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Aeviaed Aprcll 199

MORTGAGE

- fHE STATE OF ALABAMA ]

SHELBY COUNTY }

A
THIS IMODENTURE, made thls LA\, day or July L1999,

by and betwees Paragon Assisted Living, LLC

and axiscling under the lawa of Delaware

L ted liability compan
imited bl Y pany having lts principal place of tuslnuss &L 2406 l.inger Lane,

1

Birmingham, AL 35226
hereinafcer refacrred to as cthe MNartgagor, and Heartland Capital Corporation

a vorporation organieed and axisting undec the laws of Tennessce

having Lts principal place of business at 1114 W. Clinch Avenue, Knoxville, TN 37916

naralnafrer refeyred to as the MOrrQages.

WHEREAS, the Mortgagoer 13 justly indsbted to tha Mortyayse in the principal sum of Three Million

31k Hundred Thousand and no/100 bDollacs ($3,600,000,.00 b,

ovidenued by Lta note of aven dare herewlth, bascing bknkerest from dace on outstanding bhalances At Eight and

Une quarter pet ceantum | 8.25 %) par annum, 5aid princlpal and intereat balng payahls 1in
monthly initallmeancy aa provided in satd nota with 3 flnal marurity of ——duie 1, 2040

eby by a certificace thareon. 3ald nole and all of lts berm3 sre

which nota 13 {dantlflead a3 Dalng aacured har
however

incoiporated heaveln by raterance and thls convayance shall secure any and all sxtensions thereol,
evidapced.

daslrous of aecuring prompt paymant of the sald note and all notes glven

wHERERS the said MortQagor 13
sum due or t£o bacome dus

in extensiof or renewal of aald indebtednass oOr any patt theceof and any other
hereundar .

HOW, THEREFODRE, iD conaldecatlon of the pramlzan andd che sum of one dellar 1¥i} e the undecaigned
Mortgagor A hand paid by the Hortgagee, the receipt whereot lz hereby acknawladged, and lor the purpoie of
seCcul LAG Che prompl payment of aald indebtedness the 3aid HoOrl(gaqor does theceby grant, bargaln, xell, and
cunvey Wnto Cthe 3ald Hortgagas the follovwlag-described real praperty altuated In

County, Alabame, Lo wik:

[
Gee Exhibit A arrached hereio and made a part hereof.
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TOGETHER WITH all and sinqQular the Censments, hearesditements snd appurtanances thersunto belonging, or
in anywise appertaining, Including any after-acquiced title, franchlae, licenszes or easements, and also with
21l right, tivie and intarast of Cthe Hortgegor from tima to time In and to any and all bulidings and
improvesents; 3ll heating, lighting, plumbing, cooking, Incinerating, ventilating, alr conditloning and
refriqerating squipment, elevators and motors, sangines and machinery, sprinkler systems, lca Daxes, storm and
screan doors, scresns, awnings, wlndow shades, floor coverlnga, fixtuces, 4qulipment and cther propecty naw of
heceaftar owned by Mortgagor, of any successor in title, and atctached to or vsad In connection with the real
eitAte« hareinabove described; together with all building materials and equipsment now or hareaftsr dellvered to
ssid pramisey and lntended to be installed therein. AND ALSO all tfurnishings and articles of personsl propercy
now or hereafcar attached to or in and about the building or bulldings now erected or hareafter to be wrected
on the lands harein described which are necessary to the complete and comfoctasblea uiae and o¢Cupancy of such
building or bulldings for the purposes for which they were or are to be ersctad, including all goods, chattals
and pearsonal property as are ever used or furnished Iin oparsting s hullding, eor the activitles conductad
thacein, similac Lo the one hareln describad and refarrad te, and all ransvals sr raplacesants tharsal ar
artleles Lo substitutisn therefor, whabthar or not tha 2ama are, or ihall be attached to sajid bhullding or
bulldings Ln any manner (the Mortgagor hareby odeclsss that it 13 intended that the ltams hereln enumecacad
shall De dasns to hava bDaen parmanently lostalled az part of the resltyl: all income, ({fOom rent3 oOr
otharvise} profits, receipts, accountas rscelvable, escrow saccounts and any other income of whatever nature; all
of which proparty, togethar with all and any esplacemsnts thacecf, shall be desmsad a portion of the sacurlty
vy the lndebtiecneas hareln asntioned and secured by this Mortgags, and all of the proparty hsrelnbatfora
mentioned i3 hersinafter sometimas designated a3 "mortgaqQed property”™)

TO HAVE AND TO HOLD the mortqQaged property togeather with #ll &nd singular the privileges and
appurtenances, tensments, heresditaments, sassmsants, and rlights-of-way thereunto Balonging cor usually enjoyed
with said mortgaged propecrty or any part thereof! and the reversions, resainder and remsindecs unto the
Mortgagea and lts succassord snd assigne foraver.

