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FUTURE ADVANCE MORTGAGE, ASSIGNMENT OF
RENTS AND LEASES AND SECURITY AGREEMENT
(ALABAMA) .

. Inst & 1998-31516
STATE OF ALABAMA | - - s8-31516

| | | 90114/19
COUNTY OF _SHELDY

-

09337 AM CERTIFIED | '

i e

THIS INDENTURE (herein this "Mortgage ") made tli' 21Et d.'}“ of JUIy [ 1998 . betwean
Tanglewood Corporation . a Corporation -
(hereinafter aallad the "Borrower”, whethsr one or more}, Mnrtguinr. and CoOMPASY B#.NK - (hareinaftar

calied "Bank"), Mortgages.

THIS MORTQAGE I8 FILED A® AND SHALL CONSTITUTE A FIXTURE FILING IN ACCORDANCE WITH THE PROVISIONS OF SECTION 7-9-4021(8)
OF THE CODE OF ALABAMA..

(chuck ¥ THIE MORTGAGE I8 A "CONSTRUCTION MORTGAGE"™ AS DEFINED IN SECTION 7-9-313{1){C} OF THE CODE OF ALABAMA
appicablel AND SECURES, AMONG OTHER OBLIGATIONS. AN OBUGATION INCURRED FOR THE CONSTRUCTION OF AN MMPROVEMENT
ON LAND.

L]

WITNESSETH:

Y
WHEREAS, Borrower ls justly indebted 1o Bank on » fosn {the "LOAN"} in the principal aum of
Ninety-Seven Thousand, Four Hundred Twenty~Five and no/100-(s_97,425.00 7

or $0 much as may from time 1 time be disbureed thereunder, s evidenceg by 8 promissory note dated July 21, 99§ ,
payable to Bank with interest thareon (tha “Now"™) as follows:

"
fehack On L ", or such earier maturity date as provided in the Note or as provided in

ppicasiel sny Losn Docurnent as defined below;
H not checked above, then on demand or a3 otharwise provided in the Note: and

WHEREAS, Borrower may herssftar become indebted to Bank or to & subsequent holder of this Mortgage on loans ar otherwise (the
Benk and any subsequent holder of this Mortgage being refarred 10 herein a» “Lender”}; and

WHEREAS, the parties desire to sacure the principal amount of the Note with interest, and all renewsis, extensions and maodifications
thareo!, and ai refinencings of any part of the Note and any end slf other additions! indebtedness of Borrower 10 Lender, now existing or heresfier
ariging, whether joint or seversl, dus of 10 becoms dus, absolute or contingent, direct or indirect, liquidated or unliquidated, and any renewsls,
axtensions, modificetions and refinancings thersof, and whether incurred or given as maker, endorser, guarantor or otherwiss, and whather the same
be svidenced by note, open account, assignment, endorsemnent, guaranty, pledge or otherwise (hersin “Other Indebtedness”).

NOW, THEREFORE, the Borrower, in considerstion of Lender's .mlking the Losan, and to secure the prompt payment of same, with the
interest therson, and sny sxtensions, renswais, modificstions and refinancings of same, and any charges herein incurred by Lender on sccount of
Borrower, including but not mited to attorneys’ fees, and sny and all Other indebtedness as set forth above, and further to secure the performance
of the covenants, conditions end sgreements hersinsfter set forth and set forth in the Note and set forth in ait other documents evidencing, secunng
cf executed in connection with the Loan {this Mortgage. the Nois and such other documents sre sometimes raferred to herein as the “Loan
Documenis™), and as may be set forth ln instruments evidencing or securing Other Indesbtedness (the "Other Indebledness Wstruments™) has
bargsined and sold and does hersby grent, bargein, sell, slien and convey unto the Lender, its successors and assigns, the following described land,
renl estate, estates, buildings, improvements, fixtures, furniture, snd personal property (which together with any additional such property n the
possession of the Lander or heresfter scquired by the Borrowsr ang subject 1o the lien of this Mortgage, or intended to be so, as the same may be
constituted from time to tims is hersingfter somatimes referred 1o as the “Mortgaged Property”™] 1o0-wit:

(a) All that tract or parcel or parcels of land and estatss particularly described in Exhibit A atteched hereto and made a part hsteof (the
Lard™);
/
(b} All bulidings, structures, and improvemesnts of svery nature whatsoever now or hereafter situsted cn the Land, and al} fixtures,

fittings, bulding materisis, mechinery, squipment, furniture and furnishings and personal property of every nature whatsoever now
or hereafrter owned by the Borrower and ussd or intended to ba used in connsction with or with the operation of ssid property,
buiidings, strudtures or other improvements including all extensions, additions, improvemants, betterments, renswals, substitutions,
replacemants and sccamsions to any of the forsgoing, whether such fixtures, fittings, building materisls, machinery, squipmant,
furniture, furnishings and personal property satually sre locatad on or adjscent to the Land or not, and whether in storage or
atherwise, and wherasoever the same may be located (the "IMPROVEMENTS );

{c) All sooocunts, generel intangibles, contracts and contract rights relating to the Lend and Improvements, whether now owned or
saxisting or hersafter orested, scquired or arising,|including without limitation, sll construction contracts, architecturst services
sontracts, management contracts, leasing agent contracts, purchase and sales contracts, put or other option contracts, and all
other contrects and agresments relating to the construction of improvements an, or the oparation, managemsnt and sale of all or
sny pait of the Land and Improvements;

(d} Togather with sll sasements, rights of way, gores of land, streets, ways, alleys, passages, sower rights, waters, water cousses,
water rights and powers, snd all sstates, leasas, subleases, licanses, rights, tities, interest, privileges, liberties, tenements,
hareditaments, snd sppurtenancas whatsosver, in any way balonging, relating or appertaining to sny of the property hereinsbave

i ‘described, or which hareaftar shall in any way belong, relate or be sppurtenant thereto, whethar now owned or haresfter acqQuired
by tha Borrower, and the reversion and reversions, remainder and remainders, rents, issues and profits theraof, and all the estats,
right, ttle, interest, property, possession, clsim and demand whatsoever at law, as well as in aquity, of the Borrowaer of, in and 1o
the same, including but not limited to:
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(i) All rents, royalties, profits, issues and revenues of the Land and Improvements from time to time Bccrding,
whethar under ieases or tenancies now existing er hersgftar created; and

m All judgmants, awards of deamages and settlements hereafter made resulung from condemnation procesdings of
the taking of the Land and Improvements or any part thereof under the power of eminent domain, or for any
damage {whether caused by such taking or othetwise) to the Land and Improvermnents or any part thereof, or to
any rights appurtenant thereto, including any award for change of grade or streets. Lender is hereby authorized on
behal! of and in the name of Borrowsr to exscute and delivar valid acquittences for, and appeal from, any such
judgments or awards. Lender may apply all such sums or any part thaereot g0 recaivad, after the payment of all its
exponses, including costs and attorneys’ fees, on any of the indebtedness sacured hereby in such manner as it
elacts or, at ite option, the entire amount or any part thereof s0 received may be released: v

{e) Al cash end non-cash proceeds and ali products af any of the foragoing items of types of property descnbed in {a), {b) ,{¢) of id)
sbove, including, but not limited to, all insurance, contract and tort proceeds and cleims, and including all inventory, accounts,
chattel paper, documants, ingtrumants, squipment, fixtures, consumer goods and general intangibles agquired with cash procesds
of any of the faragoing itemns or types of proparty described in (a), (b}, {¢} of {d) above.

TO HAVE AND TO HOLD the Mortgaged Property 2nd all parts thereof unto the Lender, its successors and mssigns forever, subject,
howsver, to the tarms and conditions harein;

PROVIDED, HOWEVER, that these presents are upon the condition that, li) it the Borrower shall fully pay or cause to pe fully paid 1o the
{ender the principal and interest payable with respect of the Loan and the Note, and any extansiong, renawals, modifications and refinancings ol
same. at the times and in the manner stipulated therein and herein, all without any deduction or credit for taxes or other gimiiar charges paid by
tha Barrower, and shall pay all charges incurred hersin by Lender on account of Borrower, including, but not limited to, attorneys’ fass. and shall
pay any and all Other Indebtedness, and shali kesp, perform and obsarve all and singular the covenants, ¢onditions and agreements in this
Mortgage, in the Nots, in the other Loan Documents, and in the Othar indebtedness Instruments expressed to be kept, perfermead, and observed
by or on the part af the Borrower, all without fraud or delay, and il the Lender shsll bave no further commitment or agreemsnl 1o make
advances, incur obligations or give value under the Loan, the Note, any other { san Documant or any Other Indabtedness Instrument (including
without limitation advences, obligations or value relating 1o future sdvances, open-end, revolving or other lines of credit), then this Mortgage, and
all the properties, interast and rights hereby granted, bargained, sold and conveyed shail cease, terminate and be void, but shall otherwise remain
in full force and effect,

