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1118 INDENTURE {hereln \his "Mortgage”™) made ihis  19th gay ol September, 2002, . briween
TANGLEWOOD CORPORAT LON 9 CORPORATLON

oL WU L A e e—_—
therelnatter calied th "Horrowor,” whether one or more), Morigngor, and *_N_(_.‘j'_{__&_u_l‘.h Federal__Sil_Y._ln!l_S_LEl_!lEn__._______.
therelnalter called “Bank’), Morlgagee. | a Federally Chartered Savings Hank

STATE OF ALABAMA

11118 MORTOAGE 1S FILED AS AND SHALL CONSTITUTE A FIXTURE FILING IN ACCONDANCE WITH THE PROVISIONS
OF SECTION 7-9-402(6) OF THE CODE OF ALAUAMA. |

|
ehred I KX 1I0S LAONTGAGE 15 A "CONSTHUCTION MORTGAGE™ AS DEFINED IN SECTION:
srrheabie 2.9 313000CH OF 11ME CODE OF ALABAMA AND  SECUNES, AMONG OTHEN

ONUIGATIONS, AN OBLIGATION INCURRED FOIV TIE CONSTIUCTION OF AN
IMPIVOVEMENT ON LAND,

WITNESSETIH:

WHENREAS, Borrower I Justly Indebtod to Bank on o loan (tho “Looan"}) In tho principel sum ol Two Hundred Twenty Five
Thousand Eight Hundred------—-—--=="=-""""" AND IO /100 DOLLANS {9_225,800.00 ¥

-l or il -

-.--—--_—-—IFII- il - [ ¥l
l.-.._ﬁl#--ﬁ i gt Sy . Sl i irar=s. L e A i =i .

or so much as may lom o to tino bo dishursed thareunder, ns ovidenced by 8 promissory nole dated
September 19, 2002 , payable 1o Bank with Interest thereon {the “Nete®) as follows:

________..-._._._.-——-—-————-l---—_"—'
|

e

theet If L} On demand o ,or such eaddier matuity dato as providedinthe

rrokeebie Mot or as provided In any Loan Document as delined below,

Il ot chacked above, then on demand or as otherwise providod In the Nole; i

WHENEAS. Dorower may heraalier hecome indelitad to Bank or lo 8 subsequent holder of this Mortgage on loans or
othrrwlse {the Dank and any subsequent holder of this Mortlgage belng raferred to herein as "Londer™); ani

WIHEIEAS, the partes deslro to sacue the princlpal amount of the Note with Interest, and all renewals, extenslons and
maditieations thereal, and all relinancings of any part ol the Note and any and all other additional Indebledness ol Borrower
1o Lander. now axiziing or herealler arlsing, whether jolivt or several, due or (o become due, absolute or contingent, ditect
ar Indireet, iguidated or unliguldated, and any renewals, extensions, moditications andd relinanclngs thereo!, and whether
Incurnd or glven as maker, endorser, guarantor or otherwise, amill whather the same be evidencad by notn, open asccount,
assigmment, endorsement, guaranty, pletdge or otherwise {(heeln “"Other Indebtodnnss ™),

NOW, THEREFORE, the Dorrower, In constdaiation ol Lender’s making the Loan, and 1o secure the prowmpt payment of
smne. with the Intetest thereon, and any extensions, renewals, modilications and retinancings of same, and any chages
hetnin nctrred by Lesdee on account of Borrower, Including but not limited to attormeys’ fees, and any and all Other
hudobiednngs as set torth aliove, and turther to secure the pedonmance ol the covenants, comldittons and agreements
heenliafine et Torth and sat forth in the Note mivd set lorth in alt other documents evidencing, securlng or execules) in
connectinn with the Laan {this Mortgage, the Note and such other documents atn somethnes relferred to herein as the “Loan
Nocumante ] and as may be set forth in lnstsuments evidencing or secutdng (hher Indebtedness {the "Othor hwlehtndness
Inetemments™) hing hargalned and sold and does heraby gramt, bargain, sell, alicn and convey unto the Lender, its successors
and assigng, the following descrilied land, real estate, ostales, bulldings, lmprovements, fixtures, fumituie, and personal
property (which togather with any additlonal such property In the possession of the Lender or herealter acquired by the
Battawer and subjrct (o the Hlen of this Mortgage, or Intended to ho so, as tho same may be constituted lrom timo 1o time
(s hereinatter somellnes relerred to as the "Mortgaged Proporty”) to-wit:

|n) All that tract or parcel or paccals of land and estotes particularly doscilbed on Exhibit A attached heteto
and made 8 part hereol (the "Lemd™);

) Al bulldings, structures, and nprovemaonts ol overy nature whatsoever now or lierealler shtunted on the
Land, and all lxtures, Htiings, bullding matadals, machinery, equipment, furniture and tumnishings and
pessonal property ol every natuie whatsoever now or herealter owned by the Borrower and used or
Intetided ta be used In connection with or with the oparation ol sald proparty, bulldings, stivctures or
other Improvamaents, Including sl extenslons, odditions, Improvements, beltterments, renewals,
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substitutions, replacements and accessions to any of the foregolng, whether such tixtures, litlings,

t building materials, machinery, equipment, furniture, furnishings and personal property actually are located
an or adjacent to the Land or not, and whether in storage or otherwise, and wheresoever the same may
be located (the "Improvements”);

{c) All accounts, general intangibles, contracts and contract rights relating to the Land and improvements,
whether now owned or existing or hereafter created, acquired or arising, including without limitation, all
construction contracts, architectural services contracts, management contracts, leasing agent contracts,
purchase and sales contracts, put or other option contracts, and all other contracts and agreements
relating 1o the construction ol improvements on, or the operation, management and sale ol ali or any part
of the Land and Improvements;

il Together with all easements, rights of way, gores of land, streets, ways, alleys, passages, sewer rights,
walters, water courses, water rights and powers, and all estates, leases, subleases, licenses, rights, titles,
interests, privileges, liberties, tenements, hereditaments, and appurtenances whatsoever, in any way
belonging, relating or appertaining to any of the property hereinabove described, or which hereafter shall
in any way belong, relate or be appurtenant thereto, whether now owned or hererfter acquired by the
Barrower, and the reversion and reversions, remainder and remainders, rents, issues and prolits thereol,

and all the estate, tight, title, interest, property, possession, claim and demand whatsoever at law, as well
as In equity, ol the Borrower of, in and to the same, including but not limited to:

(1) All rents, royalties, profits, issues and revenues ol the Land and Improvements from
: time to time accruing, whether under leases or tenancles now exisling or herealter
created; and

(i} Al judgments, awards of damages and settlements herealter made resulting from
condemnation procecdings or the taking ol the Land and Improvements or any part
thereof under the power of eminent domaln, or for any damage {whether caused by
such taking or otherwise) to the Land and Improvements or any part thercof, or (o any
tights appurtenant thereto, including any award lfor change of grade or streets. Lender
hereby is awthorized on biehall of and in the name of Borrower to execute and deliver
valid acquittances lfor, and appeal from, any such judgments or awards. Lender may
apply all such sums or any part thereol so received, alier dhe payment of all its
expenses, inchuding costs and attorneys’ fees, on any of the lndebtedness secured
hereby in such manner as it elects or, at its option, the enlireg amount or any part thereol
so received may be released; vy

{e) Al cash and non-cash proceods and all products of any of the foregoing items or types ol property
described in {a), (b), (¢) or {dJ) above, including, but not limited to, all insurance, contract and tort
nroceeds and claims, and including all inventory, accounts, chattel paper, documents, instruments,
equipment, lixtures, consumer goods and general intangibles acquired with cash proceeds of any of the
foregoing items or types of property described in {a), (b}, {c) or {d) above.

TO HAVE AND TO HOLD the Mortgaged Praperty and all parts thereof unto the Lender, its successors and assigns lorever,
subject, however, to the lenns and conllilions herein; -

PROVIDED, HOWEVER, that these presents are upon the condition that, (i} if the Borrower shall fully pay or cause to be
fully paid to the Lender the principal and interest payable with respect ol the Loan and the Note, and any extensions,
renewals. modifications and refinancings of same, at the times and in the manner stipulated therein and herein, all without
a2 deduction or credit for taxes or other simitar charges paid by the Borrower, and shall pay all charges incurred herein
hy Lender on account of Borrower, including, but not limited to, attorneys’ fees, and shall pay any and all Other
Indebtedness, and shall keep, perfornm and observe all and singular the covenants, conditions and agreements in this
Martgage, in the Note, In the other Loan Documents, and in the Other Indebtedness Insttuments expressed to be kept,
performed, and observed by or on the part ol the Borrower, all without fraud or delay, and (i) the Lender shalt have no
further commitment or agreement to make advances, incur obligations or give value under the Loan, the Note, any other
Loan Document or any Qther Indebtedness Instiinnment lincluding without limitation advances, obligations or value relating
to lutire advances, apen-end, revolving or other lines ol credit or lalters of credit), then this Morlgage, and all the

properties, interests and rights hereliy granted, bargained, sold and conveyed shall cease, terminate and be void, but shall
olhorwise remaln in full lorce and ellect.

