UNION STATE BANK MORTGAGE

Mortgagor: | '_ Mortgagee:
 Shama Corp. | UNION STATE BANK
7 2410 Oak Mountain Road | 3449 Lorna Road

"f'fPEIham, Alabama 35124 Birmingham, Alabama 35216

L Inst & 199943293
STATE OF ALABAMA ) ~

o _ jos19/3
SHELBY COUNTY ) 11349 AM CERTIFIED

————

This Mortgage made this %FWD%W” , 1999,
by Shama Corp., as Nkmtgagg;;jh;ﬂéﬁh_Ggﬁf%dwtheuﬂﬁﬂ:rﬂwerf) £o

L —wm e -
|||||

UNION STATE BANK, anwhlabamafbé*king cSrporation (herein, tD@@fﬁ@%ﬂrxmmﬁw;;_;

with its successors and assigns, called the "Lender").

~~ Simultaneously with rthe execution hereof, the Lender is making
a2 loan to the Borrower in the principal amount of $1,177,000.00
(herein called the "Loan") evidenced by a portion of Promissory
_Note of even date herewith (herein called the "Note"). In
_Consideratian of the Loan and as security therefor, the Borrower
has this day executed various documents 1n favor of the Lender
including, without limitation, the Note, and various other securlty
agreements (all the foregoing, together with this Mortgage and all
loan and security documents hereafter executed by the Borrower 1in
favor of the Lender with respect to the Loan, being referred to
collectively herein as the "Loan Documents').

. NOW, THEREFORE, in consideration of the Loan and the promlises
and covenants contained herein, and in order to secure the payment
of the Loan with the interest thereon, and any extensions oY
renewals thereof and as security for all other indebtedness
(including future advances) now OT hereafter owed by the Borrower
to the Lender, whether such indebtedness is primary O secondary,
direct or indirect, contingent or absolute, matured or unmatured,
joint or several and otherwise secured or not, and further to
secure the performance of the covenants, conditions and agreements
hereinafter set forth, the Borrower hereby does irrevocably grant,
bargain, sell, convey, assign, alien, remise, release and confirm
the Lender and to itg successors and assigns, with right of entry
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and possession as provided below, and grantg to the Lender a

security interest in, the following (herein together called e -

"Mortgaged Property") :

{A) " The land described in Exhibit A attached hereto and made
a part hereof as well as all development rights, air rights, water,
'water rights and water stock relating to the Land, and all estates,
rlghts,_ titles, interest, pr1v11eges, liberties, tenements,
hereditament and appurtenances whatsoever in any way belonging,
relatlng or appertaining to any of the land and the reversion and
reveraions, remainder and remainders, rents, 1ssues, profits
thereof, and all the estate, right, title, interest, property
possession, claim and demand whatgoever at law and in equity of the
norrower of, in and to the same, including but not limited to the
other rights herein enumerated.

~ (B) All franchises, permits, licenses, entitlements and
rights therein respecting the ownership, use, enjoyment,
occupation, management, maintenance, repair and operation of the
‘Mortgage Property.

(C) All present and future structures, buildings,
improvements and appurtenances of any kind now or hereafter
situated on the Land (herein called the "Improvements") and all
fixtures, 'fittings, apparatus, equipment and appliances of every
klnd.and.character‘HDWerZhereafter'attached.mr'appertalnlng'tm the

Improvements and all extensions, additions, improvements,
bett!erments, renewals, substitutions, accessions, attachments and
replacements to any of the foregoing, including, without

limitation, all plumbing fixtures, ornamental and decorative
fixtures, elevators, gas, steam, electric, solar and other heating,
lighting, ventilating, air conditioning, refrigerating, cooking and
washing equipment and appliances and sprinkling, smoke, fire and
intrusion detection devices, 1t belng intended and agreed that all
such items will be conclusively considered to be a part of the real
property conveyed by this Mortgage, whether or not attached or
affixed to the Land. Nothing contained herein shall be construed
to permit Lender to disallow future construction on the Mortgaged
Property. | |

(D} 'All appurtenances to the Land and all rights of the

Borrower in and to any streets, roads, public places, easements Or
rights of way relating to the Land, including, without limitation,
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all rights of the Borrower to any septic system, sewer line,

agreements, permits, easements, equipment, licenses, regolutiorls ~

and related rights pertaining to any sewer and septic system on the
Land. -

- (E) All the rents, revenues, receilpts, royalties, 1issues,
_inCQmeand'perits of the Land and the Improvements and all rights
fothe-Borrower under all present and future leases and subleases
affecting the Land and the Improvements.

(F) All proceeds and claims arising on account of any damage
to or taking of the Land or any Improvements thereon, either
voluntary or involuntary or any part thereof and all causes of
action and recoveries for any loss or diminution in the wvalue of
the Land or any Improvements, including, without limitation,
proceeds of insurance policies and condemnation awards and damage
claims and all unearned premiums accrued and to accrue under any
and all insurance policies obtained by Borrower.

| (@)} All building materials, equipment, fixtures, fittings and
appliances of every kind and character now owned or hereafter
acquired by the Borrower for the purpose of being used for or 1in
connection with the Improvements, whether such building materials,
equipment, fixtures, fittings and appliances are actually located
onior adjécent to the Land and whether in storage or otherwise,
wheresoever the same may be located, including, without limitation,
all lumber and lumber products, bricks, building stones and blocks,
sand, cement, rmmfing;and.flooring“material, paint, doors, windows,
hardware, nails, insulations, wires and wiring, plumbing and
plumbing fixtures, heating and air conditioning equipment and
appliances, electrical and gas equipment and appliances, pipes and
piping, ornamental and decorative fixtures and all gas, steam,
electric, solar and other heating, lighting, ventilating, air
conditioning, refrigerating, coocking and washing equipment and
appliances. |

(H) All general intangibles relating to the development or
use of the Land, including, without limitation, and governmental
permits relating to construction on the Land, all names under or by
which the Land or any Improvements on the Land may at any time be
operated or known, and all rights to carry on business under any
such names or any variant thereof, and all trademarks and goodwill
in any way relating to the Land;
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(I) All shares of stock or other evidence of ownership of any

part of the Land that is owned by the Borrower in common wifh

others and all documents of membership in any owners' or members'
asgoc¢iation or similar group having responsibility for managing
aperatlng any part of the Land; and

~(J) All ‘furniture, furnishings, machinery, equipment,

appllances and other persmnal property of every kind and character
oW owned or hereafter acquired by the Borrower located on or used
in connection with the Land and the Improvements and all
extengions, additions, Improvements, betterments, renewals,
subgtitutions, accessions, attachments and replacements to any of
the foregoing, including, without limitation, all furniture
(iricluding desks, tables, chairs, sofas, shelves, lockers and

cabinets), office furnishings, appointments and supplies, office
machines, equipment, appliances and apparatus, gas, steam,
electric, solar and other heating, lighting, ventilating, air
COﬂdltanlng, refrigerating, cooking, washing and cleaning

equipment and appliances, floor and window coverings and treatments
(including rugs, carpets, draperies, shades, curtains and wings),
building maintenance equipment, appliances and apparatus, tools,
implements and instruments, and machinery, equipment and apparatus
used or useful 1in the manufacture, fabrication, production,
processing, assembly, handling, conversion, repalr, treatment,
storage and distribution of goods, raw materials, products,
merchandise, articles, stock, wares and commodities.

F . ] .
Thig i1nstrument secures:

(1} The paymeﬁt and performance of the Borrower's
indebtedness and obligations wunder the Note, including ail
extensions, renewals, substitutions, modifications and replacements
Mortgage, and all the properties, interest and rights hereby
granted, bargained, and sold shall cease, determine and be void,
but shall otherwise remain in full force and effect.