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

ARTICLE |
GENERAL ‘

1.01 Performence of Mortgage, Note and Loan Documents. The Borrower shall perform, observe and comply with all prowvisions
harsof, of the Note, of the Loan Doournants, and of the QOther Indebtedness Instruments, and shall duly and punctuaily pay to the Lender the sum
of money axpressed in the Note, with interest theraon, and ali other sums required to be paid by the Borrower pursuant to the provisions of this
Mortgage, of the Note, of the other Loan Documents, and of the Other Indebtedness instruments, sll without any deductions or cradit tor taxes
or other similar charges paid by the Borrower,

1.02 Warranty of Titie. Borrowar hersby warrants that it is lawtully seized of an indefeasible estate in fes simple in the land and real
property haraby mostgaged, or is lawfully seized of such other #state or interest as iz descripad on Exhibit A hereto, and has good and absolute
title to all existing psrsonal property heraby granted as security, and has good right, full power and lawful authaority 1o sell, convey, marigage and
grant & security interest in the same in the manner and form aforesaid: that the same is free and ciear of all grants, resarvations, security
interests, liens, charges, and encumbrances whatsoever, inchuding, s to the personal property and fixtures, conditiona! sales contracts, chatisl
mortgages, security agraements, financing statements, and anything of a similar nature, and that Borrower shefl and will warrant and forever
defend the title thersto end the quiet use and enjoyment thereof unto the Lender, its successors and 8ssigns, against the lawfui claims of i
parsons whomsoaver,

k

1.03 Future Advances, Revolving and Open-End Loans, and Other Debts. It is axpressly understood that this Mortgage 15 intended to
and does sagurs not only the Loan, but also future advances and any and ali Qthat Indebtedness, obligations and liabilities, direct or contingent, of
the Borrowsr to the Lender, whethsr now existing or hereafter arising. and any and all axtensions, reanewals, modifications and refinancings of
same, or sny part thereof, axisting at any time before actual cancellation of this instrument on the probate records of the county of counties where
the Mortgaged Property is located, and whether the same be evidenced by note, open account, assignment, endorsemant, guaranty, pledge of
otherwise. The Loan and the Other indebtedness may, if provided in the applicable loan instruments, provide for revolving or cpen-end loans and
advances, al! of which shall be secured by this Morigage.

1.04 Monthly Tax Deposit. |If required by Lender, Borrower shall pay on the first day of each month one-twelfth {1/12) of the yearly
taxes on the Mortgaged Property, as estimated by Lender, in addition 1o each regular installment of principal and interest. Such sums shall nol
draw intarest and shall not be, nor be deemed to be, trust funds, but may be commingled with the general funds of Lender. Borrower agrees 10
pay Lender the amount of any deficiency necessary 10 enable Lender to pay such texes when due, Such sums may be appled by the Lender 1o
the reduction of the indabtednass sscured hereby in any manner salected by Lender if an Event of Defauilt shall ocour under this Martgage or undsr
the Note, any of the other Loan Documents, or any of the Other Indebtedness instruments, but, unless otherwise agreed by the Lender in writirg,
o application of tax deposits to the Note, to Cther Indebledness. or to other obligations securad hereby, shall delay, reduce, alter of otherwise
atfect any regularly scheduled payment with respect to the Lean, the Other indebtedness, or any such other obligations.

1.06 Other Taxss, Utilities and Liens.

(&) The Borrower shall pay promptly, when and as due, and, if requested, will exhibit promptly to the Lender receipts for the payment
of all taxes, agsessments, water rates, utility charges, dues, charges, fines, penalties, costs and other axpenses incurred, and impositions ol every
nature whatsoever impased, levied or assessad or to be imposed, levied or assessed upon or against the Mortgaged Propsrty or any part thersot or
upon the revenues, rents, issues and profits of the Mortgaged Froperty cr arising in respect of the occupancy, use of possesgion thereof, or upan
the interast of the Lender in the Mortgaged Property {other than any of the same for which prowvision has been made in Paragreph 1.04 of this
Article 1}, or any charge which, if unpaid, would become a lien or charge upon the Mortgaged Property.

ib] The Borrower promptly shali pay end shall not suffer any mechanic's, laborer’'s, statutory or other lien to be created or 1o reman
sutstanding upon any of the Mortgaged Property.

c) In the event of the passege of any state, federal, municipal or other governmental law, order, rule or regulation, subsequent to the
date hereof, in any manner changing or modifying the laws now in force governing the taxation of mortgages or debts securad by mortlgages of
the manner or collecting taxes, then Borrower immediately shell pay any increased taxes it 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 advarsely atfected by such law, order, rule or
regulation, then in any of such events, sll indebtedness securad by this Mortgage and all interest accrued thereon shall without notics bacome dua
and payeble forthwith at the optien of the Lender.

i  1.08 Insurance.

(8)  The Borrower shall procure for, deliver to, and maintain for the benefit of the Lender during the term of this Mortgage nsurance
policies in such amounts as the Lender shall require, insuring the Mortgaged Property against fire, extended coverage, war damage (it avalable),
and such other insurable hazards, casualties and contingencies as the Lender may require, The form of such policies and the companies iSsuing
them shall be acceptebla to the Lender, and, unless ctherwise agreed by the Lender in writing, shall provide for coverage without coinsurance of
deductibies. All policies shall contain a New Yeork standard, non-contributory mortgage endorsement making losses payable to the Lernder, as
mortgagee. At least fifteen (15) days prior 10 the expiration date of all such policies, renewals thereof satisfactory to the Lender shall be delivered
1o the Lender. The Borrower shall deliver to the Lender receipts evidencing the payment of all such insurance policies and renewals. In the event of
the forecliosure of this Mortgage or any transfer of title to the Morigaged Property in partial or full extinguishrment of the indabtadness secured
heraby, all right, title and interest of the Borrowers, or its assigns, in and to all insurance policies then in farce shall pass to the purcheser or
grantee.

Futurs Advance Mortgage |Alabamal Page 2
Farm No. 77/51-2245 IRev. 11/03) WJeiForm - AJIT2R6B ... AL

- . PT— ————ET s TR AT T T e L PO
' ' 4.1‘*&?1]'-:?:[' LY 4



At = —— ———— =

e EEE———— 4 — — — -

e e P I B Ao T W aur rIT R

{b] Tha Lander :- hereby suthorized and empowsred, st its option, 1o adjust or compromisa any loss under any insurance policies on
the Mortgeged Property, and to ccllsct and receive the procesds from sny such policy or policies. Each insurance company hereby is suthonzed
and directed to make peymaent for all such losses directly to the Lander instead of to the Borrowsr and Lender jointly. After deducting from said
inauranoe procseds any sxpanses incurred by Lender in the zolisction or handling of seid funds, the Lender may spply the net procesds, at its
option, either toward repairing of restoring the improvernsnts on the Mertgaged Propsrty, or 3% a credit on any portion of the Borrower's
indebtedness selected by Lander, whather than matured or to mature in the future, or at the option of the Lender, such sums sither whally or in
part ray be used to repasir such improvemants, or to builkd new improvements in 1heir place or for any other purpose and in a manner satisfectory
to the Lender, st without affeeting tha lien of this Mortgage for the full amount secured hereby before such payment took place. Lender shall not
be llsble to Borrower or otherwise responsible for sty failure to collect sny insursnce procesds due under the 18rms of any policy regarcdiess of the
cause of such Tallure.

(e If required by the Lander, the Borrower shall pay on the firat day of sach month, in addition to any regular inataliment of prncipal
and interset snd other charges with respsot to indebtecness secured hereby, and the monthly tax deposit provided for in Pacagraph 1.04 haraof,
one-twaltth (1/12) of the yearty premiums for insursnce maintained pursuant to the provisions of this Paragraph 1.08. Such amount shall be used
by Lendar to pay such insurance premiums when due. Such added payments shall not be, nor be desmed to be, trust funds, but maey be
commingled with the general funds of tha Lender, and no interest shall be payable in respect thereof. Upon demand of the Lender, the Borrowaer
agrees to deliver to the Lender such sdditional (moneys &8 are necessery to make up any deficiencies in the smounts deposited by Borrower with
Lender pursuant to this Parsgraph 1.06 to ensble the Lender to pay such insurance premiums when due. In the avent of an Event of Default
nereunder or of a default by Borrower under the Note, any other Loan Documents, or any Other Indabtedness Instruments, the Lender may apply
such sums to the reduction ot the indebtednoss gecured hereby in any manner selected by Lender, but, unless otherwise agread by the Lender in
writing, no application of insurence proceeds to the Loan, 1o Other Indebtsdness, or to other obligstions secured hereby, shall deley, reducs, alter
or otherwine affect any regularly scheduled paymant with respect 10 the Loan, the Other Indebtednese, or any such other obligstuons.

