This iastrument was prepared hy:
SouthPoint Bank

Birmingham, Alabama 35243

FUTURE ADVANCE MORTGAGE,
ASSIGNMENT OF RENTS AND
LEASES, AND SECURITY
AGREEMENT (ALABAMA)

COUNTY OF JEFFERSON

THIS IND ENTURE {herein thiﬁ_‘” Mortgage"”) made this 24th day of March, 2021, between Star Froperties, LLC,
an Alabama I.J-imim{_;_l Liability Company (hereinafter called the "Borrower”, whether one or more), and SouthPoint
Bank (hereinaRter called "Bank'"), Morigagee.

THISMGRTGAGE IS5 FILED AS AND SHALL CONSTITUTE A FIXTURE FILING IN ACCORDANCE
WITH THE FROVISIONS OF SECTION 7-9A-502(c) OF THE CODE OF ALABAMA.

CHECK IF APPLICABLE  THIS MORTGAGE IS A "CONSTRUCTION MORTGAGE"
AS DEFINED IN SECTION 7-9A-334(h) OF THE CODE OF ALABAMA AND
SECURES, AMONG OTHER OBLIGATIONS, AN OBLIGATION
INCURRED FOR THE CONSTRUCTION OF AN IMPROVEMENT ON
LAND.

WITNESSETH:

WHLEREAS, Borrower is justly indebted to Bank ¢n 2 loan (the "Loan™) in the principal sum of ONE-HUNDRED
TWENTY-FIVE-THOUSAND FIVE-HUNDRED AND 001100 DGLLARS (5125,500.00) or so much as may
irom time to time be disbursed thereunder, as evidenced by a promissory note dated the 9 da y of March, 2021,
payable to Bank with interest thercon (the "Note") as follows: ' '

CHECK IF APPLICABLE O . or such earlier maturity date as

rcecoooch st

y Loan Document as defined below;

provided in the Note or as provided in an

W HFRFﬁh Emrmwer may hereafter become indebted 1o Bank or to a subsequent holder of this Mortgagze on loans
or otherwise (the Bank and any subsequent holder of this Mortease being referred to hersin as Lender'); and

WHEREAS, the parties desire to secure the principal amount of the Note with interest, and all renewals, extensions
and maodifications thereof, and all refinancings of any part of the Note and any and all other additional indebtedness
of Em"mwar_m Lender, now existing or hereafter arising, whether joint or several, due or to become due, absalute or
contingent, direct or indirect, liquidated or unliquidated, and any renewals, extensions, modifications and reflinancines
thereot, and whether incurred or given as maker, endorser, suarantor or otherwise, and whether the same be Evidﬁnﬂﬁd
I:n}-f note, epen account, assignment, endorsement, guaranty, pledge or otherwise, including all obligations incurred by
the Borrower under any agrecment between Borrower and Lender or any affiliate of Lender, whether now existin o or
hereafter entered into, which provides for an interest rate currency, equity, credit or commodity swap, cap, floor or
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collar, spol or foreign curtency exchange transaction, cross currency rate swap, currency option, any combination of,
or option with respect to, any of the foregoing or similar transactions, for the purpose of hedging the Borrower's
exposurc to fluctuations in interest rates, exchange rates, currency, stock, portfolio, or loan valuations or commodily
prices {each, a “Hedge Agreement”) (herein "Other Indebtedness”).

NOW THEREFORE, the Borrower, in constderation of Lender's making the Loan, and to secure the prompt payment
of same, with the interest thereon, and any extensions, renewals, modifications and refinancings of same, and any
charges herein incuried by Lender on account of Borrower, including but not lumited to attorneys’ fees, and any and
all Other Indebtedness as set forth above, and further to secure the performance of the covenants, conditions and
agreements hereinafter set forth and set forth in the Note and set forth in all other documents evidencing, securing or
executed in connection with the Loan {this Mortgage, the Note and such other documents are sometimes referred o
herein as the "Loan Documents'), and as may be set forth in instruments evidencing or securing Other Indebtedness
{the "Other Indebtedness lnstruments™, has bargained and sold and does hereby arant, barsain, sell, alien and
convey unto the Lender, its successors and assigns, the following described land, real estate, estates. buildings,
improvenents, fixtures, furniture, and personal property {which together with any additional such property in the
possesston of the |L.ender or hereafler acquired by the Borrower and subject to the lien of this Maortgace, or intended
to be 50, as the same may be constituted from time Lo time is hereinafier sometimes referred to as the "Mortgaged
Praperty™) to wit:

(a)  Allthat tract or parcel or parcels of land and estates particularly described on Exhibit A attached
herete and made part hereof {the "Land");

(b) All buildings, structures, and improvements of every nature whatsoever now or hereafter situated
on the Lfﬂﬁ{j., and all ﬁ.HtllTE"-E, ﬁlﬁli’lgﬁr hm]dlﬂg mam[iah? mﬂﬂhMErL E-Eluipmem} furniture and
furmshings and personal property of every nature whatsoever now or hereafier owned by the
Borrower and used or intended to be used in connection with or with the operation of said property,
buildings, structures or other improvements, including all extensions, additions, improvements,
betterments, renewals, substitutions, replacements and accessions to any of the foregoing, whether
such fixtures, fittings, building materials, machinery, equipment, furniture, fumishings and personal
property actually are located on or adjacent to the Land or not, and whether in storage or otherwise,
and wheresoever the same may be located (the "Improvements™):

(©) All accounts, general intangibles, contracts and contract rights relating to the Land and
[mprovements, whether now owned or existing or hereafier created, acquired or arsing, including
without limitation, all construction contracts, architectural services contracts, management
contracts, leasing agent contracts, purchase and sales contracts. put or other option contracts, and
all other contracts and agreements relating to the construction of improvements on, or the operation,
management and sale of all or any part of the Land and Improvements:

(d) Together with all casements, rights of way, pores of land, streets, ways, alleys, passages,
sewer rights, waters, water courses, water rights and powers, and all estates, leases, subleases.
licenses, rights, titles, interests, privileges, liberties, tenciments, hereditarents, and appurtenances
whatsoever, in any way belonging, relating or appertaining to any of the property hereinabove
described, or which hereafter shall in any way belong, relate or be appurtenant thereto, whether now
owned or hereafter acquired by the Borrower, and the reversion and reversions, remainder and
remainders, rents, issues and profits thereof, and all the estate, right, title, interest, praperty,
possession, claim and demand whatsoever at law, as well as in equity, of the Borrower of, in and 1o
the sarne including but not limited to:

(i} All rents, royaltics, profits, issues and
revenues of the Land and lmprovemnents from time to Hime
accruing, whether under leases or tenancies now existing or
hereafter created; and

(i} All judgments, awards of damages and
settlements hereafter made resulting from condemnation
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proceedings or the taking of the Land and Improvements or any
part thereof under the power of eninent domain, or for any
damage (whether caused by such taking or otherwise) to the
Land and [mprovements or any part thereof, or 1o any righis
appurtenant thereto, including any award for change of grade or
strcets. Lender hereby 1s authorized on behalf of and in the
natne of Borrower to execute and deliver valid acquittances for,
and appeal from, any such judgments or awards. Lender may
apply all such sums or any part thereof so received. after the
on any of the indebtedness secured hereby in such manner as it
clects or, at its option, the entire anount or any part thereof so
recelved my be released;

(&) All cash and non-cash proceeds and all products of any of the toregoing items or types of
property described in (a), (b, (¢} or {d) above, including, but not limited to. ail iInsurance, contract
qann:l lort proceeds and claims, and including all inventory, accounts, chattel paper, documents,
nstruments, equipment, fixtures, consuimer poods and general intangibles acquired with cash
proceeds of any of the foregoing items of types of property described in (a), {b), (¢} or (d) above.

TO HAVE AND TO HOLD the Morigaged Property and all parts thereof unto the Lender, its suceessors and assi ETis
furever, subject, however, to the lerms and cenditions herein,

