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This Instrument Prepared by MORT 1/23

Matthew D. Evans ksq.

Marks & Associates

400 Century Park South, Suite 100
Birmingham, Alabama 35202

NOTICE TO RECORDER:

THIS AGREEMENT AMENDS AND RESTATES A PREVIOUSLY RECORDED

MORTCAGE WITH THE JUDGE OF PROBATE OF SHELBY COUNTY, ALABAMA,
RECORDED AS INSTRUMENT NUMBER 20180207000041080 (THE “ORIGINAL
MORTGAGE”), UPON WHICH MORTGAGE RECORDING TAXES HAVE
PREVIOUSLY BEEN PAID ON INDEBTEDNESS OF $775,000.00. THE PRINCIPAL.
AMOUNT OF INDEBTEDNESS SECURED THEREBY IS BEING INCREASED BY
'THIS AGREEMENT TO THE MAXIMUM PRINCIPAL AMOUNT OF $1,775,000.00;

THEREFORE, MORTGAGE RECORDING TAX ON THE INCREASE ONLY IS DUL

RESULTING IN AN AMOUNT OF $1,500.00; WITH SUCH AMOUNT BEING PAID BY
JORROWER & MC LGORIN CONR N HEREWITE

FIRST AMENDED AND RESTATED MORTGAGE, ASSIGNMENT OF RENTS AND
LEASES, SECURITY AGREEMENT AND FIXTURE FILING

THIS FIRST AMENDED AND RESTATED MORTGAGLE, ASSIGNMENT OF
RENTS AND LEASES, SECURITY AGREEMENT AND FIXTURE FILING (the
"Mortgage") is made and entered 1nto as of September 19, 2018, by TALL TIMBERS, LLCj_a
limited liability company organized under the laws of the Statﬁe of Allal:fama, whose address 1S
1500 Resource Drive, Birmingham, Alabama 33242 Attention: William D. Brogdon. (the

“Borrower”) and TWO MOUNTAINS, 1.1.C, a limited liabihty company urgaﬂizﬂd under the
taws of the State of Alabama, whose address 1S 1500 Resource Drive, Birmingham, Alabama
315742 Attention: William D. Brogdon. (the *“Mortgagor™) ir{ fav{:{r of BANCORPSOUTH
BANK, a Mississippi banking corporation authorized to do business in Alabama whose address

is ¢c/o BancorpSouth Bank, 475 Southland Drive, Hoover, Alabama 35226, Attention: Mr. Een
Walker (the "Bank”). Any capitalized term used herein but not deﬁnec_l shall have the meaning
aseribed to such term in that certain First Amended and Restated Credl_i: AgI'E:EI:ﬂEI]t {:latﬂfl as Eff
even date herewith between Borrower and Bank (as amended from time to time, the "Credit

Agreement").

This First Amended and Restated Mortgage, Assignment of Rents and Leases, Securlty

Agreement and Fixture Filing amends and restates the Original Mortgage cuiﬂy, provided, that the
execution and delivery of this First Amended and Restated Mortgage, Assignment of Rents and
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Leases, Security Agreement and Fixture Filing does not constitute cancellation, satisfaction,
discharge, release or novation of the Original Mortgage or the ind_ﬂbtedness ser:ggd thereby and
Borrower hereby reaffirms and ratifies all of the terms and provisions of the Orlglr_]al Murt_gage;
and waives any claims, defenses or counierclaims with respect to the execution, delivery,
existence, possession, production and/or reestablishment of the Original Mortgage.

WITNESSET H:

WHEREAS, Borrower has made and delivered to Bank a Mortgage, Assignment o1
Rents and Leases, Security Agreement and Fixture Filing as the same may be extended, renewed,
"mended or modified dated as of November 27, 2017 and respectively recorded as of February 7,
2018 in Instrument # 20180207000041080 in the Office of the Judge of Probate of Shelby
County, Alabama (as so extended, renewed, modified or amended by this Agreement the

“Mortgage’™),

WHEREAS, subject to the terms and conditions of this Agreement, Mortgagor and
Borrower desire to add additional secured real property as hereinafter further defined to the

Original Mortgage, increase the secured obli sations thereby and add Mortgagor to the Mortgage
as both Mortgagor and Borrower are under common ownership and control each _Bnrmwar and
Mortgagor acknowledges and agrees that each will receive direct benefit from the increase to the

extension of credit to Borrower by Bank and as an inducement for Bank to extend such ::rfadit,
including without limitation the Note to Borrower or to c{fﬂtinue to extend such credit to
Borrower, Mortgagor and Borrower desires to  executs this Agreement on the terms antd
conditions stated herein and to amend and restate the Mortgage as provided for in this

Agreement

WHEREAS. Borrower is justly indebted to Bank in the principal amount of One Milliﬂn
Seven Hundred Seventy-Five Thousand and NO/108 Dollars ($1,775,000.00), or such portion
thereof as has been disbursed from time to time under the provisions of t:he Ci'echt Agreement,
such indebtedness being evidenced by the Note, and payable to Bank with interest thereon as

provided for in the Credit Agreement; and

WHEREAS, Borrower and Mortgagor desire to secure the Obligations, i_nu:::luding, but
not limited to, the obligations to (i) pay the principal of and interest on the Note mn EECDI‘EI:EIHEE
with the respective terms thereof or of the Credit Agreement, including any and all extensions,

modifications, and renewals thereof and substitutions therefor, _and (i@) pay, repay or reimburse
Bank for all amounis owing under any of the Loan Documents, including all Indemnified Losses

and Default Costs.

NOW, THEREFORE, for and in consideration of Bank 1'1:1ai~:i11.gﬁ:clr;§I Loan anddm laecu];'e

compt pavment and performance of the Obligations, Borrower and Morlgagor Go hereby
?slifucabif IIJ:L‘E};TJVEY, REORTGAGE, WARRANT, GRANT, BARGAII\I_, SELL, ASSIGN,
TRANSFER. PLEDGE and set over unto Bank, and the Successnrs_and assigns of Bank,_ ai} of
Rorrower's and Mortgagor’s right, title and interest of whatever kind, nature and desr:n}itmﬂj
whether now owned or hereafter acquired, and wherever incﬂteq (the ”Bm*rnw?r's Iutere:st and
the “Mortgagor’s Interest”) in and to all of the following described land and_ interests 1n +land,
estates, easements, rights, 1mprovements, personal property, fixtures, equipment, furniture,
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furnishings, appliances and appurtenances, whether now owned or hereafter acquired, and
including replacements and additions thereto (herein referred to collectively as the "Mortgaged

Property"):

(a) All those certain tracts, pieces or parcels of land, and interests m land,
located in Shelby County, Alabama, more particularly described in Exhibit A attached hereto and

by this reference made a part hereof (the "Land");

(b) All buildings, structures and improvements of every nature whatﬂngver
now or hereafter situated on the Land, and all gas and electric fixtures, radiators, heaters, engines
and machinery, boilers, ranges, elevators and motors, plumbing and heating ﬂ:{tu'res, carpeting
and other floor coverings, water heaters, awnings and storm sashes, and cleaning apparatus
which are or shall be attached to said buildings, structures or improvements, and all other
furnishings, furniture, fixtures, machinery, equipment, appliances, vehicles and personal property
of every kind and nature whatsoever now or hereafter owned bff Bnrmjﬁrar and Hﬂrtgaglﬂr and
located in, on or about, or used or intended to be used with or in connection with the

construction, use, operation or enjoyment of the Mortgaged Property, lﬂﬂl'lld]:t]g all extensions,
additions, improvements, betterments, renewals and replacements, substitutions, or proceeds

from a permitted sale of any of the foregoing, and all building materials and supplies of every
kind now or hereafter placed or located on the Land (collectively the "Improvements"), all of

which are hereby declared and shall be deemed to be fixtures and accessions to the Lf;a,nfl and a
part of the Mortgaged Property as between the parties hereto an_d all persons ElE}lH’lng by,
through or under them, and which shall be deemed to be a portion of the security for the

‘ndebtedness herein described and to be secured by this Mortgage;

(c) All easements, rightsofway, strips and gores of land, vaulis, streets, ways,

alleys, passages, sewer rights, waters, waier COUISes, water rights and powers, minerals, fiowers,
shrubs, crops, trees, timber and other emblements now or hereafter located on the Land or under
3

or above the same or any part or parcel thereof, and all ground leases, ¢states, rigl}ts, titles,
interests, privileges, liberties, tenements, hereditaments and ﬂppurte:n:iincas, reversions, and
remainders whatsoever, in any way belonging, relating or appertaining 10 the Mortgaged
Property or any part thereof, or which hereafter shall in any way belong, relate or be appurtenant
thereto, whether now owned or hereafter acquired by Borrower or Mortgagor;

(d)  All rents, issues, profits, revenucs and proceeds from any sale or other

disposition of the Mortgaged Property, or any part thereof, from time to fime accruing {iﬂr::ludmg
without limitation all payments under leases, eround leases or tenancies, proceeds of Insurance,
condemnation payments, tenant security deposits and escrow funds), and all of the .Eatate,.nght,
title, interest, property, possession, claim and demand whatsoever at law, as well as 1n equity, of

Borrower and Mortgagor of, in and to the same; and

(e) All of the estate, right, title, mterest, property, pussesslinn, claim and
demand whatsoever at law, as well as in equity, of Borrower and Mortgagor of, in and to any of

the foregoing.