ARTICLE I

COVENANTS OF THE BORROWER

In addition to covenants contained elsewhere herein, the

Borrower covenants and agrees with the Lender as follows:
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1.1 Performance of Loan Documents. The Borrower covenants

and agrees to pay, perform and observe all covenants, terms,*

conditions and obligations contained herein and in the other Loan
Documents in accordance with their respective terms and to duly and
punctually pay the prlnclpal and interest due under the Note and
all ather 1ndebtedness secured hereby

1 2 Warranty of Title The Borrower covenants that he 1s
lawfully seized of an indefeasible estate in fee simple in the
land the Lease and real property hereby mortgaged and has good and
abﬁﬁlute title to all existing personal property hereby mortgaged
and has good right, full power and lawful authority to sell, convey
and mortgage the same in the manner and form aforesaid; that the
same is free and clear of all liens, charges and encumbrances
whatsoever except as set forth on any commitment for title
insurance applicable to this Mortgage, including, as to personal
property and fixtures, conditional sales contracts, chattel
mortgages, security agreéments, financing statements and anything
of a similar nature; and that the Borrower will warrant and forever
" defend the title thereto unto the Lender and its successors and
assigns against the claims of all persons whomsoever. Borrower
warrants that there is no default in the Lease and that the option
to purchase the Project as that term is defined in the Lease in
Section 9.4 of the Lease 1s available to Borrower.

f

1.3 Further Agssurances. After Acquired Property. The
Borrower covenants and represents that all the Loan Documents
exeduted by the Borrower have been duly executed and delivered and
are valid and enforceable obligations of the Borrower in accordance
with the terms thereof. The Borrower agrees to execute and deliver
to the Lender on demand and at the Borrower's expense any

documents, additional mortgages and instruments of further
assurance, required or desired by the Lender to elfectuate,
complete, enlarge, perfect, continue and preserve (a) the

obligations of the Borrower under the Note, this Mortgage and the
other Loan Documents and (b) the lien of this Mortgage as a first
and prior lien upon all the Mortgaged Property, whether now owned
or hereafter acguired by the Borrower. Upon any failure of the
Borrower to execute and deliver any such instruments, the Lender

may execute and record any such instruments for and 1in the name of

the Rorrower, and the Borrower irrevocably appoints the Lender the
agent and the attorney-in-fact of the Borrower for such purpose.
The lien hereof will automatically attach, without further act, to
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all after-acquired property attached to, made a part of or
substituted for any of the Mortgaged Property. .

_1ﬁ4_'Assignment of lLeases and Rents.

| f(a) All the existing and future rents, revenues, royalties,
igsues, income and profits of the Mortgaged Property that arige
'f:GmVits use or occupancy, including, without limitation, security
deposits and advance rentals (herein together called the "Rents")
and all leagesg, subleases or management, leasing or occupancy
agreements pertaining to the Land or the Improvements (herein
together called the "Leases") are hereby absolutely and presently
assigned to the Lender.

(b} The Borrower will not execute any Leases without first
having received the prior written approval from the Lender of the
form and content of the same and/or of any managing agent. Without
~ limiting the foregoing, any managing, leasing or similar fee shall
- be subordinated to the lien of this Mortgage.

(¢) Without the prior written consent of the Lender, the
Borrower will not accept prepayments of rent exceeding one month
- under any of the Leases, nor modify or amend any of the Leases, nor
_in'any manner impair the Borrower's interest in the Rents. The
Borrower'ﬁill;perforwlall covenants of the lessor under the Leases.
Upon the Lender's request, the Borrower will execute and deliver to
the Lender for recordation an assignment of leases 1in form
accéptable to the Lender.

(d) It required'by the Lender, the Leasesg must provide, 1in a
manner approved by the Lender, that the Leases are junior and
subordinate to the lien of this Mortgage, and that the tenant will
recognize as its lessor any person succeeding to the interest of
the Borrower upon any foreclosure of this Mortgage.

() Nothing herein shall render the Lender liable under any
existing or future Leases, regardless of the collection of rents
thereunder, for any of the covenants or agreements of the Borrower
under such Leasges.

1.5 No Encumbrances. Without the prior written consent of
the Lender (a) the Borrower shall not mortgage or encumber in any
way whatsoever any interest in any part of the Mortgaged Property
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or sell, lease with an option to purchase, assign or Gtherw1se
transfer or convey any 1interest 1in any part of the Mortgaged
Property, provided, however, that the Borrower will deliver to the
-Lender ‘a copy of any contract to sell or option to purchase with
respect to the Mortgaged Property promptly after the execution
 there0f (b) no general or limited partner of the Borrower (if the
.Bc:arrawer ig a partnershlp) shall contract to sell, lease with
'@ptlon to purchase or otherwise transfer or convey any interest 1in
the Borrower as a partner of the Borrower; (c) no stockholder of
rhe Borrower (if the Borrower is a corporation) shall contract to
sell, lease with option to purchase or otherwise transfer or convey
any interest in the Borrower as a stockholder of the Borrower; and
(d) the Borrower shall not sell, assign or otherwise dispose of or
'permit_the gale, assignment or other disposition of, any legal or
beneficial interest in the stock of the Borrower, if a ¢orporation,
or in any general or limited partnership interest in the Borrower,
if a general or limited partnership. For purposes of this
.~ paragraph, a joint venture shall be deemed to be a general or
-;1imited partnership. The foregoing restrictions shall also apply
to any sale, conveyance, transfer or pledge of a beneficial
interest in the Borrower, if a trust or any other entity. The
Lender shall not be obligated to consent to any such encumbrance,
sale, contract, lease, assignment or other transfer (all said
~encumbrances, sales, contracts, leases, assignments and other
transfers’' described above being herein together called a
"pProhibited Transfer"), and the Lender's consent may be withheld
regardless of whether any Prohibited Transfer may or may not impalr
the’ Lender's security or whether or not it may or may not be
reasonable (commercially or otherwise) for the Lender to consent to
any - Prohibited Transfer. Without limiting the foregoing, the
Lender's consent may, if given in the Lender's sole discretion, be
conditioned upon (by way of illustration only and not being limited
to) : an increase in the interest rat on the Note, an approval of
the credit of any such grantee, vendee, optionee or transferee, a
management contract acceptable to the Lender with a manager
acceptable to the Lender, an assignment to the Lender of any
security given to the Borrower in connection with the transaction,
inciuding without limitation, any purchase money second mortgage,
and/oxr a change any of the other terms and conditilions of this
Mortgage or any of the other Loan Documents. Any Prohibited
Transfer made without the consent of the Lender shall be wvoid.

1.6 Compliance with Lawg. The Borrower will promptly comply
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with all present and future laws, ordinances, rules, regulations

jurisdiction. over the Mortgaged Property or any part thereof.
Without the prior written consent of the Lender, the Borrower will

-ﬁ@tﬁﬂé&k, make'ﬂr'censent to any change in the zoning or conditions
of usge- of the Mortgaged Property. The Borrower will comply with
-éﬁﬁ;;mﬁke3*311 paymuents required under the provisions of any
"éaﬁfé'ﬁah'ts, conditions or restrictions affecting the Mortgaged
‘Property, including but not limited tO those contained 1in any

declaration and constituent documents of any c¢ondominium,
cooperative or planned development project on the Mortgaged
Property.

1 7 Books and Records. Financial Statements. The Borrower
will keep true and correct financial books and records 1n which he
will make full and correct entries of all his business activities
and financial affairs and the operation of the Mortgaged Property
sufficient to reflect correctly the results of all operations,

. leasing and other income-producing activities by the Borrower OL
the Mortgaged Property, and to permit the preparation of financial

statements therefrom in accordance with generally accepted
accounting principles. 1In the event Borrower ig in default under

this Mortgage, the Note or any of the Loan Documents, the Lender

will have the right to examlne, COpPY and audit the Borrower's
records and books of account at all reagonable times. The Borrower
will deliver to the Lender at such times and in such form and
containing such information as shall be required by the Lender, and
in ho event less than sixty (60) days after the end of each fiscal
year, whether or not requested by the Lender, financial statements,
including, without limitation, balance sheets, profit-and-loss
atatements, .income and expense statements and all schedules and
exhibits thereto as are customarily required by sound accounting
practice, including financial statements respecting the operation
of the Mortgaged Property. Such statements and information shall
be prepared in acecordance with generally accepted accounting
principles by the Borrower oOr, at the Lender's option, by an
independent'certified public accountant approved by the Lender 1n

advance of delivery of such statements and information.

1.8 performance by the Lender. The Borrower will, at his own
expense, appear in and defend any action or proceedind that might
affect the Lender's security or the rights oxr powersg of the Lender
that purports to affect any of the Mortgaged Property. If the
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Borrower fails tO perform any covenant, c¢ondition, term OF

agreement contained 1in this Mortgage, or if any action @r .

proceeding of any kind (including but mnot limited to any
bankruptcy, insolvency, arrangement, reorganization or other

fdébﬁﬁr%re'_l'ie}f' proceeding) is commenced which might affect the

Lender's interest in the Mortgaged Property or the Lender's right

'td;éﬁﬁﬂrce“its'EECurity, then the Lender may, at its option, take
any actions and disburse any sumg as may be necessary oOr degirable

tmaprotect'ﬁr enforce this Mortgage or to remedy the failure of the
Borrgwér to perform its covenants (without, however, walving any
default of the Borrower). The Borrower agrees to pay aill
reasonable expenses of the Lender thus incurred (including, without

1imitation, fees and disbursements of counsel). Any such expenses

incurred by the Lender will be additional indebtedness of the
Borrower to the Lender secured by this Mortgage, will bear interest
at the after-maturity rate specified in the Note and will be
payable by the Borrower upon demand. The Lender shall be the sole
judge of the necessity for any such actions and of the amount to be

. paid or expended in connection therewith. The Lender 18 hereby
empowered to enter and to authorize others to enter UpPOI the Land

or any part thereof for the purpose of performing oY obgerving any

‘defaulted covenant, condition, term O agreement hereof, without

thereby becoming liable to the Borrower oOr any party in posgession

“holding under the Borrower. This paragraph will not be construed
to require the Lender to incur any expenges or take any actions.