AND the Borrower lurther represents, warrants, covenants and agrees with the Lender as {ollows:

ARTICLE |
GENERAL

L

1.01 Pedormance of Mortgnge, Note and Loan Documents. The Borrower shall perform, observe and comply with all
nrovisions hereof, of the Note, of the other Loan Documents, and of the Other Indebtedness Instruments, and shall duly
and punctually pay to the Lender the sum of money expressed in the Note, with interest thereon, and all other sums
requited 1o be paid by the Borrower pursuant (o the provisions of this Mortgage, ol the Note, of the other Loan Documents,

and of the Other Indebtedness Instruments, all without any deductions or credit for taxes or other similar charges paid by
the Borrower.

1.02 Warranty of Title. Borrower hereby warrants that itis lawlully seized of an indeleasible estate in lee simple in the
land and real property hereby mortgaged, or is lawlully seized of such other estate or Interest as is described on Exhibit
A hereto, and has good and absolute title to all existing personal property hereby granted as security, and has gnod right,

full power and lawiul authority to sell, convey, mortgage aind grant a securily interest in the same in the manner and form
aforesald; thal the samae is free and clear ol all grants, reservations, secursity interests, liens, charges, and encumbrances
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whalsoever, mcludig, as to the personal properly and hixtwes, conditional sales contracts, chaltel mortgages, secuaty
anrecments, financing statements, and anything of a similar nature, and that Borrower shall and will warrant and lorever
‘delend the title thereto and the quiet use and enjoyment thereol unto the Lender, its successors and assigns, against the

lawiul claims of all persons whomsoever.

1 03 Future Advances, Revolving and Open-End Loans, and Other Debts. It is expressly understood that this Mortgage
ic intended 1o and does secure nol only the Loan, but also future advances and any and all Other Indebtedness, obligations
and liabilitics, direct or conlingent, ol the Borrower to the Lender, whether now existing or herealter arising, and any and
all extensions, renewals, maodilications and relinancings of same, or any part thereol, existing at any time belore actual
cancellation of this instrument on the prabate recatds ol the county of counties where the Mortgaged Property is located,

and whether the same be evidenced by nole, open account, assignment, endorsement, guaranty, pledge or otherwise. The
Loan and the Other Indebledness may, if provided in the applicable loan instruments, provide for revolving or open-end

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

1.04 Monthly Tax Deposit. {f required by Lender, Borrower shall pay on the lirst day ol each month one-twelfth {1/12)
ol tho yearly taxes on the Mortgaged Properly, as eslimated by Lender, in addition to each regular installment ol principal
and interest. Such sums shall not draw interest and shali not be, nor be deemed Vo be, trust funds, but may be commingled
with the general lunds of Lender. Borrower agrees (o pay Lender the amount of any deficlency necessary to enable Lender
1o pay such taxes when due. Such sums may be applicd by the Lender to the reduction of the indebtedness secured hereby
in any manner selected by Lender if an Event of Default shall ocour under this Mortgage or under the Note, any of the other
Loan Dacuments, or any of the Other Indebtedness Instruments, but, unless otherwise agreed by the Lender in wriling,
no application of tax deposits 1o the MNote, to Other Indebtedness, or to other abligations secured hereby, shall delay,
mﬂuce. alter or otherwise affect any regularly scheduled payment with respect to the Loan, the Other Indebtedness, or

any such other nbligations.
1.05 Othor Taxes, Utilitlos and Liens.

(0] The Borrower shall pay promptly, when and as due, and, if requested, will exhiblt promptly to the Lender
ecelpts for the payment ol all taxes, assessments, waler rates, utility charges, dues, charges, lines,
penalties, costs and other expenses incurred, and impositions ol every nature whatsoever imposed, levied
or assessed or to he imposed, levied or assessed upon or against the Morigaged Property or any part
thereo! or upon the revenues, rents, issues and profits of the Mortgaged Properly or anising m iespect of
the occupancy, use or possession thereol, or upon the interest of the Lender in the Morntgaged Properly
(other than any of the same for which provision has been made in Pai, uph 1.C4 of this Article [}, or any
charge which, if unpaid, would become a lien or charge upon the Mortgaged Property.

(h) The Borrower promptly shall pay and shall not suffer any mechanic’s, laborer’s, statutory or other hien to
be created or to remain outstanding upon any ol the Mortgaged Property.

(c) In the event of the passage of any state, federal, municipal or other governmental taw, order, rule or
regulation, subsequent o the date hereol, in any manner changing or modilying the laws now in force
noverning the taxation ol mortgages or debts secured by martgages or the manner of collecting taxes,
then Borrower Immediately shall pay any increased taxes if allowed by law, and Il Borrower fails to pay
such additional taxes, or il Borrower is prohibited from paying such taxes, or if Lender in any way is
adversely alfécted by such law, order, rule or regulation, then in any of such events, all indehtedness
secured by this Mortgage and all interest accrued thereon shall without notice become due and payable

forthwith at the option of the Lender.

1.06 Insurance.

(a} The Borrower shall procure for, deliver to, and maintain for the benelit of the Lender during the term of
this Mortgage insurance policies in such amounts as the Lender shall require, insuring the Mortgaged
Property against fire, extended coverage, war damage (il available), and such other insurable hazards,
casualties and contingencies as the Lender may require. The form of such policies and the companies
issuing them shall be acceptable to the Lender, and, unless otherwise agreed by the Lender In writing,
shall provide lor coverage without coinsurance of deductibles. Al policies shall contain a New York
standard, non-contributory mortgagee endorsement making losses payable to the Lender, as mortgagee.
At least lilteen {1B) days prior to the expiration date ol oll such policies, renewals \herenl satisfaclory
o the Lender shall be delivered to the Lender. The Borrower shall deliver 1o the Lender receipts
evidencing the payment ol all such insurance pdlicies and renewals. In the event of the fareclosure of
this Mortgage or any transfer of title to the Maortgaged Property in partial or Tull extinguishment of the
indebledness secured hereby, all right, title and interest of the Borrower, or its assigns, in and to all in.
surance policies then in force shall pass to the purchaser or grantee.

b The Lender hereby Is authorized and empowered, at its option, to adjust or compromise any loss under
any insurance policies on the Mortgaged Property, and to collect and receive the proceeds from any such
nolicy or policies. Each insurance campany hereby is authorized and direcled to make payment for all
such losses directly to the Lender instead of to the Borrower and Lender jointly. Alter deducting from
sald insurance proceeds any expenses Incurred by Lender in the caollection or handling of said Tunds, the
Lender may apply the net proceeds, at its oplion, either toward repairing or restoring the improvements
on the Mortgaged Property, or as a credit on any portion of the Borrower’s indebtedness selected by
Lender, whether then matured or 1o mature in the future, or al the option of thk Lender, such sums either

wholly or in part may be used to repair such improvements, or to build new improvements in their place
ar tor any other purpose and in a manner satisfactory to the Lender, all without alfecting the lien of this
Mortgage for the full amount sacured hereby before such payment took place. Lender shall not be liable
to Dorrower or otherwise responsible for any [ailure to collect any insurance proceeds due under the terms
ol any policy regardiess of the cause of such lailure.
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™ Ioreqenied by the Londer, the Borrower shall pay o the Tist day of each month, in addibion to any regular
instatiment of principal and interest and other charges with respect to indebtedness secured hereby, and

| the monthly tax deposit provided far in Paragraph 1.04 hereol, one-twellth {1/12] of the yearly premiums
lor instirance maintained pursuant to the provisions of this Paragraph 1.06. Such amount shall be used

by Lender to pay such insurance premiums when due. Such added payments shall not be, nor be deemed

1o be, trust funds, but may be commingled with the general funds of the Lender, and no interest shall he

payable in respect thercol. Upon demand of the Lender, the dorrower agrees to deliver to the Lender

<uch additional moneys as are necessary 1o make up any dellciencies in the amounts deposited by
Barrower wilth Lender pursuant to this Paragraph 1.006 to enable the Lender to pay such insurance
premiums when due. In the event of an Event of Default hereunder or of a delaull by Borrower under the

Note, any other Loan Documents, or any Other indebtedness Instruments, the Lender may apply such

sums to the reduction of the indebtedness secured hereby in any manner selected by Lender, but, uniess
otherwise agreed by the Lender in writing, no application of insurance proceeds to the Loan, to Other
Indebtedness, or to other obligations secured hereby, shall delay, reduce, alter or olthernwvise affect any
regularly scheduled payment with respect 1o the Loan, the Other Indebtedness, or any such other

obligations.