Tha Mortgagor covenants with the Mortgages that Mortgagor iz lawfully swiied in fee simple of Lthe
mortgaged property; that salid property 13 Cree from all encumbrasnces and llens whatgosver. That Mortqgagor has
a good and ll?ll right toc mortgege and warrant the ssme to Mocrtgages; and that Moctgagor wlll warrant and
defend the tltie Lo sald pr ty to Mortgagas focavar agalnat the clalms and demands of any perjon or perscns
whomsosver: the MortQager will exacuts, acknowlwdge and deliver all and every such further assurances unto
Mortgagas 4Pl and singular the mortgaged property hersby moctgaiged and conveysd and intended sa to be, aor which
Mortgagor may be or becoms harsinafter bound so to do.

' THIS MORTGAGE IS MADE, however, subject to the following covenants, condltions, and agreements, thet
Is Lo say:

1. That HMortgagor will pay the MHots at tha times and in the manner provided therain:

2., That Hortgagor will nat pearmlt oOr suffer the uss of any of tha propacty Ior any purpolsa other than
the uvse [or which the 1ame was intended at the time this Hortgage was axacutbsd:

3. That tha Ragulatory Agresment, I1f any, exeacuted by the Hortgagar and Lhe Fedezral Houalng
Commisslonar, which i3 belng recorded simultanecusly herewith, 13 incorporated In and wmade » part of LChla
Mortgage. Upon defsult under the Raguiatory Agreement and upoa the request of the Federal Houslng

Commiszaloner, the Mortgagea, at lts optlon, may declsre the whole of the indebtwedness secured harsby toc be due
and payable;:

4. That a1l cents, profits and income from the property covered by this HortqQage arm hereby a3signed
to the Mortgagea for tha purpose of dlischarging the debt hsrsby secured. Permiasion is hereby givan to
Mortgagor %0 long as no default existy hearwunder, to collect such rents, proeflis and lncome;

4. That vpon defavlt hezsundar Mortgagee shall be entitled to the appolntment of 8 receiver by any
court having jurisdictlon, wlthout notice, ta taks poasesslon and protect the progerty Jdescrlbed heceln and
gpachts same and collect the rents, profits and income theref{rom:

5. That at the urtlnn of ths Morctgagor the principsal balance secursed hareby may be reamortized on
terms acceptable to the Fadearal Housing Commissionsr Lf a pactial prepayment results fzom an award Ao
condemnation in accordance with provisions of paragraph @ hersin, or from an lnsurance payment made in
accordance with provisions of paragraph 7 hareln, where thers 13 a resultlng loss of praject incoms:

7. That tha Mortgagor will keep the improvaments now existing or hereafter erected on the mortqagsd
property insursd sqgsinst loss by (flre and such other hazards, casualtles, and contingencies, a3 may be
stipulated by tha Fedarsl Housing Commigsloner upon tha insurance of the Mortgage and othar hazardsy as may bn
required from time to time by the Mortgmgae, and all such insurance shall be svidenced by satandard Fire and
Extended Coverage Insurance PMolicy or policias, in amounta not less Lthan necessary to comply wlth the
appllcable Colnsurance Clause peccentage, but In no svant shall tha amounts of coveragu be lesy C[han eighty pec
centum (BO%) ol the I[naurcabls Values or not lass than the unpald balance of the LInsured Mortgage, whichevar ia
the lesser, and in default thereolf the Hortgagee shall have the right Lo affect insurance. Such pollcias.shall
be sndorsed wlth standard MHortgagee <clausa with losy payabie to tha Mortgagea and the Federal Houalng
Commissloner a3 intecest may appear, and shall be deposited with the Mortgagee:

That LIf the pcamises covared haceby, or any part thereof, shall De damaged by (lre or other haiard
agalnst which inaurance is held s herslpabove provided, the amounts pald by say insucance company in pursuance
of the contract of tnsutance to the axtent of the lndebtedness then remalnlog unpald, shall be pald to the
Mortgagea, and, at its option, may be applied to the debt or released for the rapalring cor rebullding of the
premlses;

8. That all awards of damages in connection with any condsanation for publle use ol or Llajury to any
of sald property are hershy assigned and zhall be palid to Mortgages, wha may apply the same (¢ payment of Uhe
Insraliments last due undar the Wote, and Mortgagee 13 heraby authorliied, In the nama of Mortgagor, Lo execute
and dellves valid acqulttances thareof and tc appaal from any such award:

9. 'That concurcently with paymants of interest or of principal and intarest, the Mortgagor will pay
to the Mortgages monthly on the first day of each month aftear the date hereof and until the princlpal sum
sacured herwby ls fully pald, tha following sums:

Y] An amount sufflclent Lo provide the MHortgegea with funda to pay the next martgage lnsurance

