of the Mortgaged Properly, and costing notless than the amount realized liom he propeily sold
or otherwise disposed of. Such substitute furniture, furnishings, equipment, tools, appliances, machinery
and appuriénances shall forthwith become, wilhout further action, subject to tha provisions of this
Morigago.

{c) if the Morigaged Property or any part \hereol is'damaged by fire or any other cause, the Borrower shall
give immediate written notice ol the same to the Lender,

Til] The Lender hereby is authorized to enter upon and inspect the Mortgaged Property, and to inspect the
Barrower’'s or Bofrower’s agent’s records with respect to the ownership, use, management and operation
af the Moitgaged Property, at any time during normal business hours.

{e] ti all of any part of the Morigaged Property shall be damaged by tira or other casualty, the Borrower
promptly shall rastore the Mortgaged Property to the equivalent of its original condition, regardless ol
whether or not there shall ba any insurance proceeds therefor; provided, howeaver, that il there are
insurance proceeds, Lhe Borrower shall not be required to restare the Mortgaged Properiy as aforesaid
unless the Lender shall apply any net proceeds from the casualty In question and held by Lender as
allowed under Parsgraph 1.06, loward restoring the damaged improvemants, If a part of the Mortpaged
Property shall be physically damaged through condemnation, the Borrower prompily shall resiorag, repair
or alter the remaining property In a manner satisfactory to the Lender; provided, however, that if thers
are condemnatlon proceeds or awards, the Borrower shall not be required to restore 1he Moitgaged
Froperly as aloressid unless the Lender shall apply any net proceeds or awards from ihe condemnalion
and held by Lendar, as provided in Paragraph 1.07, toward restoring the dampged improvements,
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" 1.09 Further Assinancas; Aftor-Acquired Property.

[a) At any time, and from time to time, upon request by 1he Lender, the Borrower, a8t Borrowaer’s axpense,
will make, execute and deliver or cause 10 be made, execuled and delivared to the Landar and, whers
appropriate, to cause to be retorded and/or filed and from tims (o tima therealter to be re-recorded andjor
refiled 2t such time and in such offices and places as shall be deemed desirabla by the Lender sny and
all siich other and (urther mortgages, instruments of further assuranca, cerlificstes and other documents
as may, In the opinion of the Lender, be necasssry or degirable in order to elfectuate, complsie, of
perlect, or to continue and preserve tha ablipatlon of the Borrower undar the Note and 1his Mortgage, snd
ihe priority of this Morigage as 8 [irst and prior Hen upon all of the Mortgaged Property, whethar now
owned or herealter acquired by the Barrower. Upon sny Tailure by the Borrower 8o to do, the Lender nay
make, execute, and record any and all such mortpages, instruments, certificatas, ang documas tor sand
in the name of the Borrower, and the Borcower hereby lrirevocably appoints the Lendar the agent and
attorney-in-fact of the Borrower so to do. The lien and rights hereundar aulomaticaly will attach, withoul
further act, to all after-acmiired property {except consumer goods, other than accessions, not acquired
within len {10} days aler the Lender has given value under the Notel sitached to andior used in tha
operation of the Mortgaged Property or any pari thereo!.

{by) Without Kmitation to the generality of the other provisions of this Mortgage, including subparapgraph [a)
ol this Paragraph 1.08, it hereby expressly is covenanted, agreed and acknowledgad 1hat ths Lan and
rights hereunder automatically will attach lo any further, greater, additional, or dilferent astate, rights,
titles or intesesls in or to any of the Morigaged Property at any time scquired by the Borrower by
whatsoever means, including that in the event the Borrowar is the owner of an estate or interest in the
Mortgaged Praperty or any nart thereof [such as, for example, as tha lessee or tenant] other than as the
lee simple owner thereof, and prior to the satisfaction of record of this Mortgage the Borrower obtains
or olharwisa acquires such fea simple or other astate, then such further, gresalar, additional, or differant
estate in the Marigaged Properly, or a part thereof, shall auvtomaticelly, and without any lurther aclion
or filing or recording an the part ol the Borrower or the Lender or any other person or eantity, he and
become subject to this Morigage sl the lien hereol. In consideration of Lander’'s making the Loan as
aloresald, and to secure the l.oan, the Other indebtadness and obligallons set forth above, Borrower
hereby grants, bargains, selis and cnnvers o Lender, on the same terms as set forth in this Mortgage and
tended to be a part hereol, all such alter-acquired properiy and estates.

1.10 Addlllenal Saculty. Tha Lender also shall have and hereby is granted a security Interest in all monies. securilies and

other property of the Borrower, now o herealter assipned, heid, recelved, or coming Into the possession, control, or

custody of the Lender by or for the account of the Borrower fincluding indebtedness due fram the Lender to Ihe Borrower,
and any and all claims of Borrower against Lender, at any time existingl whether expressly as collateral security, cuslody,
ptedge, lransmission, collection or for any other purpose, and also upon any and all deposit balances. including any
dividends declared, or interest accruing thereon, and proceeds thereof. On an Event of Defautt, the Lender may, in additlon

to any other nghts provided by this Mortgage or any of the other Loan Documents, but shall not be obligated to, apply 10

the payment of the Loan or Other Indebtedness secured hereby, and in such manner as the Lender may determine, any such

muanies, secunties or other prapeity held ar controlled by the Lender. No such application of fungs shall, uniess olherwisa
expiessly agreed by the Lender in wriling, reduce, atter, delay or otherwise allect any regularly scheduled payment with
respect to the Loan or such Other Indebtedness or obligations.

1.11 Laases Alflecting Mortgaged Property. The Borrower shall comply wilth and observe its obligations as landlord or
{tenant under sll leases allecting the Mortgaged Prapetly or any part thereof, If requested by Lender, Borrower shall {urnish
Lender with executad coples of all leases now or hereafter existing on the Morigaged Property; and all leases now or
herealter entered into will be in florm and substance subject to the approval of Lender. Borrower shall not accept payment
of tent mare than one {1} month in advance without the express written consent of Lender. If requested by the Lender,
ihe Borrower shall execule and deliver to Lender, as additional security, such other documents as may be requested by
Lender to evidence further |he assipnment to Lender hereunder, and to assign any and all such lesses whether now existing
or herealler created, including, without limitatinn, al! rents, royalties, issues and profits of the Morigaged Property lrom
fune to lime accruing. The Borrower shall not cancel, surrender or moadity any lease alfecling the Mortgaged Propetiy of
any part therenl without the writlen consent ¢! the Lender.