1.07 Condemnation. If all or any part of the Mortgaged Property shall be damaged or taken through' condemnation (which
werm when used in this Mortgage shall include any damage or taking by any governmental or private authority, and any
transior by private sale in lieu thereol), either temporarily or permanently, the entire indebtedness secuied hereby shall at
the option of the Lender become Iimmediately due and payable. The Lender shall be entitied to all compensation, awards,
and other payments or reliel for any condemnation and hereby Is authorlzed, at its option, to commence, appear In and
nrosecute, in ilts own of he Borrower’s name, any action or proceeding relating to any condemnation, s#nd to settle or
compromise any claim in conneclion therewith. Al such compensation, awards, damages, claims, rights ol action and
proceeds and the tight thereto are hereby assigned by the Borrower to the Lender, which, alter deducting therelrom allits
pxpenses, including attomeys’ lees, may release any maneys so received by it without allecting the lien of (this Mortgage
ot may apply the same in such mannar as the Lender shall determine to the reduction of the indebtedness secured hereby,
and any balance of such moneys then remmaining shall be paid 1o the Borrower. The Borrower agrees to execute such
further assignments of any compensations, awards, damages, claims, rights of action and proceeds as the Lender imay
requite.  The Borrower pramplly shall natify the Lender in the event ol the institution of any condemnation or eminent
domain proceeding ot in the event of any threat thereol. The L.ender shall be entitled to retain, at the expense of the
Horrower, its awn legal counsel in connection with any such proceedings or threatened proceedings. Lender shall be under
no obligation 10 the Botrower of (0 any other peison to determine the sulliciency or legality of any condermnation award

and may acceptl any such award without question or further Ihquiry. Rt e r

1.08 Caro of the Property. i

[0} The Borrower will preserve and maintain the Mortgaged Property in good condition and epair, and shall
not commit or sulfer any waste and shall not do or sulfer to be done anything which will increase the risk
ol lire or other bazard to the Mortgaged Property or any part thereol.

(b} Except as otherwise provided herein, no buildings, fixtures, personal property, or other part of the
Mortgaged Property shall be removed, demolished or substantially altered without the prior writlen
consent ol the Lender. The Borrower may sell or otherwise dispose of, lice from the lien of this
Martgage, furniture, furnishings, equipment, tools, apphances, machinery or appurtenances, subject to
he lien hereof which may become worn out, undesirable, obsolete, disused or unnecessary lor use in the
operation of the Mortgaged Property, not exceeding in value at the time of disposition thereofl Five
Thousand Dollars ($5,000.00) for any single transaction, or a total ol Twenty Thousand Dollars
(820,000.00) in any one year, upon replacing the same with, or substituting for the same, {ree and clear
ol all liens and sccurity interests except those created by the Loan Documents or Other Indebtedness
Insteuments, other furniture, (urnishings, equipment, tools, appliances, machinery or appurtenances not
necessarily ol the same character, but of at least equal value and ol equal or greater utility in the
aperation of the Martgaged Property, and costing not less than the amount realized from the property sold
or otherwise disposed of. Such substitule furniture, furnishings, equipment, tools, appliances, machinery
and appurtenances shall forthwith become, without further aclion, subject to the provisions of this
Morlgago.

(c) i the Mortgaged Propertly or any part thereol Is damaged by lire or any other cause, the Borrower shall
glve Immediate written notice of the same to the Lender.

() The Lender hereby is authorized to enter upon and inspect the Mortgaged Property, and to Inspect the
Borrower's or Borrower’s agent’s records with respect to the ownership, use, management and operation

of the Mortgaged Property, at any time during normal business hours.

{c) if all ot any part of the Mortgaged Property shall be damaged by lire or other casualty, the Borrower
nromptly shall restore the Mortgaged Property to the equivalent of its original condition, regardiess ol
whether or not there shall be any insurance proceeds therefor; provided, however, that if there are
insurance proceeds, the Borrower shall not be required to restore the Mortgaged Property as aforesaid
unless the Lender shall apply any net proceeds from the casualty in question and held by Lender, as
allowed under Paragraph 1.06, toward restoring the damaged improvements. H a part of the Mortgaged
Property shall be physically damaged through condemnation, the Borrower promptly shall restore, repair
or alter the remaining properly In a manner satisfactory to the Lender; provided, however, that if there
are condemnation proceeds or awards, the Borrower shall not be required to restore the Mortgaged
Properly as aloresaid unless the Lender shail apply any net proceeds or awards from the condemnalion
and held by Lender, as provided in Paragraph 1.07, toward restoring the damaged improvements.
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1.09 Further Assurances; After-Acquired Property.

(o) At any time, and from time to time, vpon request by the Lender, the Borrower, at Borrower’s expense,
will make, execute and deliver or cause to be made, executed and delivered to the Lender and, where
apprapriate, to cause to be recorded and/or lited and from time to time therealter to be re-tecorded and/or
reliled at such time and in such oflices and places as shall be deemed desirabla by the Lender any and
all such other and further martgages, instrinnents of turther assurance, cerlificates and olther documents
as may, in the opinion of the Lender, be necessary or desirable in order to elfectuate, complete, or
perlect, or to contlnue and preserve the obligation of the Borrower under the Note and this Mortgage, and
the priority of this Mortgage as a lirst and prior lien upon all of the Mortgaged Property, whether now
owned or hereafter acquired by the Borrawer. Upon any {ailure by the Borrower so to do, the Lender may
make, execute, and record any and all such mortgages, instruments, certilicates, and documents for and
in the name ol the Dorrower, and the Borrower hereby irrevocably appoints the Lender the agent and
attorney-in-lact of the Borrower 50 to do. The lien and rights hereunder automatically will attach, withoul
lurther act, to all alter-acquired property {except consumer gonds, other than accessions, not acquired
wilhin ten (10) days after the Lender has given value under the Note) altached to and/or used in the
opetation ol the Mortgaged Property or any part thereol. ,

(h) Without tirnitation ta the generality ol the other provisions of this Mortgage, including subparagraph (a)
ol this Paragraph 1.09, it hereby expressly is covenanted, agreed and acknowledged that the lien and
rights hereunder awtomatically will atltach to any further, greater, additional, or dilferent estate, rights,
tities or interests In or ta any ol the Mortgaged Properly at any time acquired by the Borrower by
whatsonever means, including that in the event the Borrower is the owner of an estate or interest in the
Martgaged Property or any part thereol {such as, for example, as the lessee or tenant) other than as the
foe simpla owner thereol, and prior to the satisfaction of record of this Mortgage the Borrower obtains
o1 otherwiso acquires sich fee simple or nther estate, then such harther, greater, additional, or differont
estate i the Martgaged Property, or a part thereol, shall attomatically, and without any furnther action
or liling or recording on the part of the Norrower or the Lender or any other person or entity, be and
hecome subject to this Mortgage and the lien hereol. In consideration of Lender’s malking the Loan as
aoresatd, and to secure the Loan, the Olher Indebtedoness and obligations set forth above, Borrower
hereby grants, bargains, sells and conveys o Lender, on the same terms as set forth In this Martgage and
intended to be a part hereof, all such alter-acquired property and estates.

1.10 Additionnl Secwtity. The Lender also shall have and hereby is granted a security .. rest In all monies, securities and
other property of the Borrower, now or hereafter assigned, held, received, or coming into the possession, control, or
custody of the Lender by or for the account of the Borrower (including indebtedness due [rem the Lender to the Borrower,
antd any and all claims of Borrower against Lender, at any time existing} whether expressly as collateral secuiity, custody,
pledue, transmission, collection or for any olher purpose, and also upon any and all deposit balances, including any
dividends declared, or interest accruing thereon, and proceeds thereof. On an Event of Default, the Lender may, in addition
tn any other rights provided by this Mortgage or any of the other Loan Documents, but shall not be obligated to, apply 10
ihe payment of the Loan or Other Indebtedness secured hercby, and in such manner as the Lender may determine, any such
monirs, securities or other property held or cortrotied by the Lender. No such application of funds shall, unltess otherwise
expressly agreed by the Lender in wriling, reduce, aller, delay or olherwise aliect any regularly scheduled payment with
respecl to the Loan or such Other Indebtedness or obligations.

1.11 Lenses Aflecting Mortgaged Property. The Borrower shall comply with and observe its obligations as landlord or
tenant under all leases alfecting the Mortgaged Property or any part thereol. if requested by Lender, Barrower shall furnish
Lender with executed copies of ali leases now or hereafter existing on the Morlgaged Property; and all leases now or
hereatter entered into will be in form and substance subject to the approval ol Lender. Borrower shall not accept payment
of rent more than one {1} manth In advance without the express written consent of Lender. Il requested by the Lender,
the Borrower shall execute and deliver to Lender, as additional security, such other documents as may be requested by
Lender to evidence Turther the assignment to Lender hereunder, and to assign any and all such leases whether now existing
ar herealter created, including, without limitation, all rents, royalties, issues and prolits of the Mortgaged Properly from
time to time accruing. The Borrower shall not cancel, surrender or modily any lease atfecling the Mortgaged Propeity os
any parl thereof without the written consent of the Lender.