1.07 Condsmnation. |f ail or sny part of the Morgeged Property shall be damaged or taken through condemnation {which termn whan
used in this Mortgage shall include sny damage of taking by any governmantal or private authority, and any wansfer by private sale in lisu thersot),
asither temperarily or permanantly, the sntire indebtadness secured hereby shall at the option of the Lender becomne immedistely due snd payable.
The Lendsr shall be antited to sl compensation, awards, and other payments or relisf for any condemnation and is hereby suthetized, at its
sption, to commance, appesr in and prosscuts, in Its own ot the Borrower's name, any action of proceeding relating to any condemnation, snd to
settle or compromise any cleim in connection therawith. All such compensation, awards, damages, claims, rights of action and procesds and the
rght thereto ere hereby assigned by the Borrower 1o the Lender, which, after deducting therafrom all its expenses. including attorneys’ tees, may
reloats any monays 80 received by it without affecting the lien of this Mortgage or may apply the same in such manner 83 the Landar shil
detarmine to the reduction of the indebtedness secured hecsby, and any balance of such méneys then remaining shall bs paid 1o the Borrowaer.
The Borrowesr agrees to executs such further sssignments of any cpmptnutiun:. aswards, damages, claims, rights of action and procesds as 1he
Lander may tequire. The Borrowsr shall promptly notify the Lender i the svent of the institution of any condemnation or emingent domsn
pragesding or in the evant of any threst thereof. The Lender shall be entitled to retain, at the expense af the Borrower, its own legsl counssl In
connection with any such procesdings or threataned preceedings. Lender shall be under no obligation to the Borrowaer or to any othar person 10
detarrnine the sutficiancy or legality of any condemnation award and may pccept any such award without question or further inquiry.

1.08 Care of the Property. .

(s} The Barrower will preserve and maintain the Mortgaged Proparty in good condition and repair, and shall not commit or suffer -n;
woste and will not do or suffer 1o ba done anything which will incresss the risk of fire or other hazard to the Morngaged Property or any part
thereof. :

{b) Exoept as otherwiss provided hersin, no buildings, fixtures, personal propeity, or other part of the Mortgeged Property shatl be
removed, demolished or substantially sitered without the prict written consent of the Lender. The Borrower may sell or otherwise dispose of, fres
from the lien of this Mortgags, furniture, furnishings, squipment, tools, sppliances, machinery or appurtenances, subject to the fisn hereof which
may becama worn out, undesirable, obsolete, disused or unnecessary for use in the opsration of the Mortgaged Property, not exceeding in value st
the time of disposition therso! Five Thoussnd Doliars (85,000.00) for any single transaction, or a total of Twenty Thousand Doliers {$20,000.00)
in any one year, upon replscing the same with, or substituting for the seme, frea and clear of all liens and sscurity interests sxcept those created
by the Loan Documents of Other Indsbtadnass [nstrumants, other furniture, turnishings, equipment, tools, appliances, machinery or appurtenances
not necessarily of the same charscter, but of at Jaast aquael valus and of equal o7 greater utility in the operation of the niortgaged Property, and
costing not lese than the amount reslized tromn the property sold or otherwise disposed of. Such substitute furniture, turrishings, agquipment,
tools, applisnces, machinery snd appurtenances shall {orthwith become, without furthar action, subject to the provisions of this Mortgage. /

{o) It the Morntgaged Propsrty or any part thoreof is damngni:l by fire or any other cause, the Barrower shall give immaediate wntten
notice of the same to the Lender.

id} Tha Lender is hereby authorized to enter upon and inspect the Mortgaged Property, and 16 inspect the Borrowar’'s or Borrower's
agent’s records with respect to the awnership, use, management and cparstion of the Marigaged Property, at any time during normal business
hours.

{s} If sil or any part of the Mortgaged Property sholl be damaged by fire or other casualty, tha Borrower shail promptly restore the
Mortgaged Froparty to the squivatent of its original condition, regardless of whethar or not there shall be any insurance proceeds therefor;
provided, howsver, that if there are insurence procesds, the Borrower shall not be required to rastors the Morigaged Property as aforessid uniess
tha Lender shall apply any net procesds from the casusity in question and heid by Lender, as sliowed under Paragraph 1 086, toward restonng the
damaged improvements. |f a part of the Mortgaged Property shall be physically damaged through condsmnation, the Borrowaer promptly shall
restore, repsir or altar tha remaining property in & manner satistactory to the Lender: provided, howaver, thet if there are condemnaticn procseds
or awarde, the Borrower shall not be required to restare the Mortgaged Property as aforesaid unless the Landers shall spply any net proceeds of
awards from the condsmnation and held by Lender, as provided in Paragraph 1.07, toward restoring the damaged improvements.

1.09 Further Assursnoes: After-Acquired Property.

{a] At any time, and from time to time, upon requesl by tha Lender, the Borrowsr, at Borrower's expense, will make, execute snd
deliver or cause to be made, sxscuted snd dalivered to the Lender and, whers appropriate, to causs to ba recorded andfor filed and from tirne 1o
time thereafter to be re-recorded and/or reflled at such tirne and in such offices and places as shall be deemed desirable by the Lender, any and all
such other and further mortgages, instruments of further assurance, certificates and other documants as may, in the opinion of the Lender, be
necassary or desirsbie in order to effectuate, complete, or perfect, or to continue and preserve the obligation of the Borrower under the Note and
this Mortgage, and the priority of this Mortgage as a first and prior lien upon all of the Mortgaged Property, whether now owned or hereafter
scquired by the Borrower. Upon any failure by the Borrower so to do, the Lender may make, execute, and record any and sl such margages,
instruments, certificates, and documents far and in the name of the Borrower and the Borrower heraby irrevocably appoints the Landsr the agent
and attorney-in-fact ¢f the Borrower sc 10 do. The lien and rights hereunder sutomatically will attach, without further act, to all atter-acquired
proparty (except conaurner gocds, other than accsssions, notl acquired within ten (10} days after the Lender has given vaiue under the Note)
attached to snd/or used in tha operation of the Mortgaged PrnpurtF or any part thereot.

{b] Without limitetion to the generslity of the othar provisions of this Morigage, including subparagraph (a) of this Paragraph 1.09, 1
hereby exprassiy is covenanied, agreed and acknowledged that the lien and rights hersunder automatically will attach to any further, greafer,
additional, or ditfersnt sstate, rights, titles or intarests in or to any of the Mortgage Property at any time acquired by the Barrower by whatsosver
maeans, including that in the event that the Borrower is the ownar of an estate or intaresi in the Martgaged Property or any pan tharaof {8uch as,
for example, as the lesses Of tensnt) other than as the fee simpls owner thersof, snd prior to the satisfaction of record of this Morigage the
Borrower obteine or otherwise acquires such tes simple or other estate, then such further, greater, sdditional, ar ditferent estate in the Morigeged
Froperty, or a part thereof, shell sutomatically, and without any further action or filing or recording on tha part of the Borrower or the Lender or
any qther person or antity, ba snd becoms subject to this Morigage and the lisn hereof. In consideration of Lender's making the Loan as
aforesaid. snd to secure the Loan, the Other indebtedness and obligations sat forth above, Borrawar hereby grants, bargains, sells and conveys 10
Lender, on the same tarms. as set forth in this Mortgage and intended to be a pant hareof, ali such after-aequired property snd estatas,

1.10 Additionsl Security. The Lender aiso shall have and is hersby granted a security interest in all monies, securities and other
praperty of the Borrower, nrew of heroafter assigned, held, recsived, or coming into the possession, control, or custody of the Lender by or for the
sccount of the Borrower {including indebtedness due teorn the Lendsr 1o the Borrower, and any snd all claims of Borrower ageinst Lender, at any
time existing) whather expreasty as collataral security, custody, pledge, transmigsion, collection oy for sny other purpose, and alsc upon any and
sll deposit balances, including any dividends declared, or intarest accruing theseon, and procaeds thereof. On an Event of Dafault, the Lender
may, in addition to eny ather rights provided by this Mortgage or any other of the Loan Documents, but shall not be obligated to, apply to the
payment of the Loan or Qther Indebtedness securad heraby, and in such manner as the Lender may determine, sny such monias, securties or
other property held or controlied by the Lender. No such apphication of funds shail, uniess otharwise expressty agreed by the Lander in writing.
reducs, alter. delay or otherwise affect any regularly scheduled paymant with respect 1o the Loan of such Other Indebtedness or obligations.
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1.11 Leases Af*’lﬂing Mortgaged Property. The Borrowsr shall comply with and observe its obligations os landlord or tenant undar 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 creatsd on the Mortgaged Property; and all leagses now or hereafter entared into will be n form and substance subject tc
the approval of Lender. Borrower shall not accept payment of rent more than one (1) menth in advance without the express writtan consent of
Lendar. |f raquastad by tha Lender, the Borrower shall execute and deliver to Lender, as additiona! seacurity, such othar documaents as may be
requested by Lender to evidence further the assignment 1o Lender hereunder, and tc assign any and all such leases whether now existing of
heraafter created, including, without limitation, efl rents, royaslties, issues and prefits of the Morstgaged Praperty from time to time accruing. The
Borrowsr shall not cancel, surrander or modify any lease affecting the Mortgaged Property or any part thereof without the writieén consent of the
Lender. .