8
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premium if this instrument snd the Note secured heraby are insured, or a monthly service
charge, if thay arae hald by the Federasl Housing Commlasionar, as follows:

it) If and ’0 long aa aaid Nocw of sven date and thls inscrument are insured or aras
relnauced under tha provislons of che Hatlonal Housing Act, #n smaunt Fulliclent to
accumdlate In che handas of cthe Moccgages ona wmonth priar to its due date the annual
mortgage Lnasurance premlum, in order Lo provide such Hortgages with funda to pay swuch
prtnru- to the Fedara! Housing Commissionsr pursuanc to tha Mational Housing Act, ay
amandad, and appllicable Regulatlonsg thersunder, afF
{11) If and so long a3 1aid Nets of aven date and thlas instrument are held by the Faderal
Nousing Commissionar, a monthly service charge in the amount agqusl to 1/12 af kWe of
the AVELage outstanding Pprincipal bBalanca due on tha Nota computed for each
successiva year beginning with cthe first day of the month following the datwe of this
Inacrumant, 1f tha Fedsral Housing Commiszioner is the MHOTLgQagee named herwin, or the
firsc day of the msonth following assignamant, if{ the Note and this lnatrument are
adslgned ¢to the Fedecal HRousing Commiasioner, wlthout taking Linte esccount
dalinquencies or prepaymant,

-1 " A sum aqual to the gQround rents, Af any, naxt cdua, plus the premiums that will next becoms dus
and payables on pollces of fire and othar property insurance covering the prusises covarad
hareaby, plus watar rates, Caxas and assaismants naxt dus on the premjses caversd hersby (all
48 astimsced by tha Mortgages] lass all sums alresady paid tharcafor divided by ths nuaber of
months to slapss baférs one month prlor to tha date when such ground rents, premiums, water
rates, Caxes and assessmants will bacoms delinquent, 3such sums to ba held by Mortqages LIn
trust to pay sald ground rents, premiums, water rates, taxes, and special assesamenta.

(<} All paymants santionsd in the two preceding subssctions of this pacagraph and all paymants to
ba made undar tha Hote sscured hereby shall be added together and the aggregacte amount thareof

shall ba pald sach month in & single payment ta be sppllied by Mortgagas to the fallowing iftam:
in the order zst forth:

(1) premivm charges undar the Contract of Insurance with tha Faderal Houalng Cosmissioner
ax servica chacgs;
(II) gQround rents, taxes, apecial assessmants, water rates, fice and other propercy
’ lasurance pramlums;
(111} Lntacest on the Hota secured haraby;
(IV) amortization of the principal of sald Nots.

10. Any excess funds accumulated under (k) of tha naxt preceding paragraph remaining afrar payment of
the items ctherein manticned, ashall bs cradited to subsequent monthly paymants of tha sama nature requlirced
thereundar; but LFf any such item shall exceed the astimate therefor the Hortgagoer shall without demand
Forthwith meke good the dalliclency. Fallure to do #0 belfore the due date of such item shall be 2 delault
hecaundsr., In cass of Carmlnation of tha Contract af Mortgage lnsurancae by prapsymant of tha Note and MortgaqQe
in full, ortotharwise [except 23 hareinsfiar provided}, accumulations undar (&) of the naxt preceding pacagraph
hareof not rsquirad to saat paysents dus under the Contract of Mortgage Insursnce. shall be craditead to the
Mortgagor. If tha proparty i3 sold under foreclasurm or iy otherwise acquirwd by the Hortgagae after defavlt,
any remainlng balance of the accumulations under {b) of the next pceceding pacagraph shall e credlted Lo the
principal of the Morcgage a3 of the date of commancement of foreclosure procesdlnga o a3 of Lthe date the
proparcy La otherwise acquiced: and sccumulatlons under (2) thareof shall be likewlss craditaed unless required
to pay suad dud the Faderal Housing Commiaslonsc undar the Contract of Mortgaga Insufance:

L. That if default ba mads In tha paymant of any of the Installxments provided for in paragraph 9
hereact and Hortgagor fails o pay ground rents, Caxas, asiassmencs, water renty, flre and other proparlby
insurance premiums befora tha same bacoma delinquenc or subjecc to penalties or falls to provide ths Hortgasgea
with funds aufficisnt toc mast MoctQage insurancs premiums (all of which ths Morcgagar covenants (o pay or Lo
praovide), or in tha svent of the failure of the Mortgagor Lo kesp the buildings on said pcamises and Choss Lo
be erected oOn Said premises, or improvemsnts theceon, in good repair, sald Hortgagee mby Déy such taxes, water
fenta, azxsessawnts, MHortgage and propsrly insurance premiums, or make such rcepaics a3 in lts dlsccetlon (b may
dewm neacesaary propetly to presscve tha property and any sums 30 pald ahall Be & llen on such premisws prlor te
wny othes lisn attaching ofF sccrulng subsequent Lo the lien of this Mortgage, payable farthwith, with lntersat
at the rate spaciflilad 1n ¢ha Nots until paid:

1Z2. That Morcgagqor will take reasonable carwm of tha mortgaged premises and the oDulldings thecson, and
will maincain the zame in ap good repalr and condition ax at the original date of complstion, cidinary
depreciatlon excepced; and that it will cosmit or permit no waate orf nuiasnce of any kind, and will not make
any stcuctucsl sltacvations in the bulldings without the wrltten &fonszent of the HartJages, and wlll do no act
which vould unduly impale or depreciata tha valus of tha proparty ka4 facurity;

