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STATE OF ALABAMA

COUNTY OF SHELBY )

KNOW ALL MEN BY THESE PRESENTS, that this indenture made and entered into by and
between CKE Investments, LLC, an Alabama limited liability company, hereinafter called
mortgagor, and Cadence Bank, hereinafter called mortgagee;

WITNESSETH:

THAT WHEREAS, said mortgagor is justly indebted to said mortgagee in the sum of SEVEN
HUNDRED SIXTY-SIX THOUSAND SEVEN HUNDRED AND 00/100 DOLLARS ($766,700.00) that
IS evidenced by two (2) negotiable promissory notes of even date herewith in the principal sums of
SIX HUNDRED NINETY-SEVEN THOUSAND AND 00/100 DOLLARS ($697,000.00) and SIXTY-
NINE THOUSAND SEVEN HUNDRED AND 00/100 DOLLARS ($69,700.00), and payable in
accordance with the terms of said promissory notes and any renewals or extensions thereof.

AND WHEREAS, said mortgagor desires and has agreed to secure the prompt payment of
sald notess according to the terms and stipulations therein contained:

NOW, THEREFORE, in consideration of the premises and of said indebtedness and in order
to secure the prompt payment of the same according to the terms and stipulations contained in said
notes, and to secure any other amount that the mortgagee or his assigns may advance to the
mortgagor before the payment in full of said mortgage indebtedness, the said mortgagor, CKE
Investments, LLC, an Alabama limited liability company, hereby grants, bargains, sells, and conveys
to and unto the said mortgagee the following described property situated in Shelby County,
Alabama, to-wit:

Lot 3-D, according to a Resurvey of Lot 3 of The Narrows Commercial
Subdivision, Sector 1, as recorded in Map Book 29, Page 17, in the Probate
Office of Shelby County, Alabama.

Together with the non-exclusive easement to use the Common Areas as more
particularly described in The Narrows Commercial Declaration of Covenants,
Conditions and Restrictions, recorded in Instrument # 2000-17137, in the
Probate Office of Shelby County, Alabama,

Also, together with the non-exclusive easements more particularly described
in Declaration of Easements between MASI, LLC and Ingram & Associates,
Inc., as recorded in Instrument # 2000-25069, in the Probate Office of Shelby
County, Alabama.

TO HAVE AND TO HOLD, said property with all and singular the tenements, hereditaments

and appurtenances thereto belonging or in any wise appertaining unto the said mortgagee, his
successors, heirs or assigns, in fee simple.

Sald mortgagor covenants that he is lawfully seized of said property in fee simple and has a
good right to convey the same as aforesaid, and warrants the same to be free from all
encumbrances and against any adverse claims.

THIS, HOWEVER, is a mortgage and subject to the following covenants, conditions and
stipulations, to-wit:

1. Mortgagor shall keep the Land and improvements thereon (hereinafter the
"Premises”) protected and in good order, repair and condition at all times, reasonable wear and tear
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excepted, promptly replacing, restoring or rebuilding to its original condition any part thereof which
may become lost, destroyed or unsuitable for use for any reason, including fire, storm, or other
casualty Mortgagor will immediately notify Mortgagee if any part of the Premises is damaged by fire
or other casualty.

2. Mortgagor shall keep the Premises and the interests and liabilities incident to the
ownership, possession and operation thereof insured in manner and form, with companies, and for
sums and periods satisfactory to Mortgagee and in connection therewith, shall procure for, deliver to
and maintain for the benefit of Mortgagee during the term of this Mortgage, original paid-up
iInsurance policies containing standard non-contributory mortgage clauses satisfactory to Mortgagee,
insuring against loss from casualty, flood, rent loss, liability and such other risks as Mortgagee may
require; provided , however, Mortgagee makes no representations that such insurance will be
sufficient to cover any loss. All insurance policies are to be held by and, to the extent of its interests,

are to be for the benefit of and first payable in case of loss to Mortgagee, and Mortgagor shall
deliver to Mortgagee a new policy as replacement for any expiring policy at least thirty (30) days
before the date of such expiration. All amounts recoverable under any such policy are hereby
assigned to Mortgagee and in the event of a loss the amount collected may, at the option of
Mortgagee, after deducting therefrom Mortgagee's reasonable attorney's fees and other expenses
iIncurred in the collection and administration thereof, be used in such one or more of the following
ways and In such order as Mortgagee In its discretion shall determine: (i) applied upon the
indebtedness, whether the indebtedness or any part thereof then be matured or unmatured, (ii) used
to fulfill any of Mortgagor's covenants and agreements contained herein as Mortgagee may
determine, (iii) used to replace or restore the Premises or any part thereof to a condition satisfactory
to Mortgagee, or (iv) released to Mortgagor; provided, however, that Mortgagee agrees that, so long
as no Event of Default, as hereinafter defined, shall have occurred and be continuing, and subject to
such reasonable disbursement procedures as Mortgagee may from time to time require, and
provided that there is no denial of liability to a named insured, Mortgagee shall permit Mortgagor to
use the amounts so collected (after deduction of reasonable costs and attorney's fees, if any,
incurred in such collection and disbursement) for the purpose of paying the cost of repairing,
restoring or replacing the buildings and improvements on the Premises, but only to the extent such
loss proceeds are needed to defray the costs of such repair, restoration and replacement.
Mortgagee Is hereby irrevocably appointed by Mortgagor as attorney-in-fact of Mortgagor, at
Mortgagee's option, to adjust or compromise any loss under any insurance policies maintained
pursuant to this paragraph, to collect and receive the proceeds from any such policy or policies, and
to assign any policy without accounting for any unearned premium thereon in the event of the
foreclosure of this Mortgage or a conveyance by Mortgagor in lieu of any such foreclosure.