1.12 Expensos. The Borrower shall pay or reimburse the Lender fdr all reasonable allorneys’ lees, Cosis and expenses
incurced by the Lender In conneclion with the collection of the Indebtedness secuted hereby or the enforcement ol any
nghts or remedies provided for in this Mortgage, in any of the other Loan Documents or the Other Indebtedness
Instruments, or as may otherwlse be provided by law, or incurred by Lender in any proceeding involving the estate ol a
decedent or an insolvent, or in any action, proceeding or dispute of any kind In which the Lender is made s parly, or
appears as parly plaintift or defandant, affecting this Morigage, the Note, any of the othér Loan Documents, any of tha
Other Indebledness Instruments, Borrower or the Mortgaged Property, including hut not limited to the foreclosure of this
Morigago, any condemnation actien involving the Martgaged Property, any environmenial condition of or slfacting 1tha
Mortgaged Property, or any action to pratect the security hereof; and sny such smounts paid or incurred try the Lender shall
he added to the indebtedness secwred hereby and shall be Jurther secured by this Morigage.

1.13 Parformance by Lender of Dalfsults by Borrower. H the Borrower shall default in the payment of any tax, lien,
assessment or charge levied or assessed against the Mortgaged Property, or otherwise described in Pasagraphs 1.04 and
1.05 hereol; in the payment of any utility charge, whether pubiic or private; in the payment of Insurance premiums; [n the
procurement of insurance coverage and the defivery of the insurance policies required hereunder: or in the performance or
observanca of any other covenant, condilion or term ol this Mortgage, of the Nota, of any of the othes Losn Documents,
or ol any of the Other Indebladness [nstruments, then tha Lender, at lts option, may perform or gbserve the sarne; and all
payments made for costs or expenses incurred by the Lender in connection therewith shatl be secured hereby and shall be,
withou! demand, immediately repaid by the Borcower 1o the Lender with interest thereon calculated in the manner sel lorth
in the Note, and al the default intarast ratoe specilied in the Note, or, it no delault interest rate is spaciliad, then sl tha rale
sel lorth in the Nole, plus two percentage paints (29%). The Lender shall be the sole hidge of the legaliy, validity and
priotity of any such tax, lien, assessment, charge, claim and premium, of the nacessity lof any such aclions and al the
amount necassary lo bie paid In satislaction thereol. The Lender hereby Is empowered to enter and 10 authorize others 1o
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enter upon the Mortgaged Properly or any part thereal for the purpese of performing or observing any such delsuitad
covenant, condition or term, without thereby becoming liable to the Borrawer or any person In possession holding under
the Borrower for trespass or olherwise,

1.14 Books snd Regords. The Barrower shall keep and maintain at all times full, true and accurste books of accounis end
records, adequale 1o refiect correctly the results of the operation of the Morigaped Proparty. Upon request of Lhe Lender,
the Batrower shall furnish to the Lender {i} within ninety (90) days after the and of the Borrower's liscal year a balsnca
sheel and a statement of income and expenses, both in reasonable detail and form satisfactory 1o Lender and certitied by
a Cerlified Pulilic Accountant, and (il witlsn ten {10} days alter request therelor from Lender, a rent schedule ol 1he
Mortgaged Properly, certilied by the Borrnower, showing 1he name of each tenant, and for each tenant, the space occupied,

the tease expiration date and the rent pail.

1.15 Estoppel Atlldavits. The Barrower within ten {10} days alter written request from the Lender shalt furnish 8 wiilten
statement, duly acknowlsdged, setting forih the unpaid pilncipal of and interest on tha Loan and Other Indebledness and

whelher or not any offsels or defenses exist agains! any princlpal and interest.

1.16 Alienstion or Sala of Morigaged Property. The Borrower shall not sefl, assign, mortgage, encumber, grant a security
interest in or otherwise convey b8l or any part of the Mortgaged Property wilhout obtaining the express writien consent
of the Lender at least thirly {30) days prior to such conveyanca. If Borrower should sell, assign, mortgage, encumber, grani
a security interest in or convay all, ¢r any part, of the Mortgaged Proparty without such consent by Lender, then, in such
event, the entire balance of the indebtedness {including the Loan and al! Other Indebtedness) secured by this Mortgage and
all imerast accrued thereon {or such paits as Lender may elect) shall without notice become due and payable [orthwith ay

the option of the Lender.

1.17 Environmenlal and Complianca Matters. Borrower represents, warrants and covenants as lollows:

[8) No tiazardous Malerials {herelnalter defined) have been, are, or will be, while any part of Ihe indebliedness
secired by this Mortgage remains unpaid, contained in, trealed, stored, handled, generated, located on,
dischargad (rom, or disposed of an, or constitute a part of, the Mortgaged Property. As used hersin, the
term "Hazardous Malatials” includes, withaut limitation, any asbestos, urea lormaldehyde loam insulation,
Hammable explosives, radipactive matedials, hazardous matarials, hazardous wasies, hazardous of toxic
substances, or related or urwelnled substances or malterlals dellned, regulated, controlled, limited or
ptohibited In the Camprchensive Environmental Response Compensatlon and Liability Act of 1980
["CERCLAT®) (42 U.5.C, Sectians 3601, ef sen.), the llazardous Materials Transportation Act 149 U.S.C.
Sections 1801, &f seq.), the Resource Conservation and Recovery Act ("RCRA™) {42 U.5.C. Sections
6901, e! seq.), the Clean Water Act {33 U.S.C. Sections 1251, ef seq.), the Clean Air Act (42 U.S.C.
Sections 7401, ef s2q.], the Toxic Substances Control Act {168 U.S.C. Sectlons 2601, et seg.}, each such
Act as ainended (rom time to time, and in the rules and regulations adopted and publications promulgated
pursuant thereto, and in the rules and regulations of the Occupational Salety and Health Administratian
("OSHA"} pertaining 1o occupational exposure 1o asbestos, as amended from time to time, or in any other
tederal, state or local environmental law, ordinance, rule, or regulation now or herealter in elflact:

(b} No underground storage tanks, whether in use or not in use, are located in, on or under any part of the
Mortgaged Proparty;

[} All of 1he Mortgaped Properly complies and will comply in all respecls with applicable environmenial laws,
rules, regulations, and court or adminlstrative orders;

() There &re no pending clatms or threats of claims by privats or governmeantal or administrative authorities
relabing 10 environmental {mpairment, conditions, or regulatory requirements with raspect o the
Motlgaged Properly;

{8) The Borrower promptly shall comply with all present and future laws, ordinances, rules, reguiatlions,
orders and decrees of any governmental authority affecling the Mortgaged Praperty or any part thereof,
Without limiting the foregoing, the Borrower represents and covenants that the Mortgaged Property is in
present compliance with, and in the luture shall comply with, as applicable, tha Americans With
Disabilities Act of 1990, ["ADA") {42 U.S.C. Sections 12101, af seq.) and the Rehabilitation Acrol 1973
("Rehabilitatlon Act®) (29 U.5.C. Sections 749, at 569.), each such Act 3s smended lrom time (o Ltme,
and in the rules and reguiations adopted and publications promulgated pursuant thersto.

in Borrower shall give Immedliate oral snd written notice to Lender of its recalpt af any nolice ol a violation
of any taw, rule or regulation covered by \his Paragraph 1,17, or of any notica of ather claim relaling Lo
the environmental or physical condition of I1he Mortgaged Property, or of its discovery of any matier
which would maka the representations, warrantias and/or covenants herein to be Inaccurate or misleading
in any respect.

