*  MORTGAGE, SECURITY AGREEMENT
ANB ASSIGNMENT OF RENTS AND LEASES -

THIS MORTGAGE SECURITY AGREEMENT AND ASSIGNMENT OF RENTS

| ANB LEASES (this "Mortgage") is made and entered into this 30th day of March, 2000, by and
. between COVENANT CLASSICAL SCHOOLS, LLC, a member managed Alabama limited

o liablhty company ("CCS"), whose address for notice purposes is 25 Southlake Lane, Hoover,
Alabama 35244, COVENANT CLASSICAL SCHOOL VALLEYDALE ROAD, LLC, a
member managed Alabama limited liability company ("CCSVR") also doing business as Covenant
Classical School Valleydale Road, L.L.C., whose address for notice purposes is 25 Southlake
Lane, Hoover, Alabama 35244, and COVENANT CLASSICAL SCHOOL OF TRACE

- CROSSING, LLC, a manager managed Alabama limited liability company ("CCSTC "), whose

address for notice purposes is 5390 Magnolia Trace, Hoover, Alabama 35244 (CCS, CCSVR and
CCSTC are sometimes hereinafter referred to, jointly, severally and collectively, as

"Mortgagors™), and FIRST COMMERCIAL BANK, a banking corporation organized under the

laws of the state of Alabama, whose address for notice purposes 1s 800 Shades Creek Parkway .
Birmingham, Alabama 35209, Attention: Fred R. Elliott ("Lender").

RECITALS

A. CCS is the sole member and owner of all of the financial rights, as defined in ALA.
"CODE § 10-12-2 (1999 Repl.), of each of CCSVR and CCSTC.

B. CCSVR owns certain real property situated in Shelby County, Alabama, such real
property being more particularly described on "Exhibit A" attached hereto, and CCSTC owns

certain real property situated in Jefferson County, Alabama, such real property being more
particularly described on "Exhibit B" attached hereto.

C. Mortgagors are justly indebted to Lender in the principal sum of $870,040.00 (the
"Loan"), as evidenced by a Promissory Note of e¢ven date herewith, which note bears interest as
provided therein and has a final maturity date of April 1, 2005 (the "Note™).

D. Mortgagors have agreed to execute and deliver this Mortgage to Lender as security
for Mortgagors’ obligations under the Note and to induce Lender to extend the Loan to

Mortgagors on the strength of, among other things, the security provided by this Mortgage.

NOW, THEREFORE, in consideration of the premises, to induce Lender to make the

Loan to Mortgagors,. as evidenced by the Note, and to secure the Obligations, as hereinafter
defined, Mortgagors hereby agree with Lender as follows:

1. Obligations Secured. This Mortgage is given to secure and shall secure the
following (hereinafter referred to, collectively, as the "Obligations™):
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A. “The payment of all amounts now or hereafter becoming due and payable
under the Note, including, but not limited to, all principal and interest thereon and™alk
other fees, charges and costs (including, but not limited to, reasonable attorneys’ fees)
payable in connection therewith.

| B. The payment of any and all other fees, charges and other sums now or

. hereafter becoming ‘due and payable to Lender under the terms of this Mortgage

- (including, but not limited to, advances made by Lender to or for the benefit of
Mortgagors, as contemplated by any covenant or provision contained in this Mortgage),
that certain Pledge and Security Agreement dated of even date herewith executed by CCS
in favor of Lender (the "Pledge Agreement"), that certain Security Agreement dated of
even date herewith executed by CCSVR in favor of Lender (the "CCSVR Security
Agreement"), that certain Security Agreement dated of even date herewith executed by
CCSTC in favor of Lender (the "CCSTC Security Agreement”) (the CCSVR Security
Agreement and the CCSTC Security Agreement are hereinafter sometimes referred to,
collectively, as the “Security Agreements”), that certain Environmental Indemnity
Agreement dated of even date herewith executed by CCS in favor of Lender (the “CCS
Environmental Indemnity Agreement”), that certain Environmental Indemnity Agreement
dated of even date herewith executed by CCSVR in favor of Lender (the "CCSYR
Environmental Indemnity Agreement"), that certain Environmental Indemnity Agreement
dated of even date herewith executed by CCSTC in favor of Lender (the "CCSTC
Environmental Indemnity Agreement") (the CCS Environmental Indemnity Agreement,
CCSVR Environmental Indemnity Agreement and CCSTC Environmental Indemnity
Agreement are sometimes hereinafter referred to, collectively, as the "Environmental
Indemnity Agreements”), and any other document or instrument now or hereafter
evidencing or securing the Note. The Note, this Mortgage, the Pledge Agreement, the
Security Agreements, the Environmental Indemnity Agreements and any other document
or instrument now or hereafter evidencing or securing the Note or any of the foregoing
are hereinafter referred to, collectively, as the “Loan Documents.”

C. The compliance with and the complete and full performance of all
stipulations, covenants, duties, agreements, representations, warranties, obligations and
conditions contained in the Loan Documents.

- D. All indebtedness, obligations (including, but not limited to, obligations of
performance), liabilities and amounts at any time payable by any of the Mortgagors to
Lender of every kind and description whatsoever, direct or indirect, absolute or
contingent, due or to become due, now existing or hereafter incurred, contracted or
arising, or acquired by Lender from any source, joint or several, liquidated or
unliquidated, regardless of how they arise or by what agreement or instrument they may
be evidenced or whether they are evidenced by any agreement or instrument, and whether
incurred as maker, endorser, surety, guarantor or otherwise, including, but not limited to,
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the indebtedndss, obligations, liabilities and amounts owed by Mortgagors to Lender under

the Note. » .~

-

E. Any and all remewals, extensions, modifications, refinancings and
~ amendments of any or all of the obligations described i the foregoing clauses A through
D, both inclusive, of this paragraph 1, whether or not any renewal, extension,

- modification or amendment agreement is executed in connection therewith or herewith.