1.12 Expensss. The Borrower shall pay or reimburse the Lender for all reasonable attorneys’ fees, costs and axpenges incurred by the
Lander in connection with the collection of tha indebtedness secured hereby or the enforcement of any rights or remadias provided 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
Lander in any proceeding involving the astate of a decedent or an insolvent, or in any action, precesding or dispute of any kind In which the Lender
is made & party, or appears as party plaintiff or defendant, attecting this Mortgage, the Mote, any of the Loaan Documents, any of the Other
Indsbtednass Ingtruments, Borrower or the Morigaged Property, including but net limited to the foreclosure of this Mortgage, any condemnation
action invalving the Mortgaged Property, any environmental condition of or affacting 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 hersby and shall be further secured by
this Morigage.

1.13 Performance by Lender of Dafauits by Borrower. If the Borrower shail default in the payment of any tax, lien, assessment or
charge levied or assessed against the Mortgaged Property, or otherwise deseribed in Paragraphs 1.04 and 1.05 heraof. in the payment of any
utility charge, whethar public or private; in the payment of insurance premiums; in the procurement of insurance coverage and the daiivery of the
ingurance policies required hereunder; or in the parformance or observance of any other cavenant, condition or Term of this Mortgage, of the Note,
of any of the othar Loan Doouments, or of any of the Othar Indebtedness Instruments, then the Lender, at its aption, may perform or obsarve tha
same; and all payments made for ¢osts or expensss incurred by the Lender in cannaction tharewith shall be sacured hersby and shall be, withoul
demand, immadiately repaid by the Borrower to the Lender with interest thereon calculated in the manner set farth in the Note, and at the defaull
interest rate gpecified in the Note, or, if no default interest rate is specified, then at the rate sat forth in the Note plus two percentage points {2%),
The Lender shalt be the sole judge of the legality, validity and priority of any such tax, lien, assessment, charge, clawm and premiurn, of the
necessity for any such actions and of the amount necessary to be paid in satisfaction theraof. The Lendar hereby is empowered to enter and 1o
autherize others 1o snter upon the Mortgaged Property or any part thereof for the purpose of performing ar observing any such defaulted
covenant, condition or term, without theraby becoming lisble to the Borrower or any person in possession holding under the Botrower for trespass
of otherwise. '

114 Books and Records. The Borrower shall keep asd maintain at all times full, rue and accurate books of accounts and records,
adeaquate to reflect correctly the results of the operation of the Mortgeged Property. Upon request of the Lender, the Borrower shall furnish 1o the
Lender li} within ninety (80} days after the end of the Borrower's fiscal year a balance sheet and a statement of ingame and expenses, both In
rmmsonable datail and form satisfactory 1o Lender and certified by a Certified Public Accountant, and bi} within ten (10) days aftar request therefor
from Lander, a rant schedule of the Mortgaged Property, certifiad by the Borrower, showing the name of each tenant, and for sach tenant, the
space occcupiad, the lease expiration date and tha rent paid.

1.15 Estoppel Affidavits. The Borrower within ten {10} days after written request from the Lender shall furnish a written statemert,
duly acknowiedged, setting forth the unpaid principal of and interest on the Loan and Other indebtedness and whether or not sny offsets or
defenses exist against any principal and intarest.

1.16 Alisnation or Ssie of Mortgaged Property. Tha Borrower shall not sell, assign, mertgage, encumber, grant a S&CUTity (nterest n ar
otherwige caonvay all or any part of the Mortgaged Property without obtaining the expiess written consent of the Lender at least thirty {30} davys
prior to such conveyance. If Borrower should sell, assign. mortgage, encumber, grant a security interest in or convey all, or any part of, the
Mortgeged Property without such consent by Lender, then, in such avant, the entire balance of the indebtedness {including the Loan and all Other
Indebtedness) secured by this Mortgage and al! interest accrued therson {or such pans as Lander may elect) shall without notice become due and
payable forthwith at the option of the Lender.

1.17 Environmental and Compliance Matters, Borrower represents, warrants and covenants as follows:

(a} No Hazardous Materials (hareinafier defined} have been, are, or will be while any part of the indebiedness secured by thws Morigege
remains unpaid, containad in, treated, stored, handled, located on, discharged fram, or disposed of on, or constitute a part of, the Mortgaged
Property. As used herein, the term "Hazardous Materials”™ include without limitation, any asbesics, urea formaldehyde foam insulanon, flammatfle
explosives, radioactive materials, hazardous maternals, hazardous wasteg, harzardous or toxic substanceas, or related or unralated substances or
materials defined, regulated, controlled, limited or prohibited in the Comprehensive Environmental Response Compensation and Liability Act of
1980 ("CERCLA") (42 U.5.C. Sections 9601, et seq.}, the Hazardous Materials Transportation Act (49 UJ.5.C. Seactions 1801 ef seq.}. the
Resource Congervation and Recovary Act {"RCRA"), {142 U.S.C. Sections §901, et s8q.) the Llean Water Act, (332 US . C Sections 1201, of seq ),
the Clean Air Act (42 U.8.C. Sactions 7401, et seq.), the Toxic Substances Control Act {15 U.5.C. Sections 2607 &f seq.}, each such Act as
amended from time ¢ time, and in the ruies and regulations adopted and publications promuigated pursuant theretc, and in the rules and
reguiations of the Occupational Safety and Health Administration {"OSHA") perteining to otcupational exposure to asbastos, ss amended from
time ta time, or in any other federsl, state or local environmental law, ordinance, rule, or ragulation now or hereafter in effect;

{b) No underground storage tanks, whether in use or not in use, are located in, on or under any part of the Mortgaged Propany,;

{e] All of the Mortgeged Property complies and will comply in all respects with applicable snvironmental laws, rules, regulations, and
court or administrative orders;

(d} There are no pending claims or threats of claims by private or governmental or administrative authorities relating to enviranmental
impairment, conditions, or ragulatory requirements with respect to the Mortgaged Property,

{&| The Borrower premptly shall comply with all present and future laws, ordinances, rules, regulations, ordars and decraes o sny
governmanial authority affecting the Mortgaged Froperty or any part thereof. Without limiting the foregoing, the Bortower raprezanis and
‘covenants that the Mortgaged Property is in présent coempliance with, and n the future shall comply with, as applicable, the Americans With
Disabilites Act of 1990, {(*ADA"] {42 U.5.C. Sactions 12701, et seq.} and the Rehabilitation Act of 1973 [("Rehabilitation Act™} (29 U.5.C.
Sections 749, et 26¢.}, esch such Act as smended from time to time, and in the rules and regulations adopted and publications promuigated
pursuant theresto., '

{1) Borrower shall give immediate coral and writien notice to Lender of iis raceipt of any notice of & viclation of any law, rute or
ragulation coversd by this Paragraph 1.17, or of any notice of other claim relating to the enviranmental or physical condition of the Mortgaged
Property, ot of its discovery of any matter which would make the represantations, warranties andfor covenants herein to be inaccurate of
misleading in any respact,

Borrower hersby agrees to and does hersby indemnity snd hold Lender harmless from all 10ss, cost, damage, claim and expense incurred by
Lenger on account of {i} the violaticn of any representation or warranty set forth in this Paragraph 1.17, [ii} Borrower's failure to perform any
obligations ef this Paragraph 1.17, [ii) Borrower's or the Morigaged Property's failure to fully comply with sll environmental laws, Tules and
regulatians, with all occupationsl haalth and safety laws, rules and regulations. with the ADA or Rehabilitation Act, as applicable or Livl any other
matier ralated to snvironmental or physical conditions on, under or affecting the Morigaged Property. This indemnification shall survive the closing
of the Loan, payment of the Loan, the exercise of any right or remedy under any Loan Documant, any subsequent sale or tansfer of the
Mortgaged Property, and all similar or related events ar occurrences. Howeaver. this indemnification shall not apply to any new Hazardous
Materials first stored, generated or placed on the Mortgaged Property after the acquisition of titie to the Mortgaged Property by Lender through
foreclosure or deed in liey of foraclosure or purchase from a third party after the Loan has been paid in full.