TO HAVE AND TO HOLD the Mortgaged Property and all parts, rights, n1&1_nb+ers and
appurtenances thereof, to the use and benefit of Bank and the successors, successorsintitle and
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assigns of Bank, forever; and Borrower and Mortgagor covenants that Bnrruweﬁr or Mortgagor 18
lawfully seized and possessed of Borrower's Interest or Mortgagor's Interest in the Mortgaged
Property as aforesaid and has good right to convey the same, that the same are unencuumbered
except for those matters expressly set forth in Exhibiz 4 hereto, and BGHUWEF and Mortgagor do
hereby warrant and will forever defend the title thereto against the claims of all persons
whomsoever, except as to those matters set forth in said Exhibit A,

The Lien of this Mortgage automatically will attach to any further, greater, additional or

different estate, rights, titles or interests in or to any of the Mortgaged Pmperty at any time
hereafter acquired by Borrower or Mortgagor by whatsoever means and without any further

action or filing or recording on the part of Borrower, Mortgagor or Bank or any other Person.

BORROWER & MORTGAGOR HEREBY COVENANTS AND AGREES WITH
BANK AS FOLLOWS:

ARTICLE [

I.2 Payment and Performance of Loan Documents. Borrower and Mortgagor will
perform, observe and comply with all the provisions hereof, and of each of the other Loan

Documents, including, but not limited to, the due and punctuai payment of the principgl anount
due under the Note, together with interest thereon, and all other sums of money required to be
paid by Borrower or Mortgagor putsuant io any one or more of the Loan Documents.

1.3 Taxes, Liens and Other Charges.

(a) Borrower and Mortgagor shall pay, on or before ’Fhe delinquency date
thereof, all taxes, 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
whatsoever (including all penalties and interest thereon) now or hereafter levied, assessed,

confirmed or imposed on, or in respect of, or which 111.';1}!.]3& a lien upon the Mﬂ.rtga,gﬂd' Property,
or any part thereof, or any estate, right or interest therein, or upon the rents, 1Ssues, MCOmMe Or
profits thereof, and shall submit to Bank such evidence of the due and punctua} payment ol all
such taxes, assessments and other fees and charges as Bank may reasonably require.

(b) Borrower and Mortgagor shall pay, on or before the due date thereof, ali
taxes, assessments, charges, expenses, costs and fees which may now or hereafter be levied
upon, or assessed or charged against, or incurred in connection with, the Loan and/or any one or

.

more of the Loan Documents.

(c) Borrower and Mortgagor shall pay, on or befﬂre' the due date thereol,
(i) all premiums on policies of insurance covering, E}ffect111g ot relating to the Mnrtgaged
Property, as required pursuant to Section 1.03, below; (ii) all premiums on collaterally asggned
life insurance policies, if any; (iii) all ground rentals, other lease rentals and qther sums, 1f any,
owing by Advancer and becoming due under any lease or rental contract affecting the Mortgaged
Property; and (iv) all utility charges which are incurred by Borrower or Mﬂrtgagur for the benefit
of the Mortgaged Property, or which may become a charge o1 lien against the Mortgaged
Property for gas, electricity, water and sewer services and the like fu}rm_shed to the Mm:tgaglid
Property, and all other public or private assessments or charges of a similar nature atfecting the
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Mortgaged Property or any portion thereof, whether or not the nonpayment of same may result 1
A lien thereon. Borrower shall submit to Bank such evidence of the due and punctual payment of

all such premiums, rentals and other sums as Bank may reasonably require.

(d) In the event of the passage of any state, federal, municipal or other

sovernmental law, order, rule or regulation, subsequent to the date hereof, in any manner
changing or modifying the laws now in force governing the taxation of mortgages or security
agreements, or debts secured thereby or in the manner of collecting such taxes so as to adversely

affect Bank, Borrower and Mortgagor will pay any such tax on or before the du_ﬂ date thereof. If
Borrower or Mortgagor fails to make such prompt payment or if, in the opmion cg:f Bank, any
such state, federal, municipal, or other governmental law, order, rule or regulation pmmbu:s
Borrower or Mortgagor from making such payment or would penalize Borrower or N_Iﬂrtgagm' if
Borrower or Mortgagor made such payment, or if, in the opinion Djf Bank, the making ‘::uf such
payment might result in the imposition of mterest beyond 1;11&: maximum amount permitted by
applicable law, then the entire balance of the Secured Obligations and all interest accrued

thereon shall, at the option of Bank, become immediately due and payable.

(e) Borrower and Mortgagor shall not suffer any mechanic's, materialmen’s,
laborer's, statutory or other lien to be created or remain outstanding against the Mortgaged
Property unless agreed upon by Bank. If required by Bank, Borrower and Mortgagor shall post

adequate security or a surety bond satisfactory to Bank.

1.4 Insurance.

(a) Borrower and Mortgagor shall procure for, deliver to and maintain for the

benefit of Bank during the term of this Mortgage, original paidup .insurﬂnce pi:':rlic:.ies of such
insurance companies, in such amounts, in form and substanﬂzﬂ, and with such expiration dates as
are reasonably acceptable to Bank and containing noncontributory standard }nnrtgag% clauses,
their equivalent, or a satisfactory mortgagee loss payable endorsement 1n favn%' of Bank,
providing the following types of insurance covering the Mortgaged Property and the interest and
Liabilities incident to the ownership, possession and operation thereof:

(1) insurance against loss or damage by fire, lightning, windstorm, hail,
explosion, riot, riot attending a strike, civil commotion, aircraft, vehicles, smoke,
vandalism and malicious mischief and against such other hazards as, under good

insurance practices, from time to time are insured against for properties of similar
character and location, the amount of which insurance shall be not less than the full

replacement cost of the Mortgaged Property without deduction for depreciation, and
which policies of insurance shall contain satisfactory replacement cost endorsements;

(i)  during the course of any construction or repair of the Murtgaged Pmpe1:ty,
to maintain nonreporting builder's risk imsurance with standard waiver of su!:amgatmn
clauses, and, in the event any portion of the Improvements are mmpleteid prior to the
satisfaction of the Secured Obligations, to maintain insurance on all buildings and other
Improvements on the Mortgaged Property against damage by fire, wiqutmm, anle other
risks normally insured against under socalled "extended cﬁnverage", in companies and
amounts satisfactory to Bank. All policies evidencing such msurance shall have attached
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thereto standard mortgagee riders making such insurance payable to Bank as its interest
may appear, and all such policies or appropriate certificates, at Bank's request, shall be

deposited with it;

(iii)  if requested by Bank, comprehensive pubhc liability insurance on an
"occurrence basis” against claims for “personal injury”, including without limitation
bodily injury, death or property damage occwrring on, in or about the Mortgaged Property
and the adjoining streets, sidewalks and passageways, such insurance 1o afford immediate

minimum protection to a limit of not less than $1,000,000 with respect to personal injury
or death to any one or more persons or damage to property;

(iv)  if requested by Bank, worker's compensation insurance (including

‘ employer's liability insurance, for all employees of Borrower or Mortgagor engaged on or

with respect to the Mortgaged Property, in such amount as is reasonably satisfactory to
Bank. or, if such limits are established by law, 1n such amounts;

(v)  rental continuation or business interruption insurance against loss of
income arising out of damage or destruction by fire, lightning, windstorm, hail,
explosion, riot, riot attending a strike, civil commotion, aircraft, vehicles, smoke,
vandalism and malicious mischief and such other hazards as are presently included 1n
socalled "extended coverage”, of twelve (12) months' anticipated gross income from the

Mortgaged Property; and

(vi)  such other insurance on the Mortgaged Property or any replacements or

substitutions therefor and in such amounts as may from time to time be reasonably
required by Bank against other insurable casualties which at the time are commonly
insured against in the case of premises similarly situated, due regard being given to the
height and type of the Improvements, their construction, location, use and occupancy, or

any replacements or substitutions theretor.

(b) All policies of 1nsurance required by the terms of this Mortgage shall

contain an endorsement or agreement by the insurer that any loss shail be payable in accordance
with the terms of such policy notwithstanding any act of negligence of Borrower and Mortgagor
which might otherwise result in forfeiture of said insurance, and the further agreement of the
insurer waiving all rights of set off, counterclaim or deductions against Borrower and Mortgagor.