PROVIDED, HOWEVER, that these presents are upon the condition that, (i) if the Borrower shal) full ¥ Py OF Cause
to be fully paid to the Lender the principal and interest payable with respect 1o the Note, and any exiensions, renewals,
maodifications and refinancings of same, at the limes and in the manner stipulated therein and herein, all without any
deduction or credit for taxes or other similar charges paid by the Borrower, and shall pay ali t_:hargrzfs incurred herein
by Lender on account of Borrower, including, but not limited to, attomeys’ fees, and shall pay and all other
Indebtedness, and shall keep, perform and observe all and singular the covenants, conditions and agreements in this
Mortgage, m the Note, in the other Loan Documents, and in the Other Indebtedness Instrumenis ﬂxpfas.se:d to be kept,
performed, and observed by or on the part of the Bomawer, all without fraud or delay, and (ii) the Lender shall have
ne further commitment or agreement to make advances, incur obligations or give value under the Loan, the Note, and
any Lean Document or any Other Indebtedness Instrument (including without limitation advances, "'ﬂ!:riigati{:rns or
valm_rﬂlating o future advances, open-end. revolving or other lines of credit or letters of credit), then this Mﬂﬂgag&ﬂ
and all the properties, interesis and rights hereby granted, bargained, sold and conveyed shall cease, terminate and be
vord, bt shall otherwise remain in full force and effect.

AND the Borrower further represents, warrants, covenants and agrees with the Lender as follows:

ARTICLE |
Cieneral

101 Performance of Mortgage, Note and Lean Documents. The Borrower <hal| perform, observe and comply
with all provisions hereof, of the Note, of the other Loan Documents, and of the Other Indebtedness Insteuments. and
SI]H]I :j,l,j]"_'f Ei]‘ifi I}Uﬂ-ﬂtuan}" pﬂ}.- I3 thﬂ' LE“dEE’ Th& ST {]f mﬂ'nﬂF EHPFEESE[& ]H thﬁ Nﬂfﬂ 1-‘&"|Ih EI:'I[-E[‘EE[ [h@rﬂ{jn and HE]
other sums required to be paid by the Borrower pursuant to the provisions of (his Mortgage, of the Note, of the other
Loan Documents, and of the Other Indebtedness, all without any deductions or credit for taxes or other similar chapoes
paid by the Borrower, o

1.02 Warranty of Title. Borrower hereby warrants that it is lawfully seized of an indefeasible estate in fee stniple
in the land and real property hereby Morigaged, or is lawfully seized of such other estate or interest as described on
Exhibit A hercto, and has good and absolute title to all existing personal property hereby granted as security, and has
good right, full power and lawful authority to sell, convey, mortgage and grant a security interest in the same in the
manner and form aforesaid, that the same is free and clear of all grants, reservations, security interests, liens, charges,
and encumbrances whatsoever, including, as to the personal property and fixtures, conditional sales contracts. chatiel
morigages, security agreements, financing statements, and anvthing of a similar nature, and that Borrower shall and
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will warrant and forever defend the title thereto and the guiet use and enjoyment thereof unto the Lend 2T, I8 SUCCEsS0rs
and assigns, against the lawful claims of all persons whomsoever.

1.03 Future Advances, Revolving and Open-End Loans, and Qther Debts. [t is expressly understood that this
Mortgage is intended to and does secure not only the Loan, but also future advances and any and all Other
Indebtedness, obligations and liabilities, direct or contingent, of the Borrower to the Lender, whether now existing or
hereafier arising, and any and all exiensions, renewals, modifications and refinancing of same, or any part thereof,
existing at any time before actua! cancellation of this instriment on the probate records of the county or counties
where the Martgaged Property is located, and whether the same be evidenced by note, oven account, assignment,
endorsement, guaranty, pledge or otherwise. The Loan and the Other Indebtedness may, if provided in the applicable
loan instruments, provide for revolving or open-end loans and advances, all of which shall be secured Ly this
MWorlgage,

104 Monthly Tax Deposit. If required by Lender, Borrower shall pay on the first day of each menth one-twelfth
(1/12) of the yearly taxes on the Morigaged Property, as estimated by Lender, 1n addition to each regular installment
of principal and interest. Such sums shall not draw interest and shall nat be, nor be deemed to be, trust funds, but may
be commingled with the general funds of Lender. Berrower agrees to pay Lender the amount of any deficiency
nccessary 1o enable Lender to pay such taxes when due. Such sums may be applied by the Lender to the reduction of
the indebtedness secured hereby in any manner selected by Lender if an Event of Default shall occur under this
Morigage or under the Note, any of the other Loan Documents, or any of the Other Indebtedness | nstruments, but,
unless otherwise agreed by the Lender in writing, ho application of tax deposits to the MNote, to Other Indebtedness, or
o other obligations secured hereby, shall delay, reduce, alter or otherwise affect any regularly scheduled payment
with respect to the Loan, the Other Indebtedness, or any such other obligations.