1.12 Expenses. The Darrower shall pay or reimburse the Lender for alt reasonable attorneys’ fees, costs and expenses
incurted by the Lender in connection with the collection of the indebtedness secured hereby or the enlorcement of any
rights or remedies provided for in this Mortgage, in any of the other Loan Documents or the Other indebtedness
Instruments, or as may otherwise be provided by law, or incurred by Lender in any proceeding involving the estate ol a
decedent or an insolvent, or in any action, proceeding or dispute of any kind in which the Lender is made a parly, or
apprars as party plaintif! or defendant, atlecting this Mortgage, the Note, any of the othér Loan Documents, any ol the
Other Indebiedness Instruments, Borrower or the Mortgaged Property, including but not limited to the foreclosure of this
Mortgage, any condemnation action involving the Mortgaged Propesty, any environmental condition of or aflecting the
Mortgaged Property, or any aclion to protect the security hereol; and any such amounts paid or incurred by the Lender shall
be added 1o the indebtedness secured hereby and shail be further secured by this Mortgage.

1.13 Perlormnnce by Lender of Defaults by Borrower. I the Botrower shall default in the payment of any tax, lien,
assessment or charge levied or assessed against the Mortgaged Property, or otherwise described in Paragraphs 1.04 and
1.06 hereol; in the payment of any utility charge, whether pulllic or private; in the payment of Insurance premiums: in the
procurement of insurance coverage and the delivery of the insurance policies required hereunder; or in the perlormance or
ohservance of any other covenant, condition or term ol this Mortgage, of the Note, of any of the other Loan Documents,
or of any of the Other Indebtedness Instruments, then the Lender, at its option, may perform or observe the same:; and all
payments made lor costs or expenses incurred by the Lender in connection therewith shall be secured hereby and shall be,
withowut demand, immediately repaid by the Borrower to the Lender with interest thereon calculated in the manner set (orth
in the Note, and al tho default interast rate specified in the Note, or, il no default interest rate Is specilied, then at the rale
set forth in the Note, plus two percentage points (2%]). The Lender shall be the sole judge ol the legality, validity and
priority of any such tax, hien, assessment, charge, claimy andd premium, ol the nacessity for any such aclions and of the
arnount necessary to be paid In satisfaclion thereof. The Lender hereby Is empowered to enter and to authorize othars to
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enter upon the Mortgaged Properly or any parl thereof Tor the purpose of peiforming or ohserving any such delfaulted
(;nvpnalll condition or term, without thereby becoming liable to the Borrower or any person In possession holding under

the Borrower for trespass or otherwise.

1 14 Books and Racords. The Barrower shall keep and maintain at all times full, true and accurate books of accounts and
records, adequate to reflect correctly the results of the operation of the Mortgaped Property. Upoq reguesl of \he Lender,
the Botrower shall furnish to the Lender (i} within ninety (90) days afle.r the end of llje Borrower’s fiscal year a l.)?lance
cheet and a statement of income and expenses, both in reasonable detail and form satisfaclory to Lender and certilied by

a Certilied Public Accountant, and (i} within tlen (10} days alter request therefor from Lender, a rent schedule of‘lhc
Mortgaged Property, certilied by the Borrower, showing the name ol each tenant, and for each tenant, the space occupied,

the lease expiration date and the rent paid.

1.1% Estoppol Alfidavits., The Borrower within ten {10) days alter writien request from the Lender shall furnish a written
statement, duly acknowledged, setting forth the unpaid principal ol and interest on the Loan and Other Indebtedness and

whether or not any offsetls or defenses exist against any principal and interest.

1.16 Alienation or Sale of Mortgaged Property. The Borrower shall not sell, assign, mortgage, enctimber, grant a security

interest in or otherwise convey all or any part of the Mortgaged Property without oblaining the express written consent
of the Lender at least thirty {30) days prior to such conveyance. Il Borrower should sell, assign, morigage, encumlmn:, grant
a securily interest in or convey all, or any part, of the Morlgaged Property without such consent by l-enrle.r, then, in sucl
event. the entire halance of the indebtedness (including the Loan and all Other indebtedness) secured by this Mortgage and

all Interest accrued thereon {or such parts as Lender may efect) shall without notice become due and payable farthwith at

the option of the Lender.

1.17 Eunvironmentnl and Compliance Mnatters. Borrower represents, warrants and covenants as follows:

(n} No Hazrardous Materials {(herelnalter delined) have been, are, or will be, while any part of the indebtedness
secured by this Morlgage remains unpaid, contained in, treated, stored, handled, generated, located on,

discharged {rom, or disposed of on, or constitute a part of, the Mortgaged Properly. As used herein, the
term "Hazardous Matearials® includes, without limitation, any asbestos, utea formaldehyde foam insulation,
Hammable explosives, radioactive materials, hazardous materials, hazardous wastes, hazardous or loxic
substances, or related or unielated substances or materials defined, regulated, controlled, limited or
peohibited in the Comprehensive Cnvironmental Response Compeneation and Liability Act of 1980
("CERCLA") {42 U.5.C. Sections 9601, ef seq.), the Hazardous Maternals Transportation Act {49 U.S.C.
Seclions 1801, et seq.), the Resource Conservation and Recovery Act ("RCRA™) (42 U.S.C. Seclions
6901, et seq.), the Clean Walter Act (33 U.S.C. Sections 1251, et seq.}, the Clean Air Act (412 U.S.C.
Sections 7401, ef seq.), the Toxic Substances Control Act (15 U.S5.C. Sections 2601, ef seq.), ecach such
Act as amended from time to time, and in the rules and regulations adopted and publications promulgated
pursuant therelo, and in the rules and regulations of the Occupational Salety and Health Administration
("TOSHA") pertaining to occupational exposure to asbestos, as amended from time to time, or in any other
federal, state or local environmental taw, ordinance, rule, or regulation now or herealter in effect:

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

() All of the Mortgaged Property complies and will comply in all respects with applicable environmental laws,
rules, regulations, and court or adiministrative orders;

(<) There are no pending claims or threats ol claims by private or governmental or administrative authorities
relating to environmental lmpairment, conditlions, or regulatory requirements with respect 10 the
Mortgaged Property;

[a) The Borrower promptly shall comply with all present and future laws, ordinances, rules, regulations,
orders and decrees ol any governmental authority affecting the Mortgaged Property or any part thereol.
Without limiting the loregoing, the Borrower represents and covenants that tha Mortgaged Property is in
present compliance with, and in the future shall comply with, as applicable, the Americans With
Disabilities Actof 1890, {("ADA"} {42 U.S.C. Seclions 12101 » 0 seq.}) and the Rehabilitation Actof 1973
("Nehabilitation Act™} (29 U.S.C. Sections 749, et seq.), each such Act as amended lrom time to time,

and in the rules and regulations adopted and pullications promulgated pursuant therelo.

{f} Borrower shall give immediate oral and written notice to Lender of its receipt of any notice of a violation
of any law, rule or regulation covered by this Paragraph 1.17, or of any notice of other claim relating to
the environmental or physical condition of the Mortgaged Property, or of s discovery of any maltler
which would make the representations, warranties and/or covenants herein to be inaccurate or misleading
in any respect.

Borrower agrees to and does hereby indemnify and hold Lender harmless from all loss, cost, darnage, claim and expense
incurred by Lender on account 0__[ [i} the violation of any representation or warranly set forth in this Paragraph 1.17, {ii)
Borrower’s failure to perform any obligations ol this Paragraph 1.17, (ili} Borrower’'s or the Mortgaged Property’s failure

to tully comply with all environmental faws, rules and regulations, wilh ali occupational haalth and salely laws, rules and
regulations, with the ADA or the Rehabilitation Act, as applicable, or {lv) any other matter related to Illenvlror;mamal or
physical conditions on, under or allecting the Mortgaged Property, This indemnification shall survive the closing of the
Loan, payment of the Loan, the exercise of any right or remedy under any Loan Document, and any subsequent sale or
transfer ol the Mortgaged Property, and all similar or related events or occurrences, lHowever, this imlemn‘ilicalion shall

not apply to any new Hazardous Materials {irst stored, generated or placed on the Mortgaged Property altler the acquisition

of titie to the Mortgaged Property by Lender through loreclosure or deed In Heu of |
oreclosure or purchase lrom (
after the Loan has been paid in full. P @ fhird party
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1.18  Inspoction Rights and Ensaments. In addition to other inspection rights of Lender, the Borrower Slzall and hereby
Joes grant and convey to the Lender, its agents, representatives, contraclors, and employees, to be ex'er(:lscd by Lender
Iollowing an Event of Delault hereunder or under any of the other Loan Documents, an ensemt.anl and llanse lo' enter on
the Mortgaged Property at any time and from time to time for the purpose of making such audits, tests, m‘spemuons, and
axuminations, including, without Himitation, inspection ol buildings and Improvements, subsurlace exnlmam?n and testing
and groundwater testing (herein "Inspactions”}, as the Lender, inits sole discretion, deems necessary, convenient, or proper

(o determine the condition and use of the Mortgaged Property, to make an inventory of the Martgaged Property, and to
determine whether the ownership, use and operation of the Mortgaged Property are in compliance with all lederal, state,
and local laws, ordinances, rutes, and regulations, including, withou imitation, environmental laws, health and public

accammodation laws, the ADA and the Rehabilitation Act, as applicable, and ordinances, rules and regulations relating
hereto. Motwithstanding the grant of the above easement and license to the Lender, the Lender shall have no obligation
tn perform any such Inspections, or to take any remedial action. All the costs and expenses incurred by the Lender with

respect to any Inspections which the Lender may conduct or take pursuyant (o this Paragraph 1.18, including, without
imitation, the fees of any engineers, laborataries, and contraclors, shall be repaid by the Borrower, with interest, and shall

he secured by this Mortgage and the other Loan Documents.