(¢)  Bank is hereby authorized and empowered, at its option, to adjust or
compromise any loss under any Insurance policies maintained pursuant to this Section 1.03, and
to collect and receive the proceeds front any such policy or policies. Fach insurance company 18

hereby authorized and directed to make payment for all such losses directly to Bank as tis
interest may appear, instead of to Borrower or Mortgagor and Bank jointly. In the event any
insurance company fails to disburse directly and solely to Bank but disburses instead either
solely to Borrower or Mortgagor or to borrower and/or Mortgagor and Bank jointly, Borrower
and Mortgagor agrees immediately to endorse and transfer such proceeds to Bank to the extent of
Bank's interest therein. Upon the failure of Advancer {0 endorse and transfer such proceeds as
aforesaid, Bank may execute such endorsements or transfers for and in the name of Borrower or
Mortgagor, and Borrower and Morigagor hereby irrevocably appoints Bank as Borrower's and
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Mortgagor’s agent and attorneyinfact so to do. After deducting from said insurance proceeds all
of its expenses incurred in the collection and administration of such sums, including Attorneys’

Fees, Bank shall apply the net insurance proceeds or any pait thereof, at its option, (i) to the
payment of the Secured Obligations, whether or not due and in whatever order Bank elects (in

which case a portion of or the entire Secured Obligations shall, at Bank's option, immediately
become due and payable), (ii) to the repair and/or restoration of the Mortgaged Property, or
(iii) for any other purposes or objects for which Bank is entitled to advance funds under this
Mortgage, all without affecting the lien and security interest created by this Mortgage, and any
balance of such monies then remaining shall be paid to Borrower, Mortgagor or the person or
entity lawfully entitled thereto. Bank shall not be held responsible for any failure to collect any
insurance procceds due under the terms of any pelicy regardless of the cause of such faiture.

(d) At least fifteen (13) days prior to the expiration date of ecach policy
maintained pursuant to this Section 1.03, a renewal or replacement thereof satisfactory to Bank
<hall be delivered to Bank. Borrower and Mortgagor shall deliver to Bank receipts evidencing
the payment for all such insurance policies and renewals or replacements. The dehivery of any
insurance policies hereunder shall constitute an assignment of all unearned premiums as further
security hereunder. In the event of the foreclosure of this Mortgage or any other transfer of title
to the Mortgaged Property in extinguishment or partial extinguishment of the Secured
Obligations, all right, title and interest of Borrower and Mortgagor in and to all nsurance
policies then in force shall pass to the purchaser or Bank, and Bank is hereby irrevocably
appointed by Borrower and Morigagor as attorneyinfact for Borrower and Mortgagor to assign
any such policy to said purchaser or to Bank without accounting to Borrower and Mortgagor tor

any unearned premiums thereon.

(e) All policies of insurance required pursuant to the terms of this Section
1.03 shall contain a provision that such policies will not be cancelled or materially amended,
which term shall include any reduction in the scope or limits ol coverage, without at [east thirty
(30) days prior written notice to Bank. In the event Borrower and Mortgagor fail to provide,
maintain, keep in force or deliver and furnish to Bank the policies of insurance required by this

-

Section 1.03, Bank may procure such insurance or singleinterest insurance for such rnsks
covering Bank's interest, and Borrower and Mortgagor will pay all premiums thereon promptly
upon demand by Bank. Until such payment is made by Borrower, the amount of all such
premiums, together with 1nterest as hereinafter set forth, shall be added to the Secured

Obligations and shall be secured by this Mortgage.

1.5 Monthly Deposits. At the option of Bank and further to secure the payment of
the taxes, assessments and other sums referred to in Section 1.02 and the premiums on the

eurance referred to in Section 1.03, Borrower and Mortgagor shall upon request of Bank
deposit with Bank, on the first day of each month, such amounts as, in the estimation of Bank,
shall be necessary to pay such charges as they become due; said deposits to be held and to be
used by Bank to pay current {axes and assessments, insurance premiums and other charges on the
Mortgaged Property as the same accrue and are payable. Payment from said sums for said
purposes shall be made by Bank at its discretion and may be made even though such payments

will benefit subsequent owners of the Mortgaged Property. Said deposits shall not be, nor be

deemed to be, trust funds, but may be, to the extent permitted by applicable law, commmgled
with the general funds of Bank, and no mterest shall be payable in respect thereof. I said
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deposits are insufficient to pay the taxes and assessments, insurance prﬂmiums_ an-:?li other charges
in full as the same become payable, Borrower and Mortgagor will deposit with Bank such
additional sum or sums as may be required in order for Bank to pay such taxes and assessments,
insurance premiums and other charges in full. Upon any flefauEt in the vaisigns of this
Mortgage or any other Loan Document, or any tnstrument evidencing, securing or in any way
related to the Secured Obligations, Bank may, at its option, apply any money In ithe fund relating
from said deposits to the payment of the Secured Obligations in such manner as it may elect.

L.6 Condemnation. If all or any portion of the Mortgaged Property shall be damaged
or taken through condemnation (which term when used m this Mnr’;gﬂge shall include any
damage or taking by any governmental or quasigovernmental authority afld any transfer !J}’
private sale in lieu thereof), cither temporarily or permanﬂllt!y, then a portion of or the entire
Secured Obligations shall, at the option of Bank, immediately become fiue* anlt:l payable,
Borrower and Mortgagor, immediately upon obtaining kﬂuﬁladge of the institution, or j[hﬂ
proposed, contemplated or threatened institution of any action or pynceedlmg for the taking
through condemnation of the Mortgaged Property or any part thereof will notify Bank, and Bank
is hereby authorized, at its option, to commence, appear i and prosecute, through -.::c:nunlsel
selected by Bank, in its own or in Borrower's and Mortgagor’s name, any action or prﬂc:e:edmg
refating to any condemnation. Borrower and Mortgagor may compromise or settln?f any claim for
compensation, but shail not make any compromise or settlement for an award that 1s l*'-i':ES than the
Secured Obligations without the prior written consent of Ba_nk. All such compensation, awards,
damages, claims, rights of action and proceeds and the ng.ht the,I:e:tr.J are hereby asslgn.ad by
Borrower and Mortgagor to Bank, and Bank is authorized, at its option, to collect and receive ali

such compensation, awards or damages and to give proper receipts and acquitiances theretor
without any obligation to question the amount of any such compensation, awards or damages.

After deducting from said condemnation proceeds all of its expenses incurred in the collection
and administration of such sums, including Attorneys' Fees, Bank shall apply the net proceeds as
provided in Section 1.03 hereof in the case of proceeds of msurance.

1.7 Care of Morteased I'roperty.

(a}) Borrower and Mortgagor will keep the .buildings, parking areas, roads and
walkways, landscaping, and ail other Improvements of any kind now or hereafter erected on the
Land or any part thereof in good condition and repair, will not an‘umt or Sllf:fﬂf any waste and
will not do or suffer to be done anything which would or could increase the risk of fire ﬂr_nther
hazard to the Mortgaged Property or any other part thereof or which would or could result in the
cancellation of any insurance policy carried with respect to the Mortgaged Property.

(b) If the Mortgaged Property or any part thereof 1s m'atarially' damaged by
fire or any other cause, Borrower and Mortgagor will give immediate wriiten notice thereof fo

Banlk.

(c) Bank or its representative is hereby authorized to enter upon and inspect
the Mortgaged Property at any time following reasonable notice to Borrower and Mortgagor.
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(d) Borrower and Mortgagor will promptly comply with all present and future
laws, ordinances, rules and regulations of any sovernmental authority affecting the Mortgaged

Property or any part thereof.

(e) If any act or occurrence of any kind or nature (including any
condemnation or any casualty for which insurance was not obtained or obtainable) shall result in
damage to or loss or destruction of the Mortgaged Property, Borrower and Mortgagor shall give
prompt notice thereof to Bank and Borrower and Morigagor shall promptly, at Borrower sole
cost and expense and regardless of whether msurance or condemnation proceeds (if any) shall be
available or sufficient for the purpose, commence and continue diligently to completion to
restore, repair, replace and rebuild the Mortgaged Property as nearly as possible to its value,
condition and character immediately prior to the damage, loss or destruction

1.8 Assignment of Rents and Leases. To further secure the Obligations, Borrower
and Mortgagor hereby sells, assigns, transfers and sets over unto Bank, its successors and

assigns, all of Borrower's Interest and Mortgagor’s Interest, in and to all Assigned Leases.
including, without limitation, all the Rents. under or by virtue of the Assigned Leases, together
with all claims and rights to the payment of money at any ttme arising in connection with any
rejection or breach of any of the Assigned Leases under Section 365 of the Bankruptcy Code, 11
U.S.C. § 365 (and any successor or rcplacement provision), including without limitation, all
rights to recover damages arising out of such breach or rejection, all rights to charges payable by
q tenant or trustee in respect of the leased premises following the entry of an order for relief
under the Bankruptcy Code in respect of a tenant and all rentals and charges outstanding under

the Assigned Lease as of the date of entry of such order for reliel.

(a) Representations and Warranties. Borrower and Mortgagor warrant and
represents to Bank, in order to mnduce Bank both to make the Loan and to accept this assignment

of rents and leases, that: (i) Borrower and Mortgagor are (of, with respect to any Assigned
[ eases hereafter made, will be) the sole owner and holder of Borrower's Interest and
Mortgagor’s Interest in each Assigned Lease; (ii) each of the Assigned Leases is (or, with respect
to any Assigned Leases hereafter made, will be) valid and enforceable and in full force and
effect, and has not been {or, with respect o any Assigned Leases hereafter made, will not be)
altered. modified or amended in any manner whatsoever except as set forth in this Assignment,
(iii) none of the Rents has been or will be assigned, pledged or in any manner transferred or
hypothecated, except pursuant to this Assignment; and (iv) none of the Rents, for any period
subsequent to the date of this Assignment, has been or will be collected in advance of the time

when such Rents become due under the terms of the Assigned Leases.