3. In the event the mortgagor fails to insure said property as herein agreed or to pay the
taxes which may be assessed against the same, or any liens or claims which may accrue thereon,
the mortgagee, or his assigns, are hereby authorized at their election to insure same and to pay the
costs of such insurance, and also to pay said taxes, liens and claims, or any part thereof, and the
mortgagor hereby agrees to refund on demand the sum or sums so paid with interest thereon at the
rate of eight per centum per annum, and this mortgage shall stand and be security therefor.

4. That if the mortgagor shall well and truly pay and discharge the indebtedness hereby
secured as It shall become due and payable, which the mortgagor hereby agrees to do, and shall in
all things do and perform all acts and agreements according to the tenor and effect thereof as herein
stipulated, then in that event, this conveyance shall be and become null and void: otherwise it shall
remain in full force and effect.

5. But if the mortgagor shall fail to pay, or cause to be paid, the above-mentioned notes
and advances, if any, as herein provided, or any installments thereof, including interest instaliments,
as the same shall respectively become due and payable according to the terms thereof, or in the
event the mortgagor shall fail to do or perform any act or thing herein required or agreed to be done,
said notes and advances, if any, and all interest thereon accrued shall thereupon become due and
payable and this mortgage shall be subject to foreclosure, at the option of the mortgagee, or his
assigns; and in any such event the mortgagee or his assigns shall have the right and are hereby
authorized to enter upon and take possession of said property, and, after or without taking such
possession, to sell the same at public outcry for cash, after giving ten (10) days' notice of the time,
place and terms of such sale, together with a description of the property to be sold, by posting a
written notice at the Court House door of the County in which the mortgagor resides and the
property or a part thereof is located, but if the mortgagor does not reside in the county where the
property or a part thereof is located, then such notice must be given in the county where the property
or a material part thereof is located; provided that if the amount secured by this mortgage is $500.00
or more said notice of the sale of real estate included in this mortgage shall be given by publication
once a week for three successive weeks in some newspaper published in the county in which such
land or some portion thereof is situated. Said sale of real estate shall be had at the Court House
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door of the county in which said notice is given. If personal property as well as real estate is
iIncluded in this mortgage, said personal property may be sold on the same notice and at the same
time and place as the real estate, or may be sold at a different time at the Court House door of the
county in which the personal property is found or to which it is brought, at public outcry for cash, and
at one or more sales, after giving 10 days' notice of the time, place and terms of such sale by
posting a written notice at the Court House door of the county where said sale is to be had; and it
shall not be necessary to have such personal property at the place of sale if ponderous or
impractical to move. ltis further agreed that in the event of a sale under the power of sale contained
herein, the mortgagee, its successors or assigns, may purchase said property at such sale.

6. The proceeds of said sale of the mortgagee, his successors or assigns, shall apply,
first to the expenses incurred hereunder, including a reasonable attorney's fee for the collection of
said indebtedness and the foreclosure of this mortgage, then to the payment of whatever sum or
sums the mortgagee, his successors or assigns, may have paid or become liable to pay in carrying
out the terms and stipulations of this mortgage, together with the interest thereon, and finally to the
payment and satisfaction of said principal and interest indebtedness, including advances as herein
provided, but interest to the date of sale only shall be charged. The balance, if any, shall be turned
over to the said mortgagor.

/. It Is agreed that if this mortgage be foreclosed by suit in equity, a reasonable
attorney's fee shalil, among other expense and costs, be first allowed and paid out of the proceeds of
the sale of said property. itis further agreed that in the event of a sale under the power contained
herein, the mortgagee, his successors or assigns, may purchase said property at such sale.

8. As to the collection of the amounts due on the obligations herein assumed, the
mortgagor waives all rights of homestead and personal property exemption provided under the
Constitution and laws of the Sate of Alabama and of any other State.

9. Unless a contrary intention is indicated by the context, words used herein in the
masculine gender include the feminine and the neuter, the singular includes the plural and the plural
the singular.

10. If this mortgage is foreclosed, upon the payment of the purchase money, the
mortgagee, or the auctioneer, or the person conducting the sale, is hereby authorized and
empowered and directed to execute and deliver a deed of conveyance to the purchaser in the name
and on behalf of the mortgagor herein.

11. This mortgage shall secure the payment and performance of any and all liabilities,
obligations, agreements, and undertakings of Mortgagor (or anyone or more of them) to Mortgagee.
This Mortgage and the accompanying Promissory Notes of even date herewith and other
Agreements shall secure the following:

(a.) Future advances, or the obligatory or optional to the same extent as is made
contemporarily with the execution of this mortgage, made or extended to or on behalf of
Mortgagor. Mortgagor agrees that if one of the obligations is a line of credit, mortgagor may
have the right to obtain advances and re-advances of principal under the line of credit and
the lien of this mortgage shall continue until payment in full of all debts due under the line not
withstanding the fact that from time to time (but before termination of the line) no balance
may be outstanding; and,

(b.) All other and further indebtedness of any amount which is now or may be hereafter
owed by Mortgagor to Mortgagee, whether individually or jointly with others not parties
hereto and where direct or indirect as maker, endorser, guarantor surety or otherwise, and
all cost of collection including attorneys fees in the amount of fifteen (15%) of the
Indebtedness secured hereby if collected by or through and attorney-at-law; however, if
securing such other indebtedness with the property described herein violates any state or
federal law, rule or obligation, including but not limited to, failure to provide any right or
rescission when required, Mortgagee waives the security interest in the property to the
extent it causes any such violation; and,

(c.) Allamendments extensions, renewals, modifications, replacements or substitutions to
any of the foregoing.