HBorrower agrees 10 and does hereby indemnily and hold Lender harmless from all loss, cost, damage, claim and expense
incurred by Lender on account of (i) the violation of any representation o warranty set forth in this Paragrsph 1.17. {iil
Borrower's failure 1o perforrm sny obligations of this Paragraph 1.17, {iil) Darrower’s or tha Mortgaged Property’s lailure
1o fully comply with all environmantsl laws, rules and regulations, wilth all occupational haalth and salety laws, rulss ang
regulations, with tho ADA or the Rehabilitation Act, s applicable, or (v} sny other matter ralated 10 anvicanmantal ar
physical conditions on, under or affecting the Martgaged Property. This indemnification shall survive (he tlosing of the
Loan, payment of tha Loan, the exercise of any right or remenry under any Loan Document, and any subseguent sale o
transfer of the Mortgaged Property, and all similar or retated events or occurrences. 1However, this indemnilication shiafl
nat apply 10 any new Hazardous Materials [kt stored, generated or placed on the Morigaped Property alter the acquisition
of title to the Mortgaged Proparty by Lender through fareclasure or rieed in liew of foraciosure or purchase [rom a third party
after the Loan has been paid in fult,
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“1.18 Inspaction Righis and Easoments. In addition to other Ins'per;tiun rights of Lender, the Borrower shall and hersby

does grant and convey to lhe Lender, its agents, representatives, coniractors, and employees, to be exercisead by Lender
foliowing an £Event of Default hereunder or under any of the other Loan Documents, an easamant snd Hcenss to enier an
the Mortgaged Froperty at any time and from time to time for the purpose of making such audits, tests, inspections, and
exarminalions, Includlng, without limitation, inspection of bulldings and improvements, subsurtace explorasilon and tasting
and groundwaler 1asting (herein "Inspactlons™}, as \he Lender, inits sole discrelion, deems necessary, convenient, of proper
to determine the condition and use of the Morlgaged Property, 1o make an inventory of the Morigaged Propearty. and 10
determine whether the ownership, use and aperation of the Morigaged Property are In compliance with ail faderal, stale,
and local laws, ardinances, nides, and regulations, including, withaut limitation, envirenmental {aws, health ang public
actommodation laws, the ADA and the Rehabilitation Act, as applicable, and ordinances, rules and regulations ralating
thereto. Notwilhstanding the grant of the above easement and license 1o the Lendear, the Lender shall have no obligation
to nerlurfn any such Inspectlons, or to take any semedial action. All the costs and expenses incurred by the Langear with
respect 1o any Inspections which the Lender may conduct or take pursuant to this Paragraph 1.18, including, withoul
limitation, the fees of any englneers, laboratories, and contzactars, shall be repaid by the Borrower, with interest, and shall
he secured by (s Mortgage and the other Loan Documents,

ARTICLE I
ASSIGNMENT OF RENTS AND LEASES

2.01 Asslgnmeni. Borrower, In consideration of Lender’s making the Loan as aloresaid and {or other pood and valuable
consideration, and to sccure the prompt payment of same, with the interest thereon, and any extensions, renawals,
mbdilications and refinancings of same, and any charges herein incurred by Lender on account of Borrower, including but
not mited 10 altorneys’ lees, and any and all Qthier Indebtedness, and further to secure the performance ol the covenants,
conditions and agreemenis herelnalter set forth and set forth in the Note, in the olher Loan Documents, and in the Oiher
Indebiedness Instruments, does hereby sell, assign and transfer unio the Lender aH teases, subleases and lcase QuUBIANTIeS
of or relating tn alt or past of the Mortpaged Property, whether now existing or hereafter created or arising, Including
without limilation those certain leases, if any, specilically described on an exhibit 10 1his Mortgage, and all the rents, issies
and pratits now due ard which may hereafier become due under or by virtue of any such lease, whelther weitten or verbal,
or any letiing of, or of any agreament for the use or nccugflncv of the Mortgaged Property or any part therec!, which may
have been heretofore or may be hereafter made ar agreeddto or which may be made or agreed 16 by (he Lender under the
powess herein granted, it being the intention of the parties to hereby establish an absolute transfer and assignment af all
the said leases, subleases, lease guaranties and agreements, and all the avails thereol, to the Lander, and the Borrower
does herehy appoint ivevocably the Lender its {rue and lawful attorney in its name and stead {with ofr withoul taking
possession ol 1he aloresaid Mortpaged Property as hereinalter provided), to rent, lease or let alt or any portion of the
Mortgaged Propeity to any parly or parties al such rental and upon such lerm, in its discretion as it may determine, and
lo collect all ol said avails, renis, issues and prolits arising from or accruing at any time hereafter, and ali now due, or that
may herealter become due under each and all of the leases, subleasss, lease guaranties and agreements, written or verbal,
or oiher tenancy existing or which may herealier exist on the Mortgaged Property, wilth the same rights and powers and
subject 1o 1he same immunities, exoneration of liability and rights of recourse and indemnity as the Lender would have upon
taking possession of tha Mortgaged Property pursuant to the provisions hereinaller sat forth.

2.02 Prepaymant of Rent. The Borrower reprasents and agrees that no rent has been or will ba paid by any person in
possession of any portlon of the Mortgaged Property for more than one instaliment in advance and that tha payment ol
none of the rents to accrue for any portion of said Mortgaged Property has been or will ba waived, reisased, reduced, o
discountad, or otherwise discharged -or compromised by the Borrower. The Sorrower waives any right of setolf against
any person in possession af any portion af the Mortgaged Property. The Borrower agrees that it will not assign any of {he
rents or prolits except to the purchaser or grantee ol the Mortgaged Property.

2.0) Not Morigagan in Possession; No Liability. Nothing herein contalned shall be construed as consituting the Londer
as “mortgagee in possession” in the absence ol the taking of actusl possession ol the Mortgaged Property by tha Lencer
pursuant ta the provisions hereinafter contained. In Lhe exarcise ol the powers herein granted the Lender, no liability shall
be asserled ar enfoiced against tha Lender, all such liability being expressly waived and released by the Borrower.