1.9 Personal Property.
l .

(a) This Mortgage constitutes a SECURITY AGREEMENT with
respect to all personal property in which the Lender is granted a
gecurity interest hereunder and consgtitutes a lien on such
property, and the Lender shall have all the rights and remedies ot
4 gsecured party under the Alabama Uniform Commercial Code as well
as all other rights and remedies available at law or in equity.
The Borrower hereby agrees to execute and deliver on demand and LO
file with the appropriate filing officer or office such securilty
agreements, financing statements, continuation statements or other
instruments as the Lender may require in order to 1mpose OT
perfect, or contilnue the perfection of, the lien or security
interest created hereby. Upon any failure of the Borrower to
execute and deliver any such instruments, the Lender may execute
and record any such instruments for and in the name of the
Borrower, and the Borrower irrevocably appoints the Lender the
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agent and the attorney-in-fact of the Borrower for such purpEse.

Upon the occurrence of an Event of Default hereunder, the Lender .

shall have the right to cause any of the Mortgaged Property which

ig personal property and subject to the security interest of the

Léﬁﬁngheréunderfto be sold at any one or more public oOr private
s&lesjas_permitted;bygapplicable law, and the Lender shall further
have all other rights and remedies, whether at law, in equity or by

statute; as are available to secured creditors under applicable

law. Any such disposition may be conducted by an employee or agent
of the Lender. Any person, including both the Borrower and the
Lender, shall be eligible to purchase any part or all of such
property at such dispositiomn.

(b) The expenses of retaking, holding, preparing for sale,
selling or the like shall be borne by the Borrower and shall
include the Lender's attorneys’ feeg and legal expenses. Upon
demand of the Lender, the Borrower shall assemble such personal
property and make it available to the Lender at the Land, a place

which is hereby deemed to be reasonably convenient to the Lender
and the Borrower. The LLender shall give the Borrower at least five

(5) days prior written notice of the time and place of any public
sale or other disposition of such property Or of the time of or
after which any private sale or other intended disposition is to be

,_made, and if such notice is gent to the Borrower, as the same 1is
provided for the mailing of notices herein, 1t is hereby deemed

that such notice shall be and is reasonable notice to the Borrower.

! 1.10 Expenges. The Borrower will pay or reimburse the Lender
for all costs and expenses (including, without limitation,
attorneys' fees) incurred by the Lender in connection with the
closing of the loan (whether or not collected at closing and
including, without limitation, all title, recording, survey, and
legal fees and expenses), in any proceeding invelving the estate of
a decedent or an insolvent, OT in any action, proceeding or dispute
of any kind in which the Lender is involved or 1s made a party, OX
appears as party plaintiff or defendant, affecting the Note,
Mortgage, rhe other Loan Documents, the Borrower oOr the Mortgaged
Property, including, without limitation, the foreclosure of this
Mortgage, any condemnation sction involving the Mortgaged Property
or any action to protect the security hereof or tc enforce any
provision hereof and in any «ituation where the Lender employs an
attorney to protect the Lender's rights hereunder, whether or not
legal proceedlngs are commenced or involved. Any such eXpenses
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incurred by the Lender will be additional indebtedness of: the

Borrower £o the Lender secured by this Mortgage, will bear interest Y

at the after—mat.urity rate gpecified in the Note and will be
payable by the Borrower upon demand.

1 11 Sewade S':g_ stems. The Borrower understands that any gseptic

'$?Stﬁm, sewage treatment facility or sewer line on the Land or to
be  constructed from the Land to a public sewer line and all
personal property appurtenant rhereto and rights therein are

conveyed to the Lender hereunder as part of the Mortgaged Property,
whether located on the Land or adjacent to or connected with the
gsame. The Borrower covenants not to allow any connections to any

such sewer facility or sewer line or to allow any person to use the

sewer facility or sewer line or to make any modifications in the
plans and specifications Or construction contract for the
construction of any such sewer facility or sewer line without the
prior written consent of the Lender. The Borrower understands that
such consent may be withheld and/or conditioned upon receipt of

. ,d0cumentation and assurances acceptable to the Lender and that the

Lender will have the first right 'and lien as secured hereby to any

moneys or revenues arising from any such connections or use.

1.12 Monthly Tax Deposits. If requested by the Lender at any

time, the Borrower will pay to the Lender on the first day of each
month, together with and in addition to the regular installment of
principal and interest on the Note, an amount equal to one-twelfth
(1/12) of the yearly taxes scaesaments as estimated by the Lender
to be gsufficient to enable the Lender to pay, at least thirty (30)
days before they become due, all taxes, assessments and other
similar charges against the Mortgaged Property or any part thereot.
such added payments shall not be deemed to be trust funds but may
be commingled with the general funds of the Lender, and no interest
shall be payable in respect thereof. Such amounts shall be used by
the lender to pay ad valorem taxes and assessments when due. Upon
demand of the Lender to pay such taxes, assessments and similar

charges. In the event of a default or an Event of Default under

any of the Loan Documents, the Lender may apply to the reduction of
rhe gums secured hereby, in such manner as the Lender shall
determine, any such amount remaining to the Borrower's credit.

1.13 Other Taxes, Utilities and Liens. (a) The Borrower will
pay promptly when and as due, and will promptly deliver toO the
Lender receipts for the payment of, all taxes, assessments, water
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rates, dues, charges, fines and impositions of every nature

whatsoever levied, assessed O imposed upon or against the
Mortgaged Property OT any part thereotf, or upon the interest of the
- Lender in the Mortgages Property, asg well as all income taxes,
. agsessments and other governmental charges lawfully levied and
imposged by the United States of America or any state, county,
-*ﬁuﬁiﬁigality, district or other taxingd authority upon the Borrower
"QrfiﬂffeSPECt of theiMmrtgagés Prﬂperty'ér any part thereof, or any
charge which, if unpaid, would become a lien or charge upon the

Mortgages Property prior toO OY equal to the lien of the Mortgage
for any amounts secured hereby or would have priority over oOr
equality with the Mortgage in distribution of the proceeds of any

foreclosure cale of the Mortgages Property Or any part thereof.

(b) The Borrower will promptly pay all charges by utility
companies, whether public or private, for electricity, gas, water,
sewer or other utilities.

(¢) The Borrower will promptly pay and will not suffer any

“mechanic's, laborer's, statutory'or other lien which might or could

be prior to or equal to the 1ien of the Mortgage to be created or
fo remain outsgstanding upon any of the Mortgaged Property.

(d) The Borrower shall cause to be paid when due all rental

payments and other charges due under the Lease and prove such

payments to Lender. Additionally, if not required by Lender as
hereinafter set out in paragraph 3.18, Borrower shall timely
exebcise the option to purchase the Project (as that term 1is
defined in the Lease) and as set forth in Section 9.4 of the Lease.

1.14 Insurance (a) The Borrower will procure, deliver to and
maintain for the menefit of the Lender during the 1life cof this
Mortgage, insurance policies in such amounts as the Lender shall
require, but in no event less rhan the full replacement cost of all
the Imprcvemeﬁts and with no more than $5,000 deductible for the
loss payable for any casualty, with extended coverage endorsement,
insuring the Mortgaged Property against Iire, flood, liability
vandalism and malicious mischief, tornado, war damage (if
available), collapse, loss of rents or rental value (with coverage
in an amount ro cover a minimum of twelve months of fair rental
value or projected gross annual rentals of 100% occupancy of the
Mortgaged Property, business interruption and such other insurable
hazards, casualties and contingenciles as the Lender may reasonably
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require. 1f the Land is located in a flocd hazard area, filood

provided by the Borrower. The policies shall include, without

limitation, a "Replacement Cost Endorsement,® a "Difference in
-Cﬁnﬁiﬁiﬁns“-endorsement, boiler and machinery insurance covering
prggsgre_VEssels,.sewage treatment facilities, air tanks, boilers,

machinery, pressure piping, heating, air conditioning and elevator

éqﬂipment and insurance against loss of occupancy or use arising
from any sSuch breakdown. All such policies and the companies
iSsuing'them shall be acceptable to the Lender. All policies shall
contain (i) a standard, non-contributory mortgagee endorsement
making losses payable to the render and (ii) an obligation of the

insurer to notify the Lender in writing no less than ten (10) days

prior to any cancellation or change in coverage. At least fifteen
(15) days prior to the expiration date of all such policies,
renewals thereof satisfactory to the Lender shall be delivered tO
the Lender. The Borrower shall deliver to the Lender recelpts
évidencing'tthpaymentchEﬂJ_such.insuraHEE'policies and renewals.