12. If all or any part of the above-described property or an interest therein is sold or
transterred by mortgagor without mortgagee's prior written consent, excluding (a) the creation of a
lien or encumbrance subordinate to this mortgage, (b) the creation of a purchase money security
interest for household appliances, (c) a transfer by devise, descent or by operation of law upon the
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death of a joint tenant, or (d) the grant of any leasehold interest of three (3) years or less not
contained In option to purchase, morigagee may, at mortgagee's option, declare all the sums
secured by this mortgage to be immediately due and payable. Mortgagee shall have waived such
option to accelerate if, prior to the sale or transfer, mortgagee and the person to whom the
above-described property or an interest therein is to be sold or transferred reach agreement in
writing that the credit of such person is satisfactory to mortgagee and that the interest payable on
the sums secured by this mortgage shall be at such rate as mortgagee shall request. If mortgagee
has waived the option to accelerate provided in this paragraph 12, and if mortgagor's successor in
interest has executed a wntten assumption agreement accepted in writing by mortgagee,
mortgagee shall release mortgagor from all obligations under this mortgage and the notes.

If mortgagee exercises such option to accelerate, mortgagee shall mail mortgagor notice of
acceleration in accordance with paragraph 13 hereof. Such notice shall provide a period of not less
than thirty (30) days from the date the notice is mailed within which mortgagor may pay the sums
declared due. If mortgagor fails to pay such sums prior to the expiration of such period, mortgagee
may, without further notice or demand on mortgagor, invoke any remedies permitted herein.

13. Except for any notice required under applicable law to be given in another manner, (a)
any notice to mortgagor provided for in this mortgage shall be given by mailing such notice by
certified mail addressed to mortgagor at the property address of the real property
hereinabove-described, or at such other address as mortgagor may designate by notice to
mortgagee as provided herein, and (b) any notice to mortgagee shall be given by certified mail,
return receipt requested, to mortgagee's address stated herein, or to such other address as
mortgagee may designate by notice to mortgagor as provided herein. Any notice provided for in this
mortgage shall be deemed to have been given to mortgagor or mortgagee when given in the
manner designated herein.

14,  Said debt may be prepaid in full at any time without penalty or fee, by payment of
unpaid principal balance of said debt, accrued interest thereon and any charges or other sums,
including costs of collection, which may then be due under terms of said notes or this mortgage.

15. Mortgagor will promptly comply with all present and future laws, ordinances, rules and
regulations of any governmental authority affecting the Premises or any part thereof.

16. Mortgagor will pay, before the same become delinquent, all taxes, assessments,
water, sewer and other rents, charges, excises, levies, license fees, permit fees and all other
charges (in each case, whether general or special, ordinary or extraordinary, or foreseen or
unforeseen) of every character (including all penalties and interest thereon) now or hereafter levied,
assessed, confirmed or imposed on, or in respect of, or which may be a lien upon the Premises or
any part thereof, or any estate, right or interest therein, or upon the rents, issues, income or profits
thereof, and will submit to Mortgagee such evidence of the due and punctual payment of all such
taxes, assessments, and charges as Mortgagee may require Mortgagor will pay all taxes,
assessments and charges which may be levied on the Notes or the ownership thereof or the interest
thereon, or on this Mortgage or the ownership thereof (including without limitation, any intangibles or
documentary tax levied by the State of Alabama), excepting the Federal Income Tax imposed under
the laws of the United States of America and any Income Tax imposed under the laws of any State.
Provided further however, if for any reason payment by Mortgagor of any such taxes, assessments
and charges should be unlawful or if the payment thereof would constitute usury or render the
Indebtedness wholly or partially usurious under any of the terms or provisions of the Notes, or this
Mortgage, or otherwise, Mortgagee may, at its option, declare the entire amount secured by this
Mortgage, with interest thereon, to be due and payable six (6) months after notice is given to
Mortgagor of the exercise of such option, or Mortgagee may, at its option, pay that amount or
portion of such taxes, assessments and charges as render the indebtedness unlawful and usurious,
In which event Mortgagor shall concurrently therewith pay the remaining lawful and nonusurious
portion or balance of said taxes, assessments and charges. Provided, however, Mortgagor shall not

be in breach of its covenants under this paragraph with respect to any tax, assessment or charge
while it is in good faith contesting the same.