ARTICLE |l
ASSIGNMENT OF RENTS AND LEASES

2.01 Assignment. Borrower, in consideration of Lender’s making the Loan as aforesaid and {or other good and valuable
consideration, and 1o sccure the prompt payment of same, with the interes!t thereon, and any extensions, renewals,
miditications and refinancings of same, and any charges herein incurred by Lender on account ol Borrower, including but
not limited 1o attorneys’ fees, and any and all Other Indebtedness, and further 1o secure Lhe performance of the covenants,
canditions and agreements hereinafter set forth and set forth in the Note, in the other Loan Documents, and in the Other
Indebtedness Instiuments. does hereby selt, assign and transfer unto the Lender all leases, subleases and Iease guaranties
af or relating to all or part af the Martgaged Property, whether now existing or herealter created or ansing, including
without limitation those certain leases, if any, specilically described on an exhibit to this Martgage, and all the rents, issues
and protits now due and which may herealter hecome due under or by virtue of any such lease, whether written or verhal,
ar any letting of, or ol any agreement for the use or occupancy ol the Mortgaged Property or any part thereof, which may
have heen heretolore or may be hereafter made or agreed to or which may be made or agreed (o by the Leader under the
nowers herein granted, it being the intention ol the parties to hereby eslablish an absolute transier and assignment ol all
the <aid leases, subleases, lease guaranties and agreements, and all the avails thereo!, *~ the Lender, and the Borrower
does herehy appaint intevocably the Lender its troe and lawful attorney in its name and siead {with or without taking
possession ol the aforesaid Moartgaged Property as hereinalter provided), to rent, lease or let all or any portion of the
Mortgaged Property to any party or parties at such rental and upon such tenm, inits discretion as it may determing, and
10 collect all of said avails, rents, issues and profits arising from or accruing at any time hereafter, and all now due, of thal
may herealter become due under each and all of the leases, subleases, lease guaranties and agreements, written or verbal,
ar other tenancy existing or which may hereafter exist on the Mortgaged Property, with the same rights and powers and
subject 1o the same immunities, exoneration ol liability and riglits of recourse and indemnity as the Lender would have upon
taking possession of the Mortgaged Property pursuant to the pravisions hereinaltler set forth.

2.02  Prepayment of Rent. The Borrower represents and agrees that no rent has been or will be paid by any person in
passession of any partion of the Mortgaged Property for more than one instaliment in advance and that the payment ol
none of the rents to accrue for any portion of sald Mortgaged Property has been or will be waived, releascd, reduced, or
discounted, or otherwise discharged or compromised by the Borrower. The Borrower waives any right ol setol!l against
any person in possession of any portion of the Mortgaged Properly. The Borrower agrees that it will not assign any ol the
tents or prolits except to the purchaser or grantee of the Mortgaged Property.

2.03  Not Mortgagee in Possession; No Lishility. Nothing herein contalned shall be construed as constituting the Lender
as "mortgagee in possession” in the absence ol the taking of actual possession of the Morigaged Property by the Lender
purstant (o the provisions hereinafter contained. In the exercise of the powers herein granted the Lender, no ltability shall

he asserted or enforced against the Lender, all such liability being expressly waived and released by the Botrower.

2.04 Prasont Assignment. L is the intention of the parties that this assignment of rents and leases shall be a present
assignment; however, itis expressly understood and agreed, anything herein contained 1o the contrary notwithstanding,
Iihat Borrower shall have the right to collect the rents so long as there exists no Event of Delault under this Mortgage, and
provided further, that Borrower’s right to collect such rents shall terminate and cease automalically upon the occurrence
ol any such Event of Default without the necessity of any nolice or other action whatsoever by Lender.

2.05 No Obligation of Lender Under Leases. The Lender shall not be obligated to perform or discharge, nor does it
hereby undertake to perform or discharge, any obligation, duty or liabllity under any leases, subleases or rental agreements
relating to the Martgaged Property, and the Borrower shall and does hereby agree to indemnily and hold the Lendes
harmless of and from any and all liability, loss or damage which it may or might incur under any leases, subleases or
agreements or under or by reason ol the assignment thercol and of and from any and all claims and demands whatsoever
which may he asserted against it by reason of any alleged obligations or undertakings on its part to perform or discharge
any of the terms, cavenants or agreements contained in said leases, subleases or agreements. Should the Lender incur
any such liability, loss or damage, under said leases or under or by reason ol the assignment thereol, or in the delense ol
any claims or demands asserted against the Lender in connection with any ane or more of said leases, subleasas or
agreements, the Borrower agrees to reimburse the Lender for the amount thereol, including costs, expenses and reasonable
attorneys’ lees immediately upon demand, and until the same are fully reimbursed by the Borrower, all such COSts

expenses and attorneys’ lees shall be secured by the assignment hereunder and by this Mortgage. |

2.06  Instruction to Lesseas. The Borrower does lurther specifically authorize and Instruct each and every present and
fulure lessee, tenant, sublessee or subtenant of the whole or any part of the Mortgaged Property (o pay all unpaid rental
agreed upon In any lease, sublease or tenancy to \he Lender upon receipt of demand from said Lender to pay the same.
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2.07 Dofoult {Assignment}l. Upon the oceurrence of any Event of Delauit, as described in l’aragmplf 4.01 of this

Morigage, then, in addition to the sight to demand and collect directly frorm tenants rents accruing from leases of the
Mmtg‘aged Property, Lender shall have all iights and remedies sel forth in Article IV or elsewhere in this Morlgage.

ARTICLE
SECURITY AGREEMENT

3.01  Gront ol Securily nterast. Borrower {the "debtor” for purposes ol the Unilorm Commercial Codel, In consideration
of Lender's (the "secured parly” for purposes ol the Uniform Commercial Code) making the Loan as aforesaid and lor other
qood and valuable consideration, and to secure the prompt payment ol same, with the interest thereon, and any extensions,
renewals, maodifications and refinancings ol same, and any charges herein Incurred by Lender on account of Borrower,
inchuding but not limited to attorneys’ fces, and any and all Other Indebtedness, and further to secure the performance ol
the covenants, conditions and agreements hereinalter set forih and set forth in the Note, in the other Loan Documents,

and in the Other Indebledness Instruments, does hereby assign and grant to Lender title to and a security interest in such
nortions of the Mortgaged Propertly the security interest in and disposition ol which is governed by the Unilonm Commercial

Code {the "Collateral™}. ‘l

3.02 Delinltions. All terms used herein which are delined in the Alabama Unilorm Commercial Code {the "Unlform
Commercinl Code®) shall have the same meaning herein as in the Unilorm Commercial Code unless otherwise indicated

herein,

3.h3 Financing Statemaonts. No linancing statement covering any Collateral or any proceeds thereol is on file in any
public oltice, except lor financing statements specifically set forth on an addendum attached hereto, if any, and axcept
(ar the tinancing statements executed by Borrower and Lender. Atthe Lendor’s requost, the Borrower will join with Lender
in executing one or more financing statements pursuant o the Uniform Commercial Code in form satisfactory (o the Lender,
and will pay the cost of (iling the same in all public oflices wherever filing is deemed by the Lender 1o be necessary or
desirable. the Borrawer authorizes the Lender to mepate and to fite financing statements covering the Collateral signed
anfy by the Lender and 1o sign the Borrower’s signature to such financing statements in jurisdictions where Qofrrower’s
signatwe is tequired.  The Borrower promises to pay to the Lender the fees Incurred in filing the tinancing statements,
including but not limtted to mortgage recording taxes payable in connection with filings on fixtures, which fees shall become

part of the indebtedness secured hereby.

.-., -iL.* ..n

3.04  Representations of Borrowaer {Collateral). With respect to ali of the Collateral, burrower represents and warrants

that: .
¥y

{n} The Collateral Is used or hought primarily for business purposes;

(b) It the Loan is a8 construction loan, the Collateral is belng acquired and/or installed with the proceeds of
the Note which Lender may disburse directly to the seller, contractor, or subcontractor;

(] AN the Collateral will be kept at the address ol BDoarrower shown in Paragraph 5.08{al or, il not, at the real
praperty described in Exhibit A hereto. Barrower promptly shall nolily Lender ol any change in the
location of the Collateral. Except lor transactions in the ordinary course of Borrower’s business,

Borrower, its agents or employees, will not remove the Collateral from said location wilhout the prior
writlen consent of the Lender,

[d) If certificates ol tille are issued or outstanding with respect to any of the Collateral, the Borrower shall
cause the Lender’s Interest to be properly noted thereon; and

{e] Borrower’'s name has always been as set lorth on the first page ol this Mortgage, except as otherwise
disclosed In writing to the Lender. Botower promptly shall advise the Lender in writing of any change
in Borrower’s name.