(b) Covenants. Borrower and Mortgagor covenants with Bank that each shall
(i) observe and perform all the obligations imposed upon Borrower and Mortgagor under each
Assigned Lease; (ii) not do, or permit to be done, anything to impair the security ot any Assigned
Iease; (ili} promptly send to Bank copies of each notice of default which Borrower and
Mortgagor shall send or recetve under the Assigned Leases; (iv) enforce the performance and
observance of the provisions of each Assigned Lease, (v) not collect any of the Rents except as
set forth in this Assignment; (vi} not subordinate any Assigned Lease to any mortgage or other
Lien, or permit, consent, or agree 1o any such subordination without the prior written consent of
Bank: (vii) not materially alter, modify or change the terms of any Assigned Lease, nor give any
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consent to exercise any option required or permitted by such terms, without the prior written
consent of Bank in each such case; (viii) not cancel or terminate any Assigned Lease, or accept a
surrender of any Assigned Lease; (ix) not convey or transfer, and shall not suffer or permit a
conveyance or transfer of, the Mortgaged Property, or of any interest in the Mortgaged Property,
so as to effect directly or indirectly, approximately or remotely, a merger of the estates and righis
of, or a termination or diminution of the obligations of any other party to and under any Assigned
Iease; (x) not alter, modify or change the terms of any guaranty of any Assigned Lease, and
shall not cancel or terminate any such guaranty, without the prior written consent of Bank in
each such case; (xi) not consent to any assignment of, or subletting under, any Assigned Lease
without the prior written consent of Bank; (x11) at Bank's request, execute any documentation

confirming the assignment and transfer to Bank of each Assigned Lease upon ali or any part of
the Mortgaged Property; and (x111) execute and deliver, at the request of Bank, all other further

assurances, confirmations and assignments in the Mortgaged Property as Bank shall, from time
to time, reasonably require in order to evidence or secure the rights of Bank pursuant to this

Assignment.

(c) Rights Prior te Default. So long as there shall not exist any default by
Borrower or Mortgagor in the performance of any covenani or agreement of Borrower or
Mortgagor in any Assigned Lease, nor any Event of Default under and as defined n the Note,
nor any default by Borrower or Mortgagor In the performance of any covenant, agreement or
obligation of Borrower or Mortgagor contained herein (each of the foregoing herein being called
an "Event of Default™), then Morigagor and Borrower shall have the right to continue {0 eXercise
all its rights and perform its obligations under the Assigned Leases, including the right to collect
each payment of Rent at the time of, but not more than one (1) month prior to, the date provided
in the applicable Assigned Lease for such payment, and to retain, use and enjoy such payment
(subject to the terms of the Loan Documents), and to lease the Mortgaged Property or any part
thereof, all subject to the provisions of this Assignment and the Loan Documents. However,
upon any Event of Default, Borrower's or Mortgagor’s rights pursuant to this paragraph to
collect, retain, use and enjoy each payment of Rent, and to lease the Mortgaged Property or any

part thereof, shall terminate.

1.9 Security Agreement., With respect to all personal property (the "Personal
Property") constituting part of the Mortgaged Property which is subject to the provisions of

Article 9 of the Uniform Commercial Code as enacted in the state wherein the Land is situated
(the "UCC™"), this Mortgage is hereby made and declared to be a security agreement encumbering
each and every item of such Personal Property in complance with the provisions of the UCC,
and Borrower and Mortgagor hereby grants to Bank a security interest in said Personal Property.
Borrower and Mortgagor authorize Bank to file a financing statement or statements reciting this
Mortgage to be a securify agreement affecting all of such Personal Property. The remedies for
any violation of the covenants, terms and conditions of the security agreement contained in this
Mortgage, or otherwise in respect of an kvent of Default, shall be (a) as prescribed herein or 1n
any other Loan Document with respect thereto, or (b) as prescribed by applicable Law, mcluding
the UCC, all at Bank's sole election. Borrower and Mortgagor agrees that the filing of such
financing statement(s) in the records normally having to do with personal property shall not I

any way affect the agreement of Borrower and Mortgagor and Bank that everything used mn

connection with the production of income from the Mortgaged Property or adapted for use
therein or which is described or reflected in this Mortgage, is, and at all times and for all
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purposes and in atl proceedings both legal or equitable, shall be regarded as part of the real cstate
conveyed hereby regardless of whether (i)any such item i physically attached to the
Improvements, (i) serial numbers are used for the better identification of certain items capable
of being thus identified in an Exhibit to this Mortgage, or (ii1) any such item is referred to or
reflected in any such financing statement(s) so filed at any time. Similarly, the mention in any
such financing statement(s) of the rights in and to (A) the proceeds of any fire and/or hazard
insurance policy, or (B) any award in eminent domain proceedings for taking or for loss of value,
or (C) Borrower's and Mortgagor’s interest as lessor in any present or future lease or rights to
income growing out of the use and/or occupancy of the Mortgaged Property, whether pursuant to
lease or otherwise, shall not in any way alter any of the rights of Bank as determined by this

instrument or affect the priority of Bank's security interest granted hereby or by any other
recorded document, it being understood and agreed that such mention in such financing

statement(s) is solely for the protection of Bank in the event any court shall at any time hold,
with respect to the foregoing items (A), (B), or (C), that notice of Bank's priority of interest, to
be effective against a particular class of persons, must be filed in the UCC records. This
Mortgage may be filed as a financing statement in any office where Bank deems such filing

necessary or desirable and Borrower and Mortgagor will promptly upon demand reimburse Bank
for the costs therefor.

110 Further Assurances: AfterAcquired Property. At any time, and from fime to

time, upon request by Bank, Borrower and Mortgagor will make, execute, and deliver or cause to
be made, executed and delivered to Bank and, where appropriate, cause to be recorded and/or

filed and from time to time thereafter to be rerecorded and/or refiled at such time and in such
offices and places as shall be deemed desirable by Bank, any and all such other and further
mortgages, securlfy agreements, financing statements, coniinuation statements, instruments of
further assurance, certificates and other documents as may, in the opinien of Bank, be necessary
or desirable in order to effectuate, complete or perfect or to continue and preserve (a)the
obligations of Borrower and Mortgagor under the Loan Documents, and (b) the security interest
created by this Mortgage as a first and prior security mterest upon, in and to all of the Mortgaged
Property, whether now owned or hereaiter acquired by Borrower and Mortgagor. Upon any
failure by Borrower or Mortgagor, Bank may make, execute, record, file, rerecord and/or refile
any and all such mortgages, security agreements, financing statements, continuation staiements,
instruments, certificates, and documents for and in the name of Borrower and Meortgagor, and
Borrower and Mortgagor hereby irrevocably appoint Bank the agent and attorneyinfact of

Borrower and Mortgagor so to do. The security interest provided for in this Mortgage will
automatically attach, without further act, to all afteracquired property attached to and/or used 1n

the operation of the Mortgaged Property or any part thereof.

.11  Indemnity; Expenses. Borrower and Mortgagor will pay or reimburse Bank,
upon demand therefor, for all Attorneys’ Fees and all other costs and expenses incurred by Bank

in any suit, action, legal procecding or dispute of any kind in which Bank 1s made a party or
appears as party plaintiff or defendant, affecting the Secured Obligations, this Mortgage or the
terest created herein, or the Mortgaged Property, including, but not limited to, the exercise of
the power of sale contained in this Mortgage, any condemnation action involving the Mortgaged
Property or any action to protect the security hereof, and any such amounts pard by Bank shall be
~dded to the Secured Obligations and shall be secured by this Mortgage. Borrower and
Mortgager will indemnify and hold Bank harmless from and against all claims, damages, and
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expenses including Attorneys' Fees and court costs, resulting from any action by a thud party
against Bank relating to this Mortgage or the interest created herein, or the Mnrt:getged Property,
including, but not limited to any action or proceeding claiming loss, damage or injury to person
or property, or any action or proceeding claiming a violation of any national, state or local law,
rule or regulation, including those relating to environmental standard_s or dal}geruus or hazardous
wastes, provided Borrower and Mortgagor shall not be required to indemnify Bank for matiers

directly caused by Bank's intentional or reckless misconduct.

.12 Use of Mortgaged Property. Borrower and Mortgagor shall at all times operate
the Mortgaged Property within Borrower and Mortgagor’s current business operations related to

the sale and development of real estate and all activates related thereto. Borrower and Mﬂﬁgagﬂ1'
shall not be permitted to alter or change the use of the Mortgaged Property without the prior

written consent of Bank.