- In the event of the foreclosure of this Mortgage or any other

transfer of title to the Mortgaged Property 1in extinguishment of

+he indebtedness secured hereby, all right, title and interest of

rhe Borrower in and to all insurance policies then in force shall

~pass to the purchaser or grantee.

| (b) 'The Lender is hereby authorized and empowered to adjust
or compromise ahy' logg under any 1nsurance policies on the
Mortgaged.Propertyfand.to collect and receive the proceeds from any
such policy or policies. Fach insurance company 18 hereby
authorized and directed to make payment for all such losses
directly to the lender instead of to the Borrower and the Lender
jointly. After deducting from said insurance proceeds any exXpellses
incurred by it in the collection or handling of such proceeds, the
Lender may apply the net proceeds, in its sole discretion, either
roward restoring the Improvements oI as a credit on any portion ot
the indebtedness secured hereby whether then matured or to mature

in the future, or at the option of the Lender, such sums either

wholly or 1in part may be paid over to the Borrower to be used toO
repair the Improvements Or CLO construct new improvements 1n thelr
place or for any other purpose OT object satisfactory to the Lender
without affecting the lien of the Mortgage for the full amount
secured hereby before such payment took place. The Lender shall
not be held responsible for any failure to collect any 1nsurance
proceeds due under the terms of any policy regardless of the cause
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of such failure.

(¢) If requested by the Lender at any time, the Borrower will
pay to the Lender'an.the first day of each month, together with and
in addition to the regular installment of principal and interest on
the Note, an amount equal to one-twelfth (1/12) of the yearly
premiums_for'insuranceq- Such'ammunt shall be used by the Lender to

- pay such insurance premiums when due. ‘guch added payments shall

not be deemed to be trust funds but may be commingled with the
QEﬁeral funde of the Lender, and no 1interest shall be payable 1in
respect thereof. Upon demand of the Lender the Borrower agrees LO
deliver to the Lender such additional moneys as are necessary to

make up any deficiencies in the amounts necessary to enable the
Lender to pay such insurance premiums. In the event of a default

or an Event of Default under any of the Loan Documents, the Lender
may apply to the payment of the indebtedness secured hereby, in
such manner as the Lender shall determine, any such amount
remaining to the Borrower's credit.

~ 1.15 Condemnation. If all or any part of the Land or the

- Improvements shall be damaged or taken through condemnation (which

term when used in this Mortgage shall include any damage or taking

by any governmental authority and any transfer by private sale 1in
~lieu thereof), either temporarily or permanently, the entire

indebtednéss secured hereby shall at the option of the Lender
become immediately due and payable. The Lender shall be entitled
to all compensation, awards and other payments or relierl thereotf
and’ is hereby authorized, at its option to commence, appear in and
prosecute in 1ts own Or the Borrower's hame any action Or
proceeding relating to any condemnation. All such compensation,
awards, damages, claims, rights of sction and proceeds and the
right thereto are hereby assigned by the Borrower toO the Lender,
which, after deducting therefrom all its expenses, including
attorney's fees, may release any moneys SO received by its without
affecting the lien of this Mortgage or may apply the same in such

manner as the Lender <hall determine to the payment of the

indebtedness secured hereby, and any balance of such moneys then
remaining shall be paid tO the Borrower. The Borrower agrees LO
execute such further assignments of any compensations, awards,
damages, claims, rights of action and proceeds as the Lender may
require. |

1.16 Care of the Property. Inspection. . (a) The Borrower
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will preserve and maintain the Mortgaged Property in good condition

and repair and will not commit or suffer any waste and will not do,

or suffer to be done anything which will increase the risk of fire
or other hazard to the Mortgaged Property or any part thereof or
w_hi:c:h-'_-‘ﬁmight invalidate any 1nsurance carried on the Mortgaged
Property. o

| (b) Except as otherwise 'providéd herein, no buildings,
-fi}:'tures, personal property Or other part of the Mortgaged Property
shall be removed, demolished or substantially altered without the
prior written consent of the Lender. The Borrower may sell or
otherwise dispose of, free from the 1lien of this Mortgage,
furniture, furnishings, equipment, appliances, machinery, fixtures
Gr_appurtenances which are subject to the 1ien hereof and which may
become worn out, undesirable, obsolete, disused or unnecessary for
use in the operation of the Mortgaged Property, not exceeding 1n
value at the time of disposition thereof One Thousand Dollars
($1,000) for any gsingle transaction, oOr a total of Five Thousand
Dollars ($5,000) in any one year, Upol replacing the same by, or
‘gubstituting for the same, other furniture, furnishings, equipment,
~appliances, wmachinery, fixtures, or appurtenances not necessgsarily
of the game character but of at least equal value to the Borrower
and costing not less than the amount realized from the property
| sold or otherwise disposed of, and such replacement Or substitute
property shall forthwith become, without further action, subject to
the lien of the Mortgage.

!} (¢} 1f the Mortgaged Property Or any part thereof 1is damaged
by fire or any other cause, the Borrower will give immediate
written notice of the same to the Lender.

~ (d) If any or any part of the Mortgaged Property shall be
damaged by fire or other casualty, the Borrower will promptly
restore the Mortgaged Property TO the equivalent of 1its original
condition, regardless of whether insurance proceeds exist, are made
available or are sufficient. If any part of the Mortgaged Property
shall be physically damaged through condemnation, the Borrower will
promptly restore, repair or alter the remaining property 1in a
manner satisfactory to the Lender. |

1.17 Estoppel Affidavits. Within ten (10) days after written
request from the Lender, the Borrower shall furnish a written
statement, duly acknowledged, setting forth.the*unpaidgprincipal of
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the interest on the Note and stating whether or not any offsets or |
defenses exist against such principal and interest, specifying the ;-
nature of the same.

-_1118 Borrower shall keep the mortgaged property and the Land
fr‘ge;.of' 411 toxic or hazardous substances as such terms and
substances are now or in the future defined or known Dby any
géyérnmEHtal law, rule or regulation and further, shall indemnify
and hold Lender harmless from the existence of such substances on
rhe Land or the mortgaged property at any time, including, without
limitation, the time that Lender acquires fee title to the property
by foreclosure or deed in lieu of foreclosure. At all times until
-L&nder'has received all sume due under the Note, Lender or 1ts
agent shall have the right to enter the Land to conduct tests ot
211 kinds or varieties to determine that the Land does not contailn
any such hazardoug substances and that the Land complies with all
environmental rules, laws or regulations promulgated by any
governmental agency. |

ARTICLE Il

EVENTS OF DEFAULT AND REMEDIES

| 2.1 Events of Defauit. The following shall be "Events of
Default™ hereunder, and the term "Event of Default” as used hereln
shall mean any one oOr moOre of the following events:

’ (a) The failure by rhe Borrower to make any payment required
by the Note or by the other Loan Documents or the failure to pay
any other indebtedness secured hereby;

 (b) The failure by the BOrrower to perform any other
covenant, condition or agreement contained in this Mortgage or 1in
the other Loan Documents and the continuation of such failure for
a period of ten (10} days after receipt of notice of such default;

(c) An attachment or judicial seizure of any substantial part
of the Borrower's assels;

(d)y The filing by the Borrower of a voluntary petition 1in
bankruptcy or the Borrower's adjudication as a bankrupt or
insolvent, or the filing by the Borrower of any petition or answer
seeking or acquiescing in any reorganization, arrangement,
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composition, readjustment, liquidation, dissolution Or sim;:ilarl
+e]lief for himself under any present or future federal, state or
other statute, law or regulation relating to bankruptcy, insolvency
or other relief for debtors, or the Borrower's seekling Or
cdﬁsantiﬁg'to'or acquiescence in the appointment of any trustee,
receiver or liquidator of the Borrower or ol all or any substantial
ﬁartjﬁf,the Mortgaged Property or of any or all of the Rents, OT
the making of any general assignment for the benefit of creditors
or the admission in writing of his inability to pay its debts
generally as they become due; |

Yy T N e R R R
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(e) The entry by a court of competent jurigdiction of an
order, judgment or decree approving a petition filed against the
- Borrower seeking any reorganization, arrangement, composition,
readjustment, liquidation, dissolution or similar relief under any
present or future federal, state or other statute, law OX
regulation relating to pankruptcy, insolvency or other relief for
debtors, which order, Jjudgment or decree remains unvacated and
unstayed for an aggregate of sixty (60) days (whether or not
consecutive) from the date of entry thereof, or the appointment of
any trustee, recelver Or liquidator of the Borrower O of all or
any substantial part of the Mortgaged Property or of any Or all of
the Rents without consent or acgquiescence of the Borrower which
appointment shall remain unvacated and unstayed for an aggregate of
sixty (60) days (whether or not congecutive) ;

(f) The occurrence of a breach of or default or an Event of
befbult under, or the failure to perform or the violation of any
term, covenant, agreement, condition, provision, representation or
warranty contained in, any Loan Document or under any agreement
which guarantees any part of the indebtedness or obligations
secured by this Mortgage;

(g) Any warranty, representation, disclosure OT other
statement made tO the Lender by the Borrower 1in any of the Loan
Documents or in any loan application being false or misleading in
any material respect at the time made;