1.18 Inspaction Rights and Easements, In eddition to the other inspection rights of Lender, the Borrower shall and heraby does grant
and convey to the Lendar, its agents, representatives, contractors, and employees, to be exercised by Lender following an Event of Default
hereunder or under any of the other Loan Documents, an easement and license to enter on the Mortgaged Property at any time and from tme 10
time for the purposes of making such audits, tests, inspections, and examinations, including, without limitation, inspsction of builldings and
improvements, subsurface exploration and testing and groundwater testing (herein "Inspections”), as the Lender, in its scle discretion, deems
nacessary, convenient, or proper to determine the condition and use of the Mortgaged Property, to make an inventory of the Mortgaged Property,
and to detarmine whether the ownership, use and cperation of the Mortgaged Property are in compliance with all federal, state and local laws,
ordinances, rules and regulations, including, without limitation, environmental laws, health and public accommodation laws, the ADA and the
Rehabilitation Act, as applicable, and ordinances, rules and regulations relating thereto. Natwithstanding the grant of the above easement and
license 1o the Lender, the Lender shall have no obligation 1o perform any such Inspections, or to take any remaedial action. All the costs and
sxpenses incurred by the Lander with respect to any Ingpections which the Lender may conduct or take pursuant to this Paragraph 1.18 including,
without limitation, the fess of any engineers, |laborateries, and contractors, shall be repaid by the Borrower, with interest, and shall be secured by
this Mortgage and the other Loan Documnents.
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ARTICLE 1
ASSIGNMENT OF RENTS AND LEASES

2.01 Assignment. Borrower, in consideration of Lender’s making the Loan as atoresaid and for other good and valuable
consideration, and to secure the prompt payment of same, with the interest thereon, and any extensions, renewals, modifications and
refinancings of same, and any charges herein inourred by Lender on account of Borrower, including but not limited 1o attorneys’ fees, and any
and all Other Indebtedness, and furthar to secure the parformance of the covenants, conditions and agresments hereinaftar set forth and set torth
in the Note, in the othar Loan Documents, and in the Other Indebtedness Instruments, does hereby seil assign and transfer unto the Lender all
isases, sublemses and leass guaranties of or relating to alf or part of the Morigaged Property, whether now existing or hereafter created or
ariting, including without limitation those certein leases, if eny, specifically described on an exhibit to this Mortgage, and all the renils, issues
and profits now dus and which may hereafter become dua under or by virtue of any such lsase, whether written or verbal, &r any latting of, or
of any agreement for the uss or occupancy of the Mortgegad Property or any part theracf, which may hava been heretofore or may be heraafter
made or agreed to or which may be made or agreed tc by the Lender under the powers herein granted, it being the intention of the partias 1o
heraby establish an absolute trensfer and assignment of all 1he said leases, subleases, lease guaranties and agreements, and all the avaits thereof,
to the Lender, and the Borrower does hereby appeint irrevocably the Lender its true and Jawful attorney in its nams and stead (with or without
taking possession of the aforesaid Morigaged Property as hereinafter provided], to rent, lease, or let all or any portion of the Mongagad 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 end
profits arising from or accruing 8t any time hereafter, and all now due, or that may hereafter become due under each and all of the leases,
sublesses, lease guaranties and sgreements, written or verbal, or other tenancy existing or which may hereafter exist on the Morngaged Property,
with the same rights and powers and subject to the same immunities, exoneration of liability and rights of recourse and indemnity as the Lander
would have upen taking posaession of the Mortgaged Property pursuant 1o the provisions hereinafter set forth.

2.02 Prepayment of Rent. The Borrower represents and agrees that no rent has been or will ba 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 none of the rents 1o accfuse for any
portion of said Mortgaged Property has been or will be waived, releassd, reduced, or discountad, or octherwise discharged or caompiamised by the
Borrower, The Borrower waives any right of setoff against any person in possession of any pertion of the Mortgaged Froperty. The Borrower
agress that it will not assign sny of the rents or profits except 10 the purchaser or grantee of the Mortgaged Property.

2.03 Not Mortgages in Possession; No Liability. Nothing hersin contained: shall be construed as constututing the Lender as
"mortgagee in possession” in the absence of the taking of actual possession of the Mortgaged Property by the Lander purguant 1o the Provigions
harainafter contsined. In the exercise of the powers herein grantéd the Lendes, no liability shall be assefted or enforced aganst the Lender, all
such liability being expressly waived and released by the Borrower,

2.04 Present Assignmant. |t is the intention of the partias that this agsignment of rents and leases shall be & pressnt assignment,
howevar, it is expressly undarstood and agreed, anything herein contained to the centrary notwithstanding, that the Borrower shall have the nght
to collect tha rents so long as there exists no Event of Default under this Mortgage, and provided further, that Borrower's right to collact such
rents shall terminate and cease autormatically upon the occurrence of any such Event of Default without the necessity of any notice or othar actigh
whatsoever by Lander.

2.05 No Cbligation of Lender Under Leases. The Lender shail not be obligated to parform or discharge, nor does it hereby
undertake ¢ perfarm or digcharge, any obligation, duty or liability 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 harmless of and from any and all lisbility, loss or damage
which it may or might incur under any leases, subleases or agreements or under or by reascn of the assignment thereof and of and from any and
ali claims and demands whataoaver which may ba asserted against it by reason of any alleged obligations or undertakings on its paft to perfarm or
discharga any of the tarmsg, cOvenants o! agreements contsined in said leases, subleases or agresments. Should tha Lender incur any such
liability, loss or damage, under said {sases or under or by reason of the essignment thereof, or in the defanse of any claims or demands asserted
against the Lender in connection with any ona or more of said leases, subleases or agreements, the Borrower agreass to reimburse the Lendear for
the amount thersof, including cosls, expenses and reasonable attorneys' foes immediately upon demand, and until the same ere fully reimbursed
by the Barrower, all such costs, expanses and attornays’ fees shall be secured by the assignment hareunder and by this Mortgage.

2.06 instruction to Lassses. The Borrower does further specificelly 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
tenancy to the Landsr upon receipt of demand from said Lender to pay thd same.

2.07 Default (Assignment}. Upon the occurrence of any Event of Default, as described in Paragraph 4.01 of this Morigage, then, in
addition to the right to demand and collect directly from tenants remis accruing from leases of the Mortgaged Property, Lender shail have all rights
and remedias set forth in Article |V or elsewhere in this Morigage.

ARTICLE 111
SECURITY AGREEMENT

3.01 Grant of Security Interest. Borrower (the “debtor™ for purposes of the Uniform Commercial Codej, in consideration of
Lender’'s (the "secured party” for purposes of the Uniform Commercial Code) making the Loan as aferesaid and for other good and wvaluable
consideration, and 1o secure prompt payment of same. with the interest thereon, and any extensions, renewals, modifications and refinancings of
same, and any charges herein incurred by Lender on account of Borrowar, including but not limitad to aftorneys’ fees, and any and ali Orhir
ndebtedness, and further to sscure the parformance of the covenants, conditions and agreements hereinafter gset forth and set forth in the Note,
'n the othas Loan Documents, and in the Other Indebtedness Instrurments, does hareby assign and grent to Lender title 10 and a security interest in
such portions of the Mortgaged Property the security interest in and dispesition of which is governed by the Uniform Commercial Code (the
"Collateral™),

3.02 Definltions. All terms used herein whicth are defined in the Alsbama Uniform Commercial Code (the “Uniform Commaetcial
Code”] shall have the same maaning herein as in the Uniform Commercial Code unless otherwise indicated herein.

3.03 Financing Statsments, No financing statement covering any Collateral or any proceeds thereof is on file in any public oHfice,
sxcept for financing statements apecifically set forth on an addendum attached hereto, if any, and axcept for the financing statemeants axacuted
by Borrowar and Lender. At the Lender's request, the Borrower wilt join with Lender in executing one or more financing statements purguant 1o
the Uniform Commercial Code in form satisfactory to the Lender, |and will pay the cost of filing the sarne in all public officas wherevey filing is
desmed by the Lender to be necessary or desirabls. The Borrower authorizes the Lender to prepare and to file financing statermnents covering the
Collateral signed only by the Lender and to sign the Borrower's signature 1o such financing statements in juriedictions where Borrower's gignature
is raquired. The Borrower promisas to pay to the Lender the fees incurred in filing the financing statements, in¢luding but not limitad to meortgage
recording taxes payable in connection with filings on fixtures, which fees shall become part of the indebtedness secured hereby.

3.04 Representations of Borrower (Collateral). With respect to all of the Collateral, Borrower represents and warrants that:
(a} The Coitateral is used or bought primarily for business purposes;
' p) If the loan ia a construction loan, the Coliateral is being acquired and/for installed with the proceeds of the Note which Lender

may disburse diractly to the seller, contractor, or subcontractor,

ich All the Collateral will be kept at the address of Borrower shown in Paragraph 5.08 {a} or, 1f not, at the real property describad
in Exhibit A hereto. Barrower promptiy shall notify Lender of any change in the location of the Collateral. Except for transactions in the proinary
course of Borrower's business, Borrower, its agents or employees will not remove the Collateral from said location without the prior written
consent of the Lendar;

{d} If certificates of title are issued or putstanding with respect 1o any of the Collatersl, the Borrower shall cause the Lender's
intarast to ba properly noted therson,; and

(ol Borrower's name has always bean as set forth on the first page of this Mortgage, except as otherwise disclosed in wriing to
the Lender. Borrower promptly shall advige the Lender in writing of any change in Borrower’s name.
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3.05 Anignmﬁnt of Liabilitles. If at any time or times by sale, assignment, negotiation, piedge, or otherwise, Lender transfers any
or all of the indsbtedness or ingtruments securad hereby, such transfer shall, unless otherwise specified in writing, carry with it Lender's rights
and rernodies herounder with respect to such indebtedness or ingtrumants transferred, and tha transferee ghall bacome vested with such rights
and remadies whether or not thay are spacifically refarred to in the transfer. If and to the extent Lender retains any of such indebtednass or
ingtrurmants, Lander shall continus to have the rights and remedies herein seét forth with respect thereto.