3.05 Assignment of Liabllides. Il at any time or times by sale, assignment, negotiation, pledge, or otherwise, Lender
iransiers any or all of the Indebtedness or instruments secured hereby, such transier shall, unless otherwise specilied in
writing, carry with it Lender’s rights and remedies hereunder with respect to such Indebtedness or instruments transferred,
and the transteree shall become vested with such rights and remedies whether or not they are specilically referred to in
the transfer. 1 and 1o the extent Lender retains any of such indebtedness or instruments, Lender shall continue to have
the rights and remedies herein set forth with respect thereto.

3.06 No Obligation of Lender Under Assigned Contracts. The Lender shall not be obligated to perform or discharge,
nor does it hereby undertake to perform or discharge, any obligation, duty or liability under any contracts or agreements
relating to the Mortgaged Property, and the Borrower shall and does hereby agree to indemnily and hold the Lender
harndess of and from any and all liability, loss or damage which it may or might incur under any such contracls or
agreements or under or by reason ol the assignment thereol and of and from any and all claims and demands whaltsoever
which may be asserted against it by reason of any alleged obligations or undertakings on its part to perform or discharge
any nl the terms, covenants or agreements contained in said contracts or agreements. Should the Lender incur any such
liability, loss or damage, under said contracts or agreements or under or by reason ol the assignment thereof, or in the
defense of any claims or demands asserted against the Lender in connectlion with any one or more of said contracts or
agreements, the Borrower agrees to reimburse the Lender for the amount thereo!, including costs, expenses and reasonable
attormeys’ fees inmediately upon demand, and until the same are fully relmbursed by the Borrower, all such costs,
expenses and attorneys’ lees shall be secured by the assignment hereunder and by this Mortgage.

3.07 Dolault {Securlty Agreemont). Upon the occurrence of any Event of Delault, as described in Paragraph 4.01 of
this Morigage, the Lender shall have all rights and remedies sel forth in Article IV or elsewhere in this Morlgage.
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ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES

A 0% Event of Defoult. The term "Event of Default,” wherever used in this Mortgage, shall mean the occurrence or
existence ol any one or more of the following events or circumstances:

{n} Failure LY the Bofrower 1o pay as and when due and payable any installment ol principal, interest or
escrow deposit, or other charge nayable under the Note, this Mortgage or under any other Loan

Document; of

(h) Faiture by the Borrower (o duly obiserve am; other covenant, condition or agreement of this Mortgage, of
the Note, ol any of the other Loan Documents, of of any of the Other Indebtedness Instruments, and the
continuance of such failure {ar ten {10} days or more, or the occurrence of any other Evemt of Delaull
under any of the other Loan Documents or Other indebtedness Instruments,; or

(c) The filing by the Barrower or any guarantor of any indebtedness secured hereby or ol any ol Borrower’s
ohligations hereunder, ol a voluntary petition in hankruptcy or the Borrower’s or any such guarantor’s
adjudication as a bankrupt or insolvent, or the Iing by the Borrower or any such guarantor of any pelition
or answer seeking or acquiescing in any reorganization, arrangement, composition, readjustiment,
liquidation, dissolution or similar reliel for itsell under any present or future federal, state or other statule,
law or regulation relating to bankiuptcy, insolvency or olther reliel lor debtars, or the Borrower’s or any
such guarantor’s secking or consenting to or acquiescence in the appointment ol any trustee, receiver

. ar liquidator of the Borrower or any such guarantor or ol all or any substantial part ol the Morigaged
Properly or of any or all of the rents, revenues, issues, carnings, profits of incame thereol, or of any
interest or estate therein, or the making of any general assignment lor the henelit ol creditors or the
adimission in writing of its inability to pay its debls generally as they become due; of

() The entry by a cout ol competent Jurisdiction or any order, iudgiment, or decree approving a pelition liled
against the Borrower or any guarantor ol any of the indebtedness secured hereby or of any of Borrower’s
abligations hereunder, seeking any reorganizatlion, arrangement, composition, readjustment, liguidation,
diccnlution or similar reliel under any present or future federal, state or other statute, law or regulation
relating 1o bankruptey, insolvency or other reliel tor deblors, which order, judgment or decree semains
unvacated and unstayed for an aggregate of thirty {30) days (whethers or not cnn_sm:mivnl from the date
ol entry thereol, or the appointment ol any trustes, receiver or ligilua.wr of the Borrower or any such
quarantor or of all or any substantial part of the Mortgaged Property or of any or ali of the rents,
revenues. issues, earnings, prolits or income thereo!, or ol any interest rr estate therein, without the
consent or acquiescence of the Borrower and/or any such guarantor which appointment shall remain
unvacatled and unstayed for an aggregate of thirty {30) days (whether or not consecutive}; or

{o) The filing or enforcement of any other morigage, lien or encumbrance on the Mortgaged Propertly or any
parl thereof, or of any interest or estate therein; or

{1 It any portiort af the Mortgaged Property is a leasehold estate, the occurrence of a default under such
lease or other instrument creating the estate. |

4.02 Acceleration of Maturity. Il an Event of Delault shall have occurred, then the entire balance ol the indebledness
tinchuding but not timited to the Loan and the Other Indebledness) secured hereby (or such parts as Lender may elect} with
interest accrued thereon {or such parts as Lender may elect) shall, at the option of the Lender, become due and payable
without notice or demand, time being of the essence. Any omission on the part of the Lender to exercise such option when
entitled to do so shall not be considered as a waiver ol such righ}-.‘

L

1.03 RNight of Lender to Enter ond Take Possession.

{n) Il an Event of Default shall have occurred and be continuing, the Borrower, upon demand ol the Lender,
<hall forthwith surrender to the Lender the actual possession of the Mortgaged Property, and il and 1o the
extont permitted Ly law, the Lender or its agents may enter and take and maintain possession ol all the
Morigaged Property, together with all the documents, books, records, papers and accounts of the

Horrower or then owner of the Morigaged Property refating thereto, and may exclude the Borrower and
its agents and employees wholly therefrom.

(1) Lpon every such entering upon or taking of possession, the Lender, as attorney-in-fact or agent of the
Borrower, or In Its own name as imortgagee and under the powers herein granted, may hold, store, use,
operate, manage and control the Mortgaged Property (or any portion thereof selected by Lender) and
conduct the business thereo! either personally or by its agents, and, from time to time (i) make all
necessary and proper maintenance, repairs, renewals, replacements, additions, belterments and
improvements thereto and thereon and purchase or otherwise acquire additional fixtures, personaily and
other property; (i} insure or keep the Mortgaged Property {or any portion thereo! selected by Lender)

insured: liiil manage and operate the Mortgaged Property {or any portion thereof selected by Lender) and
exerclise all the rights and powers of the Borrower in its name or otherwise, with respect to the same,

including legal actions lor the recovery of rent, legal dispossessory actions against tenants holding over
and legal actions in distress of rent, and with full power and authority to cancel or tenminate any lease
or sublease for any cause or on any ground which would entitlie the Borrower to cancel the same, and
to elect 1o disaflirm any lease or sublease made subsequent o this Mortgage or subordinated to the lien
hereof: (iv) enter into any and all agreements with respect to the exercise by others of any of the powers
herein granted the Lender, alt as the Lender from time to time may determine to be to its best advantage;
and the Lender may collect and receive all the income, revenues, rents, issues and prolits of the

Mortigaged Property (or any portion thereol selected by Lender), including \hose past due as well as those
accrulng thereafter, and, after deducting (na) all expenses of taking, holding, managing, and operating the
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Mortgaged Property (incloding compensation for the services ol all persons employed for such purpases|,
(hy) the cost of all such maintenance, repalrs, renewals, replacements, additions, bellerments,
improvements and pucchases and acquisitions, {cc) the cost :ol such insurance, {dd} such taxes,
acsossments and other charges prior to this Morlgage as the Lender may determine to pay, (ee} other
proper charges upon the Moitgaged Property or any part thereol, arnd ({1} the reasonable compensaltion,
expenses and disbursements of the attorneys and agents of the Lender, Lender shall apply the remainder
of the moneys so received by the Lender, lirst to the payment ol accrued interest under the Note; second
10 the payment ol tax deposits requited in Paragraph 1.04; third to the payment of any other sums
required 1o be paid by Borrewer under this Mortgage or under the other Loan Documents; fourth to the
payment ol overdue installments ol principal on-the Note; filth to the payment ol any sums due under
Other Indebtedness nstruments, whether principal, interest or otherwise; and the balance, il any, as

otherwise required by law.