1.05 Qiher Taxes, Utilities and Liens.

() The Borrower shall pay promptly, when and as due, and, if requested, will exhibit promptly to the
Lender receipts for the payment of all taxes, assessments, water rates. utiity charges, dues, charges, fines, penaltics,
costs and other expenses incurred, and impositicns of every nature whatsoever imposed, levied or assessed or ta be
imposed, levied or agsessed upon or azainst the Mortgaged Property or any part thereof or upon the revenues, rents.
issues and profits of the Mortgaged Property or arising in respect of the Occupancy, use or possession thereof, or upon
the interest of the Lender in the Mortgaged Property {other than any of the same for which provision has been made
in Paragraph 1.04 of this Article 1), or any charge which, if urpaid, would become a lien or charge upen the Mortgazed
Property.

ib) The Borrower prompily shall pay and shall net suffer any mechanic’s, laborer's, statutory or other
lien Lo be created or to remain outstanding upon any of the Mortgaged Property.

{c) In the event of the passage of any state, federal, municipal or other governmental [aw, order, rule or
regulation, subsequent to the date hereof, in any manner changing or modifying the laws now in force raverning the
taxation of mortgages or debts secured by mortgazes or the manner of collecting taxes, then Borrower immediately
shall pay any increased taxes if allowed by law, and if Borrower fails to pay such additional taxes, or if Borrower is
prohibited from paying such taxes, or if Lender in any way is adversely aflected by such law, erder, rule or rezulation,
then in any such events, all indebtedness secured by this Mortzage and all interest acerued thereon shall without notice
become due and payable forthwith at the option of the Lender.

106 Insurance.

{a) The Borrower shall procure for, deliver to, and maintain for the benefit of the Lendear during the
term of this Mortgage insurance policies in such amounts as the Lender shall require, insuring the Mortgaged Property
against fire, extended coverage, war damage (if availabie), and such other insurance hazards, casualties and
contingencies as the Lender may require. The form of such policies and the companies issuing them shall be
acceptable to the Lender, and, unless otherwise agreed by the Lender in writing, shall provide for coverage without
coinsurance or deductibles. All policies shall contain a New York standard, non-coniributory mortgasee endorsernent
making losses payable to the Lender, as morigagee. At least fifteen (15) days prior to the expiration date of afl such
policies, renewals thereof satisfactory to the Lender shall be delivered to the Lender. The Borrower shall deliver Io
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the Lender receipts evidencing the payment of all such insurance policies and renewals. In the event of the foreclosure
of this Mortgage or any transfer of title to the Mongased Property in partial or full extinguishment of the indebtedness
secured hereby, all right, title and interest of the Borrower, or its ass tens, 10 and to all insurance policies then in force
shall pass to the purchaser or grantee.

1:} The Lender hereby is authorized and empowered, at its option, to adjust or comproimise any loss
undﬁ:r_ any nsurance policies on the Mortgaged Property, and to collect and receive the proceeds from any such policy
or policies. £ach msurance company hereby is authorized and directed to make payment for all such losses directly
to the Lender tnstead of to the Borrower and Lender jointly. After deducting from said insurance proceeds any
expenses incurred by Lender in the collection or handling of said funds, the Lender may apply the net proceeds, at its
option, either toward repairing or restoring the improvements on the Martgaged Property, or as a credit on any portion
of the Borrower's indebtedness selected by Lender, whether then matured or to mature in the future, or at the option
of the Lender, such sums either wholly or in part may be used to repair such improvements, or to build new
improvements in their place or for any other purpose and in a manner satisfactory to the Lender, all without affecting
thE hien of this Mortgage for the full amount secured hereby before such payment took place. Lender shafl not be
lizble to Borrower or otherwise responsible for any failure to collect any insurance proceeds due under the terms of
any policy regardless of the cause of such failure.