2. Granting Clauses. As security for the Obligations, Mortgagors do hereby assign,
grant, bargain, sell and convey unto Lender, its successors and assigns, the following described
property and interests in property, and do grant to Lender a security interest in said property and
interests in property:

A. That certain real estate located in Shelby County, Alabama, and more
particularly described on "Exhibit A" attached hereto and hereby made a part hereot (the
"Shelby County Real Estate") and that certain real estate located in Jefferson County,
Alabama (Bessemer Division), and more particularly described on Exhibit B attached
hereto and hereby made a part hereof (the "Jefferson County Real Estate’) (the Shelby
County Real Estate and the Jefferson County Real Estate are hereinatter sometimnes
referred to, collectively, as the "Real Estate"), together with all improvements, structures,
buildings and fixtures now or hereafter situated on or in the Real Estate (the
"lmprovements ).

B. All permits, easements, licenses, rights-of-way, contracts, leases,
privileges, immunities, tenements and hereditaments now or hereafter pertaining to or
affecting the Real Estate or the Improvements.

’ C. (1) All leases, written or oral, and all agreements for use or occupancy
of any portion of the Real Estate or the Improvements with respect to which one or both
of the Mortgagors is the lessor or lessee, inciuding, but not limited 1o, any existing leases
(the "Existing I eases"), any and all extensions, modifications, amendments and renewals
of said leases and agreements and any and all further leases or agreements, now ex1sting
or hereafter made, including, but not limited to, subleases thereunder, upon or covering
the use or occupancy of all or any part of the Real Estate or the Improvements (all such
leases, subleases, agreements and tenancies heretofore mentioned, inciuding, but not
limited to, the Existing Leases being hereinafter referred to, collectively, as the "Leases "),

(2) any and all guaranties of the lessee’s and any sublessee's
performance under any of the Leases;

(3)  the immediate and continuing right to collect and receive all of the
rents, income, receipts, revenues, issues and profits now due or which may become due
or to which Mortgagors may now or shall hereafter (including during the period of

3




redemption, f¥ any) become entitled or may demand or claim, arising or issuing from DI‘i
out of the Leases oxfrom or out of the Real Estate or any of the Improvements, or any’
part thereof, including, but not limited to, minimum rents, additional rents, percentage
rents, common area maintenance charges, parking charges, tax and msurance premium
contributions, and liquidated damages following default, the premium payable by any
lessee upon the exercise of any cancellation privilege provided for in any of the Leases,

" and all proceeds payable under any policy of insurance covering loss of rents resulting

- from untenantability caused by destruction or damage to the Real Estate or the
Improvements, together with any and all rights and claims of any kind that Mortgagors
may have against any such lessee under the Leases or against any subtenants or occupants
of the Real Estate or any of the Improvements, all such moneys, rights and claims 1n this
paragraph described being hereinafter referred to as the "Rents”; provided, however, so
fong as no Event of Default has occurred, Mortgagors shall have the right under a license
granted hereby to collect, receive and retain the Rents (but not prior to accrual thereot);

and

(4) any award, dividend or other payment made hereafter to Mortgagors
in any court procedure involving any of the lessees under the Leases in any bankrupicy,
insolvency or reorganization proceedings in any state or federal court and any and.all
payments made by lessees in lieu of rent. Mortgagors hereby appoint Lender as
Mortgagors' irrevocable attorney in fact to appear in any action and/or to collect any such
award, dividend or other payment.

D. All materials, equipment, fixtures, tools, apparatus and fittings of every
kind or character now owned or hereafter acquired by Mortgagors for the purpose of, or
used or useful in connection with, the Real Estate or the Improvements, wherever the same
may be located, including, without limitation, all lumber and lumber products, bricks,
stones, building blocks, sand, cement, roofing materials, paint, doors, windows,
hardware, nails, wires, wiring, engines, boilers, furnaces, tanks, motors, generators,
switchboards, elevators, escalators, plumbing, plumbing fixtures, air-conditioning and
heating equipment and appliances, electrical and gas equipment and appliances, carpets,
rugs, window treatments, lighting, fixtures, pipes, piping, decorative fixtures, and all
other building materials, equipment and fixtures of every kind and character used or useful
in connection with the Real Estate or the Improvements.

E. All proceeds (including, but not limited to, insurance proceeds) of any of
the foregoing, or any part thereof.

F.  Any and all other real or personal property of every kind and nature from
time to time hereafter by delivery or by writing of any kind conveyed, mortgaged,
pledged, assigned or transferred to Lender, or in which Lender is granted a security
interest, as and for additional security hereunder by Mortgagors, or by anyone on behalf
of, or with the written consent of, Mortgagors.
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All of the property amM interests in property described in the foregoing granting clauses A thmughl
E, both inclusive, are hereinsometimes collectively called the "Property.” The personal proprty”
described in granting clause D and all other personal property covered by this Mortgage are herein
sometimes collectively called the "Personal Property.”

"~ SUBJECT, HOWEVER, to the easements, rights-of-way and other exceptions described
- on Exhibit C attached hereto and hereby made a part hereof (the "Permitted Exceptions”).

"~ TO HAVE AND TO HOLD the Property, together with ail the rights, privileges and
appurtenances thereunto belonging, unto Lender, its successors and assigns, forever.

3. Warranties of Title. Mortgagors covenant with Lender that Mortgagors are
~ lawfully seized in fee simple of the Real Estate and are the lawful owners of, and have good title
to, the Personal Property, Improvements and other Property and have a good right to sell,
mortgage, grant a security interest in, assign and convey the Property as aforesaid; that the
Property is free of all mortgages, liens, security interests, assignments and encumbrances, unless
otherwise provided hereinbefore; and that Mortgagors will warrant and forever defend the title
to the Property unto Lender against the lawful claims of all persons.

*

| 4, Maintenance of Lien Priority. Mortgagors shall take all steps necessary to preserve
and protect the validity and priority of the liens on, security interests in, and assignment of, the
Property created hereby. Mortgagors shall execute, acknowledge and deliver such additional
instruments as Lender may deem necessary in order to preserve, protect, continue, extend or
maintain the liens, security interests and assignments created hereby as first liens on, security
interests in, and assignments of, the Property, except as otherwise permitted under the terms of
this Mortgage. All costs and expenses incurred in connection with the protection, preservation,
continuation, extension or maintaining of the liens, security interests and assignments hereby
credted shall be paid by Mortgagors.