17. If Mortgagor fails to observe or perform any of Mortgagor's covenants set forth in this
Mortgage, then Mortgagee, at its option, may perform and observe the same, and all reasonable
payments made and costs incurred by Mortgagee in connection therewith, and reasonable
attorney's fees, shall be secured hereby, and, upon demand, shall be repaid by Mortgagor, with
interest as provided for herein, calculated from the date any such payment is made. Mortgagee is
hereby empowered to enter and to authorize others to enter upon the Premises or any part thereof
for the purpose of performing or observing any such defaulted covenant, without thereby becoming
liable to Mortgagor or any person in possession holding under Mortgagor, subject to rights of tenants
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18. Mortgagor (i) will not commit waste or permit impairment or deterioration of the
Premises; (i) shall not abandon the Premises; (iii) shall keep the Premises, including improvements,
fixtures, equipment, machinery and appliances that may be now or hereafter located thereon in good
repair and shall replace fixtures, equipment, machinery and appliances on the Premises when
necessary to keep such items in good repair; (iv) shall generally operate and maintain the Premises
in a manner to ensure maximum revenues; and (v) shall give notice in writing to Mortgagee of and,
unless otherwise directed in writing by Mortgagee, appear in and defend any action or proceeding
purporting to affect the Premises, the security of this Mortgage or the rights or powers of Mortgagee
hereunder. Neither Mortgagor nor any tenant or other person shall remove, demolish or aiter any
improvements hereafter erected on the Premises or any fixture, equipment, machinery or appliance
in or on the Premises except when incident to the replacement of fixtures, equipment, machinery
and appliances with items of like kind

19. Mortgagor hereby assigns to Mortgagee all awards hereafter made by virtue of any
exercise of the right of condemnation or eminent domain by any authority, including any award for
damages to or taking of title to the Premises or any part thereof, or the possession thereof, or any
right of easement affecting the Premises or appurtenant thereto (including any award for any change
of grade of streets), and the proceeds of all sales in lieu of condemnation Mortgagee, immediately
upon obtaining knowledge of the institution, or the proposed, contemplated or threatened institution,
of any action or proceeding for the taking through condemnation of the Premises or any part thereof
will notify Mortgagee, and Mortgagee is hereby authorized, at its option, to commence, appear in
and prosecute, through counsel selected by Mortgagee, in its own name or in Mortgagor's hame,
any action or proceeding relating to any condemnation, and to settle or compromise any claim in
connection therewith, and the reasonable expenses thereof shall be secured hereby, and, upon
demand, shall be repaid by Mortgagor. Mortgagee, at its option, is hereby authorized to collect and
receive all such awards and the proceeds of all such sales and to give proper receipts and
acquittances therefor and Mortgagee, at its election, may use such awards and proceeds in any one
or more of the following ways and in such order as Mortgagee in its discretion shall determine: (i)
apply the same or any part thereof upon the indebtedness whether then matured or unmatured, (ii)
use the same or any part thereof to fulfill any of the covenants and agreements of Mortgagor
hereunder as Mortgagee may determine, (iii) pay the same or any part thereof to Mortgagor for the
purpose of replacing, restoring or altering the Premises to a condition satisfactory to Mortgagee, or
(Iv) release the same to Mortgagor Mortgagor agrees to execute and deliver such other instruments
as Mortgagee may require evidencing the assignment of all such awards and proceeds to
Mortgagee Any excess of such award after Mortgagee applies the same as aforesaid shall be
refunded by Mortgagee to Mortgagor Provided however, that notwithstanding anything to the
contrary herein contained, in the event of a taking by condemnation of only a portion of the
Premises, the Mortgagee will make available the net proceeds of such award or awards, after
payment of expenses, for replacement, restoration, and rebuilding of the Premises to a condition
reasonably similar to the condition thereof just prior to such condemnation, but only (i) if an architect
selected by the Mortgagee, satisfactory to the Mortgagor, within sixty (60) days after such taking
shall certify to the Mortgagor and the Mortgagee that it is possible and practicable to restore the
remaining portion of the Premises to a condition reasonably similar to the condition thereof just prior
to such condemnation, taking into consideration normal business operations as then carried on, (ii)
to the extent that such net proceeds of such award or awards are needed to defray the costs of such
replacement, restoration and rebuilding, (iii) if no Event of Default has occurred and is continuing,
(iv) if the Mortgagor promptly commences and diligently continues to complete such replacement,
restoration and rebuilding of the remainder of the Premises in accordance with plans and
specifications or drawings approved by the Mortgagee so that the buildings and improvements
thereon will constitute a complete architectural unit, and (v) provided that the use of such proceeds
and the disbursement thereof may be reasonably regulated by the Mortgagee

20. If Mortgagee is made a party to or appears as a party plaintiff or defendant in any
sult, action, dispute, or proceeding affecting the Premises, the Notes, any amount secured hereby,
or the validity or priority of this Mortgage, then Mortgagor shall, upon demand, reimburse Mortgagee
for all reasonable expenses incurred by Mortgagee by reason of any such suit, action, dispute or
proceeding, including reasonable attorney's fees, and the same shall be secured hereby.

21.  During the existence of this Mortgage, Mortgagor will at all times develop and operate
the Premises as a rental property, and will not alter or change the use of the Premises or abandon
the Premises without the prior written consent of Mortgagee.