1. That the MoOrtgQagor will gQive ilmmediate notlce by mall to the Mortgages #nd Lthe Federal Housing
Commiszsioner of any f[ira damdge or other casualiy to Cha premises;

14. That in case procesdings to foreacloas this MHortgage 4re lnatituted, any sums necassacrlly expended
for the continuation of the abstract of title to the above-described rasl estarte, together with (ntsrast
theraon at the rate spacified in tha Nota shall become 5 part of the debt sacured by this Mortgage and shall bae
coliectible as such;

15, That ashouild the procaeds of the loan made by the MHortgagor, the repayment of which 13 heceby
saecutad, or any part tharaofl, or any amount pald out or advanced by tha MHortgages, bes used directly or
indiractly to pay off, discharge, oc satlafy., Iin whaiea or ln part, any prlor llen or encumbrances upon sxald
premises above described, or any part therecf, then the Mortgagass shall be subcogated to any additlional
securlty heald by tha holder of such lien or sncumbranca;

PG, That tha funda toc bs advanced hersundear are to be used Ln tha constrouction of cCectaln
improvamgnts on the lands hecein icribed, In accordance with a bulliding loan sgreement belween The MOrtqgaqor
and the Hortgages dated July % , 1999 . which bullding loan agresment {excepl auch part or parcts
thareal a3 may ba inconaisrent hercewlth), Ls incorporated hecain Dy cefarence to che same axctent and affect a3
if fully set. forth and made 3 part of this Mortgage, and Lf the construction of tha Lmprovementi toc be made
pucrivant co sald building loan agresmsnt shall not ba carrled on with ressanable diliQence ar shall be
discantinued at any Ltime (oc any reason oCher than strikes or lock-outs, the Moctgeges, #filer due notice to Che
Murtgagos, er any subsequent owner, La heceby Llnvested with full and complets authority to enter upon Lhe sald
premisea, amploy watchesn Lo protect asuch improvesents [from dapreadation or Injury and to preserve and protect
the persanal property thacteln, &nd ta continue any and Aall outstandlng contracts for the araction anid
complerlon of sald building or bulldings, to maka and anter Llnto any contrbdcts and obligations wharevsr
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necesgary, eithgr in ifs own name or in the name of [ha MOCLGagol, Of Other owner, #nd Lo pay and discharqge all
obry, obligatinne, and liakilicties incurred thearsby. All such sums so advanced by the Horcgages (exciusive af
advancas of the principal of the Lndebtsdness secured hereby) ahall bDe added to the principal of the
(Lndabeadness sdcured hars and shall ba sacured by thls Morcgage and shall be dus and payable on demand with
Jincarast st cha rata speclified in the Wote, but no such advances shall be insured unleas same are spaciflcally
approvad by the Fedecal Housing Commisetionar pricc to tha saking thareol. The principal sum and othar chacges
provided for harain shall, et ths option of the Mortgagese or holder of this Hortqags and the HNHate sacured
‘thersby, becoms due and payabls on the Callure of tha Hortgagor, or othac owner, Lo keep and pacform any al the
covanancy, conditlons, and agresamants of sald bullding loan sgresment. Thla covenant shall be terminated upon
the compiation of the improvamsnts to tha satisfactlon of the Hortgagea and the making of the final advance a3
provided in aald bullding loan sQrasmant;

17. Tha Hartgaqor covenants that it will not voluntarily creats Or permit (0o ba Created agalnsc cha
‘proparty subject to this Mortgage any lien superior or infacrlor hereto, and that it wlll kesp and malatain the
mortgaged premisas fras from the claim of all persony supplylng labor or materisls which will enter Llnte the

construction of any and all buildings now baing arected or U0 b erecrad on 3zid pramlied;

: 18. The MOCtQagar covenantcs and warranta that tha improvemsnts about (9 De made upon Lhe premises
‘apova O83Cribed and all plane end specificationa comply with all munlcigal crdinences and cequlatlons made os
‘nromulgated Gy lLawful authoslty, and that the sama will wpon complatlon comply with all such municipal
‘ocdinancea and seguistions and with ths rulas &f the firsa rating or inspacflon arganirstion, bBuredu,

‘agsociatben, or offlce haviag jurlsdlacion;