J. Representations and Warranties Related to Rents and Leases. Mortgagors represent
and warrant that:

(a)  Mortgagors have good title 1o the Rents and Leases hereby assigned and
good right to assign the same, and no other person, corporation or entity has any right, title or
interest therein.

(b) Mortgagors have duly and punctually performed all and singutar the terms,
covenants, conditions and warranties of the Existing Leases on Mortgagor's part to be kept,
observed and performed.

(c)  Mortgagors have not previously sold, assigned, transferred, mortgaged or
pledged the Leases or the Rents, whether now due or hereafter to become due.
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(d) SNo rents due for any period subsequent to the month next succeeding the
date of this Mortgage have keen collected, and no payment of any of the Rents has otherwise Been*
anticipated, waived, released, discounted, set-off or otherwise discharged or compromised.

o (e) Mﬁrtgagors have not received any funds or deposits from any lessee in
excess of one month's rent for which credit has not already been made on account of accrued
rents. |

(D To the best of Mortgagors' knowledge, the lessees under the Existing Leases
are not in defauit under any of the terms thereot.

6. Covenants To Pay Liens and Maintain Insurance. For the purpose of further
~ securing the payment of the Obligations, Mortgagors covenant and agree t0: (a) pay all taxes,
assessments. and other liens taking priority over this Mortgage (hereinafter jointly called "Liens").
and if default is made in the payment of the Liens, or any part thereof, Lender, at its option, may
pay the same; and (b) keep the Property continuously insured, in such manner and with such
companies as may be satisfactory to Lender, against loss by flood (if the Property is located in a
flood-prone area), fire, windstorm, vandalism and malicious mischief and other perils usually
- covered by a fire insurance policy with standard extended coverage endorsement, with loss, 1f
“any, payable (pursuant to loss payable clauses in form and content satisfactory to Lender) to
Lender, as its interests may appear. Each such policy or policies shall provide that the insurance
provided thereby, as to the interest of Lender, shall not be invalidated by any act or neglect of
Mortgagors, nor by the commencement by or against Mortgagors of bankruptcy, 1nsolvency,
receivership or other proceedings for the relief of a debtor, nor by any foreclosure, repossession
or other proceedings relating to the property insured, nor by any occupation of such property or
the use of such property for purposes more hazardous than permitted in the policy. All such
insurance shall be replacement cost coverage rather than actual cash value coverage and shall be
in ah amount at least equal to the full insurable value of the Personal Property and Improvements
unless Lender agrees in writing that such insurance may be in a lesser amount. Mortgagors agree
that Mortgagors will not take any action or fail to take any action, which would result n the
invalidation of any insurance policy required hereunder. Mortgagors shall give Lender immediate
written notice of any loss or damage to the Property caused by any casualty. Mortgagors shall
cause duplicate originals of any and all such insurance policies and all replacements therefor to
be deposited with Lender. At least thirty (30) days prior to the date the premiums on each such
policy or policies shall become due and payable, Mortgagors shall furnish to Lender evidence of
the payment of such premiums. The original insurance policy and all replacements therefor must
provide that they may not be canceled and shall not lapse without the insurer's giving at least
thirty (30) days’ prior written notice of such cancellation or lapse, in whole or in part, to Lender.
If Mortgagors fail to keep the Property insured as above specified, Lender may at its option and
sole discretion, insure the Property for its insurable value against loss by fire, wind and other
hazards as specified above for the sole benefit of Lender and may procure such insurance at
Mortgagors' expense.
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7. Assigniment of Insurance Policies. etc. Mortgagors hereby assign and pledge tfal

Lender, as further security for the payment of the Obligations, each and every policy of hazird-
insurance now or hereafter in effect which insures the Property, or any part thereof (including,
without limitation, the Pe_rsonal Property and Improvements, or any part thereof), together with
- - all right, title and interest of Mortgagors in and to each and every such policy, including, but not
Timited to, all Mortgagors' right, title and interest in and to any premiums paid on each such
- policy, including, but not limited to, all rights to return premiums. If Mortgagors fail to keep the
~ Property insured as specified above then, at the election of Lender and without notice to any
person, Lender may, but shall not be obligated to, insure the Property for its full insurable value
(or for such lesser amount as Lender may wish) against such risks of loss and for 1ts own benefit.
The proceeds from such insurance (less the costs of collecting the same), if collected, shall be
- credited against the Obligations, or, at the election of Lender, such proceeds may be used to
“purchase additional Personal Property to replace Personal Property which has been damaged or

destroyed and to repair or reconstruct the Improvements.

ANl amounts spent by Lender for insurance or for the payment of Liens or for
environmental testing or remediation shall become a debt due by Mortgagors to Lender and at

- once payable, without demand upon, or notice to, Mortgagors, and shall be secured by this
- Mortgage, and shall bear interest at the rate of interest set forth in the Note or such lesser rate.,of
interest as shall then be the maximum amount permitted by law, from the date of payment by
Lender until paid by Mortgagors. Lender is hereby authorized, but not required, on behalf of
Mortgagors, to collect for, adjust or compromise any losses under any insurance policy or policies
and to apply, at its option, the loss proceeds (less the costs of collecting the same) on the
Obligations, in any order and amount, and whether or not due, or hold such proceeds as a cash
collateral reserve against the Obligations or apply such proceeds to the restoration of the Property,
or to release the same to Mortgagors, but no such application, holding in reserve or release shall
cure or waive any default by Mortgagors. In case of a sale pursuant to the foreclosure provisions
herebf, or any conveyance of all or any part of the Property in extinguishment of the Obligations,
complete title to all insurance policies held by Lender and the unearncd premiums with respect
thereto shall pass to and vest in the purchaser or grantee of the Property. [f the Property or any
part thereof is located within an area that has been, or should such area at any time be, designated
or identified as an area having special flood hazards by any governmental authority having
jurisdiction, then Mortgagors shall obtain such mnsurance as is required by such governmental