22.  Mortgagor will pay to Mortgagee, to the extent requested by Mortgagee, on the dates
upon which interest under the Notes is payable, such amounts as Mortgagee from time to time
estimates as necessary to create and maintain a reserve fund from which to pay, before the same
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become due, all taxes, assessments, liens or charges on or against the Premises, and premiums for
iInsurance required hereunder to be paid by Mortgagor. Such reserve funds shall be held by
Mortgagee, free of interest, and free of any liens or claims on the part of creditors of Mortgagor and
as part of the security of Mortgagee. Such funds shall not be, nor be deemed to be, trust funds but
may be commingled with the general funds of Mortgagee. Payments from said reserve fund for said
purposes may be made by Mortgagee at its discretion even though subsequent owners of the
Premises may benefit thereby. Upon the occurrence of an Event of Default hereunder, any part or
all of said reserve fund may in Mortgagee's discretion be applied to any part of the indebtedness,
and in refunding any part of said reserve fund, Mortgagee may deal with whomever is represented to
be the owner of the Premises at that time.

23. Mortgagor will deliver to Mortgagee a copy of Mortgagor's Federal Income Tax Return
as submitted to the Internal Revenue Service, for each calendar year ending hereafter, as well as a
separate statement of annual income and expenses with respect to the operation of the Premises, in
detail satisfactory to Mortgagee, not later than ninety (90) days after the expiration of each calendar
year. Such tax return and financial statements shall be prepared according to generally accepted
accounting principles, shall be certified by an officer of Mortgagor's corporate general partner as
accurately reflecting the operation of the Premises for the preceding calendar year, and shall
otherwise be in form and substance reasonably
acceptable to Mortgagee.

24. Mortgagee and any person authorized by Mortgagee shall have the right at any time
and from time to time to enter upon and inspect the Premises, including all books and records with
respect thereto, and Mortgagor shall make the same available for such purpose. Mortgagor shall be
available, at such reasonable times as may be requested by Mortgagee, to meet with Mortgagee
and its agents, accountants and attorney's to discuss Mortgagor's affairs, finances and accounts.

25 Upon receipt of evidence reasonably satisfactory to Mortgagor of the loss, theft,
destruction or mutilation of the Notes, and in the case of any such loss, theft or destruction, upon
delivery of an indemnity agreement reasonably satisfactory to Mortgagor, in the case of any such
mutilation, upon surrender and cancellation of the Notes, Mortgagor will execute and deliver, in lieu
thereof, a replacement Note or Notes, identical in form and substance to the Notes and dated as of
the date of the Notes and upon such execution and delivery all references in this Mortgage to the
Notes shall be deemed to refer to such replacement Notes.

26. Mortgagee shall have the power to institute and maintain such suits and proceedings
as It may deem expedient (1) to prevent any impairment of the Premises by any acts which may be
unlawful or constitute an Event of Default under this Mortgage, (i) to preserve or protect its interest
In the Premises and in the Incomes, rents, iIssues, profits and revenues arising therefrom and (iii) to
restrain the enforcement of or compliance with any legislation or other governmental enactment, rule
or order that may be unconstitutional 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
Mortgagee.

27. Mortgagor shall not initiate, join in, or consent to any change in any private restrictive
covenant, zoning ordinance, or other public or private restrictions limiting or defining the uses which
may be made of the Premises or any part thereof without the express written consent of Mortgagee.

28.  Mortgagor shall execute and deliver (and pay the costs of preparation and recording
thereof) to Mortgagee and any subsequent holder from time to time, upon demand, any further
iInstrument or instruments, including, but not limited to, mortgages, security agreements, financing
statements, assignments and renewal and substitution notes, so as to reaffirm, to correct, and to
perfect the evidence of the obligations hereby secured and the legal security title of Mortgagee to all
or any part of the Premises intended to be hereby conveyed, whether now conveyed, later

substituted for, or acquired subsequent to the date of this Mortgage, and extensions or modifications
thereof.

29, (a) The occurrence of any one or more of the following events shall constitute an
Event of Defauit hereunder:

() Failure by Mortgagor to pay, as and when due and payable, any portion of the
indebtedness; or (ii) If any warranty of Mortgagor contained in this Mortgage, or in any loan
agreement, assignment, or any other agreement now or hereafter evidencing or securing or
otherwise relating to the Notes or this Mortgage or the indebtedness proves to be untrue or
misleading in any material respect; or (iii) The filing by Mortgagor (and such term when used in this
subparagraph shall be deemed to include any endorser or guarantor of the notes) of a voluntary
petition in bankruptcy or the filing by Mortgagor, or any such endorser or guarantor, of any petition
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or answer seeking or acquiescing In any reorganization, arrangement, composition, readjustment,
iquidation, dissolution, or similar relief for itself under any present or future federal, state or other
law or regulation relating to bankruptcy, insolvency or other relief for debtors, or Mortgagor's or any
such endorser's or guarantor's seeking or consenting to or acquiescing in the appointment of any
trustee, receiver or liquidator of Mortgagor, such endorser or guarantor, or of all or any substantial
part of the Premises or of any other property or assets of Mortgagor, such endorser or guarantor, or
of any or all of the income, rents, issues, profits, or revenues thereof, or the making by Mortgagor, or
any such endorser or guarantor, of any general assignment for the benefit of creditors, or the
admission in writing by Mortgagor, or by any such endorser or guarantor, of its inability to pay its
debts generally as they become due or the commission by Mortgagor or any such endorser or
guarantor of any act of bankruptcy; or (iv) The filing of a petition against Mortgagor, (and such term
when used In this subparagraph shall be deemed to include its general partners) or any endorser or
guarantor of the Notes, seeking any reorganization, arrangement, composition, readjustment,
liquidation, dissolution or similar relief under any present or future federal, state or other law or
regulation relating to bankruptcy, insolvency or other relief for debtors, or the appointment of any
trustee, receiver or liquidator of Mortgagor, or of any such endorser or guarantor, or of all or any
substantial part of the Premises or of any or all of the income, rents, issues, profits or revenues
thereof unless such petition shall be dismissed within thirty (30) days after such filing, but in any
event prior to the entry of an order, judgment or decree approving such petition; or (v) The Premises
are subjected to actual or threatened waste of a material nature, or any material part of the
completed improvements thereof is removed, demolished or altered without the prior written consent
of Mortgagee; or (vi) Assertion of any claim of priority to this Mortgage, by title, lien or otherwise,
other than the permitted encumbrances set forth on Exhibit "B", unless Mortgagor shall diligently
defend said claim or shall post collateral with Mortgagee in an amount reasonably sufficient to cover
said claim; or (vii) Failure by Mortgagor duly to observe or perform any other term, covenant,
condition or agreement of this Mortgage; or (vin) Failure by Mortgagor duly to observe or perform
any term, covenant, condition or agreement in any loan agreement, assignment of leases or any
other agreement now or hereafter evidencing, securing or otherwise relating to the Notes or this
Mortgage or the indebtedness; or (ix) Mortgagor (and such term when used in this subparagraph
shall be deemed to include its general partners) or any endorser or guarantor of the Notes dies, is
liquidated or dissolved or its charter expires or is revoked; or (x) The occurrence of a default or
Event of Default under that certain Construction Loan Agreement of even date herewith between
Mortgagor and Mortgagee; or (xi) The default of Mortgagor under any term or condition of the
assignment of Mortgagor's interest in contract documents executed of even date herewith by
Mortgagor in favor of Mortgagee,; or (xii) Without the written consent of Mortgagee (which consent
will not be unreasonably withheld), Mortgagor transfers, sells, conveys, assigns or further
encumbers all or any portion of Mortgagor's interest in the Premises (for purposes hereof, the sale
or change of a beneficial interest in Mortgagor or of the corporate general partner of Mortgagor shall
be considered a sale or transfer of Mortgagor's interest in the Premises);

(b)Upon the occurrence of any Event of Default hereunder, Mortgagee shall notify
Mortgagor thereof in writing, by United States certified or registered mail, return receipt requested,
postage and charges prepaid, addressed to Mortgagor at the address of Mortgagor given
hereinafter; provided however, after such notice shall have been given in respect of two (2) such
failures under subparagraph (i) above in any particular calendar year, then any further failure
thereunder in such calendar year shall automatically constitute an Event of Default without the
requirement that any such notice be given and without right to cure. Notice shall be deemed to be
effective on the date deposited in the United States mail. The giving of an affidavit at any time by an
officer, agent or employee of Mortgagee, in which such officer, agent or employee swears that
written notice was deposited in the United States mail on a date stated in such affidavit, in
accordance with the foregoing provisions governing the mailing of notice, with a copy of such notice
attached to such affidavit, shall constitute conclusive proof that such notice was properly given on
the date stated in such affidavit. Mortgagor shall have ten (10) days from and after the effective
date of such notice within which to cure a Default of a monetary nature, and thirty (30) days from
and after the effective date of such notice within which to cure a Default of a non-monetary nature,
as Indicated In such notice; if a Default occurs and has not been cured within the cure period,
Mortgagee may, thereupon and thereafter, and without the requirements of any notice whatsoever,
exercise any or all of Mortgagee's rights and remedies provided herein, at law, or in equity, including
without limitation, the right of foreclosure or power of sale provided herein. Forbearance on the part
of Mortgagee to exercise its rights and remedies with respect to any Default hereunder shall not
constitute a waiver of Mortgagee's rights and remedies as to that or any other default.

30. If an Event of Default shall have occurred, and such Default is not cured within the
applicable cure period, then the entire indebtedness shall, at the option of Mortgagee, immediately
become due and payable without notice or demand, time being of the essence of this Mortgage; and

no omission on the part of Mortgagee to exercise such option when entitled to do so shall be
construed as a wavier of such right.
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31. (a) If a Default shall have occurred, Mortgagor, upon demand of Mortgagee, shall
forthwith surrender to Mortgagee the actual possession of the Premises and to the extent permitted
by law, Mortgagee, In person or by agent or by court-appointed receiver, may enter and take
possession of all of the Premises, and may exclude Mortgagor and its agents and employees wholly
therefrom, and may have joint access with Mortgagor to the books, papers and accounts of
Mortgagor, and may take any and all steps which may be desirable in the Mortgagee's judgment to
manage and operate the Premises, and Mortgagee may apply any rents, royalties, income or profits
collected against the indebtedness secured by this Mortgage without in any way curing or waiving
any Default to the Mortgagor;

(b) If Mortgagor shall for any reason fail to surrender or deliver the Premises or any part
thereof after such demand by Mortgagee, Mortgagee may obtain a judgment or decree conferring
upon Mortgagee the right to immediate possession or requiring Mortgagor to deliver immediate
possession of the Premises to Mortgagee, and Mortgagor hereby specifically covenants and agrees
that Mortgagor will not oppose, contest or otherwise hinder or delay Mortgagee in any action or
proceeding by Mortgagee to obtain such judgment or decree. Mortgagor will pay to Mortgagee, upon
demand, all expenses of obtaining such judgment or decree, including reasonable compensation to
Mortgagee, its attorneys' and agents, and all such expenses and compensation shall, until paid,
become part of the indebtedness and shall be secured by this Mortgage. In the event that all such
Interest, deposits and principal installments and other sums due under any of the terms, covenants,
conditions and agreements of this Mortgage shall be paid and all Defaults shall be cured, and as a
result thereof Mortgagee surrenders possession of the Premises to Mortgagor, the same right of
taking possession shall continue to exist if any subsequent Default shall occur.