(h) The occurrence of any other event which under the Noté or
under any other Loan Document constitutes a default or an Event of
Default by the Borrower or gives rhe Lender the right to accelerate
the maturity of all or any part of the indebtedness secured by this
Mortgage;
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(i) The occurrence of a breach or of a default or Even% of |
Default under, or the failure to perform or the violation of amy .
term, covenant, agreement, condition, provision, representation or
warranty applicable to, (i) any other indebtedness of the Borrower

to the Lender as described in clause (6) of the opening portions of
this Mortgage and any mortgage, loan agreement, security agreement
ﬁr"QﬁHEr security instrument applicable to any such indebtedness,
'{ii)faﬂy'indebtedness other than the Note applicable to the Land or
any part of any thereof and any mortgage, loan agreement, security
agreement or other security inetrument applicable to any such
indebtedness, and (iii) all extenaions, renewals, substitutions,
modifications and replacements of any of the foregoing;

(§) The declaration or determination by a court of competent
jurisdiction that any term, condition, covenant or agreement
contained in the Note, this Mortgage, ally of the other Loan
Documents or any document evidencing or securing any indebtedness
secured hereby is invalid or unenforceable;

-~ (k} The failure of Borrower to pay all charges due under the
Leagse and/or the failure of Borrower O exercise the option
contained in Section 9.4 of the Lease.

(1) CROSS DEFAULT: Borrower has heretofore on the 5th day of
"October, 1993, on the 24th day of May, 1996 and on the 18th day of
September, 1996 given to Lender mortgages and other loan documents
evidencing a debt from Borrower to Lender in the total amount of
$1,%450,000.00 (the nOriginal Loans") which Original Loans encumber
the same real property described herein and is incorporated in the
Note gecured by this Mortgage. It is expressly under that a
default in the Original Loans shall create a default in this
Mortgage and the Note secured hereby and a default in this Mortgage
and the Note szecured hereby shall create & default in the Original
Loans.

2 2 Remedies. Upon the occurrence and continuation of an
Event of Default, the Lender may, at its continuing option, and
without notice to or demand upon the BOrrower:

(a) Declare all or any part of the indebtedness secured DY
this Mortgage and the 1interest accrued thereon to be due and

payable immediately;
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(b} Enter onto and take possesgsion of the Mortgaged Property
and manage and operate the same, all as more particularly provided.
hereatter;

'.:(b)' Collect. the Rents as mwore particularly provided
hereinafter;

"  {3) Causgse all or any part of the Mortgaged Property to be
‘s0ld under the power of sale granted by this Mortgage in any manner
permitted by applicable law as more particularly provided
hereinafter; or

(e) Exercise any other right or remedy granted hereunder or

under any of the other Loan Documents or available at law or in
equity..

| (£) Exercise on behalf of Borrower immediately, the options
set out in Section 9.4 of the Lease. Borrower hereby appoilnte
- Lender as its i rrevocable attorney-in-fact to exercise such option,
" which agency is coupled with an interest and nonrevocable.

2.3 Right of Lender to Enter and Take Possession.

(a) If an Event of Default shall have occurred and be
continuing, upon demand of the Lender the Borrower shall forthwith
surrender to rhe Lender the actual possession of the Mortgaged
Property, and if and to the extent permitted by law, the Lender way
entbr and take possession of all or any part of the Mortgaged
Property and may exclude the Borrower and his agents and employees
wholly therefrom.

. (b) Upon every such entering upon or taking of possession,
the Lender may hold, store, use, operate, manage and control the
Mortgaged Property and conduct the business thereof and, from time
to time (i) make all necessary and proper maintenance, repalrs,
renewals, replacements, additions, betterments and improvements
thereto and thereon and purchase or otherwilse acquire additional
fixtures, personalty and other property, (il) 1insure OY keep the
Mortgaged Property insured, (iii) manage and operate the Mortgaged
Property and exercise all the rights and powers of the Borrower 1n
his name or otherwise with respect to the same and (iv) enter 1nto
any and all agreements with respect to the exercise by others of

any of the powers herein granted the Lender, all as the Lender from
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time to time may determine to be to its best advantage, and the
Lender may collect and receive all the Rents of such Mortgaged.”

Property including those past due as well as those accrulng
thereafter.

- ..{e) The Lender may deduct from such Rents (i) all expenses ot
taklng, holding, managing and operating the Mortgaged Property
{including compensatimn for the services of all persons employed
for such purposes), {(ii) the cost of all such maintenance, repalrs,
renewals, replacements, additions, betterments, improvements and
pufdhases and acquisitions, (iii) the cost of such insurance, (1iv)
such taxes, assessments and other changes prior to the lien of this
Mortgage as the Lender may determine to pay, (v) other proper
‘charges upon the Mortgaged Property or any part thereof, and (vi)
rhe reasonable compengation, expenses and disbursements of the
attorneys and agent of the Lender. The lender shall apply the
remainder of the moneys so received to the payment ot the
sndebtedness and obligations secured by this Mortgage, whether due
or to become due, in whatever order and proportions, the Lender
elects in its absolute discretion and without regard to the
adequacy of its security.

(d) Whenever all sguch Events orf Default have been cured and
__satisfied, the Lender may, at 1ts option, surrender possessgion of
the Mortgaged Property to the Borrower, hig successors or assigns.
The same right of taking possession, however, shall exist 1f any

subsequent Event of Default shall occur.
Ty - |

5 4 (Collection of Rents. If an Event of Default shall have
occurred and be continuing, the Lender may collect the Rents itself
or by an agent or receiver. No action taken by the Lender tTO
collect any Rents will make the Lender a "mortgagee-in-possession’
of the Mortgaged Property, and possession by a court-appointed
receiver will not be considered possession by the Lender. All
Rents collected by the Lender or a receiver will be applied first
to pay all expenses of collection, and then to the payment of all
costs of operation and management of the Mortgaged Property, and
then to the payment of the indebtedness and obligationg secured by
this Mortgage in whatever order and proportions the Lender elects
in its absolute discretion and without regard to the adequacy of
its security. |

2.5 Power of Sale. If an Event of Default shall have
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occurred and be continuing, the Lender may sell the mortgzagedl i'
Property at public outcry to the highest bidder for cash in fromt ,» :
of the courthouse door in the county where the Land is located,
eithgr-in_person'or'by quctioneer, after having first given notice
Gf.theitimé, place, and terms of sale by publication once a week
for three (3) successive weeks prior to said sale in some newspaper
§u5lished in gaid county. Upon payment of the purchase money, the
Lender or any person conducting the sale for the Lender is
aiithorized to execute to the purchaser at said sale a deed to the
property so purchased. The Lender may bid at said sale and
purchase said property or any part thereof i1f the highest bidder
thereof. At any foreclosure sale the Mortgaged Property may be
offered for sale and sold as a whole without first offering it in ‘
any other manner or may be offered for sale and sold in any other

conner the Lender may elect in its sole discretion.

2.6 Application of Sale proceeds. The proceeds of any sale
under this Mortgage will be applied in the following manner:

First, the paywent of the ! costs and expenses of the sale,
ihcluding but not limited to the Lender's fees, legal fees and
disbursements, title charges and transfer taxes, and payment of ail
expenses, liabilities and sdvances of the Lender, together with
interest at the rate provided under the Note on all advances made
by the Lender.

second, to the payment of all sums expended by the Lender
undbr the terms of this Mortgage and not yet repaid, together with
interest on such sums at the rate provided hereiln.

Third, to the payment of the indebtedness and obligations
secured by this Mortgage, whether due or to become due, in whatever
order and proportions the Lender elects in its absolute discretion
and without regard to the adequacy of its security.

Fourth, to the remainder, 1f any, to the person or pPersoOns
appearing of record to e the owner of the property sold.

2.7 Lender's Option on Foreclogure. At the option of the
Lender, this Moftgage may be foreclosed as provided by law or in
equity, in which event a reasonable attorney's fee shall, among
other costs and expenses, be allowed and paid out of the proceeds
of the sale. 'n the event the Lender exercises 1ts option to
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forecloge the Mortgage in equity, the Lender may, at its opﬁion,[
foreclose this Mortgage subject to the rights of any tenants of the.,
Mortgaged Property, and the failure to make any such tenants
part_i-e's _def_endaﬁts to any such foreclosure proceeding and to
foreclose their rights will not be, nor be agserted to be by the
Borrower, a defense to any proceedings instituted by the Lender to
collect the sums secured hereby, or any deficiency remaining unpaid
'afterfthe foreclosure sale of the Mortgaged Property.

2.8 Receiver.

(ay If an Event of Default shall have occurred and be
continuing, the Lender, upon application to a court of competent
jurisdiction shall be entitled, without notice and without regard
to the adequacy of any security for the indebtedness hereby secured
or the solvency of any party bound for its payment, to the
appointment of a receiver to take possession of and to operate the
Mortgaged Property and to cocllect the Rents.