! 19, Thie Hortgagor cowanancs and agraay that 50 long 43 Che HOrcgage and Che sald Notlce secured
‘hacaby are lasursd or hela by the Ffederal Houslng Commizsioner under the provisions of Cha Natlonal Houring
‘AcL, 1t wiil not axacute o CLkle for record any inscrumant which Impoasa a restrictlon uvpon the 3s8le of

|UECuplﬂEf of the morLgaged propertly on tha basls of race, coloc or Ccresed;
! 20 . That in tha esvent of dafavlt in making any monthly payment pravided far heraln or Lin the Hate
'secured harteby, and LI such cdefault is not mads good prior to tha due date of the next such lnscallmanc, or In
‘tha event of a bresach of any othar stipulatiaons, sqQrasmants, conditions snd covanants of this Hortgage: Chen,
iLn any 3such avent, tha whole indebtadnass here sacured shall lmmadiately bacome dua and payable and this
MorQgage aubject (o foraclosura, at the option of the Hortgages, withowl notice; and the Mortgages 1hall hava
'the tight and La heceby dutherlzed to snter uwpon and taks posasedsion of said proparty, and afrer or without
itaking possasalon, to sell the sama befors CLhe Courthouss door in tha City of Birmingham

| County of Shelby Alsbama, &t public outcry [or cash tc tha highesc
ibidd-r, ficat giving petice of tha tims, place, and tacms of said sale by publicatlon once & waek for thres
auccassive wanks prlor to sald sale in somse newspapsr publiahed in sald city, and, upon CLhe paymant of the
: pUIChase money, tha Mortgages or any parson conducting sald sale for it is authorlied Lo execute to the
tpurchaser at said sale & dead to the property so pucchassd, and such purchaser shall not be hald to inquire a3
[te ths applicakion of the procesds of such sale. The Hortgagea may Did at the 3ale and purchase pald praperty,
'Lf che highest bidder therefor;

]
: The pcaoceeds of sald sasle shall ba applled; Firat, to tha axpanses of advertising and salling,
Minciuding reasonable attortney's fees; sacond, to the repayment of sny money, with interest thareon, which the
Hortgeges may have pald or become liable (o pay or which 1t may chen be necessarcy to pay for taxes,
lassessmenta, ihsuranca and/or othsr charqas, lleans or debts hersinabove provided, chird, o the paymantc and
Isatisfaction of the indebtadnass hereby gecurad with interast, but Interest to dats of sale only shall b=
lchargad; fourgh, ths balance, if any, shall ba pald to tha Hortgagqor. If this MortQage be forsclosed in
|chancary, taafonable attorneay’'s Cees for foreclosing the shme shall be paid osut of the procasds of the sala:

21. That Hortgagor hersby walves, to the sxtent parmlitad by law, LC[he bDenafica of all valuation,
appralasmant, homescead, exsmption, stay, redemption and sorstorium lawa, and the law Commonly known atc tha
"Daficiency Judgment Act, ™ now Lla force or which may hereafter beCome lawa;

22. Mo waiver of Any cavanant haraln or of che NOte sacursd harsaby shall at any tima thareafinr Da
heid to ba & waiver of tha tarms hersof or of the Nols ¥scured haraby.

e e, o —— e —— e — = —

: If the Mortgagor ahall wall sand truly pay and dliacharge the IndebCsdness heraby s#cured a3 It shail
.ocecomes dus and pavable and shall do and pacform all acts and sgreemantsy to be dona snd performed by the
iMorcgagor undsr ths terms and provialons of this Mortqage, than thla conveyance ashall! ba and bacome null and
ivold.
!

, This Hnrtqu- and a4l rhe covanantcs and agreamants herein contalnad shall bind, and the banefitsy and
“advantages shall inure (o, the reaspactive suCCassors and aysigny af Che pacrtiss heseto; and to the extenc
‘permicced by law, shall olnd any subsequant owner of the soctgaged premises or any part theceaf. The twrm
I "Murtgages™ shall include any lawful owner or holder of Lhe Hortgage debt, Whenavaer wied, tha aingular number
' shall Ltnelude the plural, the plucal ths alngularc, and the use of any gender shall be aspplicable ta all

| 9enders. cow Riders attached hereto and made a part hereof.
|

[N WITNESS WHEREOF, tha Mortgagor has caused thils instcrumsnt Lo ba duly sxscuted in lcs bahall by 113
President., actastad by its Secratary, and Llts cosporste seal to be affined hecsico the day and year ficrst above
wrlrten.

In the prasance of PARAGON ASSISTED LIVING, LLGC

. mit
atdent and Chief Executive Offlcer

et L e e e — =t —— ———— e s st = ae e =
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State of Alabama }
)
Sheiby County )

I, M. hereby certify that Gordon L. Smith, whose name as President
& Chief Executive Officer of Paragon Assisted Living, LLC, a limited liability company, is

signed to the foregoing instrument, and who is known to me, acknowledged before me on this day
that, being informed of the contents of the instrument, he as such President and Chief Executive
Officer and with full authority, executed the same voluntarily for and as the act of said limited

liability company.