authority in amounts required by Lender,

8. Assignment of Condemnation Proceeds, etc. As further security for the Obligations
and the full and complete performance of each and every obligation, covenant, agreement and duty
of Mortgagors contained herein, and to the extent of the full amount of the Obligations secured
hereby and of the costs and expenses (including, but not limited to, reasonable attorneys' fees)
incurred by Lender in the collection of any award or payment, Mortgagors hereby assign to
Iender any and all awards or payments, including all interest thereon, together with the right to
receive the same, that may be made to Mortgagors with respect to the Property as a result of (a)
the exercise of the right of eminent domain, (b) the alteration of the grade or of any street or (C)
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any other injury to 8r decrease in value of the Property. All such damages, condemnation
proceeds and considerationshall be paid directly to Lender, and after first applying said sumS to*
the payment of all costs and expenses (including, but not limited to, reasonable attorneys’ fees)
~ incurred by Lender in obtaining such sums, Lender may, at its option, apply the balance on the
- Obligations in any order and amount and whether or not then due, or hold such balance as a cash
collateral reserve against the Obligations, or apply such balance to the restoration of the Property,
- or release the balance to Mortgagors. No such application, holding in reserve or release shall
‘¢ure or waive any default of Mortgagors.

9. Covenant Against Waste. Mortgagors agree to take good care of the Real Estate
and all Improvements and Personal Property and not to commit or permit any waste thereon or
thereto. and at all times to maintain and preserve such Improvements and Personal Property in as
- good condition as they now are, reasonable wear and tear excepted. Mortgagors (a) shall not
remove, demolish or alter the design or structural character of any buildings now or hereafter
erected on the Real Estate without the express prior written consent of Lender, (b) shall comply
with all laws and regulations of any governmental authority with reference 10 the Property and the
manner and use of the same and (c¢) shall from time to time make all necessary and proper repairs,
renewals, additions and restorations thereto so that the value and efficient use thereof shall be fully

~preserved and maintained. Mortgagors agree¢ not to remove any of the fixtures or personal

“property included in the Property without the express prior written consent of Lender unless the
same is immediately replaced with like property of at least equal value and utility.

Lender and other persons authorized by Lender shall have access to and the right,
but not the obligation, to enter and inspect the Property at all reasonable times and upon
reasonable notice to Mortgagors, including monthly inspections if deemed necessary by Lender.
In the event Lender finds that Mortgagors are not maintaining the Property as required herein,
Lender (a) may declare the Obligations to be at once due and payable under the terms of this
Mottgage or (b) may, but shall not be obligated to, notify Mortgagors in writing of the needed
repairs and Mortgagors shall have ten (10) business days to make satisfactory arrangements to
bring the Property back to good condition. If Lender notifies Mortgagors in writing of such
needed repairs and, after such time, satisfactory arrangements have not been made by Mortgagors
to bring the Property back to good condition as determined in the sole discretion of Lender,
Lender shall have the right, but not the obligation, (a) 1o make the repairs required at the expense
of Mortgagors, or (b) to declare the Obligations to be at once due and payable under the terms of

this Mortgage.

10. Hazardous Substances.

(a) . No Hazardous Materials, as hereinafter defined, have been, are or will be
while any part of the indebtedness secured by this Mortgage remains unpaid, contained in, treated,
stored. handled, located on, discharged from, or disposed of on, or constitute a part ot, the
Property except as required in the ordinary course ot Mortgagors' business (but then only 1f in
compliance with the Environmental Laws, as hereinafter defined, and the Environmental
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Obligations, as hereihafter defined). As used herein, the term "Hazardous Materials" includes,
without limitation, any aslestos, urea formaldehyde foam insulation, flammable explosiVess”
radioactive materials, hazardous materials, hazardous wastes, hazardous or toxic substances,
~ pollutants or other contaminants, or related or unrelated substances or materials defined,
- - regulated, controlled, limited or prohibited in the Comprehensive Environmental Response
Compensation and Liability Act of 1980, as amended (42 U.S5.C. § 9601, et seq.) ("CERCLA"),
tthazardous Materials Transportation Act, as amended (49 U. S.C. § 1801, etseq.) ("HMTA"),
~ “the Resource Conservation and Recovery Act, as amended (42 U.S.C. § 6901 et seq.) ("RCRA"),
‘the Clean Water Act, as amended (33 U.S.C. § 1251, et seq.) ("CWA"), the Clean Air Act, as
amended (42 U.S.C. § 7401, et seq.) ("CAA"), the Toxic Substances Control Act, as amended
(15 U.S.C. § 2601, et seq.) ("TSCA"), and in the rules and reguiations adopted and publications
promulgated pursuant thereto, and in the rules and regulations of the Occupational Safety and
~ Health Administration ("OSHA") pertaining to occupational exposure to ashestos and any other
toxic or hazardous materials. as amended, or in any other federal, state, or local environmental
law, statute, ordinance, rule, or regulation now or hereafter in effect. The term "Environmental
Laws" shall mean CERCLA, HMTA, RCRA, CWA, CAA, TSCA and all other federal, state and
local laws, statutes, rules, ordinances and regulations relating to pollution or protection of human
health or the environment. The term "Environmental Obligations” shall mean all applicable
requirements of any existing federal, state or local statute, ordinance, rule or regulation, any
“judicial or administrative order (whether or not on consent), request or judgment, any common
law doctrine or theory, and any provision or condition of any permit, license or other operating
authorization (i) relating to protection of the environment, persons or the public welfare from
actual or potential exposure (or the effects of exposure) to any actual or potential release,
discharge or emission (whether past or present) of, or relating to, the possession, manufacture,
processing, importation, use, treatment, storage or disposal of any chemical, raw material,
pollutant, contaminant or Hazardous Material; or (i1) relating to occupational or public health or
safety. Mortgagors shall comply in all respects with all existing and future Environmental
Obltgations and Environmenta! Laws, shall not use or store on, under or in the Property any
Hazardous Materials in violation of any Environmental Obligation or Environmental Law and
shall maintain in proper form all reports, certificates or other records required by any existing or
future Environmental L.aw or Environmental Obligation.