3.06 No Qbligation of Lender Under Assigned Contracts. The Lender shal not be cbligated to perform or discharge, nor does 1t
hersby undertake to perform or discharge, any cbligation, duty or liability under any contracis or agreemants relating to the Mortgaged Property,
and the Borrower shall and doas hereby agree 1o indemnify and hold the Lender harmiess of and from any snd all lishilny. loss or damage which it
may or might incur under any such contracts or agreements or under or by reason of the assignment tharect and of and from gany and sll claims
and demands whatsosver which mey be asserted against it by reason of any alleged obligations or undertakings on its part to perform or discharge
any of the terms, covenants or agreements contained in said contracts or agresments. Thould the Lender incur any such liability, loss or damage,
under said contracts or agresmantg or under or by reason of the assignment thereof, orin the defense of any claims or demands asserted against
the Lender in conneotioh with any one or more of said contracts or agreements, the Borrower agress to reimburse the Lender for the amount
thereof, including costs, expenses and reasonable sttorneys’ fees immediately upon demand, and unti the same are fully reimbursed by the
Borrowar, all such costs, expanses and attorneys’ fees shali be secured by the assignment hereundsr and by this Mortgage.

3.07 Default (Security Agreement). Upon the occurrence of any Event of Defaull, as described in Paragraph 4.C1 of this Mortgage,
the Lander ahall have all rights and remecies sat forth in Article IV or elsewhere in this Mortgage.

ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES

4.01 Event of Default. Thea term "Event of Default™, wherever uged in this Mortgage, shali mean the cccourrence or existence of
any one or more of the following events or circumstances:

(al Failure by the Borrowesr to pay as and when due and payeable any insteliment of principal, interest or escrow deposit, or other
charge payable under the Mote, this Mortgege or under any other Loan Document; or '

ib) Failure by the Borrower to duly observe any othbr covpnant, condition or agreement of this Mortigage, ot the Note, of any of
the other Loah Decuments, or of any of the Other Indabtednass Instruments, and the continuance of such failure for ten {101 days or more, or the
scocurrence of any othar Event of Default under any of the other Loan Documents or Other Indebtedness Instruments; or

4] The filing by the Borrowsr or any gusrantor of any indebtedness secured hereby or of any of Borrower’s obligations hergunder,
of & 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 of any petition or answer seeking or acquiescing in any racrganization, arfaNgement, composition, readjustiment,
liquidation, dissolution or similar relief for itself under any present or future tedaral, state or octhar statute, law or raguiation ralating 1o bankruptcy,
insoivency or other refief for debtors, or the Borrower's or any such guarantor’'s seeking or coensenting to of acquiescence in the appointment of
any trustee, receiver or liquidator of the Borrower or any such guaranter or of ail ar any substantial part of the Martgaged Froperty or of any or sl
of the rents, revenuas, issues, earnings, profite or income thareof, or of any interest or estate tharein, or the making of any general assignment for
the banefit of creditars or the admigsion in writing of its inability to pay its debts generally as they become due; or

id} The entry by a court of competent jurisdiction or any order, judgment, or decree approving s petition filed against the Barrower
or any guarantor of any of the indebtedness secured hereby or of any of Borrower’s obligations hereunder, sesking sny reorganizstion,
arrangeament, composition, readjugtment, liquidation, dissolution or similar relief under any present of future fedaral, state or other statute, law or
regulation rejating to bankruptey, insolvency or other relief for debtors, which order, judgment or decree remains unvacatad and unstayed for an
aggregate of thirty (30) days {(whether or not consecutive] from the date of entry theraof, or the appointment of any trustea, receiver or hquidstor
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, revenuss, IFsues,
sarninge, profite or income thereof, or of any interest or estate therein, without the consent or acquiescence of the Borrower andfor any such
guarantor which sppointmant shafl remain unvacated and unstayed for an aggregate of thirty {3Q) days {whether or not consecutive); of )

&) The fitling or entarcemant of any other mortgage, lien or encumbrance on the Mortgaged Proparty ar any part theraof, or of any
interest or estate therein; or '

ifl if any portion of the Mortgaged Property is a leasehold estate, the occurrence of a dafault under such leass or other ingtrument
creating thea astate.

4.02 Acceleration of Maturity. If an Event of Default shall have occurred, then the entire balance of the indebisdness {including but
hot limited to the Loan and the Other Indabtednass} secured hereby (or such parts as Lender may slectt with interest accifued thereon {or such
parts as Lender may elect) shall, at the option of the Lender, become due and payable without notice or demand, time being of the essence. Any
omission on the part of the Lander to exerpise such option when entitied to do so shall not be considered as a waiver of such right.

4.03 Right of Lender to Enter and Take Possession.

{a) If an Event of Default shall have occurred and be continuing, the Borrower, upon demand of the Lender, shall forthwith
surrendar to the Lender the actual possession of tha Mortgaged Property, and if and to the extent parmitied by law, the Lander or 1ts agents may
enter and take and maintain possession of all tha Mortgaged Property, together with all the documents, books, records, papers and accounts of
the Borrower or then owner of the Mortgaged Property relating thereto, and may exclude the Borrower and i1s agenis and employses wholly
tpurafmm.

(b iUpon every such sntaring upon or teking of possession, the Lender, as atterney-in-tact or agent of tha Borrower, oran i1s own
name &s mortgagee and under the powers herein granted, may hoid, store, use, operata, manage and contrel the Mortgaged Property (o any
portion thereof seiected by Lender) and conduct the business thereof either personally or by 11s agents. and, trem time to time {i) make all
necessary and proper maintenance, repsirs, renewals, replacermnents, additions, bellerments and improvements thereto and therean and purchase
or otherwise acquire additional fixtures, personalty and other property; {ii] insure or keep the Mortgaged Property lor any portion thereof selected
py Lender) insured; (iiil manege and operats the Mortgaged Property (or any portion therecf gelected by Lender} and exercise all the rights and

powers of the Borrower in its name or otharwise, with respsct to the same, including legal actions for the recovery of rent, legal dispossessory
actions against tenants holding over and lsgal actions in distress of rent, and with full power and authority to cancael or terminate any leasa or

sublease for any cause or on any ground which would antitle the Borrower to cancel the same, and 1o elect 1o disaffirm any iease or sublesss
made subsequent to this Mortgage or subordinated to the tien hereof; {iv) enter into any and all agresments with respect to the exercise by othars
of any of tha powers herein granted the Lender, all as the Lender from time to ime may determine to be its best advantage; snd the Lerder may
collact and receive sll the income, revenues, rants, issues and profits of the Mortgaged Propeany {or sny portion thereof selected by Lendar),
including those past due as well as those eccruing thareafter, and, after deduclting (aa) all expenses of taking, holding, managing, and operating
the Martgaged Proparty (including compensation for the services of all persons employed for such purposes), (bb) the cost of all such
maintanance, repairs, renewals, repiacements, additions, betterments, improvements and purchases snd acquisitions, {ccl the cost of such
insurance, (dd} such taxes, assessments and other charges prior to this Mortgage as the Lender may determine 10 pay, (e} ather proper cherges
upon the Mortgaged Froparty or any part therecof, and (ff} the reasonable compensation, expanses and disbursemants of the atiorneys and agents
of the Lender, shall apply the remainder of the moneys so received by the Lender, first to the payment of accrued interest under the Nota, second
to the gayment of tax deposits required in Paragraph 1.04; third 1o the payment of any other sums required to be paid by Borrower under this
Mortgage or under the other Loan Documents; fourth to the payment of overdue installments of principal on the Note; fifth to the payment of any
sums dus under Other Indebtedness Instruments, whether principal, interest or otherwise; and the balance, it any, as otherwise required by law.

it Whenever sll such Events of Default have been cured and satisfied, the Lender may, at its option, surrender possassion of the
Martgaged Property to tha Borrower, or to whomsocever shall be entitled to possession of the Mortgaged Property as 8 matter of law. The same
right of teking poasession, howsver, shall exist if any subsequent Evant of Default shall occur and be continuing.

Future Advance Mortgage {Alabama) Page &
Form No. 77/33-2286 (Rev. 11/93] LJetkarm - A3I12Z6BF: AL

Lo - T el - . C T pheZooa- L 0n | L - —weet R e - - i, . i A



=l ]

¢

=L L -mﬂm . ,

404  Recelver.

(&) (f &an Event of Dafault shall have occurred and be ceontinuing, the Lender, upon application to a court of competent jurisdiction,
shall be antitied, without notice and without regard to the adequacy of any security for the indebtedness hereby sacured or the solvency of any
party bound for its payment, to the appointment of 8 receiver 10 1ake possession of and to operate the Mortgaged Property and to coliect the
rants, profits, issues, royaities and revenues thereof,

1-1] Tha Borrowaer shall pay to Lender upon demand all costs and axpenses, including receiver's fees, pttorneys’ fess, cosls and
agent's compensation, incurred pursuant to the provisions contgined in this Paragraph 4.04: and sll such axpenses shall be secured by this
Maortgage. '

4.05 Lender's Power of Enforcemant. If an Event of Default shall have occurred and be continuing, the Lender miay, either with or
without entry or teking possession as hereinabove provided or otherwise, proceed by suil or suits at.law or in aquity of any .other appropliste
proceeding or remady (a) to enforce payment of the Loan: {b) to foraclose this Mortgage; (c) to enfarce or exercise any right under any Other
indebtedness Ingtrument: and {d) 1o pursue any oiher ramedy available to Lender, all as the Lander may elect.