2.0 Presont Assignment, It Is the intention ol \he parties that this assignment of rents and Jeases shall be 8 present
assignment; however, |t is exprassty undersiood and agread, anwhir}g herain contained ta tha contrary notwithstanding,
that Borrower shall have the rlght to collect the rents so long as there axists no Event of Default under this Mortgage, and
ptovided lurther, that Borrower's right 10 collect such rents shall terminate and cease auvtomatically upon the occirrence
ol any such Event of Default without the necessity of any natice or other action whatsoaver by Lender,

2.05 No Obligation of Lender Under Laasas, The Lender shall not be obligated to perform or discharge, nor does it
herehy undestake to perform or discharge, any oblipation, duty or liabllity under any leases, subleases or rental agreements
relating 1o the Mortgaged Property, and the Borrower shall and does hereby agree to indemnify and hold the Lender
harmtess of and from any end all fiabillty, loss or damage which it may or might Incur under any leasas, subleases of
agrremeanis or under of by reason of the assignment thereof and of and from any and all claims and demands whatsopver
which may be ssserted agalnst it by reason of any alleged obligations or undertakings on its part to perform os discharge
any ol the terms, covenants or agraements contalned in sald leases, subleases or pgreements. Should the Lender incur
any such liability, loss or damage, under said leases or under or by reason of the assignment thereol, or in the delense ol
any claims or demants asseried against the Lendar in connection wilh any one of more ol said leases, subleases or
apgreamenlts, (he Borrower agrees to reimburse the Lender for the amount 1hereol, including costs, expenses and reasonabis
atlerneys’ feas immediately upon demand, and until the same are fully reimbursed by the Borrower, all such ¢osis,
expenses and aitorneys’ fees shall be secwed by the assignmen hereunder and Ly this Marigape.

2.06  Insimiction to Lessaes. The Dorrower does furlher specitically aulhorize and Instiuct each and every present and
luture lesses, tenant, sublesses or sublenarn of the whole or any part of the Martgager Properly Lo pay all unpaid renial
agreed upon in any lease, sublease or tenancy to the Lender upon receipt of demand from said Lender to pay the sarne,
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, 2.07 Delnull {Assignment). Upon the occurrence of any Event ol Default, as described in Paragraph 4.01 ol thig

Mortgage, then, in addition to the right to demand and coliact directly from tenants rents accruing trom imasas of tha
Morigaged Property, Lender shall have all rights and remedies set forth in Article IV or elsewhere In this Martgage.

“ ARTICLE (Il
SECURITY AGREEMENT

3.01  Grant of Sacurity Interast. Bosrower {the "debtor” for purposes of the Unilorm Commercisl Codel, in considaration
of Lender's {the "secured party*® lof purposes of the Unilorm Commercisl Codel making the Loan as slorasald and lor other
good and valuable consideration, and to secure the prompt payment of same, with the interast thereon, and sny extensions,
renewals, modilicatians and refinancings of same, and any charges herein Incurred by Lender on account of Bortower,
including but not limited to attornoys’ fees, and any and all Other Indebtedness, and further to secure the performance ol
the covenants, conditions and agreements hereinalter set forth and se1 forth In the Note, in the other Loan Documents,
and in the Other Indebledness Instruments, does hereby assign and grant to Lender title io and a security Interesl kn such
poriions of ithe Morigaged Propeity the security interast in and disposition of which Is governed by the Unilorm Commercial
Code {the “Collataral™).

3.02 Definltions. All terms used herein which are delined in the Alabama Unitorm Commercial Code {the "Unltorm
Cammorcial Coda”™) shall have the same meaning herein as in the Uniform Commercisl Code unless otherwisa indicated
herein,

3.03 Financing Statements. No financing statement covering any Collateral or any proceeds thereol Is on file in any
public oflice, axcept lor linancing statements specllicaily sat forth on an addendum attached harato, if any, and sxcept
for the linancing stalements axecined by Borrowaer and Lender, At the Lendar’s request, the Borrower will join with Lender
in axecutling ong or more financing statements pursuant 1o the Uniform Commarcial Code in form satislactory to the Lender,
and will pay the cost ol liting the same in all public olllces wherever liling 1s deemed by the Lender to e necessary or
tlesirable. The Borrower authorlzes the Lender to prepare and 10 file linancing stalements covering the Collateral signed
only by tha Lender and to sign the Borrower’s signature 1o such linancing statements in jurisdictions where Borrower's
signature is required.  The Barrower promises (0 pay tn the Lender the {eas Incurred in filing the linancing stalemeants,
inclucting but nat limited to morlgage recording laxes navn’:tﬂ n connecilon whih {ilings on lixtures, which fees shatl become
part of the indebledness secured hereby.

3.04 Representations of Bosrower [Collateral). With raspect to all of the Collateral, Borrower represents and warrants
thal:

[n} The Collateral Is used or bought primarily lor business purposes;

) Il the Loan is a constyuction losn, the Collateral is belng scquited and/or installed wilth the proceads ol
ihe Nate which Lender may disburse direcily 1o the seller, contractor, or subcomractor:

{¢) Al the Coliateral wilt be kept at the address of Gorrower shown in Paragraph 5.08(a) or, il not, at the reat
property described in Exhiblt A hereto. Borrower promptly shall notity Lender of any change in the
Iocation aof the Collateral. Except for transactions in thea ordinary course of Borrower’'s businass,
Borrower, its agents or employees, will not remove the Collateral from said location without the nrior
written consent ol tha Lender;

{d) i certificates of tille are issued of outsianding wilh respect to any of the Collatersl, Lthe Borrower shaM
cause tha Lender’'s interest to be pranerly noted thereon: and

1:1] Borrower's naime has always been as set forth on the {irst page ol this Mprtgage, except as olherwise
disciogsed n wriling to the Lender. Norrower promplly shall advise the Lender in writing ol any change
in Borrower’'s name.

3.056  Assignmant of Llabiillties. M at any time or times by sale, assignment, negotiation, pladge, or otherwise, Lendes
Iransfers any or 8ll of the Indabtedness or instruments secured hereby, such transfer shall, unless otherwise specilied in
writing, cariy with it Lender’s rights and remedies hereunder with respect 10 such Indebtedness or instruments transieried,
and 1he transleree shall become vested with such rights and remedies whelher or not they are specifically referred to in
the transler. I and 1o the extent Lender retains any of such indebtedness or instruments, Lender shall continue to have
the rights and remedies harein set forth with respect thereto.