(e} IF required by the Lender, the Borrower shall pay on the first day of cach month, in addition to any
mgu'tar installment of principal and interest and other charges with respect to indebtedness secured hereby, and the
monthly tax deposit provided for in Paragraph t.04 hereal, one-twelfth {1/12) of the yearly premiums for insurance
maintained pursuant to the provisions of this Paragraph 1.06. Such amouni shall be used by Lender o pay such
insurance premiums when due. Such added payments shall not be, nor be deemed to be, trust funds, but may be
commingled with the general funds of the Lender, and no interest shall be payable in respect thereof. Upon demand
of the Lender, the Bommower agrees to deliver to the Lender such additional moneys as are necessary to make up any
deliciencies in the amounts deposited by Borrower with Lender pursuant to this Paragraph 1.06 to enable the Lender
to pay such insurance premiums when due, In the event of an Event of Default hereunder or of a default by Borrower
under the Note, any other Loan Documents, or any Other Indebtedness Instruments, the Lender may apply such sums
to the reduction of the indebtedness secured hereby in any manner selected by Lender, but, unless otherwise agreed
by the Lender in writing, no application of insurance proceeds to the Loan, to Other Indebtedness, or to other
obligations secured hereby, shall delay, reduce, alter or otherwise affect any reeularly scheduled payment with respect
to the Lean, the Other Indebtedness, or any such other obligations. | ' - |

1,07 Condemnation. Ifall or any part of the Mortgaged Property shall be damaged or taken through condempation
(which term when used in this Mortgage shall include any damage or taking by any governmental or private authority,
and any transfer by private sale in lisu thereof), either temporarily or permanently, the entire indebtedness secured
hereby shall at the option ef the Lender become immediately due and pavable. The Lender shall be entitled to all
compensation, awards, and other payments or relief for any condemnation and hereby is authorized, at its opiion to
commence, appear in and prosecute, in its own or the Borrower's name, any action or proceeding relating to any
condemnation, and to settle or compromise any claim in connection therewith. All such compensation, awards,
dantages, claums, rights of action and proceeds and the right thereto are hereby assigned by the Borrower to the Lender.
which, after deducting therefrom all its expenses, including attorney's fees, may release ANy MOneys so received by it
without affecting the lien of this Mortgage or may apply the same in such manner as the Lender shall determine (o the
reduction of the indebiedness secured hereby, and any balance of such mongys remaining shall be paid to the
Borrower. [The Borrower agrees to execute such further asstenments of any compensations, awards. damages, claims,
rights of action and proceeds as the Lender may require. The Borrower promptly shall notify the Lender in the event
of the institution of any condemnation or eminent domain proceeding or in the event of any threal thereof. The Lender
shall be entitled to retain, at the expense of the Borrower, its own legal counsel in connection with anv such
proceedings or threatened proceedings. Lender shall be under ne obligation to the Borrower or to any other pﬁ}mn (i
determine the sufficiency or legality of any condemnation award and may acceplt any such award without question or
further inguiry. |

.08 Care of the Property.
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(a) The Borrower will preserve and maintain the Mortzaged Property in anod condition and repair, and
shall not commit or suffer any wasle and shall not do or suffer to be done anything which will increase the risk of fire
or other hazard to the Mortgaged Property or any part thereof,

(b Except as otherwise provided herein, no buildings, fixtures, personal property, or other part of the
Mortgaged Property shall be removed, demolished or substantially altered without the prior written consent of the
Lender. The Borrower may sell or otherwise dispose of, free from the lien of this Mottgage, furniture, furnishings,
equipment, toals, appliances, machinery or appurtenances, subject to the lien hereaf which may become worn out,
undesirable, obsclete, disused or unnecessary for use in the operation of the Mortgaged Property, not exceeding in
vtlue at the time of disposition thereof Five Thousand Dolars {53,000.00} for any single (ransaction, or total of Twenty
Thousand Dollars (320,000.00) in any one vear, upon replacing the same with, or substituting for the same, free and
clear of all liens and security interests excepl those created by the Loan Documents or Other Indebtedness Instruments,
other furniture, furnishings, equipment, tools, appliances, machinery or appurtenances not necessatily of the same
character, but of at least equal value and of equal or greater utility in the operation of the Mortzaged Property, and
costing not less than the amount realized from the property sold or otherwise disposed of.  Such substitute [urniture,
furnishings, equipment, tools, appliances, machinery and appurtenances shall forthwith become, without further
action, subject (o the pravisions of this Mortzage.