———

rya; 1999

s
S
e g LGl
Notary Public

Given under my hand this - day of

ARY PUBLIC KT “t 0 ' amatda AT LARGE.
MY COMMISST o =19, M
BN YIS -
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Exhbit A ‘

.'A_paﬂrt_ﬂo:f _the Southwest quarter of the Northwest quarter of Section 15, Township 19 South,
- Range 2 'West, and the Southeast quarter of the Northeast quarter of Section 16, Township 19
~ South, Range 2 West, Shelby County, Alabama and being more particularly described as follows:

Begin at the Northeast corner of the Southeast quarter of the Northeast quarter of Section 16,
Township 19 South, Range 2 West, Shelby County, Alabama; thence turn an angle of 45°33'20"
right from the section line Southerly and thence run Southwesterly 444 .44 feet; thence turn
06°38'08" left and run Southeasterly for 328.74 feet; thence turn 65°51'05™ right and run
Southwesterly for 219.96 feet; thence turn 42°35'40" left and run Southeasterly for 155.17 feet
to a point on the North right of way line of Valleydale Road; thence turn 90°22'40" left and run
Northeasterly along said North right of way line for 68.56 feet; thence turn 61°57'43" left and
run Northerly for 136.07 feet; thence turn 22°20'09" right and run Northeasterly for 116.03 feet;
thence turn 39°37'34" right and run Northeasterly for 348.13 feet; thence turn 73°40'47" right
and run Southeasterly for 136.64 feet; thence turn 16°00'42" right and run Southeasterly for
 64.16 feet to a point on the North right of way line of Valleydale Road; thence turn an angle of
89°257'21" left and run Northeasterly along said North right of way line for 59.00 feet; thence turn
an angle of 106°03'20" left and run Northwesterly for 775.48 feet to the point of beginning.
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RIDER TO MORTGAGE |

DATED JULY & . 1999
PARAGON ASSISTED LIVING, LLC
| TO
HEARTLAND CAPITAL CORPORATION

IN THE AMOUNT OF $3,600,000.00

e =

Notwithstanding any other provisions contained herein or in the Note, it is agreed that the
execution of the Note shall impose no personal liability on the Mortgagor hereof or any of its
officers or memberss for payment of the indebtedness evidenced thereby and in the event of a
default, the holder of the Note shall look solely to the property described in the Mortgage and to
the rents, issues and profits therefrom in satisfaction of the indebtedness evidenced by the Note
and will not seek or obtain any deficiency or personal judgment against the Mortgagor or any of
its officers or members except such judgment or decree as may be necessary to foreclose and bar
its interest in the property subject to this Mortgage and all other property mortgaged, pledged,
conveyed or assigned to secure payment of this Note; provided, that nothing in this condition and
1o action so taken shall operate to impair any obligation of the Mortgagor under the Regulatory
Agreement herein referred to and made a part hereof.

This Mortgage, together with the Security Agreement and Financing Statements filed in
connection herewith shall constitute a first lien upon any and all assisted living licenses, permits
and/or certificates of need which may be required to own and operate the project (hereinafter
referred to as “licenses”). The Mortgagor or its successors or assigns shall not, without the prior
written approval of the Secretary transfer, assign, encumber, or alienate from the project in any
manner’ whatsoever the licenses, it is understood that laws governing these matters and any
governmental entity exercising jurisdiction over assisted living facilities will require compliance
therewith. However, in the event of either a monetary or covenant default under the FHA-Insured
Note, the Mortgage securing said Note and the Regulatory Agreement between Mortgagor and
the Secretary of Housing and Urban Development or his/her successors or assigns (the

! Secretary") all executed in connection herewith, Mortgagor shall cooperate in any legal and

lawful manner necessary or required to permit Mortgagee and/or the Secretary to continue to
operate and maintain the mortgaged property as an assisted living facility in Mortgagor's name,
place and stead under the licenses for the Project. For the intents and purposes herein, Mortgagor
hereby irrevocably nominates and appoints Mortgagee, its successors and assigns, as its attorney-
in-fact coupled with an interest to do all things necessary, including but not limited to, provide
any and all information and data, pay such fees as may be required, and execute and sign 1n the
name of Mortgagor (holder, owner, party to said licenses), its successors or assigns, required by
any other governmental entity exercising jurisdiction over assisted living facilities, any and all
documents necessary to operate the mortgaged property as an assisted living facility under the
licenses.
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RIDER TO THE NOTE. MORTGAGE AND REGULATORY AGREEMENT |

. - ’}!

In further consideration of the endorsement for insurance by the Secretary of Housing and
‘Urban :Development (“HUD” or “Secretary”) of the mortgage note between Paragon
Assisted Living, LLC (in this rider referred to as “Owrnier” notwithstanding that the document
to which this rider is attached may use a different defined term) and Heartland Capital

~ Corporation, dated July 1999, and in order to comply with the requirements of the
National Housing Act, as amended and the regulations adopted by the Secretary pursuant
thereto, the signatories agree as described below for themselves, their successors, heirs
and assigns, in connection with the mortgaged property and the project operated thereon
and so long as the contract of mortgage insurance continues in effect and during such
further period of time as the Secretary shall be the owner, holder, or reinsurer of the
mortgage, or during any time the Secretary is obligated to insure a mortgage on the
mortgaged property. The signatories to this document undertake the following obligations
in their individual capacities as guarantors and as members of the Owner, and the 5
consideration described above runs to the signatories in both capacities. The following
orovisions are added to and made a part of the project Mortgage Note, Mortgage and
Regulatory Agreement, all dated July _& , 1999.