4.06 Rights of a Secured Party. Upon the occurrence of an Event of Default, the Lender, in addition to any and all remedies (t may
have or axarcize under this Mortgage, the Note, any of the other Loan Docurnents, the Other indebtedness instruments or under applicable law,
may immediately and without demend exercize any and all of the rights of & secured party upon default under the Uniform Commersial Code, all
of which shall be cumulative. Such rights shall include, without limitation:

|8} The right 1o teke possession of the Collateral without judicial process and 10 enter upen any premises wherea the Colisteral
may be jccated for the purposes of teking possession of, secunng, rernoving, and/or disposing of the Collateral without interference from
Borrower and without any liability for rent, storage, utilities or other sums;

(k) The right to sell, iease, or otherwise disposse of any or all of the Coliateral, whether in its then condition or after further
processing of preparation, et public or private sale; and unless the Collateral is pernigshable or threatens to decline speedily in value or s of a type
customarily sold on a recognized market, Lender shall give to Borrower at least ten (10} days’ prior notice of the time and piace of any public sale
of the Collateral or of the time after which any private sale or other intended disposition of the Collateral is to be made, all of which Barrower
agreas shall be reasonable notice of any sale or disposition of the Colisteral;

e} The right to require Borrower, upon request of Lender, to assemble and make the Collateral available 1o Lander at & place
reasonably convenient 1o Borrower and Lender; and

id) The right to notify account debtors, and dumand‘and raceive paymant therefrom.

To sffectuate the rights and rermadies of Lender upon default' Borrawer does hereby irrevocably appoint Lender attornay-in-fact for
Borrowar, with full powar of substitution to sign, execute, and deliver any and all instruments and documents and do all acts and things to the
sams extent s Borrower could do, and to sell, assign, and transfer any collateral to Lander ¢r any other party.

4.07 Power of Sale. In an Event of Default shall have nt:r.::..lrred, Lender may sell the Morigaged Property to the highest bidder at
public suction in front of the courthouse door in the county of counties, as may be required, where the Mortgaged Property is located, either
parson of by auctionaer, after having first given notice of the timae, place and terms of sale, together with a descniption ot the praperty 1o be s0ol
by publication once a week for thrae [3) successive waeks prior 1o said sale in some newspaper published in said county of counties, as may be
raquired, and, upon payment of the purchass money, Lender OF any person conducting the sale for Lender 15 authorized 1o exacute 10 the
puschagar at seid sale a desd 1o the Mortgaged Property 8o purchased. Lender may bid at said sale and purchase the Mortgaged Property, or any
part tharaof, if the highest bidder therefor. At the foreciosure sale the Mortgaged Property may be offered for sele and sold as a whole withou!
first offering it in any other manner or may be offered for sale and sold in any other manner as Lender may slect. The provisions of Paragraph
4.06 of this Martgage sha!l apply with respect to Lender's snforcement of rights or interests in personal property which constitutes Mortgaged
Property hereunder.

4.08 Application of Foraclosure or Sale Proceeds. The proceeds of any foraclosure sale pursuant to Paragraph 4.07, or any sale
pursusnt to Paragraph 4.06 shall be applied as follows:

(al First, to the costs and expenses of {il retaking, holding, storing and processing the Coliateral and pregaring the Coilateral or
the Mortgaged Property las the case may pa) for sale, and (i) making the sale, including a reasonable attorneys’ fee for such services as may bg
necessary in the collsction of the indebtedness secured by this Mortgage or the {oreciosure of this Mortgage;

b} Second, to the repayment of any money, with intaredt thereon 1o the date of sale at the applicable rate or rates specified 1n
the Note, this Mortgage, the other Lean Documents or the Other Indebtedness Instruments, as applicable, which Lender may bave pad, or
become liable to pay, or which it may then be necessary 10 pay tor taxes, insurance, assessments or other charges, hens, or debis as
hersinabove provided, and as may be provided in the Note or the other Loan Documents, such repayment 1o be applied in the manner determinsd
by Lander;

icl Third, to the payment of the indabtedness (including but not limited to the Loan, and the Other Indebtedness) secured heraby,
with interest to dats of sale at the applicable rate or rates specified in the Note, this Mortgage, the other Loan Documents or the Other
indebtedneass lnstruments, as epplicable, whether or not all of such indebtedness i3 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 foreclosed as provided by law crn
equity, in which avant a reasonable attorneys' fee shall, amang other costs and expenses, pe allowed and paid out of the procesds ot the sale. In
the event Lender exercises its option to foreclose this Mortgage in equity, Lender may, at its option, foreclose this Mortgage subject to the rights
of any tenants of the Mortgaged Property, end the failure 10 make any such tenants parties defendants 1o any such foreclosure proceeding and w
foraclose their rights will not be, nor be asserted 10 be by the Borrower, a defense to any proceedings instituted by the Lender to collect the sums
secured hereby, or to collect any deficiency remaining unpaid after the foreciosure sale of the Martgaged Property.

4.10 Waiver of Exemption. Borrower waives all rights of exemption periaining 1o real or parsanal property as to any inceblednass
securad by or that may be sscured by this Mortgage, and Borrower waives the penefit of any statute regulating the obtaining of a deficiancy
judgement or requiring that the value of the Morigaged Property be set off against any part of the indebtedness secured hereby.

4.91 Suits to Protect the Mortgaged Property. The Lender shall have power (g) to institute and maintain such suits and
proceedings as it may desm expadient t¢ prévent any impairment of the Morigaged Property by eny acts which may be unlawful or in viclation of
this Mortgage; {b) to praserve or protect its interest in the Mortgaged Property and in the income, revenues, rents and profits arising tharefrom;
and lcl to restrain the enforcament of or compliance with any jegislation or other governmenial enag¢tment, rule or order that may be
unconstitutional or otherwise invalid, if the enforcement of or compliance with, such snactment, rule or order would impair the gecurity hereunder
or be prejudicial to the interest of the Lender. : *

4.12 Borrower 1o Pay the Note on any Default in Payment; Application of Moneys by Lender. [ detfault shali occur in the payment
of eny amount due under this Mortgage, the Note, any ol the other Loan Doguments or any of the Other Indeblegdness Ingtruments, or If any
Evant of Dafault shall occur under this Mortgage, then, upon demand of the Lender, the Borrower shall pay 1o the Lendar the whaole amount due
and payabie under the Note and under all Other Indebtednass tnstruments; and in case the Borrower shali fail 10 pay the same forthwith upon
such demand, the Lender shall be entitled toc sue for and to recover judgement far the whole amount so due and unpaid together with costs,
which shall include the reasonsble compensation, expenses and disbursements of the Lender’s agents and attorneys.

' a3 Delay or Omission No Waiver. No delay or omission of the Lender or of any holder ot the Note to exercise any rnght, power

or remedy accruing upon any defsult shall exhsust or impair any such right, power or remedy or shell be canstrued to be & waiver of any such
default, or acquiescence thersin; snd every right, powar and remedy given by the Note, this Mortgage, any of the othar Loen Documents, or the
Other Indebtedness Instruments to the Lender may be axsrciged 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 dafault 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 existing detauit or shsll imparr
any rights, powers or remedies consequent thereon.
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If the Lender {a) grants farbearance or an extension of time tor the payment of any indebtadness gocured hereby; (b) takes other or
additional security for the payment thereof; (c) waives or does not exsrcise any right granted hersin, in the Note, in any of the other Loan
Documants, or in any of the Other Indebtedness Ingtruments; (d) releases any part of the Martgaeged Property from this Morigage or otherwise
changes any of the tarms of this Mortgage, the Note, sny of the other Loan Documents or the Other Indebtedness Instruments; {e) consents to the
filing of any map, plat, or replat of or consents to the granting of any eakement on, sll or any part of the Mortgaged Property; or (f} makes or
congsents to any agreement subordinating the priority of this Mortgage, any such act or omission shall not release, discharga, modify. change, or
affmsct the original fiability under this Mortgage, the MNote, the other Loan Documents, or the Other Indebtednass Instruments of the Borrower or
any subsequent pusrchaser of the Mortgaged Property or sny par thereof, or any makes, co-signer, endorser, surety of Quarantor; nor shall any
such sct or omisgion preciuds the Lender from exercising any right, power or privilege herein granted or intended to be grantsd in the svent of sny
othar default then made or of any subsequent default, nor, except as otherwise expressiy provided in an instiument or instruments executed by
the Lendar shall the provisions of this Mortgage bae altered thersby. In the event of the sale or transfer by operation of law or otherwiss of all or
any part of the Mortgaged Property, the Lender, without notice 10 any person, corporation or ather entity (except notice shall be given 10 Borrower
go long Bs Boarrowsr ramains liable under the Note, this Morigage or any of the other Loan Documents) hereby is authorized wnd empowered 1o
dea! with any such vendee or transferse with reference to the Mortgaged Property or the indebtedness secured hereby, or with reference to any ol
the terms or conditions hereof, or of the other Loan Documents, as tully and to the same extent as it might deal with the criginal partiss hereto
and without in any way releasing or discharging any of the liabilities or undertakings hersunder.