{C) it the Mortgaged Property or anv part thereof is damaged by fire or any other cause, the Borrower
shall give immediate written notice of the same to the Lender,

(d} The Lender hereby is authorized to enter upon and inspect the Mortgaged Property, and to inspect
the Borrower's or Borrower's agent's records with respect o the ownership, use, management and operation of the
Mortgaged Property, at any time during normal business hours.

(e) [T'all or any part of the Mortgaged Property shall be damaged by fire or other casua [ty, the Borrower
proinptly shall restore the Mortgaged Property 1o the equivalent of its original condition, regardless of whether or not
there shall be any insurance proceeds therefor: provided, however, that if there are insurance proceeds, the Barrower
shall not be required to restore the Mortgaged Property as aforesaid unless the Lender shall apply any net proceeds
from the casvalty in guestion and held by Lender, as allowed under Paragraph 1.06, toward restoring the damaged
improvements. Ifa pan of the Mortgaged Property shall be physicalty damaged through condemnation, the Borrower
promptly shall restore, repair or alter the remaining property in a manner satisfactory to the Lender: provided, however,
that 1f there are condempation proceeds or awards, the Borrower shall not be required o restore the Mortgaged
Property as aforesaid unless the Lender shall apply any net proceeds or awards from the condemnation and held by
Lender, as provided in Paragrapl 1.07, toward restoring the damaged improvements.

1.09 Further Assurances; After-Acquired Property.

(2}  Atany time, and from time to time, upon request by the Lender, the Borrower, at Borrower's EXPENSE,
will make, execute and deliver or cause to be made, executed and delivered to the Lender and, where appropriate, 1o
cause to be recorded and/or filed and from time to time thereafter to be re-recorded and/or refiled at such time and in
such offices and places as shall be deemed desirable by the Lender any and all such other and further mortgages,
instruments of further assurance, certificates and other documents as may, in the opmion of the Lender, be necessary
or desirable in order to effectuate, complete, or perfect, or to continue and preserve the obligation of the Borrower
under the Note and this Mortgage, and the priority of this Maortgage as a first and prior lien upon all of the Mortgaged
Property, whether now owned or hereafter acquired by the Borrower, Upon any failure by the Borrower to do 50, the
Lender may make, execute, and record any and all such mortgages, instruments, certificates, and documents for and
in the name of the Borrower, and Borrower hereby irrevocably appomts the Lender the agent and attorney-in-fact of
the Borrower so to do. The lien and rights hercunder automatically will attach, without further act. to all after-sequired
property (except consumer goods, other than accessions, not acquired within {10) days after the Lender has given
value under the Note) attached to and/or used in the operation of the Mortgaged Mroperty or any part thereof

(b} Without imitation to the generality of the other provisions of this Mortgage, including subparagraph
(a) ot this paragraph 1.09, it hereby expressly is covenanted, agreed and acknowledged that the lien and rights
hereunder avtomatically will attach to any further, greater, additional, or different gstate, rights, Gtes or inierests in or
to any of the Mortgaged Property at any time acquired by the Borrower by whatsoever means, including that in the
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event the Borrower 15 the owner of an estate or interest in the Mortgaged Property or any part thereof (such as. for
a:-.:,amp]ra;, as ﬂ'wﬂ-_ lessee or tenant) other than as the fee simple owner thereof, and prior to the satisfaction of record of
this Mortgage the Borrower obtains or otherwise acquires such fee simple or other estate, then such further. ereater.
éﬁdﬂiﬁﬂt‘l-EL or ditferent estate in the Mortgaged Property, or a part thereof, shall automatically, and without miff‘uﬂﬁm
action or filing or recording on the part of the Borrower or the Lender or any other person or entity, be and become
subject to this Mortgage and the lien hereoll In consideration of Lender's making the Loan as aforesaid. and to secure
the Loan, the Other Indebtedness and obligations set forth above, Borrower hereby grants, bargains, sells and CONVEYS
W Lender, on the same terms as set forth in this Mortgage and intended to be a part hereof, all such after-acquired
property and estates. |