(c] Whenever all such Events of Delault have been cured and salislied, the Lender may, at ils oplion,
surtender possession of the Mortgaged Property to the Borrower, or to whomsoever shall be entitled to
possession of the Mortgaged Properly as a matter of law. The same right of 1aking possession, however,
shall exist il any subsequent Event of Default shall occur and be continuing. )

4.04 Roceivor,

(8} If an Event of Default shall have occurred and be continuing, the l.ender, upon application Lo a court ol
competent jurisdiction, shall be entitled, withoul notice and without regard to the adequacy ol any
security tor the indebtedness hereby secured or the solvency of any party bound lor its payment, 1o the
appointment ol areceiver to lake possession of and to operate the Mortgaged Property and 1o collect the

remts, prolits, issues, royaltics and revenues thereol.

L) The Barrower shall pay to the Lender upon demand all costs and expenses, including receiver’s lees,
attorneys’ fees, costs and agent’s compensation, incurred pursuant to the provisions comained in this

Paragraph 4.04; and all such expenses shall be secured by this Morlgage.

405 Lender’'s Power of Enforcemeont. 1 an Event of Default shall have occurred and be continuing, the Lender may,
rither with or without entry or taking possession as hereingbove nrovided or atherwise, proceed by suit or suits at law or
in equity or any other appropriate proceeding or remedy {a) to enlorce payment ol the angﬁ: () to foreclose this Mortgage;
(c) to enforce or exercise any right under any Other Indebiedness Instrument; and (d) to pursue arly other rermedy available

10 Lender, all as the Lender may elecl.

#

v,
4.06  Rights of a Secured Porty. Upon the occurrence of an Gvent ol Default, the Lender, in addition to any and all
remedies it may have or exercise under this Mm(ungn, the Note, any ol the ather Loan Documents, the Other Indebledness

Instiuments or under applicable law, may inunediately and without demand exercise any and all of the rights ol a secured
party upon default under the Unilorm Comrmercial Code, all of which shall be cumulative. Such rights shall include, without

litmitation:

{a) The tight to-take nossession of the Collateral without judicial process and to enter upon any premises
where (he Coflateral may be located for the purposes of taking possession of, securing, removing, and/or
disposing of the Collateral without interference from Borrower and without any liability tor rent, storage,
utilities or other sums;

(L] The right to sell, lease, or otherwise dispose of any or all of the Collateral, whether in its then condition
or after further processing or preparation, at public or private sale; and unless the Collateral is perishable
or threatens to decling speedily in value or is of a type customarily sold on a recognized market, Lender
shall give to Dorrower at least ten (10] days’ prior notice of the time and place of any public sale of the
Collateral or of the time alter which any private sale or other inlended dispositlion of the Collaterat is to
he made, all of which Borrower agrees shall be reasonable notice of any sale or disposition of he

Coliateral;

c) The right to require Barrower, upon request of Lender, to assemblie and make the Coilateral available to
Lender at a place reasonably convenient (o Borrower and Lender; and

) The right to notlily account debtors, and demand and receive payment therefrom.

To electuate the rights and remedies of Lender upon default, Dorrower does hareby irrevocably appoint Lender attorney-in-
fact for Borrower, with lull power of substitution to sign, exccinte, and deliver any and all instruments and documents and
do all acts and things to the same extent as Horrower could do, and to sell, assign, and transfer any collateral 1o Lender
ot any other parly. ‘

4.07 Power of Sale. If an Event ol Default shall have occurred, Lender may sell the Mortgaged Propertly (o the highest
bidder at public auction in front of the courthouse door in the counlty or counties, as may be required, where the Mortgaged
Property is located, either in person or by auctioneer, alter having first given notice of the time, place and terms of sale,
together with a description of the properly to be sold, by publication once a week for three (3} successive weeks prior to
eaifl sale in some newspaper published In said county or counties, as may be required, and, upon payment ol the purchase
money, Lender or any person conducting the sale lor Lender is authorized to execute to the purchaser at said sale a deed
to the Martgaged Property so purchased. Lender may bid at said sale and purchase the Mortgaged Property, or any part
thereol, il the highest bidder therelor. At the foreclosure sale the Mortgaged Property may be olfered for sale and sold
as a whole without fitst offering it in any ather manner ar may be oflered {or sale and sold in any other manner as Lender

may elect. The provisions of Paragraph 4.06 of this Mortgage shall apply with 1espect to Lender’s enforcemant of rights
ot Iinterests in personal property which constliutes Maortgsged Property hereunder,

4.08  Applicatlon of Foreclosure or Salo Proceeds. The proceeds of any foreclosure sale pursuant to Paragraph 4.07,
or any sale pursuant to Paragraph 4.06, shall be applied as follows: -
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(a) Firsl, to the costs and expenses ol i} retaking, holding, storing and processing the Collateral and
nreparing the Collateral or the Mortgaged Properly (as the case may be) for sale, and (i} making the sale,
including a reasonable altorneys’ fee for such services as may ba necessary in the collection of (he
indebtaedness secured by this Martlgage or the foreclosure of this Mortgage;

ih) Second, to the repayment of any money, with interest thereon 1o the date of sale at the applicable rale
ot 1atles specilied in the Note, this Mortgage, the other Loan Documents or the Other Indebtedness
instruments, as applicable, which Lender may have paid, or become liable to pay, or which it may then
he necessary to pay for 1axes, insurance, assessments or other charges, liens, or debts as hereinabove
pravided, and as may be provided in the Nole or the other Loan Documents, such repayment to be applied

in the manner determined by Lender;

{c) Thitd, to the payment of the indebtedoess (including hut not limited to the Loan and the Other
Indelitedness) secured hereby, with interest to date of sale at tho applicable rale or rates specilied in the
Nate, this Martgage. the aother Loan Documents or the Other indebtedness Instruments, as applicable,
whether or not all ol such indebtedness is then due;

() Fourth, the balance, il any, shall be paid as provided by law.

A.09  Lender's Option on Foreclosure. At the option of the Lender, this Mortgage may be foreclosed as provided by law
ar In equity, In which event a reasonable attorneys’ fee shall, among other costs and expenses, be allowed and paid ont
af the proceeds of the sale. In the event Lender exercises its option to foreclose this Mortgage in equily, Lender may, al
itg.option, foreclase this Mortgage subject to the rights of any tenants ol the Mortgaged Property, and the failure 1o make
any such tenants parties defendants to any such foreclosure proceeding and 1o {oreclose their rights will not be, nor he
asserted to be by the Borrower, a defense to any proceedings instituted by the Lender to collect the sums secured hereby,
ot to collect any deliciency remaining unpaid after the loreclosure sale of the Mortgagaed Property,

4.10  Whoiver of Exemiption. Borrower waives all rights of exemption pertaining to real or personal property as to any
indebiedness secured by or that may be scoued by this Mortgage, and Borrower waives the benefit ol any statine
regulating 1he abtaining of a deficiency judgment or requinng that the value of the Mortgaged Property be set off against
any parl ol tha indebtedness secured hereby.

4.1 Sults to Protact the Mottgaged Property. The Lender shall have power {a) to ing***s*q and maintain such suils and
pracerdings as it may deem expedient to prevent any impaitment of the Mortgaged Properly by any acts which may be
untawful o in violation of this Mortgage; (hl to preserve or protect its interest in the Mortgaged Property and in the income,
revenues, tents and protits arising therelrom; and (¢) to restrain the enlorcememt of or compliance with any legisiation of
other governmental enactment, nide or order that may be unconstitulional or otherwise invalid, if the enforcement of or
compliance with such enactment, rule or order would impair the security hereunder or be prejudicial to the interest of the

lLender.

4.12 Borrower to Pay the Note on any Default In Payment; Application of Moneys by Lender. If default shall occur in
the payment of any amount due under this Morlgage, the Note, any ol the other Loan Documents or any of the Other
Indehtednass Instruments, or If any other Event of Default shall occur under this Mortgage, then, upon demand ol the
| ender, the Borrower shall pay to the Lender the whole amount due and payable under the Note and under ail Qther
Indebiedness Instruments; and in case the Borrower shall lail 1o pay the same lorthwith upon such demand, the Lender
shalt he entitied to sue lor and to recover judgment lor the whole amount so due and unpaid together with costs, which
shall include the reasonable compensation, expenses and disbursements of the Lender’s agents and attorneys.

4.13  Delay or Omission No Waiver. No delay or omission of the Lender or of any holder of the Note to exercise any
nght, power or remedy accruing upon any default shall exhaust or Impair any such right, power or remedy or shall he
consteved to be a waiver ol any such delault, or acquiescence therein; and every tight, power and remedy given by the
Hote, this Mortgage, any of the other Loan Documents, or the Other Indebtedness Instruments to the Lender may be
exercised lrom time to time and as often as may be deemed expedient by the Lender.