32. If a Default shall have occurred, Mortgagee, upon application to a court of competent
jurisdiction, shall be entitled as a matter of strict right, without notice and without regard to the
adequacy or value of any security for the indebtedness or the solvency of any party bound for its
payment, to the appointment of a receiver to take possession of and to operate the Premises and to
collect and apply the incomes, rents, issues, profits and revenues thereof. The receiver shall have
all of the rights and powers permitted under the laws of the State of Alabama. Mortgagor will pay to
Mortgagee upon demand all expenses, including receiver's fees, attorney's fees, costs and agent's
compensation, incurred pursuant to the provisions of this Paragraph 32, and any such amounts paid
by Mortgagee shall be added to the indebtedness and shall be secured by this Mortgage.

33. In the event of any foreclosure sale, or in the event of a sale or sales of all or any
portion of the Premises under the power herein granted, Mortgagor shall be deemed a tenant
holding over and shall forthwith deliver possession to the purchaser or purchasers at such sale or be
summarily dispossessed according to provisions of law applicable to tenants holding over.

34. Time is of the essence with respect to each and every covenant, agreement and
obligation of Mortgagor under this Mortgage, the Notes and any and all other instruments now or
hereafter evidencing or securing the Notes. The pronouns used herein shall include the masculine,
feminine and neuter genders and the singular and plural forms where the context so requires. As
used herein the terms "Mortgagor” and "Mortgagee" shall include the named Mortgagor and the
named Mortgagee and their respective legal representatives, successors, successors-in-title and
permitted assigns.

39. Mortgagor agrees, to the full extent permitted by law, that in the case of an Event of
Default hereunder, neither Mortgagor nor any one claiming through or under Mortgagor will set up,
claim or seek to take advantage of any moratorium, reinstatement, forbearance, appraisement,
valuation, stay, extension, exemption or redemption laws now or hereafter enforced, in order to
prevent or hinder the enforcement or foreclosure of this Mortgage, of the absolute sale of the
Premises, or the delivery of possession thereof immediately after such sale to the purchaser at such
sale, and Mortgagor, for itself and all who may at any time claim through or under it, hereby assigns
to Mortgagee and waives (to the full extent that it may lawfully do so) the benefit of all such laws,
and any and all right to have the assets subject to the security interest of this Mortgage marshalled
upon any foreclosure or sale under the power herein granted.

36. If any provision of this Mortgage or any paragraph, sentence, clause, phrase or word,
or the application thereof in any circumstance, is held invalid or unenforceable, the validity and
enforceability of the remainder of this Mortgage, and of the application of any such provision,
paragraph, sentence, clause, phrase or word in other circumstances, shall not be affected thereby, it

being intended that all rights, powers and privileges of Mortgagee hereunder shall be enforceable to
the fullest extent permitted by law.

37. Anyand all notices, elections or demands permitted or required to be made under this

3
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Mortgage or the Notes shall be in writing, signed by the party giving such notice, election or demand
and shall be delivered personally, or sent by registered or certified mail, to the other party at the
address set forth below, or at such other address as may be supplied in writing. The date of
personal delivery or the date of mailing, as the case may be, shall be the date of giving of such
notice, election or demand. For the purpose of this Mortgage and the Notes

The address of Mortgagor is: Narrows Executive Center
1063 Narrows Way
Suite B
Birmingham, AL 35242

The address of Mortgagee is: 2100 3™ Avenue North
Suite 1100
Birmingham, AL 35203

or such other address as any party hereto may give the other pursuant to the provisions hereof.

38. If from any circumstance whatever fulfillment of any provision of this Mortgage or
the Notes, at the time performance of such provision shall be due, shall involve transcending the
imit of validity then prescribed by any applicable usury statute or any other law, with regard to
obligations of like character and amount, then jpso facto the obligation to be fulfilled shall be
reduced to the limit of such validity, so that in no event shall any exaction be possible under this
Mortgage or under the Notes that is in excess of the current limit of such validity, but such obligation
shall be fulfilled to the limit of such validity and, in the event of such reduction, the unpaid balance of
the principal sum of the indebtedness, together with all accrued interest thereon, and any other
sums advanced hereunder or under the Notes by the Mortgagee, shall, at the option of the
Mortgagee, notice of exercise of said option being hereby waived, forthwith become due and
payable, without any notice or demand whatsoever. In no event shall Mortgagor, or its assigns,
legal representatives, or successors, be bound to pay for the use, forbearance or detention of the
money loaned and secured hereby, interest of more than the legal limit, the right to demand any
such excess being expressly waived by Mortgagee. The provisions of this paragraph shall control
every other provision of this Mortgage and the Notes.

39. This Mortgage may not be changed or terminated orally, but only by an agreement
In writing signed by the party against whom enforcement of the change or termination is sought.