1. If any provision of the Owner's Articles of Organization, Operating
Agreement, other organizational documents, or any later amendment to
those documents, conflicts with the terms of the project loan documents
(e.g., the mortgage note, mortgage, security agreement, Regulatory
Agreement), the provision of the project loan documents will control.

2. Notwithstanding any provision of state law to the contrary, any signatory to

’ this Rider receiving funds of the project other than the distribution of surplus
cash as authorized in paragraph 6(e) of the Regulatory Agreement shall
immediately deposit such funds in the project bank account and failing to do
so in violation of this Agreement shall hold such funds in trust.
Notwithstanding any provision of state law to the contrary, any signatory to
this Rider receiving property of the project in violation of this agreement shall

immediately deliver such property to the project and failing to do so shall hold
such property in trust.

3. Notwithstanding any provision of state law to the contrary, all signatories to
this Rider are liable for:

a - Funds or property of the project coming into their hands which, by the
provisions hereof, they are not entitled to retain: and

b. Their own acts and deeds or acts and deeds of others which they
have authorized in violation of the provisions hereof.

—_—
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10.

11.

Notwithstanding any provision of state law to the contrary, any men‘ber-‘-

manager, member with governance interests equaling or exceeding 10% dv +

member with financial interests equaling or exceeding 25%, who, on the date
of this Agreement, include the following persons: Gordon L. Smith shall be
liable on a joint and several basis in the amount of any loss, damage or cost
(including but not fimited to attorney’s fees) resulting from fraud or intentional
misrepresentation by the Owner, the Owner’s agents or employees, or a
member of Owner in connection with obtaining the loan evidenced by the
Note, or in complying with any of the Owner's obligations under the Project

-~ Loan Documents.

All signatories to this Rider will be considered agents of the Owner for the
purpose of establishing liability under the double damages provision at 12

U.S.C. 1715z-4a and the equity skimming penalty under 12 U.S.C. 1715-19,
unless HUD agrees in writing to the contrary.

Each signatory to this Rider will be individually liable for the payment of the
entire amount of any civil money penalty imposed on the Owner pursuant to
Sec. 537 of the National Housing Act 12 U.S.C. 1735 15.

The Owner has designated Gordon L. Smith as its official representative for
all matters concerning the project which require HUD consent and approval.
The signature of this entity will bind the Owner in all such matters. The
Owner may from time to time appoint a new representative to perform this
function, but within three (3) business days of doing so, will provide HUD with
written notification of the name, address, and telephone number of its new
representative. When a member other than the member identified above has
full or partial authority for management of the project, the Owner will promptly
provide HUD with the name of that member and the nature of that member's
management authority.

Notwithstanding any provision of state law to the contrary, no signatory to
this Rider shall have any right of subrogation or indemnification against the
Owner or the property of the project by reason of any payment made or
liability incurred pursuant to this Rider or any statute to which this Rider

refers.

Each signatory to this document undertakes the foregoing obligation in its
individual capacity as a guarantor and as member of the Owner, and the
consideration described above runs to the signatory in both capacities.

The undersigned agrees not to exercise its right to voluntarily dissolve or
terminate the Owner without the prior written approval of the Secretary.

This Rider shall be binding upon the undersigned and each of their
successors, heirs and assigns.
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DATED this % day of July, 1999.

Paragon Asgisted Living, LLC

_ 0 y i thor L/&w'

Gordon L. Smith
President & Chief Executive Officer

In thé-presence of:

State -cif Alabama )
)

Jefferson County )

I _Mm hereby certify that Gordon L. Smith, whose name as

President & Chief Executive Officer of Paragon Assisted Living, LLC, a limited lability
company, is signed to the foregoing instrument, and who is known to me, acknowledged
" before me on this day that, being informed of the contents of the instrument, he as such

President & Chief Executive Officer and with full authority, executed the same voluntarily
for and as the act of said limited liability company.

g
Given under my hand this = day of July, 1999.

Mm

Notary Public

FRYTARY PUBLIC STATE OF ALABAMA AT LARu«e

MY COMMISSION EXPIRES: Apr. 19, 2000
BONDED THRU HOTARY PUZLIC ERDRERWRITERS.
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In the pregengg of. / -

/M 4 A LM
L Er 7, ﬁ éfﬁmith, Member o

-thess

‘State of Alabama )

| )
:}‘Icﬁ"/ﬂvﬂ County )

, L\“—“’Cﬂﬁm 6bV&(hereby certify that Gordon L. Smith, who name is signed to
the foregoing instrument, and who is known to me, acknowledged before me on this day
that, being informed of the contents of the instrument, he executed the same voluntarily

on the day the same bears date.

Given under my hand this 30+5-' day of j g , 1999.

Notary Public
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In the presence of; -

- o= i ETOEL TTLUTECEE WL

= W. Carl Jémigan, Member
L P~ |

| ~Witness

State of Alabama )

- )
}&& County )
IEW hereby certify that W. Carl Jernigan, who name is signed to

the foregoing instrument, and who is known to me, acknowledged before me on this day
that, being informed of the contents of the instrument, he executed the same voluntarily

on the day the same bears date.