(b)) The Borrower will pay to the Lender upon demand all
expenses, including receiver's feesg, attorneys' fees, costs and
agent's compensation, incurred pursuant to the provisions of this
paragraph. All such expenses will be additional indebtedness of
the Borrower to the Lender secured by this Mortgage, will bear
interest at rhe after-maturity rate specified in the Note and will
be payable by the Borrower upon demand.

) 5 g Waiver of Manner of Sale. The Borrower walves all r'ights

to dire_'c:t the order or manner in which any of the Mortgaged
Property will be sold in the event of any sale under this Mortgage,
and also any right to have any of the Mortgaged Property marshalled
upagn any sale. The Lender may in its discretion sell any real and
pergonakl praperty together or in parts, 1in one or more sales, and
in any sequence the Lender selects.

2.10 Lender's Power of Enforcement. If an Event of Default
«hall have occurred and be continuing, the Lender may, either with
or without entry or taking possession as hereinabove provided or
otherwise, proceed by suit or suits at law or in equity or any
other appropriate proceeding Or remedy (a) to enforce payment of
the Note or the performance of any term thereof or any other right,
(b) to foreclose this Mortgage and to sell the Mortgaged Property
as an entirety or in separate lost or parcels as provided by law

22
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and (c) to pursue any other remedy available to it, all asi the

tender shall deem most effectual for such purposes. The Lender

shall take action either by such proceedings or by the exercise of
its powers with respect to entry or taking possession as the Lender
may-deﬁermine. |

2,11 Suits to Protect the Mortgaged Property. The Lender

shall have power (a) to institute and maintain such suits and

proceedings as it may deem expedient to prevent any impairment of
the Mortgaged Property by any acts which may be unlawiul or any
violation of this Mortgage, (b) to preserve or protect its interest
in the Mortgaged Property and in the Rents and (c) to restrailn the

enforcement of or compliance with any legislation or other

governmental enactment, rule or order that may be unconstitutional
or otherwise invalid, 1f the enforcement of or compliance with,
such enactment, rule or order would impair the security hereunder
or be prejudicial to the interest of the Lender.

ARTICLE II1

GENERAL PROVISIONS

3 1 Waiver of Exemption. The BOrrower waives all rights of

- exemption pertaining to real or personal property as to ary

indebtednéss secured by or that may be secured by this Mortgage,
and the Borrower waives the penefit of any statute regulating the
obtaining of deficiency judgment or requiring that the value of the
preﬁises pe set off against any part of the indebtedness secured
hereby.

3.2 Delay or Omigsion No Waiver. No delay or omission of the
Lender or of any holder of the Note to exercise any right, power Or
remedy accruing upon any Event of Default shall exhaust or impalr
any such right, power Or remedy shall be construed to be a waiver
of any such Event of Default or acguiescence therein, and every

right, power and remedy given by this Mortgage toO the Lender may be

exercised from time to time and as often as may be deemed expediernt
by the Lender.

3.3 No Waiver of One Default o Affect Another. {a) No
waiver of any Event of Default hereunder shall extend to or shall
affect any subsequent or any other Event of Default or shall impair
any rights, powers oOr remedies conseguent thereto.
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(b If the Lender (1) grants forbearance or an extension Gfl

time for the payment of any sums secured hereby, (ii) takes other .

or additional security for the payment thereof, (iii) wailves O

does. not exercise any right granted herein or in the Note, (iVv) '3
releages any part of the Mortgaged Property from the lien of this
Mortgage, () consents to the filing of any map, plat or replat of
ﬁhégLandf (vi) consents to the granting of any easement on the
- Land, (vii) makes Or consents to any agreement subordinating the
1ien hereof, or (viii) enters into any agreement with the Borrower
or any partner or stockholder thereof or any one Or more of them
changing any term of the Note or the other Loan Documernts O
releasing any partner Or astockholder of the Borrower oI aly
-security or respecting any matter whatsoever, then any such act or
omission shall not release, discharge, modify, change or affect the
original liability under the Note, this Mortgage OT otherwige ot
the Borrower or any subsequent purchaser of the Mortgaged Property
or any part thereoi, or any maker, co-signer, endorser, surety Or
guarantor, nor shall any such act or omission preclude the Lender
from exercising any right, power or privilege herein granted or
" intended to be granted upon an wvent of Default, nor, except as
otherwise expressly provided 1in amn instrument or instruments
executed by the Lender, shail the lien of this Mortgage be altered
thereby. In the event of the sale or transfer by operation of law
or otherwise of all or any part of the Mortgaged Property, the
Lender, without notice to any party is hereby authorized and
empowered.to-deal'with.any'such'vendee or transferee with reference
to the Mortgaged Property or the indebtedness secured hereby, oOr
with reference to any of the terms oOr conditions hereof, as fully
and to the same extent as it might deal with the original parties
hereto and without in any way releasing OF digcharging any of

l1iabilities or undertakings hereunder.

R AL R e Y S A e LTI
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3 4 Discontinuance of Proceedings, Position of Parties
restored. In case the Lender shall have proceeded to enforce any
right or remedy under this Mortgage by foreclosure, entry oI
otherwise, an such proceedings shall have been discontinued or
abandoned for any reason, then and 1n every such case the BorroweXx
and the Lender shall be restored to their former positions and
rights hereunder, and all rights, powers and remedies of the Lender
chall continue ag if no such proceeding has been taken.

3 5 Remedies Cumulative. No right, power OT remedy conferred
upon or reserved to the Lender by this Mortgage is intended to be
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exclusive of any right, power or remedy, but each and every such

shall be in addition to any other right, power and remedy given
hereunder or now or hereafter existing at law or in equity or by
statute. The Lender may exercise any one Or mMOre of its rights and
remedies at its option without regard to the adequacy of 1its

security.

| 3.6 Notices. All notices given under this Mortgage must be
in writing and will be effectively served by personal delivery or
by certified United States mail, postage prepaid, Lo the Lender and
rhe Borrower at the addresses appearing above. Such addresses may

be changed by either party by written notice to the other party.
The service of any notice of default or notice of sale under this

Mortgage as required by law will be effective on the date of
maliling.

-3.7 Inspection.

~ (a) The Lender and its respective agents and representatives
will have the right at any reasonable time to enter the Property
and ingpect all parts rhereof, including environmental audits. The

~ Lender will also have the right to examine, COPY and audit the
 books, records, accounting data and other documents of the Borrower

relating to the Mortgaged Property.

(b) The Lender is under no duty to supervise or inspect the
Mortgaged Property or the operation of the Mortgaged Property or to
examine any booke and records. Any inspection oOr examination by
the Lender is for the sole purpose of protecting the Lender's
security and preserving the render's rights under this Agreement.
No default of the Borrower will be waived by any inspection by the
Lender. -

3.8 Status and Authority. if the Borrower 1s a corporation
or partnership:

(a)’ The Borrower warrants that (1} it is duly organized and
validly existing, in good standing undexr the laws of the State of
Alabama, (ii) it is duly qualified to do business and is in good
standing in said State, (iii) it has the power, authority and legal
right to carry:on the pusiness now being conducted by 1t and to
engage in the transactiong contemplated by the Loan Documents and
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(iv) the execution and delivery of the Loan Documents and: the |
performance and observance of the pProvisions thereof have been duby . _
authorized by all necessary action. ;

k) The Borrower agrees that so long as any of 1ts
obligations hereunder or under the Loan Documents remaln
ﬁnSatisfied, it will not make any changes in 1its atructure or 1n
the‘beﬁeficial ownership of the Borrower or dissolve or liquidate
(in whole or in part) 1its existence and that it will maintain 1its
existence and will mnot dissolve or otherwise dispose of all or
substantially all of its assets and will not consolidate with or
merge into another corporation or partnership without the prior

.wxittén consent of the Lender.

3.9 Homestead. The Borrower represents and warrants that no
part of the Mortgaged Property constitutes the homestead of the

Borrower or his wife.

. 3.10 Joint and Several Liability. If the Borrower consists of
more than one person or entity, each will be jointly and severally
liable to perform the obligations of the Borrower.

3 11 Successors. The terms of this Mortgage will bind and
benefit the heirs, legal representatives, successors and assigns of
rhe Borrower and the Lender.

3.12 Applicable Law. This Mortgage shall be governed by the
lawhk of the State of Alabama. |

3 13 INTENTIONALLY DELETED.

3.14 Counterparts. This Mortgage may be executed 1in
counterparts, but all counterparts shall constitute but one and the

same document.

3.15 Entire Agreement. This Mortgage and the other Loan
Documents congtitute the entire agreement between the parties and
supersede all prior agreements and understandings including,
without limitation, any loan commitment letter from the Lender tO

i rhe Borrower.