1.13 Conveyance of Mortgaged Property. Borrower and Mortgagor shall not

directly or indirectly encumber (by lien, junior mortgage, or otherwise), pledge, convey, tran_sfer
or assign any or all of its interest in the Mortgaged Property (other than tenant leases entered mto
in the ordinary course of business) without the prior written consent of Bank. Bank's consent to

such a transfer, if given in Bank's sole discretion, shall not release or alter in any manner the
liability of Borrower and Mortgagor or anyonc who has assumed or guarﬂntﬂe@ the payment or
performance of the Secured Obligations or any portion theraﬂ.f. At the option of Bank, the
Secured Obligations shall be immediately due and payable n the event that B_GITGW*EI‘ or
Mortgagor conveys all or any portion of the Mortgaged Pmpert;f Or any mtm:est therein, or n the
event that Borrower's or Mortgagor’s equitable title thereto or interest theremn shall be assigned,
transferred or conveyed in any manner, without obtaining Bank's prior written consent t.heretn,
and any waiver or consent for any prior transfer shall not preclude Bank from declaring the

Secured Obligations due and payable for any subsequent iransier.

.14  Acquisition of Collateral. Borrower and Mortgagor shall not acquire any pu;tinn
of the personal property covered by this Mortgage subject to any senqnty interest, conditional
sales contract, title retention arrangement or other charge or lien taking precedence over the

security title and lien of this Morigage.

ARTICLE II

1.1 Events of Default. The terms "default”, "Event of Default" o1 "Events of
Default”, wherever used in this Mortgage, shall mean any one or more of the following events:

(a) Any Default or Event of Default as defined in the Credit Agreement; or

(b}  Failure by Borrower or Morigagor duly to observe or perform apy'uther
term, covenant, condition or agreement of this Mortgage which failure is not cured within ten

(10) days of written notice thereof; or

(C) The Morigaged Property is subjected to actual or threatened wastie, or any
part thereof is removed, demolished or altered without the prior written consent of Bank; or
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(d) Any material adverse claim relating to the Mortgaged Property, by title,
lien or otherwise is established in any legal or equitable proceeding; or

(c) Unless the written consent of Bank is first obtained (which consent may be
withheld in Bank's sole discretion), there occurs any transfer of the Mortgaged Property, or any
interest therein, or any further encumbrance of the Mortgaged Property (other than leases in the

Borrower's or Mortgagor’s ordinary course of business).

Provided that with respect to any of the foregoing, such Event of Default will be deeme*d
to have occurred upon the occurrence of such event without notice being required if Bank 1s

prevented from giving notice by bankruptcy or other applicable law.

[1.2 Rights and Remedies.

(a) If an Event of Default shall have occurred, then in addition to the rights

and remedies provided for under any other Loan Document or under applicable Law, the}l at the
option of Bank this Mortgage may be foreclosed 1n any manner now or here_after provided by
Alabama law, and to the extent provided or allowed by Alabama law, Bank, or 1ts agent, may sell
the Mortgaged Property or any part of the Mortgaged Property at one or morce puhli*c 531§5 bef{?re
the front or main door of the courthouse of the county or counties, as may be required, in which
the Land or any part of the Land is sitnated, after having first grven notice of the time, place and
terms of sale at least once a week for three (3) successive weeks preceding the datelnf such sale
in some newspaper published in said county or counties, as may be required by applicable Laws.
At any such sale, Bank may execute and deliver to the purchaser a conveyance of the Mﬂrtgagf:d
Property or any part of the Mortgaged Property. Bank shall have the right to enforce aﬂy*nf its
remedies set forth herein without notice to Borrower and Mortgagor, e};c*e:pt for such notice as
may be required by law. In the event of any sale under this Mqr{:gage by vu_*tue of the CXCICISe of
the powers herein granted, or pursuant to any order in any judicial pmcegdmgs or otherwise, the
Mortgaged Property may be sold as an entirety or in separate parcels and 1n such manner or order
s Bank in its sole discretion may elect, and if Bank so elects, Bank may sell tl?a personal
property covered by this Mortgage at one or more separale sales In any manner pﬂ}'1n1tted by the
UCC, and one or more exercises of the powers herein granted shall not e};tlngplstI:l or exhaust
such powers, until the entire Mortzaged Property is sold or the Obligations are paid in full. If the
Obligations are now or hereafter further secured by any chattel mortgages, Plﬁdgﬂﬂ, contracts of
guaranty, assignments of lease or other security instruments, Bank at its option may exhaust the
remedies granted under any of said security mstruments oOr this Mortgage either concurrently ox

independently, and in such order as Bank may determine.

Said sale may be adjourned by Bank, or its agent, and reset at a later date without
additional publication; provided that an announcement 1o that effect be made at the scheduled

place of sale at the time and on the date the sale is originally set.

(1) Bank’s Remedies Upon Default Regarding the Assigned Leases Upnﬁn,* or
at any time after, the occurrence of any Event of Default, and without in any way waiving

such Event of Default or releasing Borrower and Mortgagor from any obligation under
this Assignment, at Bank's option and in its discretion, and irrespective of whether Bank

shall have commenced any other remedy under applicable law or any other Loan
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Document, then Bank may, without notice and with or without bringing any action or
proceeding except as required by applicable law, (i) exercise any and all rights available
under applicable law, (ii) revoke the rights of Borrower and Mortgagor as set forth m
Section 1.02 (c), (iil) proceed to perform any and all of the duties and obligations and
exercise all the rights and remedies of Borrower and Morigagor contained 1n the

Assigned Leases as fully as Borrower and Mortgagor could itself, (iv) lease all or any
portion of the Mortgaged Property and collect the Rents, and/or (v) take possession of the
Mortgaged Property or the Rents and have, hold, manage, lease and operate the
Mortgaged Property on such terms and for such period of time as Bank may in Ifs
discretion deem proper, and, either with or without taking possession of the Mortgaged

Property in Bank's own name: (aa) make any payment Or perform any act which
Borrower or Mortgagor has failed to make or perform, 1n such manner and to such extent

as Bank may deem necessary to protect the security provided for in this Assignment, or
otherwise, including without [imitation, the right to appear in and defend any action or
proceeding purporting to affect the security provided for in this Assignment, or the rights
or powers of Bank; (bb) lease the Mortgaged Property or any portion thereof in such
manner and for such Rents as Bank shall determine in its sole and absolute discretion; or
(cc) demand, suc for, or otherwise collect and receive from all persons all Rents,
including those past due and unpaid, with full power to make from time to time all
alterations, renovations, repairs or replacements of and to the Mortgaged Property (or any
part thereef) as may seem proper o Bank and to apply the Rents to the payment of (in
such order of priority as Bank, in its sole discretion, may determine): (aa) all expenses of
managing the Mortgaged Property, including, without limitation, the salaries, fees and
wages of a managing agent and such other employees as Bank may deem necessary or
desirable; (bb) all taxes, charges, claims, assessments, water rents, Sewer rents, and any
other liens, and premiums for all insurance which Bank may deem necessary or desirable,
and the cost of all alterations, renovations, repairs, or replacements, and all expenses
incidental to taking and retaining possession of the Mortgaged Property; (cc) all or any
portion of the Loan; and/or (dd) all costs and Attorneys' Fees incurred in connection
therewith. Borrower and Mortgagor hereby specifically authorizes Bank, and hereby
constitutes and appoints Bank as Borrower's or Mortgagor’s agent and attorneyinfact, in
Mortgagor’s or Borrower's name or in Bank's name, (o do any of the foregoing. 'The
foregoing power of attorney is coupled with an interest and cannot be revoked by
insolvency, Bankruptcy, death, dissolution or otherwise. The foregoing remedies are
cumulative of and in addition to, and not restrictive of or in lieu of, the rights and
remedies provided for or allowed by any one or more of the Loan Documenis, or

provided for or allowed by law or in equity.

(b) In the event of any sale of the Mortgaged Property as authorized by this

Section, all prerequisites of such sale shall be presumed to have been performed, and 1n any
conveyance given hereunder all statements of facts, or other recitals therein made, as to the

nonpayment or nonperformance of the Obligations or as to the advertisement of sale, or the time,
place and manner of sale, or as (o any other fact or thing, shall be taken in all courts of law or

equity as prima facie evidence that the facts so stated or recited are true.

I3 Purchase by Bank. Upon any foreclosure sale or sale of all or any portion of the
Mortgaged Property under the power herein eranted, Bank may bid for and purchase the
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Mortgaged Property and shall be entitled to apply all or any part of the Obligations as a credit to
the purchase price.

[1.4 Tenant Holding Over. In the event of any such foreclosure sale or sale under the
powers herein granted, Borrower or Mortgagor (if such party shall remain in possession) and all
Persons holding under Borrower or Mortgagor shall be deemed tenants holding over and shall
forthwith deliver possession to the purchaser or purchasers at such sale or be summartly
dispossessed according to provisions of law applicable to tenants holding over.

I1.5 Waiver of Appraisement, Valuation, Etc. Borrower and Meortgagor agrec, 10
the full extent permitted by law, that in case of a default on the part of either party hereunder,

neither Borrower, Mortgagor nor anyone claiming through or under Borrower and Mortgagor
will set up, claim or seek to take advantage of any appraisement, valuation, stay, extension,
homestead, exemption or redemption laws now or hereafter in force, in order to prevent o1 hinder
the enforcement or foreclosure of this Mortgage, or the absolute sale of the Mortgaged Property,
or the delivery of possession thereof immediately after such sale to the purchaser at such sale,
and Borrower and Mortgagor, for itself and all who may at any time claim through or under 1t,
hereby waives to the full extent that it may lawfully so do, the benefit of all such laws, and any
and all right to have the assets subject to the security mterest of this Mortgage marshaled upon
any foreclosure or sale under the power herein granted. The exercise by Bank of any rights or
powers under Section 1.02(i1), including, without limitation, the collection of the Rents, and the
application of the Rents as provided in this Assignment, shall not be considered a waiver by
Bank of any default by Borrower and Mortgagor under any Loan Document.