(b)  No underground or above ground storage tanks, whether in use or not in
use, are located in, on or under any part, of the Property.

(c) All of the Property complies and will comply in all respects with all
applicable Environmental Laws and Environmental Obligations.

(d)  There are no pending response actions, civil or criminal litigation, claims,
or enforcement procedures, or threats of response actions, civil or criminal litigation, claimns, or
enforcement proceedings by private or governmental or administrative authorities relating to
environmental impairment, conditions or regulatory requirements with respect to the Property;




(¢) “MMortgagors, at Mortgagors' expense, promptly upon the written request of
Lender from time to time, shall provide Lender with an environmental audit report, or an update”
of such report, all in sc_ope form, and content satisfactory to Lender;

| (D In the event of any release, spill, or disposal of Hazardous Materials on the
Pmpcrty ‘whether or not the same originates or emanates from the Property or any contiguous real
- estate, and/or if Mortgagors shall fail to comply with any Environmental Law or Environmental
thganon Lender may, at its election, but without the obligation so to do, give such notices as
“may be required by law and/or cause any remediation or response that may be necessary to be
performed at the Property and/or take any and all other actions as Lender shall deem necessary
or advisable in order to remedy said spil! or disposal of Hazardous Materials and return the
Property to a condition free of Hazardous Materials or cure said failure of compliance and any
- amounts paid as a result thereof, together with interest thereon at the default rate (as specified in
the Note) from the date of payment by Lender, shall be immediately due and payable by CCS and
Mortgagors to Lender and until paid shall be added to and become a part of the mdebtedness

secured hereby; and

(g)  Mortgagors hereby agree to indemnify and hold Lender harmless from all
loss, costs, damages, claims, fines, penalties and expenses (including, but not hmited 4o,

‘reasonable attorneys' fees and costs of investigation and litigation) incurred by Lender on account
of (i) the violation of any representation, warranty, agreement or covenant set forth in this
paragraph, (ii) Mortgagors' failure to perform any obligations of this paragraph, (i11) Mortgagors’
or the Property's failure to comply fully with all Environmental Laws and Environmental
Obligations, and with all occupational health and safety laws, statutes, rules, and regulations, or
(iv) any other matter related to environmental conditions on, under or affecting the Property. This
indemnification shall survive payment of the indebtedness secured by this Mortgage, the exercise
of any right or remedy hereunder or under any other document securing or evidencing said
indebtedness, any subsequent sale or transfer of the Property and all similar or related events or
occurrences. Mortgagors shall give immediate oral and written notice to Lender of its receipt of
any notice of a violation of any law, ordinance, rule or regulation covered by this paragraph or
of any notice or other claim relating to the environmental condition of the Property, or of 1ts
discovery of any matter which would make the representations, warranties and/or covenants herein

inaccurate or misleading in any respect.

11.  Covenants Related to Rents and Leases. Mortgagors covenant and agree that
‘Mortgagors shall:

(a) observe, perform and discharge all obligations, covenants and warranties

provided for under the terms of the Leases to be kept, observed and performed by Mortgagors,
and shall give prompt notice to Lender in the event Mortgagors fail to observe, perform and

discharge the same;
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(b) senforce or secure in the name of Lender the performance of each and every
obligation, term, covenanty.condition and agreement to be performed by any lessee under the”
terms of the Leases;

| (c)  appear in and defend any action or proceeding arising under, occurring out
of, or in any manner connected with the Leases or the obligations, duties or liabilities of

' Mortgagors and any lessee thereunder, and, upon request by Lender to do so in the name and on

‘behalf of Lender but at the expense of Mortgagors, and to pay all costs and expenses of Lender,
“including, but not limited to, reasonable attorneys' fees, in any action or proceeding 1 which

Lender may appear;

(d) not receive or collect any Rents from any present or future lessee of the Real
* Estate or any of the Improvements, or any part thereof, for a period of more than one month in
advance, or pledge, transfer, mortgage or otherwise encumber or assign future payments of the
Rents;

(€) not waive, excuse, condone, discount, set off, compromise or in any manner
release or discharge any lessee of the Real Estate or any of the Improvements of and trom any
- obligations, covenants, conditions and agrecments by said lessee to be Kept, observed gnd

performed, including the obligation to pay rent in the manner and at the place and time specified

in any Lease;

(1) not cancel, terminate or consent to any surrender of any Lease, or modify
or in any way alter the terms thereof without, in each such instance, the prior written consent of
Lender;

(g) not renew or otherwise extend the term of the Existing Leases; provided,
however, that nothing herein contained shall prevent Mortgagors, upon expiration of the now-
current term (or other expiration or termination) of the Existing Leases, from leasing the property
covered thereby to the lessee thereunder by a lease or leases expressly subject and fully
subordinate to the lien, assignment and security interest of this Mortgage; and

(h)  promptly upon the execution by Mortgagors of any Lease, (1) furnish Lender
with the name and address of the lessee thereunder, the term of such Lease and a description of
the premises covered thereby and, upon request of Lender, a copy of such Lease, and (11) execute
all such further assignments of such Lease and the Rents therefrom as Lender may require.

12.  Covenant Against Sale, Lease or Transfer, etc. Notwithstanding any other
provision of this Mortgage or the Note, if the Real Estate or the Improvements, or any part
thereof, or any interest therein, is sold, leased, conveyed or transferred, without Lender's prior
written consent, or if the Real Estate or the Improvements, or any part thereof, or any interest
therein, becomes subject to any additional lien, mortgage or other encumbrance, either voluntarily

or involuntarily, without Lender's prior written consent, Lender may, at its sole option: (a)
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declare the Obligatiohs immediately due and payable in full, or (b) require the payment, after the
date of such sale, lease, conweyance or transfer, of a higher rate of interest on the unpaid principal”
portion of the Obhgatlons as a condition to not exercising such option to accelerate the

Obligations, whether such rights be exercised by Lender to obtain a higher rate of interest on the
: -Gbligaﬂ_ons or to protect the security of this Mortgage.

| 13. = Defeasance. This Mortgage is made upon the condition that if Mortgagors pay the
;Obhgatlons as defined in this Mortgage, and reimburse Lender for any amounts Lender has paid
‘inrespect of Liens, insurance premiums, Hazardous Substances or otherwise under this Mortgage,

and interest thereon, and fulfills all other obligations under this Mortgage, this conveyance shall

be null and void.