3.16 Severability. The provisions of this Mortgage are
severable, and the invalidity or unenforceability of any one OT
more provisions of this Mortgage will 1n no way affect any other

provigion.
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3.17 Interpretation. The term "Borrower" includes both. the
original Borrower and any subsequent owner or OWNers of any of the

Mortgaged Property, and the term nLender" includes the origingd |

Lender, and also any future owner OL holder, including pledgees,
assignees and participants, of the Note or any interest therein.
Whénever the context requires, all words used in the singular will
be construed to have used in the plural, and vice versa, and each
geﬂd@f will include any other gender. The captions of the
paragraphs of thig Mortgage are Ifor convenience only and do not
define or limit any terms or provisions.

3.18 INTENTIONALLY DELETED.
IN WITNESS WHEREOF, +he Borrower has hereunto set itg hand and
geal on the day and year first above written.

CAUTION: IT IS IMPORTANT THAT YOU THOROUGHLY READ THIS
CONTRACT BEFORE YOU SIGN IT.

SHAMA CORP.
By: _ ﬂﬁﬁé;zi:'

Its: 7Aﬂ?/ pDANT_

STATE OF ALABAMA )

- COUNTY )

CORPORATION ACKNOWLEDGMENT

I, the undersigned, a Notary public in and for said County in
nid State. hereby certify that_ S » P+ PAN
,whose name as President of

Shama Corp. , a corporation is signed to the foregoing instrument,

and who is known to me, acknowledged before me this day that, being
informed of the contents of the instrument, he, as such officer and
with full authority, executed the same voluntarily for and as the
act of the corporation.

Given under my hand and official seal this H day of

D S 1999,

A
Notary blic

el

My Comm¥ssion E:q:a.} - 1’90):_,
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parcel I

part of tha Southeast 1/4% of Section 11, Towaship 19 South, Range 2 West, Shelby
County, Alabama, more particularly described as faollows: _

Cnm&m::a; at the deuthwest cornar of said 1/4 Saection; thence run East along the Socuth

line of sama for 1826.71 feat; thence 122° 5%’ s3» laft and run Northwesgterly for
399.97 feet to a point on the Northerly Right of Way lina of Cak Mountain Park Road;
thence continue Northweaterly along tha sane course for 846.687 faet; thenca 91° 18° 13"
right and run Northeasterly for 1352.01 faat; thence 30° 00’ left and Tun Northwesterly

foar 349.02 feet; thence 30° 00/ left and run Souchweaterly for 163.00 feec; thencs Eg°

41* 21" right and rum Nerthwesterly foxr 25.0 faet to a point or.'tha South Right of Way
line of Alabama Highway 119; thence 91° 18’ 33" right and run Northeasterly along gaid
Right of Way line for 253.07 feek; thence 14° 0Z2° 10" right and continue Northeasterly
for 9.51 feet te a point on the Southerly Right of Way line of a County Road; thence
30° 57’ S0" right and run Easterly alonrg gald Right of Way line for 6§2.58 feet Lo an
angls point in said Righc of Way; thaace 3$5° 00’ right and run Scutheasterly along gsid
Right of Way lina for 330.67 faar to an angle point in said Right of Way: thence 80°
10° left and rzun Northeasterly for 132.38 feat CO che peint of beginning; ta9nce
continue along said course for 243.00 feet; thepce 90° 00° right and run Southeasterly
for 222.83 feet to the approximaze Floodway Locaticex of Bighop Creeik; themce 123° 03~

13"~ right and run Northwaestarly along said Floodway Line Z2or $0.58 feat to an anglée
peint; thence 07°¢ 527 537 laft and run Northwesterly along said Flocdway Line for

23'&'.9‘.1_. faat; thanca §4° 39' 45" right and run Northwesterly Zoxr 102.50 faeet to the

Ipniﬁt of beginning; being situated in Shelby County, Alabama.

Parcal II

parr of the SB® 1/4 of Section 31, Townaship 1% South. Range <2 West, Shelby County.

Alabama, mora parcicularly described as followa:

r

Commaence at the Southwest corner of sald 1/4 Secticn; thence run Easgt along the Soutn:
line of same for 1326.71 feet; thence 122° 537 53 left and: run Northwesterly foxr
3199.97 feet to a polint on rhe Narktharly Right of Way line of Qak HMouatain Park Road;
thence jcontinue Norchwegterly along tha same course for 845.69 faet: thance 3L° 18’7 3ag"
right and run Northeasterly for 152.01 £gat; thance 30° 00’ left and run Northwesterly
for 349.02 faeet; thence 30° 00’ left and rua sauthwescarly for 150.00 feet; thence gg”
41’ 21" right and ~un Northwestsrly for 25.0 feet Lo a point on: the Sauth Right of ﬁﬁy
lina of Alabama Highway 119; thencs 919 18" 39" right and run qutha‘asterly along said
Right cf way line for 253,07 feet; thence 14° 02° 1C* »ight and continuse Northeastarly
far 9.51 feet to a point on the Seutharly Right of Way line of a County Road; thence
10° 57* 50" right and run gasterly along said right cf Way line for §2.56 feet CtoO am
angle point in said Right of Way; thence 45° 00’ right and zTun Southeasterly along said
Right of Way line for 3%0.67 faar to ap angle point in said rRight of Way; thence a0 °
00’ left and run Northeasterly for 573,38 faat measured (575.50 racord) toc a point on

vhe Wegterly Right of Nay line of I-63 Service Drive; thencs 8§° 13' 317 right and rua
:ght of Way line for 142.98 feet; thencse. 22° 07’ 107 right

3outheastarly along said R

and run Southeastaerly aleng said Right of Way line for 187.31 feat to a point on the
approximats £floodway line of Bishop Creak: thence 104° 3§7 32" right a.;fxcl run
Northwesterly along saild flocdway line for 144.384 feet ta the point af begainning:

thence continua Northwesterly alozng rha same line for 314.0 faeet; thence ?6“ 56 47"
zight and run Northwgsterly E£or 95 _2¢ fesr; cthence 1007 307 0Q" right apd run

Northeasterly for 78.30 feeC;
feet to the point of beginning:;

thance 105° 34’ ¢5* right and un Seutherly for 110.75
heing aituated in Shelby County. Alabhama. -
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A 22 foat #lde ingress-egreas eagemant 1in the S2 1/4

ShET 4 o
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of Sacticon 31, Towmship 12 Soutn:,
arly described az f£ollows: -

Parcel] ITI

Range 2 Weat, Shelby County, Alabama, Iore particul

Cmﬁa’n;?&,.#t,thé Saut}iwast: corner of said 1/4 Secticen; thence rum 3Jast along the Scuth
line of same for 1826.71 feet; thence 122° 53 31" laft and.run Nortawesterly for

3199.97 feet to a point on the Northerly Right of Way line of Qak Mountain Pazrk Road;

Fhence contcinue Northweatarly along thae same couxrsa far B46.589% feezw; thance $1° 18’ 39°
right and run Northeastserly foxr 152.01 feet; rhanca 90° 00’ left and run Nerthwesterly
far 3149.02 feet; theuce 30°* 00’ laf:t and run Southwestarly Ior 160.00 feat; thence 88°
41’ 21* right and run Norchwegterly for 25.0 feet te a point on the Scuth Right of Way
line of Alabama Highway 119; thencae 91° 18’ 33° right and run Northeasterly along gaid

Right of Way line for 253.07 feet; thencs 14° g2¢ 16 right and continue Northeasterly

fsr 9.51 faet to a poinc on the Southerly Right of Way line of a County Road; thence
ignt of Way line for 62.56 feet to an

30% §7¢ 50" right and run Easterly along said R

angla point in said Right of Way; thnence 45° 00‘ right and run Southeasterly along said
Right of Way line for 390.67 fest to an angle point in said Right of Way: thanca %0°
00° laft and run Northeastzerly for 1311.98 feat to the Nortihwest <ornar of this easement
(harein describad as Parcel III}; thence continue Nartheasterly along the sameé <ounae
and along said Right of Way for 22.00 feet to rhe Northeast corsner of this easement
{(gsaid Parcel IIXX); thencs continue along che same course for 222.0 faat to a point oo
the Westerly Right of Way line of I-63 Service Drive; thence 86° 19’ 31" right and run
doutheastarly along said Right- of Way line £or 142.98 Eeet; thance 22° 07’ 10 right
and run Southeastarly along said Right of Way line for 187.31 Zeet tc a point on the
approximatae floodway line of Biahop Creek; thence 104° 3§77 32* right and runm
Noerthwasterly along said floodway line Zor 144 .84 feet t= the Scutheast corner of
sarcal IT (described above)]; thence 83° Jdl‘ 32" right and run Northerly along the