1.6 Bank Not Liable Except For Its Willful Tortious Misconduct or Bad Faith.
Bank shall not be liable for any loss sustained by Borrower and Mortgagor resulting from (1)
Bank's failure to let the Morigaged Property, or (2) any act or omission of Bank in exercising its
rights and remedies hereunder, unless and to the extent such loss is caused by the willful tortious
misconduct or bad faith of Bank. Nor shall Bank be obligated to perform or discharge, nor does

Bank hereby undertake to perform or discharge, any obligation, duty or liability under the
Assigned Leases or under or by reason of this Assignment, and Borrower and Mortgagor shall,
and does hereby agree, to indemnify Bank for, and to hold Bank harmless from, any and all
liability, loss or damage which may or might be incurred under the Assigned Leases or under or
by reason of this Assignment and from any and all claims and demands whatsoever which may
be asserted against Bank by reason of any alleged obligations and undertakings on its part to
perform or discharge any of the terms, covenants of agreements contained in the Assigned
Leases. unless resulting from the willful tortious misconduct or bad faith of Bank. Should Bank
incur any such liability under any Assigned Lease, or under or by reason of this Assignment, Ot
in defense of any claims or demands specified above i this paragraph, then the amount of ail
such lability, including, without limitation, costs, €Xpenses and Attorneys' Fees, shall be secured
by this Assignment and Borrower and Mortgagor shall reimburse Bank for all such hability
immediately upon demand by Baok. This Assignment shall not operate to place responsibility
for the control, care, management or repair of the Mortgaged Property upon Bank, nor for the
carrying out of any of the terms and conditions of the Assigned Leases; nor shall it operate to
make Bank responsible or liable for any waste committed on the Mortgaged Property by the
tenants or any other parties, nor for any dangerous or defective condition of the Mortgaged
Property, nor for any negligence in the managemen, upkeep, repair or control of the Mortgaged
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Property resulting m loss, mjury or death to any tenant, employee or others, unless and to the
extent resulting from the willful tortious misconduct or bad faith of Bank.

1.7 Waiver of Homestead. Borrower and Mortgagor hereby waives and renounces
all homestead and exemption rights provided for by the Constitution and the laws of Fhe United
States and of any state, in and to the Mortgaged Property as against the collection of the
Obligations, or any part thereof. Borrower and Mortgagor further covenant that the Muﬂgagad
Property does not constitute the homestead of the Borrower and Mortgagor nor that of his/her

SpOUSE.

I.8 Leases. Bank, at its option, is authorized to foreclose this Mortgage subject to t:ha
rights of any tenants of the Mortgaged Property, and the failure to make any such tenants parties
to any such foreclosure proceedings and to foreclose their 11 ghts will not be, nor be asserted to be

by Borrower and Mortgagor, a defense to any proceeding mstituted by Bank to collect the sums
secured hereby.

19 Discontinuance of Proceedings. In case Bank shall have proceeded to entorce
any right, power or remedy under this Mortgage by foreclosure, entry or otherwise, and such
proceedings shall have been discontinued or abandoned for any reason, or shall have been
determined adversely to Bank, then in every such case, Borrower, Mortgagor and Bank shall be

restored to their former positions and rights hereunder, and all rights, powers and remedies of
Rank shall continue as if no such proceedings had occurred.

110 Remedies Cumulative. No right, power or remedy conferred upon or reserved to
Bank by this Mortgage is intended to be exclusive of any other right, power or remedy, but eaqh
and every such right, power and remedy shall be cumulative and concurrent and shall be 1n

addition to any other right, power and remedy given hereunder or now or hereafter existing at
law, in equity or by statute.

I1.11 Sauits to Protect the Mortgaged Property. Bank shall have power 1o institute

and maintain such suits and proceedings as it may deem e,:::;pedient. (2) to prevent any impairment
of the Lien of this Mortgage; (b) to preserve or protect its interest in ﬂllfﬁ Murtgag.ed Plrﬂperty and
in the Rents: and (c) to restrain the enforcement of or cnmpliapce with any la*glslgtmniﬂr _nther
governmental enactment, rule or order that may be unconstitutional or otherwise invalid, 1f the

enforcement of or compliance with such enactment, rule or order would materially impair the
security hereunder or be prejudicial to the interest of Bank.

IL12 Proofs of Claim. In the case of any receivership, 1'115{}1\?&11(:3!,* Bankruptcy,
reorganization, arrangement, adjustment, composition or other pm-g:eedings afiecting Bnn'qwer
and Mortgagor, its creditors or 1ts property, Bank, to the extent permitted by law:, shall *be entitled
to file such proofs of claim and other documents as may be NEcessary or advisable in order to
have the claims of Bank allowed in such proceedings tor the entire ffm{:funt due and payablg by
Borrower and Mortgagor under this Mortgage at the date of the institution of such pmceadmgs_
and for any additional amount which may become due and payable by Borrower and Mortgago:

hereunder after such date.
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ARTICLE HI

I11.1 Successors and Assigns. This Mortgage shall be binding upon Borrower,
Mortgagor and Bank and their respective successors and assigns and subsequent owners of the

Mortgaged Property, or any part thereof, and shall inure to the benefit of Bm'_rmater, Mortgagor
and Bank and their respective successors and assigns and any holder of the Obligations.

II1.2 Applicable Law. This Mortgage shall be interpreted, construed and enforced
according to the laws of the State of Alabama.

[IL3 Notices. All notices provided for herein shall be given and deemed received
when given and received in accordance with the terms of the Credit Agreement.

I11.4 Assignment. This Mortgage is assignable by Bank and any assigmfnent of this
Mortgage by Bank shall operate to vest in the assignee all rights and powers herein conferred

upon and granted to Bank.

[II.5 Future Advances. Upon request of Borrower or Mortgagor, Bank, at Bank's
option so long as this Mortgage secures indebtedness held by Bank, may make fuj:ure advances
‘o Borrower. Such future advances, with interest thereon, shall be secured hereby if made under

the terms of this Mortgage, Note or the Credit Agreement, or if made pursuant to any other
promissory note, mstrument or agreement stating that sums advanced thereunder are secured

hereby.

o ok
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IN WITNESS WHEREOQOF, Borrower and Mortgagor have caused this Mortgage to be
duly executed and delivered as of the day and year first above written.

TALL TIMBERS, LLC,
an Alabama limited liabyity. eenya

' -’ g

STATE OF ALABAMA N
COUNTY OF SHELBY N

[. the undersigned, in and for said County in said State, hereby certify tbat‘ Willian‘f D
Brogdon, whose name as Member of TALL TIMBERS, LLC, an Alabama limited liability
company, is signed to the foregoing conveyance and who is known to me, acknowledged befﬂra
me on this day that, being informed of the contents of the conveyance, hEiHS such Mf‘-‘:mber*and
with full authority, executed the same voluntarily for and as the act of said corporation. Given
under my hand and official seal, this the 19th day of Sepfember 2018.

TWO MOUNTAINS, LLC,

an Alabama limgfed liabtity cofapany

By: M/ A L7 £ ST e

William D. Brogdon, its M

STATE OF ALABAMA &
COUNTY OF SHELBY §

| the undersigned, in and for said County in said State, hereby certity that William D,
Bmgdm‘i, whose name as Member of TWO MOUNTAINS, LLC, an Alabama limited lability
c:::rm'pa-ny,, is signed to the foregoing conveyance and who is known to me, acknowledged betore
me on this day that, being informed of the contents of the conveyance, hc::,,+35 such Mf:mber*and
with full authority, exccuted the same voluntarily for and as the act of said corporation. Given
under my hand and official seal, this the 19th day of Sgptmnber 201 3

e

Notary

My Commission Expires:

| 8
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EXHIBIT "A"

(DESCRIPTION OF LAND)

PARCEL L:

157 ACRE TRACT: Commence at a pine knot in rock pile being the Northwest
corner of Section 32, Township 19 South, Range 1 West, Shelby County, Alabama,
said point being the point of beginning. From this beginning point pruce.ed North
80° 15 53” East along the North boundary of said Section 32 for a distance of

1321.02 feet to a 5/8” capped rebar in place (PLS 17255), said point being ﬂ.lE
Northeast corner of the Northwest one-fourth of the Northwest one-fourth of said

section; thence proceed South 00° 09’ 52” West along the East boundary of .said
quarter-quarter section for a distance of §6.49 feet to a point on the Northerly right-
of-way of Shelby County Highway 11; thence proceed South 56° 27° 22” West along
the Northerly right-of way of said road for a distance of 1589.39 feet to a 5/8”
capped rebar in place (Paragon), said point being located on the West boundary of
said Section 32; thence proceed North 00° 14’ 39” East along the West boundary of

said section for a distance of 947.80 feet to the point of beginning.