3.06  No Obligation of Lender Under Assigned Contracts. The Lender shall not be obligated to perform or discharge,
nor does it hereby undertake ta perform or discharge, any obligation, duty or liability under any conlracts or agreaements
refating 1o the Mortgaged Property, and the Borrower shall and doas hereby agree to indemnlly and hold the Lander
harmiess of and from any and 8l liability, loss or damage which [t may or might incur under any such coniracts or
agreements ot under or by reason of tihe assignment thereol and of and from any and all claims and demands whatsorver
which may be assested against it by reason ol any alleged obligations or undertakings on its parl (o perlarm or discharge
any ol the terms, covenants or agreemenits contained in said contracts or agreements. Should the Lender incur any such
liabitity, tass or damage, under ssid contracls or agreements or under or by reason of the assignment thereol, or in the
defense of any claims or demands asserted against the Lender in connection wilth any one or more of said contracts o
agréemnents, the Borrawer agrees to reimburse the Lender for the amount therea!, including costs, expenses and teasanable
attarneys’ lees tmmediately upon demand, and until the same are fully reimbursed by the Barrower, all such cosis,
expenses and atlorneys’ fees shall be secured by the assignment hereunder sand by this Mortgage.

3.07 Dofaull [Secinlty Apgreemont}. Upon the occurrence of any Event of Defaull, as dascribed in Paragraph 4.01 ol
this Mortgage, the Lender shall have all rigins and remedies set forth in Article 1V or elsewhers in thig Mortgage.
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ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES

4.01 Event of Delault. The term "Event of Defpult,” wherever used in this Mortgage, shall mean the occurrence or
existence of any ane or marea of the following events or circumstances:

{a}

{b)

[c]

{ct)

{a)

in

Failwre by the Borrower to pay as and when due sng payable any Installmem of principal, interest or
escrow deposit, or other charge paysble under the Nota, this Mortgage of undet any olher Loan

Docurnent: or

Failure by the Borrower to duly observe any other covenant, condition or agreement of this Mortgage. ol
the Note, of any of the other Loan Dacuments, or of any of the Other Indebtedness Instruments, and the
conlinvance of such failure for ten {10} days or more, or the occurrence of any other Event of Default
under any of the other Loan Documents or Olher Indebtedness Instruments,; or

The fiing by the Borrower or any guarantor of any Indebtedness secured hereby or ol any of Borrower's
obligations hereunder, of a voluntary petition in bankruptey or the Borrower's or any such guarantor’s
adjudication as a bankrupt or insolvent, or the filing by the Borrower or any such guarantor ol any pelilion
or answer seeking or acquiescing in any reorganization, arrangement, composition, readjustrmani,

| hqutdation, dissolutian or similar celiel or itsell under any prosent or future federal, state or ather siatute,

law or regulation relating to bankiuptcy, insolvency or other relief for deblors, or the Borrower's or any
such guarantor’s seeking or consenling (o or acquiescence In tha appointment of any trusice, receiver
or liquidatar of the Borrower or any such guaranlor or of all ot any substantial part ol the Morigaged
Property or of any or all of the rents, revenues, issues, earnings, prolits or Income thereol, or of BNy
inlerest or estate therein, or the making of any general assignment for 1ha benelit of creditors or the
admisslon In writing of its inability to pay its debts generslly as theay become due: or

The entry by a court ol competent jurisdiction or any order, judgment, or decree approving a petition filed
against tha Borrower or any guarantor of any o} the indebtedness secured hereby or of any of Borrower's
obligalions hereunder, seeking any reorganization, srrangement, composlition, readjustment, liquidation,
dissolution or similar reliel under any gresent or future federal, state or other stalute, law or regulation
relating to bankruptey, insolvency or other reliel Tor debtors, which order, Judgment or deciee remains
unvacated and unstayed (or an‘aggregate of thirty {30} days {whelher or not consecutivel from the date
ol antey thereof, or the appointment of any trustee, receiver or linuidator of the Borcower or any such
guararitor or of 8ll or any substardial parl of the Mortgaged Proparty or of any or ah of the renis,
revenues, issues, earnings, profits or income thereol, or of any Interest or estale tharein, without the
consent or acquiescence of (he Borrower and/or any such guarantor which appointment shaill remain
unvacated and unstayed for an aggregata of thirty (30} days {whether or not conseculive): or

The liling ar enforcemant of any other morigage, lien or encumbrance on the Morigaged Property or any
parl thereol, or of any interest or estate therein: or

It any portion ol the Mortgaged Property is a leasehold eslate, the occurrence of a default under such
isase or other instrument creating the astate.

4.02  Acceleratlon of Maturliy. It an Event ol Default shall have accurrgd, then the entire balance of the indebtedness
including but not limited to the Loan and the Other Indebtedness) secured hereby {or such parts as Lender may eleci) with
interest acciued thareon {or such paris as Lender may elect] shall, at the oplion of the Lender, become due and payable
withoul notice or demand, time being ol the essence. Any omission on the part of the Lendar to exercise such oplion when
entitled 1o do so shall nol be consldered as a walver of such right.

4.03 Right of Lantler to Enler ond Teke Possession.

[a)

{14

Il an Event of Delault shall have cccurred and be contlnuing, the Borrower, upon demand of the Lander,
shall forthwlih surrender to the Lender the acival possession of the Morigaged Property, and if and to Lhe
extent permitted by law, the Lender or Its ggents may enter and take and maintain possession of all 1he
Mottpaged Properiy, together with sl (ha documanis, books, records, papers and accounts of the
Borrower or then owner ol the Mortgaged Property relating therelo, and may exclude the Borrower and
Its agents and employees whally therefrom.

Upon avery such entering upan or taking of possession, the Lender, as attorney-in-fact ot agent of the
8orrower, of In l1s own name as mortgagee and under the pawers herein granted, may hold, store, use,
operate, manage and control the Mortgaged Property {or any portion thereol selected by Lender) and
conduct the business thereof either personally or by its agents, and, from time to timae {il make al
necessary and proper maintenance, repalrs, renewals, replacements, additions, betterments and
improvaments thereto and Lhereon and purchase or otherwise acquire additional fixtures, personalty and
other property; {li} insure or keep the Mortgaged Property [of any portion thareal selecied by Lender)
insured; {iii) manage and operate tha Mortgaged Property (or any portion thareof selected by Lender} and
exercise ali the rights and powers of the Borrower in its name or otherwise, with respect (0 1he same,
Including legal actions for the recovery of rent, legal dispossessory actions Bgainst lenants holding over
and legal actions in distress of rent, and with fult pawer and authority to cancel or tarminate any lease
of sublease for any cause or on any ground which would enlitle the Borrower to cancel the tame, and
to elect to disalftirm any lease or sublease made subseqguent to this Mortgage or subordinaied to the lien
hereot; tiv) enter Into any and all agreements with fespecl 1o the exercise by otheis of any of the powers
hereln granted the Lender, all as the Lender from time to 1hme may determine to be 10 its besi advantage;
and the Lender may collect and receive all the income, revenues, rents, issues and prolits of the
Morinaged Properly (or any partion thereof selected by Lenderl), including those past due as well as those
accruing thersaltar, and, after deducting [aa) all expenses of taking, holding, managing, and opesating 1ha
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Mortgaged Property {including compensation {or the services ol all persons employed for such purposes),
(hb] the cost of all such maintenance, repals, renewals, replacements, additions, bettermenis,
improvements &nd purchases and acquisitions, |cc) the cost of such insurance, {dd) such 1axes,
assassments and ather charges prior to this Mortgage as tha Lender may determine to pay, {=#) other
proper charges upan the Moitgaged Property or any part thereof, and (1} the reasonable compensation,
expienses and disbursements of the attorneys and agents of the Lender, Lendar shall apply the remainder
of the moneys so received by the Lender, lirst to the payment of accruvad interast under the Nole; secand
10 the payment ol tax depasits required in Paragraph 1,04; third to the payment of any other sums
required 1o be paid by Borrower under this Mortgage or under the olther Loan Documents; fourth to 1he
payment of averdue installments of principal on the Note; filth to \he payment ol any sums due under
Other Indebtedness Instromants, whather rincipal, intarest or otherwise; and the balance, il any. as
otherwise required hy law.