Zasterly line of said Parcel II for 59.75 feet to the point of beginning of said

aagemant herein describad as Parcel IILI, said poinc also being on thae centerlipe of

gaid easement (Parcal III)}; cthance coantinua along tha sane course far 11.04 £=2et;
chepnce 94° 35' '55° laft and run Scuthweaterly for 6§0.17 faet; thencae 45° 423’ 06" right
and ~un Northwesterly for 20.80 feat to the Northwest caimar of sald Parcel II: thancse
continua along the same course for 57.01 faat: thenca 22° 42/ 04" right and run
Northwestarly parallel te and 22 faet, as measurad parpendicularly from the Easgtarly
line of#Parcal I, (dascribed above) fer 75.00 feet to a noint on said County Reoad Right
of Way; thence 30° 00’ 00" lefc and zun Jouthwesterly along said County Road Right af
Way for 22.00 £feez; thance 30° 00° 0G7 lef= and -un 3outheasterly for 79.42 feet;

—_

rhanca 22° 42’ 04" left and run Scutheasterly for 91.51 feet; Chence 45""”:1:51;.'_ _OE"laEt
and run Northeagterly for 67.68 feet ro a point on the Basterly line of sald Parcel 1l;
rhence 85° 24’ 05" lafe and run Northerly along the PYaaterly lice o gsaid Parcel II tor

11.04 feet to the paint_nf beginning.
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A 6 foot wide sign sasament; belng a pars of che Southaast 1/4 of Sectica 31,; annsr:;ip
19 South, Range 2 Wast, Shelby County, Alabama, mors particularly described as follows:

. v

Parcel IV

Commencs at the Southwest corner of said 1/4 Section; thence run East along tha Sduth
line. of same for 18326.71 feaet: thence 122° 53° 33" left and run Northwesterly for
3159.97 feet to a point on the Northexly Right of Way line of Oak Mountain Park Road;
thence continue Northwestarly along tiie same cCouras foar 846.69% feelt; thencs 91°* 18’7 33"
right and zTun Northeasterly f_ar 152.01 feet; thencs 50° 00’ left and run Northwestezrly
‘for 349.03 feet; thence 30° 00° lef: and run Southwesterly for 150.00 feet; thence 88°
41 21" right and run Northwesterly for 25.0 feet to a point on the Scuth Right of Way
lina af Alabama Highway 1L3; thence g1° 18’ 39" right and run Northeasterly along said
Right of Way line for 2531.07 faab; thence 14°* 02’ 10% right and continua Northeasgterly
for 9.51 faet to a point on the Southerly Right of Way line of a County Road; thenca
30° S7- 50" right and run Iaaterly along gaid Right of Way lina fox 62.56 feat to an
angle point in said Right of Way; theace 43° 00’ right and run Southeasterly along said
Right of Way line for 390.67 feet tg¢ an angle point in gaid Right of Way; thence 3Q°
00’ left and run Northeasterly for 575.38 feet to 2 point on tha Westerly Right of Way
line of I-65 Service Driva; thence 86° 137 31~ right and run Scutheasatsrly along gaid
Right of Way lina for 142.98 feel; rhenca 22° 07/ 10" right and zun Southeastaerly along
said Right of Way line for 187.31 faet to a point on the approximate floodway line of
8ishop Creek; thence 104° 36’ 32" right and rurt Northwesterly aleng said flcodway for
144 .84 feat; thenca 83° 01’ 32" right and run Northweaterly for 104.33J feat to the
point of beginning of said esasement; vhence continue Northwesterly along tha game
course for §.22 feat; thence xyun 74° 25’ 15* right and run Northeasterly for 53.00
feet; thence 20° 00’ right and run Southeasterly for §.0 feat; thance 30° 00’ sight and

run Southwestaerly for 54.687 faet to the point of baginning,.

Parcel V

A 22 foot wide ingress-agrads easement; gaid sasement being 11 fee: wide om each slde
of tha following deacribad centerline:

Part of the Southeast l/4 of Saction 31, Township 12 South, Range 2 West, Shalby
County, Alabama, more parcticularly described as £ollows:

Ccommence at the Southwast carner of said 1/4 Saction: thence run East along the Saouth
line of sama 'for 1826.71 feet; thsnce 122° 539 33" left and run Northwasterly £or
3199.97 feat to a point on the Northerly Right of Way line of Cak dMountain Park Road;
rhance cantinue Northwestarly aloang the aame course for 846.63 feet; thence 91° 187 319"
right and run Northeastarly for 152.01 faalk: thence 90° 00’ lef:z and zTun Northweaterly
fFor 148 .02 faabt; thence $0° 00’ lait and run Southweaterly far 180.00 fae:; thenca 88°
41 21" right and run Norchwegcerliy for 25.0 feat to a point on the South Right of Way
line of Alabama Xighway 112; thence %1* 18’ 13" righ® and run Northaasterly along gaid
Right of Way line for 253.07 feet; thencs 14° 02’ 10" right and continue Northeasterly
 for 9.51 feet to a point on the Soucherly Right of Way line of a County Road:; thance
30° 57/ 58" —ight and run sasterly along said Right of Way line for 62.58 feet Lo an
angle point in said Right of Way:; thance 45* 00’ right and run Southeascerly along gaid
Right of Way line for 39C.67 feat to an anglae point in aaid Right of Way; thence 30°
00’ lafk and run Northeastaxrly for $75.98 faet to a point on the Weatarly Right of Way
lina of I-65 Sarvice Drive; thance 36° 13 31* right and zun Sautheaaterly along said
Right of Way line for 142.98 feet; Caence 22° 07° 10" right and run Southeaatarly along
gaid Right of Way line for 187.31 feet t¢ a point on the approximate floodway line of
Bishop Creek; thence 104° 3§67 32" righc and zun Northweazerly aiong said £loodway lins
for 144.84 £selt; thence 83° 01’ 32" right and run Nortiwestsriy for 6§3.735 Eeat To the
point of haginning of said centerline of said easement; thenca 35° 24’ 0S» right and
un along said centarline Northeasterly for 31.25 Zeek: thence LL° 34° 23" zight and
vin Zagt for 103.01 feet to a point on =he Wast Right of Way lina of Cak Mountain Stacta
Park Road; said peint Being the end of the cantarlize of sald Ingreaa-Igress EasemantC.
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Parcel VI T - BT ;
. l
Townahip -5 South, Range 2 Wast,

A non-exclusive easement in thla-SE 1/4 of Seccion 11,

Shalby County, Alabama, said easement belng far the purpose af use as a Dumgeter Had
site, and being more particularly deacribad as followa:
Commence at tha Southwegt cornar of said 1/4 Section: thancs run Easc along the South
line of asame for 1825.71 feet; thence 122° 59 53~ left and-zrun Northweaterly forx
359.97 fast to a polnt on the Northerly Right of Way line of Oak Mountain Parxk RoAd;
thence continua Northwestarly along rha zama course for 848.83 feet: thence 91° 18+ 33¢
right and run Northeasterly for 152.0% faec; thance 90° 00‘ left and run Northwesterly
fFor 349.02 feet; thence $0° Q¢’ left and rum Southweaterly for 160.0¢ £f£aeeb; thence 88°

41’ il right and run Northwesterly for 15 .0 faat to a point on. the South Right of Way

line of Alabama Highway 119; thence $1° 1B® 337 right and zun Northeasgterly along aaid
Right -0f Way lina for 253.07 feet; taence 14* 02’ 10" right and.continue Northeaaterly
for 9.51 feet to a point on the Southerly Right of Way line of a County Road; kthance

30° 57/ 50~ right and xun Basterly alaong said Right of Way lina for 62.56 feet to an

angls peint in said Right of Way; thencs 45° 00° right and run Joutheasterly along gaid

Right of Way line for 390.67 feet to an angle point in said Right of Way; thance 30°
00’ left and run Northeasterly along said Right of Way line for"575.98 feet to a point
sn the Westarly Right of Way line of I1-&3 Sarive Drive; thance 86° 1%' 31" right and
run Southeasterly along said Right of Way ling of 141.58 feet; thence 22° 07’ 14" right
and run Southeasterly aleong said Right of Way line for 187.31 feet to a point on the
approximate floodway iine of Bishop Creek; thencse 104° 36 32" right and run
Northwagterly along said floodway line far 144.84 feet to the Scutheasat cornar of
Parcal TT (described abova); thence 83° Ql’ 3237 right and run Northerly along the
Fasterly line of s=zaid parcal IT for 28.30 feet %o the point of beginning of said
sasement herein described as Parcel VI; Chenca 1349 g0’ Q0" left and zun Sourthwasterly
for 16.58 feet; thaence $%0° 00’ 00" right and run Northwesterly f£or 33.77 feat To a

point an the Southerly ling of an access easement which ig 22.0 faat wide; thence 3%°
244 05 right and run Northeasterly for 24¢.12 feat to a point on the Zasterly line of
parcel Ir which is 58.71 fesz Norrtherly af the Scutheast cornaer of gaid Parcel II;
thence 80° 35’ S5* right and run sourheasterly for 29.8C feet; thence 30° 00° 04" right

and run Southwestarly for 7.42 feet to the point of beginning..