'14.  Events of Default. Mortgagors shall be deemed in default hereunder upon the
occurrence of any of the following events ("Events of Default"): (a) Mortgages shall fail to pay
to Lender when due the principal or interest on the Note or any other Obligation secured hereby:
or (b) Mortgagors fail to comply with any provision of any Loan Document; or (¢) any statement,
representation or warranty contained in this Mortgage, any other Loan Document or any report,
certificate or other instrument delivered to Lender shall be untrue or misleading in any material
~ respect; or (d) Mortgagors sell, convey, transfer, mortgage or further encumber all or part of the

Property; or (¢) any lien, statement of lien or suit to enforce a lien is filed against any of the
Property and Mortgagors fail to have such lien satisfied or suit dismissed or to secure the payment
of the amount claimed by such lien, statement of lien or suit by a bond, letter of credit or other
security satisfactory to Lender within ten (10) days of the day such lien or statement of lien 1s filed
in the office of the Judge of Probate of the County in which the Real Estate is located or such suit
i filed in court; or (f) any other default or event of default occurs under any Loan Document; or
(g) Mortgagors or any co-maker, endorser, surety or guarantor of the Note or any of the other
Obligations (hereinafter collectively called the "Obligors™ and singularly an "Obligor”) fails to
pay’such Obligor's debts generally as they become due, admits in writing any such Obligor's
inability to pay such Obligor's debts as they become due, or if a receiver, trustee, liquidator or
other custodian is appointed for any Obligor or for any of the property of any Obligor, or 1f a
petition in bankruptcy (whether for liquidation, reorganization, arrangement, wage-earner's plan
or otherwise) is filed by or against any Obligor and such petition is not dismissed within 90 days
of its filing, or if any Obligor applies for the benefits of, or takes advantage of, any law for the
relief of debtors, or enters into an arrangement or composition with, or makes an assignment for
the benefit of, creditors; or (h) Lender at any time in good faith deems itself insecure for any
reason with respect to the Loan; or (i) the interest of Lender in any of the Property becomes
endangered by reason of the enforcement of any prior lien or encumbrance thereon; or (J) any law
is passed imposing, or authorizing the imposition of, any specific tax upon this Mortgage or the
Obligations or permitting or authorizing the deduction of any such tax from the principal of, or
interest on, the Obligations, or by virtue of which any tax, lien or assessment upon the Property
shall be chargeable against the owner of this Mortgage, and Mortgagors do not pay or are
prohibited from paying such tax; or (k) any stipulation contained in this Mortgage is declared
invalid or inoperative by any court of competent jurisdiction; or (I) a final judgment for the

12




| ;:

payment of money in‘xcess of an aggregate of $50,000 shall be rendered against any OEligor, [
and the same shall remain uadischarged for a peried of thirty (30) days during which executton,:
shall not be effectively stayé"'d by appeal or otherwise; or (m) a default or event of default, or an
event which upon notice or lapse of time or both would constitute an event of default under any
-prior mortgage, lien or encumbrance on the Real Estate or any part thereof, shall occur and be
continuing; or (n) any member of CCS dies and Lender, in its sole and absolute discretion, deems
~_such event to be an event of default; or (p) any Mortgagor dissoives, merges, consolidates, 1s a

party to a share exchange or sells all or substantially all of its assets.
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15. Rights and Remedies of Lender Upon Default.

. (a) Acceleration of Debt. Upon the occurrence of an Event of Default or at any
_time thereafter, Lender may at its option and without further demand or notice to Mortgagors
declare all or any part of the Obligations immediately due and payable, whereupon all such
Obligations shall forthwith become due and payable, without presentment, demand, protest or
further notice of any kind, all of which are hereby expressly waived by Mortgagors, and Lender
may immediately enforce payment of all such amounts and may exercise any or all of its rights
and remedies under this Mortgage, the Note, the other Loan Documents and applicable law.
- Mortgagors also waive any and all rights Mortgagors may have to a hearing before any judicial
‘authority prior to the exercise by Lender of any of its rights under this Mortgage, the Note, the
other Loan Documents and applicable law.

| (b)  Operation of Property by Lender. Upon the occurrence of an Event of
Default or at any time thereafter, In addition to all other rights herein conferred on Lender,
Lender (or any person, firm or corporation designated by Lender) may, but will not be obligated
to, enter upon and take possession of any or all of the Property, exclude Mortgagors therefrom,
and hold, use, administer, manage and operate the same to the extent that Mortgagors could do
so, Without any liability to Mortgagors resulting therefrom; and Lender may collect, receive and
retain all proceeds accruing from such operation and management, make repairs and purchase
needed additional property, and exercise every power, right and privilege of Mortgagors with
respect to the Property.