fc) Whanever all such Events ol Delault bavae been cured and satisfied, the Lender may, at its oplion,
surrender passession of the Mortgaged Property 1o the Borrower, or to'whomsoever shall ha entitled Lo
possession of the Martpaged Property as a matter of law. The same right of taking possession, howevar,
shall exist Il any subsequent Event of Delault shall oceur and be continuing.

4.04 Raceiver,

la) W an Event of Delault shall have occurred anl be continuing, the Lender, upon application 1o a cowt of
compelent Jurisdiction, shall be entitled, without notice and without regard to the adequacy ol any
Y sccurity lor tha indebiedness hereby secured ar the solvency of any parly bound for its payment, to the
appointment ol b recever (o take possession of andd to operale the Mortgaged Property and 10 collect the

rents, profils, issues, royaltics and revenues thereof,

(h) The Borrowar shall pay ta the Lender upan demand all costs and expenses, including receiver’'s ees,
aliorneys’ lees, costs and agent’s compensation, incurred pursuant to the provisions contained in this
Paragraph 4.04; and all such expenses shall be secured by this Morigage.

4.06 Lender's Powor of Enforcemaont. Il an Event of Belfault shall have occurred and be coninuing, the Lender may,
either with or withoul entry or 1aking possession as heselffiabove provided or otherwisa, proceed by suit ar suits at law or
in equity or any other appropriate proceeding os remedy (a) to enlorce payment ol the Loan; (t] 10 loreclose this Morigage;
{ch to enlorce or exercise any right under any Other Indebiledness Instrument; and [d) to pursue any other mmedy avatlable
to Lender, all as the Leruler may elect.

4.06 Rights ol » Socured Poarty. Lipan the occurrence of an Event of Delfaull, the Lender, in addition to any and ali
remedies it may have or exercise under this Mertgaqe, the Note, any of the other Loan Documents, the Other Indebtedness
Instruments or under applicabla law, may immediately and wilhout demand exerscisa any and all of the rights ol a secured
paily upen delauit under the Unitorm Commercial Code, all of which shall be cumulative Such rights shall Include, without

limitation;

(8] The right to take possession ol the Coltateral without judicial process and to enler upon any premises
where the Collateral may be located for the purposes of taking possession of, securing, remaoving, and/or
disposing of the Collatérat without interference lrom Borrower and without any liability for rent, storage,
ulilities or alher SUms;

il The right to sell, lease, or oltherwise dispose ol any or all ol the Collateral, whether in i1s then condition
or aller further processing or preparation, at puldic or privale sale; and unless the Coliateral is perishabls
of threatens 10 decline speedidy in value or 15 of a type customarily sold on a recognized markel, Lendor
shall give (o Borrower at leasl len (10) days' prior notice of the time and place of any public sale ol 1he
Cobatera) or of the time alter which any private sale or other intended disposition of the Collateral is 10
be made, all o! which Barrower agrees shall be reasonahle notice ol any sale or disposition ol the

Coliateral;

{c} The right to require Dorrower, vpon request af Lender, to assemble and make the CoMateral available 1o
Lender at a place reasonably convenient 10 Borrower and Lender; and

{ed) The right to nolily account debtors, and demand and receive payment therelrom.

Ta ellectuate the righis and ramadies ol Lander upon defaull, Darrowar does herehy irrevacahly appoint Lender attorney.in-
(act Tar Borrower, wilth Tull power of substitution 1a sign, exacute, and deliver any and all instrumenis and documenis and
do all acts and things 1o the same gxtent as Borrower could do, and to sell, assign, and transler any collateral to Lender
ar any other parly.

4.07  Power of Sale. If an Event ol Delault shall have occurred, Lender may sell the Mortgaged Property to the highest
biddder at public auction In {ront of the courthouse door in the county or counties, as may be required, whare the Martgaged
Property is lncaled, either in parson or by auclioneer, aller having first given notice of the time, place and terms of sale.
together with a description ol the property to be sold, by publication once a week for three (3} successive weeks priof 1o
said sale in some newspaper published in said county or counties, as may be required, and, upon payment of the purchase
mohey, Lender or any person conducting the sala lor Lender is authorized to execute to \he purchaser at said sste a deed
te the Morigaged Property so purchased. lLender may bid at said sale and purchase the Mortgaged Properiy, or any pari
thereal, il the highest bidder therelor, Al 1he loreciosure sale the Mortgaged Property may be offered for sate and sold
as a whole witheut first oflering it in any ather manner or inay Le ollerad 1or sale and sald in any other manner a5 Lender

may elect. The provisions of Paragraph 4.06 of this Martgage shall apply wilh respect (o Lendor's enforcemant ol rights
ar Iriterests In personsl praperty which constitules Mortgaged Property hareunder,

4.080  Application of Foreciosurs or Sale Procesds. Tho proceeds ol any foreclosure sale pursvant (0 Paragraph 4.07
or any s$ala pursuanl to Paragraph 4.06, shall be applled as follows:

Futire Advance Morignge Paga 10
{11781)



(a) First, 10 the costs and expenses of (i) retaklng, holding, storing and processing the Collatersl and
prepanng the Collaleral ar the Mortgaged Property {as tha case may be} lor sale, and (i} making the sala,
including & reasonable attorneys’ fee for such servicas as may be necessary in the collaction of the
indebtedness secured by this Mnrtgagp or the foreclosura ol this Mortgage;