4.16 Discontinuance of Procesdings - Position of Parties, Regtored. |n case the Lender shall have proceeded to snforce any right or
rermedy under this Mortgage by foreclosure, entry or otherwise, and such procesdings shali have been discontinued or sbandonad for any reason,
or shall have been detsrmined adversely to the Lender, then and in every such case the Borrower and the Lender shall be restored to therr former
positions and rights hereunder, and all rights, powers and remedies of the Lender shall continue as if no such proceeding had been taken.

4.16 Remadies Cumuistive. No right, powaer, or remedy conferred upon or reserved to the Lender by this Mortgage 15 intended to
be exclusive of sny other right, powaer or remedy, but each and every such right, pewes and remedy sheil be cumulative and concufrent and ahall
be in addition 1o any other right, power and remedy given hereunder, or under the Note, any of the other Loan Documenis, the Other Indebtedness

instruments of now or hereafter existing at law or in squity or by statute,

4.17 Notics of Defaults Under the Loan Documaents and Other Credit Arrangements. Borrower shall give prompt notice {0 Loandar of
any defaults by Borrower undar this Mortgege or any of the other Loan Documents, and of any notica of default received by Borrower under any
othar credit arrangsment of Borrower,

¥
ARTICLE V
MISCELLANEOQUS

5.01 Binding Effect. Wherevar in this Mortgage one of the parties hereto is nemed or referred to, the heirs. administrators,
execulors, succesacrs, essigns, distributees, and legal and personel representatives of such party shall be included, and ail covenants end
agresments contained in thia Mortgage by or behalf of the Borrower or by or on behalf of Lender shail bind and inute to the banafit of their
respective heirs, administrators, exeoutors, successors, assigns, distributess, and legal and personai repragantatives, whethar so exprossed or not.
Notwithstanding the foregoing, the Borrower shall not be entitled to sssign any of its rights, titles, and interssts herounder, or to delegate any ol
its obligations, liabilities, duties, or responsgibilities hereunder, and will not permit any such assignment or delegation to occur (voluntarity or
involuntatity, or diractly or indirectiy), without the prior written consent of the Lender,

2.02 Headings. The headings of the articles, sections, paragrsphs and subdivisions of this Mortgege are for caonvenence of
reference only, sre not to be considered e part herecf, and shall not limit or otherwise effect any of the terms heraof. “Herein," "hareby,”
"hereunder,” “herecf,” and othar equivalent words or phrases rafer to this Mortgage and not solety 1o the particular portion theraof in which any

such word or phrese is ussd, unless otharwise clearly indicated by the context,

5.023 Gender: Number. Whenever the context so requires, the masculine includes the feminine and neuter, the singuiar includes tha
piural, and plural includes the singular. d

.04 invelid Provisions to Affect No Others. In case any one or more of the covenants, agreements, tarms or provisions contained
in this Mortgage, in the Note, in any of the othar Lcan Documents, or in the Other Indebtednass Instruments shall be invalid, illegsi or
unenforcesable in any respect, the validity of the remaining covenants, agreernents, terms or provisions contsined herein, and in the Note, in the
sther Loan Documents and in the Othar Indebtedness Instruments shall be in no way affected, prejudiced or digturbed thereby.

%.056 Loan Documents. Wheraver refarance is made herein to this Mertgege, the Note, the Loan Documents, or the Other
iIndebtedness Instruments, such referance shall inctude all renewals, axtensions, modifications and refinancings thereof,

5.06 Conflict in Loan Documents. In the svent of ¢onflict in the terms of any provision in this Mortgage, the MNate, any of the other
Loan Documents, ot the Other indebtedness Instrurments, the terms of the provision most tavorable to the Lander shall apply.

5.07 instrument Undar Seal. This Mortgage is given under the seal of all parties hereto, and it is intended thel this Mortgage 1s and
shall constitute snd have the sffect of » sealed instrument according to law.

.08 Addresses and Other Information. The following information is provided in order that this Mortgage shall comply with the
requirements of the Uniform Commarcial Code, as anacted in the State of Alabama, for instruments to be filed as financing statements; '

¢

{a) Nsme of Borrower {Dabtor): Tanglewood Corporation
Addreags of Borrower: 1109 Townhouse Road

Helena, AL 35080

{b) Name of Lender {Secured Partyl: COMPASS BANK

Address of Lander: 15 South 20th Street
Birmingham, AL 35233

Attention;
(e} Record Ownar of Real Estate
describad on Exhibit A hereto;
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5.09 Ridsr. Additional provisions of this Mortgage, if any, are set forth below of

hareof,
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IN WITNESS WHEREQOF, Borrower has caused this Mortgage to be

abova written, although actually executed on the date or dates reflected below.

BORROWER (Mortgagor, Debtor):

Tanglewood Corperation

on & Rider attached hereto and made a part

executed and effective as of the day and year first

ATTEST: f L
| | -f_#_...r"'
By: By: %/z f;f%//g ;% é%
Print Name: Print Name: Rebecca B. Harrils i
Its: i Itg: Vice President
Date Executed:
Address:
WITNESS:
/
Print Name: Print Name:
Date Executed:
Address:
WITNESS:
Prin"t Name: Print Name:

Date Executed:

Address:
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CORPORATE OR PARTNERSHIP ACKNOWLEDGEMENT

STATE OF ALABAMA

COUNTY OF SHELBY

|, _the undersigued authority , a notary public in and for said county in said, state, hereby
certify that Rebecca B, Harris . whose name as . Vice President
of Tarylewood Corporation . a Corporation ‘ ,
is signed to the foregoing instrument and who is known to me, acknowiedged before me on this day that, being
informed of the contents of such instrument, she , as such Vice President and with
full authority, executed the same voluntarily for and as the act of said Corporation

Given under my hand and official seal this 21st day of __July, 1998

Notary

- - {T... Pﬂ_ . ‘
[ Notarial Seal | My Commigsion Expires: U/V// AZ_

INDIVIDUAL ACKNOWLEDGEMENT

STATE OF ALABAMA

COUNTY OF

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

Given under my hand and official seal this 'l day of

Notary Public

[ Notarial Seal ] My Commission Expires:

INDIVIDUAL ACKNOWLEDGEMENT

STATE OF ALABAMA

COUNTY OF

\, , @ notary public in and for said county in said state, hereby
certify that ' : . whose name signed to the foregoing
instrument and who known to me, acknowledged before me on this day, that, being informed of the
contents of such instrument, executed the same voluntarily on the day the same bears date.

Given under my hand and official seal this day of

i
Notary Public
[ Notarial Seal | My Commission Expires:
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EXHIBIT A

Description of Mortgaged Property

Lot 38, according te the Amended Map of Amberley Woods, 6th Sector, as |
recorded in Map Book 22 page 48 in the Probate Office of Shelby County,

Alabamaj; being situated in Shelby County, Alabama.
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ADDENDUM TO MORTGAGE

WITHOUT LIMITING THE GENERALITY OF THE PROVISIONS OF THIS MORTGAGE
RELATING TO THE INDEBTEDNESS SECURED HEREBY, IN ADDITION TO THE
NOTE, THIS MORTGAGE SECURES ALL INDEBTEDNESS OF BORROWER TO LENDER
ARISING UNDER OR IN CONNECTION WITH THAT CERTAIN MASTER LOAN
AGREEMENT FOR CONSTRUCTION FINANCING BETWEEN THE BANK AND THE
BORROWER DATED__ December _ _ 8th ., 1994 . WHETHER SUCH
INDEBTEDNESS IS NOW EXISTING OR HEREAFTER ARISING; AND ALL SUCH
INDERTEDNESS IS HEREBY DEEMED TO BE INCLUDED WITHIN THE TERM "QOTHER
INDEBRTEDNESS" WHEREVER USED IN THIS MORTGAGE AND ALL DOCUMENTS
EVIDENCING, SECURING, OR RELATING TO SUCH INDEBTEDNESS ARE HEREBY
DEEMED TO BE INCLUDED WITHIN THE TERM nOTHER INDEBTEDNESS

INSTRUMENTS" WHEREVER USED IN THIS MORTGAGE.

Inet & 1998-31516

08/14/1998-31516
09:37 AM CERTIFIED
GHELBY COUNTY JUDGE OF PROBATE
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