A.14  No Walver of One Defnult to Allect Another. No waiver of any delault hereunder, under any ol the other Loan
Documents, or imder any of the Other Indebtedness Instruments shall extend to or shall aflect any subsequent or any other
then existling default or shall bnpair any rights, powers or remedies consequent thereon.

i the § ender (a) gramts lothearance or an extension of time for the payment ol any indebtedness secured hereby; (b) takes
other or additional secwrity for the payment thereol; (c) waives or does not exercise any right granted herein, in the Note,
in any of the other Loan Documents, or in any ol the Other Indebtadness Instruments; (d) releases any part ol the
Mortgaged Property from this Mortgage ar otherwise changes any of the terrms of this Mortgage, the Note, any of the other
1 oany Documents or the Other Indebtedness Instruments; (e) consents 1o the liling of any map, plat, or replat of or consents
10 the granting of any easement on, all or any part of the Mortgaged Property; or () makes or consents to any agreement
subordinating the priority of this Mortgage, any such act or omission shall not release, discharge, modify, change, or alfect
the original liability under this Mortgage, the Note, the other Loan Documents, aor the Other indebtledness Instrumenis ol
the Borrower or any subsequent purchaser of the Mortgaged Property or any part thereof, or any maker, co-signer,
endorser, surely or guarantor; nor shall any such act or omission preciude the Lender from exercising any right, power or
privilege herein granted or intended to be granted in the event of any other defaull then made or of any subsequent defaull,
not, except as otherwise expressly provided in an instrument or instruments executed by the Lender shall the provisions
ol this Mongage be altered thereby. In the event of the sale or transfer by operation of law or otherwise of all or any part
of the Morntgaged Property, the Lender, wilhout notice to any person, corpoiration or other entity {except notice shall he
niven tn Borrower so long as Borrower remains liable under the Note, this Mortgage or any of the other Loan Documents)
hereby is authorized and empowered to deal with any such vendce or transferee with relerence to the Mortgaged Praperty
ot the indebtodness sccured hereby, or with reference 1o any of the terms or conditions bereof, or ol the other Loan
Documents, as Tully and to the same extent as it might deal witly the original parties hereto and without in any way
“teleasing or discharging any of the liabiliies or undertakings hereunder.
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A 1% * Ulscontinuanen of Procaendings — Posltion of Portles Hestorod. v caso the Lender shall have proceeded to enlorce
any tight or remedy under this Morigage by foreclosure, entry or olherwise, and such proceedings shall have been
diccantintted or ahandoned for any reason, or shall have been determined adversely to the Lender, then and In every such
cace the Dotrower and the Lender shall be restored to thelr former positions and rights hereunder, and all rights, powers

and 1emetdies ol the Lender shall conlinue as Il no such proceeding had been taken.

A16  RNomodies Comulntive. No dgit, power, or remedy conlerred upon or reserved (o the Lender by this Martgagqe is
terded 1o be exclusive of any other tght, power or remedy, but each and every such rigiht, power and remedy shall be
cumulative and concurtent -and shall bo In addition to any other Hght, power and temedy given hereunder, or under the
HMote, any of the other Loan Documents, the Other Indabtednoss Instruments or now or herealler existing atlaw of In equily

ar hy slatule.

A 17 Notice ol Dafeults Under thoe Loan Documaents and Other Cradit Arrangomeonts. Borrower shall give prompl notice
10 Lender of any delaults by Borrower under this Morigage or any ol the other Loan Documents, and ol any notice ol

default received by Borrower under any other credit atrangemont ol Bortowor.

ARTICLE V
MISCELLANEQUS

6.01 Binding Effact.  Wherever in this Mortgage onc of the parties hereto Is named or relerred to, the heirs,
adiministrators. executors, successors, asslgns, distributees, and legat and personal representalives of such party shall be
indluded. and all covenants and agreements contained In this Mortgage by or on behall of the Batrower or by or on behal!
ol 1eoder shall bind and Inure o the benefit of their respective helrs, administrators, executors, successors, assigns,
dictrihutees, and legal and personal tepresentatives, whether so expressed or not.  Notwithstanding the faregoing, the
Berroownr shall not be entitted 1o asslgn any of itsrlights, titles, i interests hareunder, or to delegate any ol Bs obligations,

liahilities, duties, or responsibifides hereunder, and will not pernmit any such assignment or delegation to ocour (voluntarily
or nvolintanily, or directly or indirectly}, without the prior wiitten consent of tha Lender,

602 Handings. The headings of the adlictes, sections, paragraphs and subdivisions of Uds Morlgage aro lor convenience
of tefecence ondy, are not to o constdered a part hereol, and shall not fimit or otherwise alieet any ol the tenns hrieol,
“Hetein,” “hereby,” “heraunder,® "herenl,™ and othes nquivalent words or phirases reler to s Mortgage and not solely 1o
the particulae poction thereol In which any such word or phrase Is vused, unless othoerwise clearly Indicated by the context,
5.01 Gandar: Number. Whenaver the context so requires, the masculing includes the larstiinine and neuter, the singular
includes the plutal, and the plural Includes the singular.

504 Invalid Provistons to Affect No Othets. Incase any one or more of the covenants, agremments, terms or provisions
contained in this Mortgage, in tha Note, in any of the other Loan Documents, or in the Other lndebtledness Instruments shall
he Invalid, illegal or inenforceable In any respect, the validity of the remaining covenants, agreemonts, terms or provisions

cantained herein, and in the Nn!e; In the other L.oan Documents and in the Other Indebtedness Instruments shall be in no
way allected, prejudiced or disturbed thereby.

5.006 l.onn Documents. Wherever reference Is made hereln to this Mortgage, the Note, the Loan Documents, or the
Other Indebtedness Instruments, such relerence shall Include all renewals, extensions, modifications and relinancings
thereol.

5.06  Conflict In Lonn Documonts, ln the event ol conllict In the terms ol any provision in this Mortgage, the Note, any

ol the other Loan Documents, or the Other indebledness Instruments, the terms of the provision most favorable to the
Lendar shall apply.

5.07  lnsteument Under Seal, This Mortgage Is given under the seal ol all parties hereto, and it Is Intended that this
Mortgage is and shall constitite and have the elfect of a sealed instrument according to law.

5.08  Addressas and Othor Information. The tollowing Information Is providad In order that this Mortgage shall comply

with the ragquitements of the Unlform Commerclal Code, as enacted In the State of Alabama, lor instiuenents to be lited
ns linancing statemonts:

(n} Nomo of Borrowar (Debtor): TANGLEWOOD CbRPORATION

Addioss ol Borrowar: .

New Soulh Federal Savings Bank,
d Tederally Chartered Savings Bank

Nddress ol Lamle.t: 524 Lorha SEIUGVE .

Birmingham, Alabam 35216

{11! Mmno of Londer {Sacured Porly):

i

Atlantlon:

o) RHacord Owner of Reopl Estnle
tdoscrihad on Exhibit A hereto:
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. UY Hder. Addtional provisions ol this viodgage, o any, aie sel lorthy below or on a_llitlcl attached herelo and made

a part hereol,

WW
R .

IN WITNESS WHEREOF, Dorrower has caused this Mortgage to be executed and ellective as of the
day and year first above wrltien, although actually executed on the date or dates fgllected below.

- BORROWER (Mortgagor, Debtor):

ATTEST: _ ~ TANGLEWOOD CORPORATION

| gy%% )5 v

Rebecca B. Harris Ilts: Vice President

Date Executed: September 19, 2002

Date Executse«l:

Date Executed:
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CONPORATE 0N PARTNENSIHP ACKNOWLEDGMENT

STATE OF ALABAMA

COUNTY OF __SHELDBY

|, Lhe underslgned aulhorlty —  anotary puble in and for sald county in r;nltl m:;ln.
heteby cortify that Rebecca B. Harrls ) , whoso name ag Vice Presldent
of Tauplewood Gorporatlon 0 ___Corporation S :

L R L.k AL

is siuned to the foregoing Instrument and who is known to me, acknowledged boforo me on this day
§ signe ‘ _
that, being Informad of the contents of such Instrument, she |, as sy e Presldent gnd with

| o olary
“" ' % /
| Notarlal Seal ) My Commisslon Explres: _/ )

INDIVIDUAL ACKNOWLEDGMENTS

STATE OF S

COUNTY OF

. . . @ notacy public n and lor sald county In sald siato,
harohy certily that ) L L ., whosa name ~
stgned to the forogolng Instrument and who ______ known to me, acknowledged belore me on this

day, that, being informaed of the contents of such instrument, execuled the same volunlarily
on the day the same ears date.

Glven under my hand and officlal seal this day of , 10 :

e
Notary Public

| Notarial Seal } My Commisslon Explras:
] | ettt ettt ettty

STATE OF

COUNTY OF

'_'__-“——.-“_____.___‘

L 8 notary public In and for sald county In sald slate,

heroby certify that _— » whose namag
slyned to the foregolng Instrument and who known to me, acknowledged belorg me on this

day, that, being Informed of the contents of such Instrument, exacuted the same voluntarlly
on the day the same bears dJate.

Glven under my hand and olliclal seal this day of , 19 .

— e
- Notary Public

| Notatlal Seal ) My Commisslon EXplrn;:
————
Future Advance Morlgoge ' LN .: .
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Exhibit A

Lot 21, 41, 73 & 119 according to the Survey of Daventry Sector II, Phase II as recorded in Map
Book 29, Page 32, Shelby County, Alabama Records.