{1 Second, to 1he repayment of any money, with interast thereon 1o the date of sale st the applicable rate
or rales specilied in the Note, this Mortgage, the other Loan Documenis or the Other Indeblednass
Instruments, as applicable, which Lender may have paid, or become liable to pay, or which it may (hen
he necessary to pay for taxes, insurance, assessmenis or other charges, liens, or debts as heseinabove
provided, and as may be provided in the Note or the other Loan Documents, such repayment to be applied
in the manner determined by Lender;

{ec] Third, to the payment af the indebledness (including bot not limited to the Loan and the Diher
lndeltedness) securedd hereby, with interest 10 date of sale at the applicalile rale or rates speciied in the
MNote, this Mortgage, the othet Loan Daguments or the Other Indebtadness Insiruments, as appticable,
wheather or not all of such indebtedness is then due;

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

4.09 Lendor's Option on Forecloswes. At the option of the Lender, 1his Morigage may be foreclosed as provided by law
ar in equily, in which event a reasonahle atiorneys’ tee shalt, among other ¢osts and expenses, be allowed and paid out
of ihe proceeds of the sale. In the event Lender exercisas its option 10 foreclose this Mortgage in equily, Lender may, at
it.option, loreclose this Mortgage subject to the tights of any 1enants ol the Mortgaged Property, and the lailure to make
any such tenants parties defendants to any such fareclosure proceading and 1o (oreciose their rights will not be, nor be
asserted to he by the Barrower, a delense to any proceedings instituted by the Lender 1o collect the sums secured herelyy,
ar 1o collect any deficiency remaining unpaid after the loreclosure sale of tihe Morigaged Property.

4,10  Whaiver of Exomption. 8Borrower waives all rights ol exemptlon perfaining to real or parsonal properly as to any
indebtedness secured by or that may be secured by this Mortgage, and Borrower waives the beneflit ol any statute
regulating the obtaining ol a daficiency jullgment or requiring that the value of the Mortgaged Property be set off against
any part of the indebtedness secured hereby.

4.11 Sults 10 Protect tha Maortgaged Property. Ti_w Lender shall have power [a} Lo inslitute and maintain such suwits and
proceedings as it may deem expadient to prevent any impsalkment ol the Mortgaged Property by any acts which may be
unlawl it or in viglation of this Morigage; (bl to preserve or protect its interest in the Mortgaged Property and in the income,
revenues, rerts and prolils arising therelrom; and (c] to restrain the enforcement ol ar compliance with any legislation or
other governmental enactment, rule or order that may be unconstitutional or otherwise invalid, il the enforcemant ol or
compbance with such enactment, rule or order would impair the security hareunder or be prejudicial 10 the interest of \he

Lender.

4.12 Borrowaer 10 Pay the Nota on any Default n Payment; Application of Moneys by Lender, I delault shall occur in
the payment of any amount dus under this Martgage, the Note, any of the other Loan Documants or any of the Othes
Indebtedness Instromente, or If any other Event ol Default shall occur under this Morigage, then, upon demand ol the
lL.ender, the Borrower sholl pay to the Lender the whole amount dus and payable under the Nate and under all QOther
Indebiadness instruments: and in case \he Borrower shall fail to pay the same larthwith upon such demand, the Lender
shall be entitled 10 sue for and o recover judgment Tar the whole amount so due and unpaid together with casts, which
shall include the reascnable compensation, expenses and disbursements of the Lender’s agents and attarneys.

413  Delay or Omission No Waiver. No delay or emissian of the Lender or of any halder of the Note 1o exercise any
right, power or remedy accruing upon any default shall axhaust or impair any such right, power or remedy or shall be
constived to be a waiver ol any such delaull, or acquiescence therein; and every sight, power and temedy given by the
Nnote, this Mortgage, any ol the other Laan Doruments, or \he Other Infdebledness Instruments to the Lender may be
exercised from time 1o time and as often as may be deemed exnpedient by the Lender.

4.14 No Walver of Ona Delaull 1o Alfect Another. No waiver of any ¢delault hereunder, under any of the other Loan
Docoments, ar under any of the Other Indebledness Instruments shatl extend 1o or shall allect any subsequent or any other
then existing default or shall Impair any rights, powers or remecies consequent hereon.

il the Lender {a} grants forbearance or an extension of time for the payment ol any indebtedness secured hereby; (b) 1akes
ather or additional security (or the payment thereol; (c) waives or doas not exercise any right granted herein, in the Nole,
in any of the other Loan Docoments, or in any of the Oiher Indebtedness Insiruments; (d) releases any part ol tha
Morigaged Property from this Mortgage or otherwise changes any of the terms ol this Mortgage, the Note, any of the other
! pan Documents or the Olher Indebtedness Instrumants; () consents to the filing of any map, plat, or replat of or consents
to ke granting of any easement on, all or any part ol the Martgaged Propertly; or {f) makes or consents to any agreement
subordinating the priority of this Mortgage, any such act or omission shall not release, discharge, modily, change, or af{aci
the original liability under this Mortgage, the Note, the alher Loan Documents, or the Qther Indebtedness Inslrumenis ol

" the Borrower or any subsequent purchaser of the Mortgaped Property or any part thereol, or any maker, co-signer,

endorsar, surety of guarantar; ner shall any such act or omission preclude the Lender from exercising any right, power or
privilege herein granted or intended to be granted in the event ol any other default then made or of any subsequent delault,
nar, gxcepl as otherwise expressly provided in an Instrument or instruments execuled by the Lender shall the pravisions
of this Morigage be allered thereby. In the event of the sale or transfer by operation ol Jaw or otherwise ol all or any par
ni the Marigaged Property, the Lender, without nolice to any person, corporation or other entity (except notice shall be
given In Borrower so long as Borrower remains liable under the Note, this Mortgage or any of the other Loan Dacuments)
herely is authorized and empowered to deal with any such vendee or transleree with reference to the Mortgaged Property
or e indebindness sccured herely, or with selerence to any al (he terms or condilinns herea!, ar ol the alther Loan
Documents, as fully and to the same extent 3s it might deal wilh the original parties hereto arnd without in any way

Creleasing or discharging any of the liabilives or undertakings hereunder,
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4,16 Discontlimanno of Proeeedings — PusHion of Partles Nestorod. I case (he Lender shall have proceeded 1o anforce
any right or remedy under this Morigage by loreclosure, enlry or otherwise, and such proceedings shall have been
discontinued of abandoned for any reason, ot shalt have been determined adversely to tha Lender, then and in every such
case Lha Bosrower and the Lender shall be restored to thelr former positions and rights bereunder, and all fights, powers
and remedies ol 1ha Londer shall continue os il no such preceading had been taken.