(c) Judicial Proceedings; Right to Receiver. Upon the occurrence of an Event
of Default or at any time thereafter, Lender, in lieu of, or in addition to, exercising the power of
sale hereinafter given, may proceed by suit to foreclose its lien on, security interest in, and
assignment of, the Property, to suc Mortgagors for damages on accoumnt of or arising out of said
default or breach, or for specific performance of any provision contained herein, or to enforce any
other appropriate legal or equitable right or remedy. Lender shall be entitled, as a matter of right,
upon bill fited or other proper legal proceedings being commenced tor the foreclosure of this
Mortgage, to the appointment by any competent Court or tribunal, without notice to Mortgagors
or any other party, of a receiver of the rents, issues and profits of the Property, with power 10
lease and control the Property and with such other powers as may be deemed necessary.
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(d)  sForeclosure Sale. Upon the occurrence of any Event of Defaul, or at any i
time thereafter, this Mortggge shall be subject to foreclosure and may be foreclosed as new.-
provided by law 1n case of*past due mortgages, and Lender shall be authorized, at its option,
“whether or not possession of the Property is taken, after giving notice by publication once a week
- for three (3) consecutive weeks of the time, place and terms of each such sale, together with a
description of the property, in some newspaper published in the county where the Property 1s
‘located (if the Property is located in more than one county, publication will be made in all

~ ‘counties where the Property is located), to sell the Property (or such part or parts thereof as
Lender may from time to time elect to sell) in front of such county's courthouse door, at public
outcry, to the highest bidder for cash. If no newspaper is published in the county where the
Property is located, notice will be published in a newspaper of an adjoining county. Lender. its
successors and assigns, may bid at any sale or sales had under the terms of this Mortgage and may
- purchase the Property, or any part thereof, if the highest bidder therefor. The purchaser at any
such sale or sales shall be under no obligation to see to the proper application of the purchase
money. At any foreclosure sale, any part or all of the Property, real, personal or mixed, may be
_offéred for sale in parcels or en masse for one total price, the proceeds of any such sale en masse
to be accounted for in one account without distinction between the items included therein or
without assigning to them any proportion of such proceeds, Mortgagors hereby waiving the
~application of any doctrine of marshalling or like proceeding. In case Lender, mn the exercise of
~the power of sale herein given, elects to sell the Property in parts or parcels, saies thereof may
be held from time to time, and the power of sale sranted herein shall not be fully exercised until
all of the Property not previously sold shall have been sold or all the Obligations secured hereby
shall have been paid in full.

(€) Personal Property and Fixtures. Upon the occurrence of an Event of

Default or at any time thereafter, Lender shall have and may exercise with respect to the Personal
Property and fixtures included in the Property (the "Collateral") all rights, remedies and powers
of asecured party under the Alabama Uniform Commercial Code with reference to the Collateral
or any other items in which a security interest has been granted herein, including, without
limitation, the right and power to sell at public or private sale or sales or otherwise dispose of,
lease or utilize the Collateral and any part or parts thereof in any manner to the fullest extent
authorized or permitted under the Alabama Uniform Commercial Code after default hereunder,
without regard to preservation of the Collateral or its value and without the necessity ot a court
order. Lender shall have, among other rights, the right to take possession of the Collateral and
to enter upon any premises where the same may be situated for the purpose of repossessing the
same without being guilty of trespass and without liability for damages occasioned thereby and
to take any action deemed appropriate or desirable by Lender, at its option and its sole discretion,
to repair, restore or otherwise prepare the Collateral for sale, lease or other use or disposition.
At Lender's request, Mortgagors shall assemble the Collateral and make the Collateral available
to Lender at any place designated by Lender. To the extent permitted by law, Mortgagors
expressly waive any notice of sale or any other disposition of the Collateral and any rights or
remedies of Lender with respect to, and the formalities prescribed by law relative to, the sale or
disposition of the Collateral or to the exercise of any other right or remedy of Lender existing
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after default. To the'extent that such notice is required and cannot be waived, Mortgagots :.agreel
that if such notice is given.to Mortgagors in accordance with the provisions of paragraplf3 -
below, at least five (3) dayé’"' before the time of the sale or other disposition, such notice shall be

deemed reasonable and shall fully satisty any requirement for giving said notice.

| Mortgagors agree that Lender may proceed to sell or dispose of both the real and
- personal property comprising the Property in accordance with the rights and remedies granted
- under this Mortgage with respect to the real property covered hereby. Mortgagors hereby grant

" Lender the right, at its option after the occurrence of an Event of Default hereunder, (o transfer

at any time to itself or its nominee the Collateral or any part thereof and to receive the monies,
income, proceeds and benefits attributable to the same and to hold the same as Collateral or to
apply it on the Obligations in such order and amounts and manner as Lender may elect.
- Mortgagors covenant and agree that all recitals in any instrument transferring, assigning, leasing
or making other disposition of the Collateral or any part thereof shali be full proof of the matters
stated therein and no other proof shall be required to establish the legal propriety of the sale or
other action taken by Lender and that all prerequisites of sale shall be presumed conclusively to
have been performed or to have occurred.

o (D) Rents and Leases. Upon the occurrence of an Event of Detault or at gny
- time thereafter:

(1) Lender, at its option, shall have the right, power and authority to
exercise and enforce any or all of the following rights and remedies with respect to Rents and
Leases:

(a2)  to terminate the license granted to Mortgagors in graniing
clause C(3) hereof to collect the Rents, and, without taking possession, in Lender's own name to
dentand, collect, receive, sue for, attach and levy the Rents, to give proper receipts, releases and
acquittances therefor, and after deducting all necessary and reasonable costs and expenses of
collection, including, but not limited to, reasonable attorneys' fees, to apply the net proceeds
thereof to the Obligations in such order and amounts as Lender may choose (or hold the same 1n
a reserve as security for the Obligations);

(by  without regard to the adequacy of the security, with or
without any action or proceeding, through any person or by agent, oOr by a receiver to be
appointed by court, to enter upon, take possession of, manage and operate the Property or any
part thereof for the account of Mortgagors, make, modify, enforce, cancel or accept surrender of
any Lease, remove and evict any lessee or sublessee, increase or reduce rents, decorate, clean and
make repairs, and otherwise do any act or incur any cost or expenses Lender shall deem proper
to protect the security hereof, as fully and to the same extent as Mortgagors could do 1f 1n
possession, and in such event to apply any funds so collected to the operation and management
of the Property (including, but not limited to, payment of reasonable management, brokerage and
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attorneys' fees) and payment of the Obligations in such order and amounts as Lender may choose |
(or hold the same In reSErve,as security for the Obligations); -

- - () totake whatever legal proceedings may appear necessary or
-desirable to enforce any obligation or covenant or agreement of Mortgagors under this Mortgage.