Given under my hand this Ei day of Sumd , 1999.
s Y0

Notary Public
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State of Alabama )

W%County )

g * Mreby certify that Donald E. Harrison, who name is signed
to the foregoing instrument, and who is known to me, acknowledged before me on this day
that, being informed of the contents of the instrument, he executed the same voluntarily

on the day the same bears date.

Given under my hand thts st day of M , 1999

MSWL

Notary Public
waﬁé‘i@k = 94-01
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In the presence of:

: ) _ Al \_\{\A\\ ! : 15. .h_h\}\l l __

b
T

Walter L loward, Jr., Member

State of Alabama )

}ﬂﬁ@ﬂ County ;

l, lﬁ?flﬂ\ N @O«’E’{ hereby certify that Walter L. Howard, Jr., who name 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 the instrument, he executed the same voluntarily

on the day the same bears date.

Given under my hand this _ ?ﬁﬂ; day of 'TLANEL__ . 1999,

Zj{,‘@n—\‘@ﬂ@ﬂf

Notary Public
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State of Alabama )

%@W County ;

#Mafﬂk

Thomas E. Bradford, Jr., Member

| :
o
]

" e TERL LW L

| I,@MLM /éMhereby certify that Thomas E. Bradford, Jr., who name is

signed to the foregoing instrument, and who is known to me, acknowledged before me on
this day that, being informed of the contents of the instrument, he executed the same

voluntarily on the day the same bears date.

Given under my hand this

4
oZ7 ~ day of ( MA__ 1999

Mﬁéﬂm

Notary Public
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William D. Upton, Member

in the presence of: / 1

State of Alabama )
. )
_¥fei<pn County )

IL@‘:" AV éjl@v’c( hereby certify that William D. Upton, who name is signed to
the foregoing instrument, and who is known to me, acknowledged before me on this day
that, being informed of the contents of the instrument, he executed the same voluntarily
on the day the same bears date.

‘Given under my hand this ,i}t day of ;Zngt’:’, . 1999.

Notary Public
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In the presence of: -

“F, 7 ‘ Ragmdnd W. McNair, Member
LML '

- _
- Witness

S;a’te'_ of Alabama )

f# raov__ County ;

-, é@ﬂﬂc[o MMT . hereby certify that Raymond W. McNair, who name is signed
to the foregoing iristrument, and who is known to me, acknowledged before me on this day
that, being informed of the contents of the instrument, he executed the same voluntarily
on the day the same bears date.

I
Given under my hand this } 7 day of J-M@f , 1999,

L ent

Néfary Public

: Public, Alabhama, State at Large‘
M?ﬂgﬁ?’lmissinn Expires January 26, 2003
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in the presence of:

0 .' ; 1) ” - R

~ , _' Douglas S Dickinson, Member

WAL/ Witness

State of Alabama )
| )

Se(ferse County )

i Lf_é -Am (*—Jﬁﬁxf‘@(‘, hereby certify that Douglas S. Dickinson, who name Is
signed to the foregoing instrument, and who is known to me, acknowledged before me on
this day that, being informed of the contents of the instrument, he executed the same

voluntarily on the day the same bears date.
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Given under my hand this 53% day of _;Kuw_ , 1999.

Notary Public




In the presence of: -

.
Dewey_

. Sullivan, Member
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State of Alabama )

| )
% )

@.A.thereby certify that Dewey R. Sullivan, who name is signed
to the foregomg instrument, and who is known to me, acknowledged before me on this day
that, being informed of the contents of the instrument, he executed the same voluntarily

on the day the same bears date.
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Given under my hand this 36& day of L)M , 1999.
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Timothy L. Stong] Member
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s BT Rt X . . a notary public in and for said county in said state, hereby certify
st L Stone mmc is signed to the foregoing instrument, and who is known to me,
knsdedont befm'e me on this day that, being informed of the contents of said instrument, he

“'EﬂE: PR e Lt

[ I L | L TH o otaa o .
L YT X e i B L L
L-El-‘l ATThgn T AR N 'L..:. T _“"n .' L it R S owes

R

PR T

B
-'-faf."‘

S
B
v

. AL e ok !
oy :|'|.l - [ eh .u-:.__.l;.l .ll-.‘:" R :-l-l

\'lﬂ'l.' TR
s q""\-".,' r.';.f

Given under my hand and official seal this 30th day of June, 1999.

Ol A A

Notary Public
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[NOTARIAL SEAL] My commission expires: June 11, 2000
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STATE OF ALMBAMA
Loan Mo.
HMORTCAJE
Paragon Asslsted Living, LLC
TO
Hearcland Capital Corporation
THE STATE OF ALABMMA, ]
SHELRY COUNTY . |}

1, )
Judgs of the Probate County of =said
County, do  hareby cercify that the
tocegoling convayance was fllad for

regqlacraclon in thia office on the
day of
. 19 ;

and was racordsd In Vol. .
Racord of Desds, pagas

on che day ot
. 19

Judge of Prcbace
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