40. Mortgagor (a) has no actual knowledge (i) of the permanent placement, burial or
disposal of any Hazardous Substances (as hereinafter defined) on the Premises; (ii) of any spills,
releases, discharges, leaks or disposal of Hazardous Substances that have occurred or are
presently occurring on, under, or onto the Premises; or (iii) of any spills, releases, discharges, leaks
or disposal of Hazardous Substances that have occurred or are occurring off of the Premises as a
result of Mortgagor's improvement, operation or use of the Premises which would result in
noncompliance with any of the Environmental Laws (as hereinafter defined); (b) to the best of
Mortgagor's knowledge, is and has been in compliance with all applicable Environmental Laws; (c)
knows of no pending or threatened environmental civil, criminal or administrative proceedings
against Mortgagor relating to Hazardous Substances; (d) to the best of Mortgagor's knowledge,
knows of no facts or circumstances that would give rise to any future civil, criminal or administrative
proceeding against Mortgagor relating to Hazardous Substances; and (e) will not permit any of its
employees, agents, contractors, subcontractors, or any other person occupying or present on the
Premises to generate, manufacture, store, dispose or release on, about or under the Premises any
Razardous Substances which would result in noncompliance with the Environmental Laws. As used
herein, "Hazardous Substances" shall mean and include all hazardous and toxic substances,
wastes, materials, compounds, pollutants and contaminants (including, without limitation, asbestos,
polychlorinated biphenyls, and petroleum products) which are included under or regulated by the
Comprehensive Environmental Response, Compensation and Liability Act, as amended, 42 U.S.C.
Sec. 9601, et seq., the Toxic Substances Control Act, 15 U.S.C. Sec. 2601, et seq., the Resource
Conservation and Recovery Act, 42 U.S.C. Sec. 6901, et seq. and the Clean Air Act, 42 U.S.C. Sec.
7401, et seq. and any other federal, state or local statute ordinance, law, code, rule, regulation or
order regulating or imposing liability or standards of conduct regarding Hazardous Substances (the
"Environmental Laws"), but does not include such substances as are permanently incorporated into
a structure or any part thereof in such a way as to preclude their subsequent release into the

environment, or the permanent or temporary storage or disposal of household hazardous

substances, which are thereby exempt from or do not give rise to any violation of the
aforementioned Environmental Laws.

41.  This Mortgage shall also constitute a "security agreement" as that term is defined in
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the Uniform Commercial Code as enacted in the State of Alabama (sometimes hereinafter referred
to as the "U.C.C.") with respect to the Equipment and Contracts, and/or any part thereof, and
creates a security interest in Mortgagee in the Equipment and Contracts. Upon request by
Mortgagee, at any time and from time to time, a financing statement or statements shall be
executed by Mortgagee and Mortgagor and filed in the manner required to perfect said security
interests under the U.C.C. Compliance with U.C.C. requirements relating to personal property shall
not be construed as altering in any way the rights of Mortgagee as determined by this instrument
under any other statutes or laws of the State of Alabama, but is declared to be solely for the
protection of Mortgagee in the event that such compliance is at any time held to be necessary to
preserve the priority of Mortgagee's security interests in the Equipment and Contracts against any
other claims.

42. Mortgagor does hereby grant, assign, transfer and set over unto Mortgagee all right,
title and Interest of Mortgagor in and to those certain leases, now existing or hereafter made,
pertaining to the above-described real property. And Mortgagor does hereby further grant, assign,
transfer and set over unto said Mortgagee all rents, royalties, issues and profits provided under the
terms of said leases and all security for the performance of said leases, together with all moneys
provided to be paid under the terms of any option to purchase said property, whether contained in
said leases or set out in a separate agreement, hereby granting unto said Mortgagee full power, but
not obligating it, to enforce any of the conditions, covenants or agreements contained in said leases,
to collect any and all of the rents, royalties, issues and profits thereunder and/or contained in any
said option and to give good and valid receipts therefor, and hereby granting unto said Mortgagee
full power to do anything that the undersigned could have done had these presents not been made,
the Lessee, the successors, assigns, or legal representatives of said Lessee, being by this
iInstrument expressly authorized to pay to said Mortgagee any and all of the rents, royalties, issues
and profits now due or to become due under the terms of said leases and/or any said option. Said
Mortgagee shall not be responsible for diligence in collecting any moneys as contemplated herein,
but shall be accountable only for sums actually received. The undersigned agrees to give such
further assignments of leases hereafter existing and all rents, issues and profits provided for under
the terms of such leases, as they may require.

IN WITNESS WHEREOF, the undersigned CKE Investments, LLC, an Alabama limited
llability company executed this instrument on November |, 2014.

CKE INVESTMENTS, LLC

By: /?é’&—./ (SEAL)
ry B. Edwards

Its: Manager

Witnhess:

<

(SEAL)

THE STATE OF ALABAMA, )
SHELBY COUNTY )

|, the undersigned authority, a Notary Public in and for said State at Large, hereby certify that
Cory B. Edwards, whose name as the Manager of CKE Investments, LLC, is signed to the foregoing
conveyance, and who is known to me, acknowledged before me on this day that, being informed of
the contents of the conveyance, he, as such Manager and with full authority, executed the same
voluntarily for and as the act of said limited liability company.

Given under my hand and official seal this the 'O day of November 2014

Notary Public 2

TNotarial Seai} My Commission Expires:

MELANIE BAUGHN BURSON
Notary Puﬁblit.:, Alabama State At Large
My Commission Expires June 13, 2018
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