:
:
:

e (1) The collection of the Rents and application thereot (or holding
thereof in reserve) as aforesaid or the entry upon and taking possession of the Property or both
shall not cure or waive any default or waive, modify or atfect any notice of default under this
Mortgage, or invalidate any act done pursuant to such notice, and the enforcement of such right

or remedy by Lender, once exercised, shall continue for so long as Lender shall elect,

notwithstanding that the collection and application aforesaid of the Rents may have cured the
original default. If Lender shall thereafter elect to discontinue the exercise of any such right or
remedy, the same or any other right or remedy hereunder may be reasserted at any time and from
time to time following any subsequent defauit.

(g) Application of Proceeds. All payments received by Lender as proceeds of
- the Property, or any part thereof, as well as any and all amounts realized by Lender in connection
 with the enforcement of any right or remedy under or with respect to this Mortgage, shall be
applied by Lender as follows: (i) to the payment of all necessary €Xpenscs incident to the
execution of any foreclosure sale or sales or other remedies under this Mortgage, including, but
not limited to, reasonable attorneys’ fees as provided herein, (i1) to the payment in full of any ot
the Obligations that are then due and payable (including, without limitation, principal, accrued
nterest and alt other sums secured hereby) and to the payment of attorneys' fees as provided
herein and in the Note, (iii) to a cash collateral reserve fund to be held by Lender in an amount
equal to, and as security for, any of the Obligations that are not then due and payable, and (1v)
the temainder, if any, shall be paid to Mortgagors or such other person or persons as may be
entitled thereto by law, after deducting therefrom the cost of ascertaining their identity.

(h) Multiple Sales. Upon the occurrence of any Event of Default or at any time
thereafter, Lender shall have the option to proceed with foreclosure, either through the courts or
by proceeding with foreclosure as provided for in this Mortgage, but without declaring the whole
Obligations due. Any such sale may beg made subject to the unmatured part of the Obligations
secured by this Mortgage, and such sale, 1f so made, shall not in any manner aftect the unmatured
part of the Obligations secured by this Mortgage, but as to such unmatured part of the Obligations
this Mortgage shall remain in full force and effect as though no sale had been made under the
provisions of this paragraph. Several sales may be made under the provisions of this paragraph
without exhausting the right of sale for any remaining part of the Obligations whether then
matured or unmatured, the purpose hereof being 10 provide for a foreclosure and sale of the
Property for any matured part of the Obligations without exhausting any power of foreclosure and
the power to sell the Property for any other part of the Obligations, whether matured at the time

or subsequently maturing.
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(i)  WWaiver of Appraisement Laws. Mortgagors waive, to the fullest: EXteIltl
permitted by law, the benefit of all laws now existing or hereafter enacted providing for (1) any .-
appraisement before sale of ﬁ'hy portion of the Property (commonly known as appraisement laws),
ot (ii) any extension of time for the enforcement of the collection of the Obligations or any
-creation or extension of a period of redemption from any sale made in collecting the Obligations
(commonly known as stay laws and redemption laws).

S (}) Prerequisites of Sales. In case of any sale of the Property as authorized by
- this pa'-f'agraph;_. all prerequisites to the sale shall be presumed to have been performed, and In any

conveyance given hereunder all statements of facts, or other recitals therein made, as to the

nonpayment of any of the Obligations or as to the advertisement of sale, or the time, place and

manner of sale. or as to any other fact or thing, shall be taken 1n all courts of law or equity as
prima facie evidence that the facts so stated or recited are truc.

| (k) Foreclosure Deeds. Mortgagors hereby authorize and empower Lender or
the auctioneer at any foreclosure sale had hereunder, for and 1n the name of Mortgagors, to
execute and deliver to the purchaser or purchasers of any of the Property sold at foreclosure good
and sufficient deeds of conveyance or bills of saie thereto.

16.  Set-Off. Upon the occurrence and during the continuance of any Event of Defalflt,
Lender is hereby authorized at any time and from time 10 time, without notice to Mortgagors (any
such notice being expressly waived by Mortgagors), to set off and apply any and ail deposits
(general or special, checking, depository or otherwise, time o1 demand, provisional or final) at
any time held and other indebtedness at any time owing by Lender to or for the credit or the
account of Mortgagors against any and all of the Obligations, irrespective of whether or not
{ender shall have made any demand therefor and although such Obligations may be unmatured.
Lender agrees promptly to notify Morigagors after any such set-off and application, provided that
the failure to give such notice shall not affect the validity of such set-off and application. The
rights of Lender under this paragraph are in addition to all other rights and remedies (including,
without limitation, other rights of set-off or pursuant {o any banker's lien) which Lender may
have.

17 Collection Costs. Mortgagors agree to pay all costs, including, but not limited to,
reasonable attorneys' fees, incurred by Lender in collecting or securing, or attempting to collect
or secure, the Obligations, or any part thereof, or In defending or attempting to defend the priority
of this Mortgage against any Lien on the Property unless this Mortgage is herein expressly made
subject to any such Lien; and/or all costs incurred in the foreclosure of this Mortgage, either
under the power of sale contained herein, or by virtue of the decree of any court of competent
jurisdiction. The full amount of such costs incurred by Lender shall be a part of the Obligations
and shall be secured by this Mortgage.
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18. Finan®al Statemenis, Etc.

» 4

e

(a) CCS shall deliver to Lender:

S Q) within one hundred twenty (120) days after the end of CCS's fiscal

year (being December 31 of each year), the balance sheet of CCS as of the end of such year and the
~“related statements of profits and losses and changes in cash flow of CCS for such fiscal year,

- t‘ﬁgethér' with supporting schedules, all on a comparative basts with the prior fiscal year, In
reasonable detail, prepared in accordance with generally accepted accounting principles consistently
applicd throughout the periods involved, and reviewed by independent certified public accountants
of recognized standing selected by CCS and satisfactory to Lender (the form of such certification
also to be satisfactory to Lender), showing the financial condition, assets, liabilities and stockholders’
equity of CCS at the close of such year and the results of the operations of CCS during such year;
and |

(i)  within forty-five (45) days after the end of each calendar quarter,
financial statements similar to those referred to in paragraph (b) of this section, certified by the
~ manage