The ahove described land is located in the Northwest one-fourth of the Northwest
one-fourth of Section 32, Township 19 South, Range 1 West, Shelby County,

Alabama.

PARCEL 1I:

181.2 ACRE TRACT : Commence at a pine knot in rock pile being the Northwest
corner of Section 32, Township 19 Scuth, Range 1 West, Shelby Cﬂunf}r, Alﬂl_}amﬂ;
thence proceed North 89° 15° 53” East along the North boundary of said Section 32

for a distance of 1321.02 feet to a 5/8” capped rebar in place (PLS 17255), said point
being the Northeast corner of the Northwest one-fourth of the Northwest one-fourth

of said scction: thence proceed South 00° 09’ 52 West along the East boundary ot
said quarter-quarter section for a distance of 86.49 feet to a point on the Nuitherly
right-of-way of Shelby County Highway 11; thence continue Suu.th 00° 09’ 52” West
along the East boundary of said quarter-quarter section for a distance .ﬂf 96:26 feet
(set 27 rebar) to a point on the Southerly right-of-way of said road, said pnmt} 315:1:
heing the point of beginning. From this beginning point prf{ceed South 00° 06’ 24

West along the East boundary of said quarter-quarter section and along the Wﬂ?t
boundary of Lot No. 1 of the Brynleigh Estates Subdivision as shown by map of said
cubdivision on record in the Office of the Judge of Probate of Shelby Cl]llllt?’,
Alabama, in Map Book 19 at Page 139 for a distance of 96.53 feet to a 5/8” rebar in
place (K. B. Weygand); thence proceed South 00° 04’ 54” West along the Ea?t
boundary of said quarter-quarter secfion and along the West hn}mdary of said
Brynieigh Estates for a distance of 1063.79 feet to a 5/8” rebar in place (K. bB.
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Weyeand) being the Southeast corner of the Northwest one-fourth of the Northwest
one-fourth of said section; thence proceed North 89° 12° 29” East along the North
boundary of the Southeast one-fourth of the Northwest one-fourth and aiong the
South boundary of said Brynleigh Estates for a distance of 270,73 feet to a 5/8”
rebar in place (K. B. Weygand); thence proceed North 89° 14’ 02” East along the
North boundary of said quarter-guarter section and along the South boundary of
said subdivision for a distance of 767.76 feet to a 5/8” rebar in place (K. B.

Weygand); thence proceed North 89° 127 527 liast along the North boundary of said
guarter-quarter section and along the South boundary of said subdivision for a

distance of 255.16 feet to a 5/8” rebar in place (. B. Weygand); thence proceed
North 89° 40° 23” East along the North boundary of said quarter-quarter section
and along the South boundary of said subdivision for a distance of 29.8 feet to a 5/87
rebar in place (K. B. Weygand), said point also being the Northeast corner of said
Southeast one-fourth of the Northwest one-fourth of said Section 32; thence proceed

South 01° 40° 17” West along the East boundary of said quarter-quarter section for
a distance of 1321.19 feet to an angle iron in rock pile being the Southeast corner of
<aid Southeast one-fourth of the Northwest one-fourth and also being the Northeast
corner of the Northeast one-fourth of the Southwest one-fourth of said scction;
thence proceed South 03° (09° 477 East along the East boundary of said Northeast
one-fourth of the Southwest one-fourth and along a white painted line for a distance
of 1381.68 feet to a 4” rebar in place being the Southeast corner of said quarter-

quarter section; thence proceed South 89° (5’ 35” West along the South boundary
of said gquarter-quarter scetion for a distance of 1394.82 feet to a pine knot in rock

pile being the Southwest corner of said quarter-quarter section and also being the
Southeast corner of the Northwest one-fourth of the Southwest one~fourth; thence

proceed South 89° 05 15” West along the South boundary of said Northwest one-
fourth of the Southwest one-fourth for a distance of 1303.71 fect to a 5/8” rebar In

place being the Sonthwest corner of said quarter-quarter section; thence proceed
North 00° 14’ 157 East along the West boundary of said quarter-quarter section for
a2 distance of §14.69 feet to a 5/8” rebar in place (K. B. Weygand): thence proceed
North 00° 23’ 42” East along the West boundary of said quarter-quarter section and
along the East boundary of Chelsea Station as shown by map of said subdivision on
vecord in the Office of the Judge of Probate of Shelby County, Alabama, in Map
Book 38 at Page 109 for a distance of 109.52 feet to a 5/8” rebar in place (K. B.
Weygand); thence proceed North 00° 02° 57** West along the West boundary of sard
quarter-quarter section and along the East boundary of said subdivision for a
distance of 17.50 feet to a 5/8” rebar in place (K. B, Weygand); thence proceed
North 00° 16° 32” East along the West boundary of said quarter-quarter section for
a2 distance of 446.33 feet to a 5/8” rebar in place (K. B. Weygand), said point being
the Northwest corner of said Northwest one-fourth of the Southwest one-fourth and
along being the Southwest corner of the Southwest one-fourth of the Northwest one-
fourth: thence proceed North 00° 16 32” East along the West boundary of said
Southwest one-fourth of the Northwest one-fourth for a distance of 1276.77 feet (set
14 rehar): thence proceed South 89° 43> 287 East for a distance of 255.95 feet (set
14 yebar); thence proceed Nerth 53° 13° 107 Kast for a distance of 425.91 feet (set
14, rebar); thence proceed North 33° 12° 17” West for a distance of 404.96 feet (set
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149 rebar) to a point on the Southerly right-of-way of said Shelby County Highway
11; thence proceed North 56° 27° 22” East along the Southerly right-of-way of said

road for a distance of 1140.69 feet to the point of beginning.

The above described land is located in the Northwest one-fourth of the Northwest
one-fourth, the Southwest one-fourth of the Northwest one-fourth, the Southeast
one-fourth of the Northwest one-fourth, the Northwest one-fourth of the Southwest

one-fourth and the Northeast one-fourth of the Southwest one-fourth of Section 32,
Township 19 South, Range 1 West, Shelby County, Alabama.

Less and except from Parcels I and II the Final Plat of The Highlands of Chelsea
Phase 1, Sector 1, a Residential Subdivision as recorded in Map Book 49, Page 52A

& 52B in the Probate Office of Shelby County, Alabama,

Parcel 111:

Lots 20, 23, 24, 25, 26, 27, 28, 29, 30, 31, 32, 33, 34, 35, 36, 37, 38, 39, 40, 41, 42, 43,
44, 45, 46, 47, 48 and Commercial Lots 201, 202 and 203 according fo the Final Plat
of The Highlands of Chelsea Phase 1, Scctor 1, a Residential Subdivision as
recorded in Map Book 49, Page 52A & 52B in the Probate Office of Shelby County,

Alabama.

(LEGAL DESCRIPTION CONTINUED ON FOLLOWING PAGES)
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PARCEL IV:

A parcel of land situated in Sectlons 5 and & of Town
Townshlp 19 South, Range 1 West, In Shelby County,

Begln st a pine knot at the NW cornar of the

shelby County, Alabama;
feet to a %~ rebar n a rock pile at the

Range 1 Wes; thence S 0"49'44” E along the east
NE corner of a parceiof [and as describhed in Instrument nim

rebar at the

of the Judge of Probate fn Sheitby County,
dictarica of 1070.02 faet to g rebar capped EDG;
distance of 50.00 feet o
Jistance of 2118.34 feet 10 a rebar capped EDG; toa

distance of 20.00 feet to a rebsr capped 'EDG; thence § 49°3
distanca of 220,52 feet ta & rebar capped EDG; thence N a0'26'25" W along the westzim line of sald parcet 2

dlstance of 100.00 feet to a rehsr capped EDG; X
dlctance of 1307.61 feet to a rebar capped EUG;
distance of 419,85 feat to a rebar cap
distance of 10159 feet ta 3 rabar capped E
distance of 58,08 faet to a rehar capped EDG;
distance oF 75.85 feet to a rebar capped EDG;
distance of 75.78 feet to @ rebar capped EDG;
dietance of 100.82 feat to a rebar cagped E04;
dlstance of 206.10 feat to a rebar capped EDG; thence 5 58
distanra of 509.54 feet to a repar capped EDG; thence 3 439
distance uf 576.79 feet to'a rebar cappad EDG on-the south
20 Sauth, Range 1 West; thence N 3833127
narce} a distance of 269,84 feet10 2 1% apen plpe In
Sectlion §, Townshlp 20 South, Range 1
dlstance of 1328.51 feet to a hickory knot att

sputh, Rapge 1 West; thence S gR'4500"
srper of the 5W ¥ of the NW ¥ of Section 6, Township 20 South, Range 1 West

faet to & pine kot at tha SW L
fland as described In Decd Book 358 Page 195 In the Office of the Judge of

and the SE corner of a parcel 0
Prahate In Shelby County, Afabams; thehce N 0°20°16" W ajong the east

tant 3¢ 3 rebar capped EDG; thence N 52'39°16"
capped EOG on the nerth line af the o ¥4 ofthe SEW
gg'57237" £ glong the north line of sald 1/4-1/4 saction 3 dist

with 2 witness treaes ak the NW colne
thenee N B5°05715” E along the north
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ship 20 South, Range 3 West, and sectlons 31 and 32 0f
Alabama, haing more particularly described as follows:

6% % of the SW % of Section 32, Township 18 South, Ranga 1 wext,

thence N Ba°05'G3° £ slong the north Hne of sald 1/4-1/4 section a dlstance of 1384.24

ME corner of the SE ¥ of tie SW K of Suction 32, Township 19 South,
ine of sald 1/4-1/4 s=etfon a distance of 173,20 feet w 2 (3
ot 2O000814000277571 In the Citice

Alabama; thence §45°29°40F W along the westerm [ins of sald parcel &
thence N 40°26725” W slong the westera line of sald parcei a

a rebar capped EDG; thance 3 A3'33'35" W along the western line of sald parcel a

nce S AG"26725" E along tha western Hina of said parcel a
3'35* W along the wastam lina of sald parcel 2

henea § 46'7335" W along the western line of said parcel 2
thanca § 43°26'12" W along the wastern line of said percela

ped EDG; thante S £2°51725" W along tha westers ine of sald parcef a
6G: thence S 50'00'55" W along the wester™ lina of sald patcel 2
thance 5 13°56"39" W along the wastera iine of sald parcel 2
thence § 12°20°15" £ along the western iins nfsald parcela
thente $ 49°33'3%" W along the westam line of sald parcel a

thence N 74°51/58" W along the western line of sald parcel @
‘35'14* W along the wastern Ine of sald parcei a

45'37" W along the western line of sald parcs( a

ne of the SW % of the NE ¥ of Section 5, Township
W along the south line of salid 1/4-1/4 sectlol and leaving sald

2 rock pile at the SE carner of the SE% of tha MW % of
\West: thence $ 88713/14" W alonig the south Une of sald 1/4-1/4 section a
he SE corner of the SW % of the NW % of Section &, TFawnsnlp 20
W afong the southiine of sald 1/4-1/4 section & distance of 1320.46

tine of sakd parcel 2 distance of 433,05

E and leaving sald parce! a distance of 5968.94 teatto # rebar

of Sectlon 31, Townshlp 19 South, Range 1 West; thenga N
ance of 519.07 feet to e blazed and painted trea

r of the SW % of the SW % of Sectfan 32, Township 18 South, Range 1 West;
line of sald 1/4-1/4 saction 2 distance of 1303.71 feet ta the POINT OF

QEQIMNING. Sald parcel of land contains 32603 acres, more ar 1£5S.
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PARCEL V:

situated In Sactions 1 and 12, Township 20 South, Range 2 West, and Saction

P b 2C baing more partlcularly

8. Township 20 South, Range 1 Wast In Shelby County, Alabama,
describaed as follows!

at the NE corner of Saction 8, Townshlp 20 South, Range 1 West in

County, Alabama; thence 5 0*15'50"W along the east ifne of sald 1.*’4-'1!«!{ seotion &
jii;ta;ﬁ';:;a of 1;-1-4.49 fast to a rebar capped EDG at the SE comer of sald 1/4-114; thence N
aG*33'25* W [eaving the east Iine of sald 114444 sactlon .and along the E'::IUEh Iina of gaid 1/4-
114 ssction & distance of 55.08 feel to a rebar capped EDG, thanca & 57°21'47" W [eaving the

BEGIN at & RHickory Knot

souih [fna of sald 1/4-1/4 seciion a

51°15'29" W a diatanca O
tha east lina of Sectlon 1, Townshlp 20 So

robar capped EDG on the northem right-o
a4°'42'35” W along salid right-af-way a d

distanca of 1606.21 feet to a rebar capped EDG; thenes S

f 516.40 feet to a rebar capped EDG; thence & 0718650 W narallsl to

uth. Range 2 Wasi a distance of 86.00 feet 10 &
f~way of Shelby County Highway 38; thengs S
intanca of 355.28 faat to a concrets moenumaent | thence
distance of 10.84 feet to a concrete monumelit; thence

"ns32" W along sald right-of-way & .
E %Ei?éﬂ" VW aic'?ng said right-of-way a distance of 800.45 foal {o a concrate monuiment,
fway a distance of 9,65 feet to a cancrete monumant,

thance N B 88'45™ W along sald right-o

thence S 84°4827" W along sald right-
EDG: thenca 8 5°11'33 E alonyg said right-
EDG: thence S 84'4827" W along sald right-
rock; thence 8§ §°11'33" E along sald righf-of-w

EDQ on 8 curve fo the right having & radius of 1106.9

sald curve sublendad by a chord baarng

of-way a distanca of 800.00 feel 10 & rabar capped
of-way a distence of 10,00 feet io a rebar capped

of-way a disfance of 484.20° feel fo a cyoss on 4
ay a dlstancs of 10.00 fast to a rabar capped

8 fast and a central angle of 43°1534",
N 73°32'48° W and a chord distance of 818,33 feel
long seld right-of-way = distance of B35.02 feat 1o a

f sald curve and &
thence along the arc of 8 S along sald right-of-way a distance of 10.00 feet to a

rabar capped EDG; thence N 3870407
cancrﬁlepiunument an a curvse to the right having ar

of 2°32'42" sald curve subtended by & chord baaring N br28

48 88 feal thenca along the arc of sald gurve and along sald rl

ieat fo a Concrete Monumeni; 5"
540 .40 fast o a rebar cappsd EDG; thenca S 40 4915 )
of 10.00 feat to a rebar capped EDG; thence N 49*10'05

of 416,31 feat to a rebar capped EDG o
of Courtyard Manor &s recordad in Map

n Shelby County, Alabema; ihanca N 3923

coutheastern line of Lot 21A and elong the southea

Couryard Manor Map Boo

18 and 19 of Courtyard
4g*27'38" E along the southeasiern line of Lots

Map Book 35 Page 144 A
52°30'36° E ajong the sautheastem line

Book 35 Page 144 A &

Manor Map Book 41 P

adlus of 1095.98 feat and & cantral angle
25" W and a chord distance of

ght-of-way a dlslance of 48.68
thence N 49°1005" W slong sald right-of-way & distance of
5" W along zald right-of~way & distance
W alonhg sald right-of-way a distance
n the southeastarn line of Lot 21-A of Resurvey Lot 21
Book 42, Pags 72 In tha Offlce of the Judge of Prabats
59 E leaving sald rlghi-of-way and aiong the
stern line of Lots 20 fhmu?ilw_ Ei?‘f

A & 8and Laots 17A and 18A of Resurvay ol Lols 1/,
ARy AN age 26 a distance of 848.68 feel] thence N
18 through 10 ard 73 of Court Yard Manar

dictance of 023.14 fost to a rebar cappad EDG; thence M
S e of Lols 73, 60, 58, 55, and &4 of Courtyard Manor Map

n o distance of 1302.79 faat to a rebar capped Weaygand al the SW

Manor Map Book 35 Page 144 A & B; thence N 52733°268" E

d
comer of Lot B3 of ‘Souryer of sald Lot 83 a distance of 275.52 feet to a rebar capped

: the southeaslern lne
Woye aF the SE cormer of Lot 53 and a polnt on the southern

Waygand

Lapeo; thence N H2'41'48"
EDG st the SW camer of Lot 82;
cauthaastern line of Courlyard Manor Map
cottheastern fine of 2 strlp of land as describac In

right-of-way of Normandy
= slong seld Hght-of-way a distanca of §9.00 feei to a rehar capped
thanca N 58°41'11" E leaving said rightof-way, and

Aoak 35 Page 144 A & B and along the
Instrument numbar 2006Q0705000320910 7

1828" E along tha north line of the NE %4 of the SE A of

disfance of 452.76 fest: thence S 87°
th, Rangs 2 Waest, & distance of 451 B4 feal 1o g rebar cappad EDG
Saction 1 ToWnsh 20 erea > rty as describsed In Daad Book 358, Page 195; thence S

e of a parcal of prope \
gﬁﬂg??zwiﬁtﬂ;;ng t e i’EIEE ine of aald parcel and leaving sald 1/4-1/4 Iine a dislance of 24.38

tsgt 1o & rebar capped EDG =

i tha SW corner of sald parcel; thence N 85°27" g" E along tho
84 oot to a Pine Knot at the NE cormer of sald 1/4-

{ sald narcel e distance of 431 ; ] _
?ﬁ?ﬁgginuand thFE]l SE camoer of sald parcel: thénce N 88°4500" k£ along the north line of the

NW 4 of the SW

distance of 1320.46 fest fo ihe

acres, mora or Iees.
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of Sectlan 8, Township 20 South, Range 1 West and lsaving sald parcel a

POINT OF BEGINNING., Sald parce! of land cantalns 205,13

S Filed and Recorded
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.S:f e .f-} Judge of Probate, Shelby County Alabama, County
o I 2
SO o
* "/J IS Stretby County, AL

. J‘/ 09/24/2018 11:14:02 AM
4 $1581.00 CHARITY

FLARANS 20180924000339800 CUTREE 3-7—6