4.16  Homuebles Cumulative. No Hght, power, or remedy conferred upon or reserved 10 the Lendar Ly 1his Murigags |s
lmended 1o e exclusive of any other 1lght, power or rermedy, but each and avery such right, powar and remedy shafl be
cienifative am conceitent pnd shall Lo v addition {o any otber sight, power and rainedy piven horevnder. or under tha
Note, any of tha other Loan Docwments, (he Other Indebtedness nstruments or now of hatgaliar exlsting atlaw or In echlty

ot by slalule,

4.17  Notice of Daloults Under the Loan Documents and Other Cradit Arrengomentis. Botrowaer ghall glve prompl nalice
1o Lender of any delaults by Borrower under this Morigage or any of Lha other Loan Documents, and ol any nolice af
itelfault received by Dorrower under any other credit arrangement of Borrowar,

ARTICLE V
MISCELLANEOQUS

5.01 Dlneling Effect, Wharever in this Moripage ona of the parties herelo Is named or relered 1w, the heirs,
adiniisirators, executors, successors, assipns, distributees, and legal and petsonal representalives of such party shall be
indluded, and all covenants and sgreements cantained in this Mortgage by or on behall of tha Borrower or by or on behall
ol Lender shalt bind and inure to the benefit ol their respective helrs, administrators, execulors, successors, assigns,
distribitees, and legal and parsonal representatives, whether 80 expressed or not. MNolwithstanding the loregning, the
Norrower shall nol be etitied 1o asslgn any of Its dghts, (hles, aml Inferests liereunder, or 1o delegate any of s aliligations,
liabiliies, tuties, of responsibilities hereunder, and will not permit any such asslgniment or delegation 1o ocowr Ivolunianily
or involuntarily, or tlirectly or indirectlyl, wilthoul the prior written consent ol the Lender,

5.02 Handings. The headings of (e articles, seclions, paianrnnhs arwl subnlivislong ol this Marlgage are lor convenience
of telerence only, are not 1o be considered a part hurenl anel shall not limit or otherwise alfect any of the \erms hereol,

“Florein,® “hereby,® “hereunder,” "heteot,” and mher equivalent words or plwases refer 1o this Mortgage and not solely 1o
the particudar portion thereol o wiikch any such worll or phrase Is used, imless olherwlse clendy indleaterl tiy the contexy,

5.01 Gondar; Number. Whenever the cantexi so requires, the inasculine includes the lemining and neuter, the singular
includes the plutal, and tha plural inchides the singular.

5.04  Invalid Provisions to Affect No Othars. In case any one or mora of the covenanis, agreemenls, (&rms of provisions
contained in this Mortgage, inthe Nate, in any of 1he other Loan Documents, or in the Other Indebtedness Instruments shall
e invalid, ilegal or unenforceable In any respect, the validity ol the remaining covananis, agreemants, lerms or provisions
contained hetgin, and in the Nale, in tha other Loan Documants and in the Other Indebtedness lnsttwinents shall be in no

way aflfected, prejudiced or disluwbed thereby.

.06 Lonn Documents, Wherever refecence Is made herein 1o this Morigape, the Nate, the Loan Documents, or 1he
Other Indeltedness Instruments, such relerence shall Include all renewsls, extenslons, modillcations and reflinancings

Ihereol.

6,068  Conilict In Loan Documonts. In ithe event of conllicy in the terms of any provision in this Mortgage, 1he Mote, any
ol the other Loan Documents, or the Glher lndebtedness Instruments, the terms of the provision most tavorahle 10 the
| ander shall apply.

5.07 lnstroment Undar Seal, This Mortgage is given under the sesl of all parties hereto, and it is intended that this
Morigape is and shall constilule and have the elflect ol 8 sealed instrument according to law.

5.08  Addressos piul Othor Informetlon. The lollowlng information Is povided in order 1hat this Morigage shall comply
willy the ramdremenis of the Undlorin Commercial Caile, as enacled In the State of MAlabama, Tor Inslnimnem s to be liled
as finpncing slalemenls:

(n) Nosio of Borrowar (Deblor): TANGLEWOOD CORPORATION

Addiess of Borrowor: 1109 Townhouse Read
Helena, AL 35080

New South Federal Savings Bank,
mmm

Addrass of Lander: 524 Lorna Square
Birmingham, Alabam 35216

(i} Nomne of Lender {Sacurat} Porly):

Allenlion:
() flacord Owner of Real Esiale
doscribad on Exhibit A herato:
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-5.09  Rikler. Additianal provislons af this Mortgage, il any, are sel forth below or on a Rlider stiached herglo and made
a part hereol. )

IN WITNESS WHEREOF, Dorrower has caused this Mortpage to be executad and elfaclive as of 1hae
day and year first abova written, although actually executad on the date or dates reflected below.

BORROWER (Mortgagor, Dabtor):

ATTEST: TANGLEWOOD CORPORATION
By: * LAw: ,@KLC f—f"'fiﬂ ?_ Ezjé M—/
Its: Rebecca B. Harris It8: Vice President

Date Exaculed: 10=22=97

WITNESS:
Date Executed:
WITNESS: '
Date Executed:
)
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CORPORATE ON PARTNERSHIP ACKNOWLEDGMENT

STATE OF ' ALABAMA

COUNTY OF SHELBY

{, the undersigned authority , 8 notary publlc in and for said county In sald state,
heraby cerlily that Rebecca B. Harris . whose nams as Vice Preaident
of _ _Tanglewood Corporation , 8 Corporation '

Is sipned to the loregolng instrument and who I8 known to me, acknowladged before me on this day
ihat, being informed of the contents of such instrument, _she |, as such Yice President and with
full suthority, executed the same voluntarily for and as the act of sald _mortgage

Given under my hand and official seal this 22ndday of _ October 18 27
e
/f,f""
e~

~ {:-'"‘ & L
[ Notariat Seal | My Commission Expires: @’!rp

INDIVIDUAL ACENOWLEDGMENTS

STATE OF
COUNTY OF

l, . 8 nolary public in and for sald county In said state,
hereby cenitfy that . whose name
signed 10 the foregoing instrument and who known to me, acknowledged before me on this
day, that, belng informad of the contents of such instrument, executed the same voluntarily

on the day the same bears date.

L]
e —

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

Notary Public

| Notarial Seal ) My Commission Expires:
STATE QF
COUNTY OF

l, - - A notary public in and for said county In said siate,
hereby cerilfy thet __ | , whose nama
signed 10 the foregoing instrument and who known to me, acknowledged bafore ma on this
day, thai, balng informed of ths contents of such Instrument, executed the sams voluntarily

on the day the same besars date.

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

Notary Public

| Notariat Seal ) My Commisslon Expires:
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+ + EBXHIBIT "A"
| Description of Mortgaged Property

=

Lot 46,-accnrding 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.

Inst # 1997-3g47