.10 Additional Security. The Lender also shall have and hereby is granted a security interest in all monies, securitics
and other property of the Borrower, now or hereafter asstgned, held, received, or r:.rzxming into the possession, control,
or custody of the Lender by or for the account of the Borrower (including indebtedness due from the Lender to the
Borrower, and any andd all claims of Borrower against Lender, at any time existing) whether expressly as collateral
security, custody, pledge, transmission, collection or for any other purpose, and also upon any and all deposit balances,
including any dividends declared, or interest accruing thereon, and proceeds thereof. On an Event of Defaull, the
Lender may, in addition to any other rights provided by this Mortgage or any of the other Loan Documents, but shall
not be ebligated to, apply to the payment of the Loan or Other Indebtedness secured hereby, and n such manner as
the Lender may deterimine, any such monies, securities or other property hield or controlled E}a’ the Lender. MNo such
app]i{:&timu of funds shall, unless otherwise expressly agreed by the Lender in writing, reduce, alter, delay or otherwise
affect any regularly scheduled payment with respect to the Loan or such Other Indebtedness or obligations.

1.11 Leases Affecting Mortgaged Property. The Borrower shall comply with and observe its oblizations as landlord
or tenant under all leases affecting the Mortgaged Property or any part thereof. [frequested by Lender, Bomower shall
furnish Lender with executed copies of all leases now or hereafter existing on the Muortgaged Froperty, and leases now
or hereafter entered into will be in form and substance subject to the approval of Lender, Borrower shall not accept
payment of rent more than one (1) menth in advance without the express written consent of Lender. 1f requested by
the Lender, the Borrower shall execute and deliver to Lender, as additional security, such other documents as may be
requested by Lender to evidence further the assignment to Lender hercunder, and to assign any and all such leases
whether now existing or hereafler created, including, without limitation, all rents, rovalties, issues and profits of the
Mortgaged Property from time to time accruing. The Borrower shall not cancel, surrender or modify any lease
aftecting the Mortgaged Property or any part thereof without the wriiten consent of the Lender.

I.12 Expenses. The Borrower shall pay or reimburse the Lender for all reasonable attorney's fees, costs and expenses
ineurved by the Lender in connection with the collection of the indebtedness secured hereby or the enforcement of any
rights or remedies provided for in this Mortgage, in any of the other Loan Documents or the Other Indebtedness
Instruments, or as may otherwise be provided by law, or incurred by Lender in any procceding involving the estate of
a decedent or an insolvent, or in any action, proceeding or dispute of any kind in which the Lender is made a party, or
appears as party plamtiff or defendant, affecting this Mortgage, the Note, any of the other Loan Documents, any of
the Other Indebtedness Instrumnents, Borrower or the Mortgaged Property, including but not limited to the foreclosure
ﬂ'f“'_tf'.hii; Mortgage, any condemnation action involving the Mortgazed Property, any environmental condition of or
affecting the Mortgaged Property, or any action to protect the security hereof: any such amounts paid or incurred by
the: Lender shall be added to the indebtedness secured hereby and shall be further secured by this Martease.

.13 Performance by Lender of Defaults by Borrower. If the Borrower shall default in the payment of any tax,
lien, assessment or charge levied or assessed against the Mortgaged Property, or otherwise described in F’araamphs
|.G4 and 1.05 hercof, in the payment of any utility charge, whether public or private; in the payment of insurance
premiums; in the procurement of insurance premiums; in the procurement of insurance coverage and the delivery of
the insurance policies required hereunder; or in the performance or observance of any other covenant, condition or
term of this Mortgage, of the Note, of any of the other Loan Documents, or of aﬁ}; of the Other Indebtedness
Instruments, then the Lender, at its option, may perform or cbserve the same: and all payments made for costs or
expenses incurred by the Lender in connection therewith shall be secured hereby and shall be, without demand.
immediately repaid by the Borrower to the Lender with interest thereon calculaied in the manner set forth in the Nole,
and at the default interest rate specified in the Wote, or, if no default interest rate is specified, then at the rate set forth
In the note, plus two percentage points (2%). The Lender shall be the sole Judze of the legality, validity and priority
of any such tax, lien, assessment, charge, claim and premtunt, of the necessity for any such actions and of the amouni
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necessary to be paid in satisfaction thereof. The Lender hereby is empowered to enter and to authorize others to enter
upon the Mortgaged Property or any part thereof for the purpose of performing or observing any such defaulted
covenant, condition or term, without thereby becoming liable to the Borrower or any person in possession holding
under the Borrower for trespass or otherwise.

.14 Books and Records. The Borrower shall keep and maintain at all time Tull, true and accurate hooks of accounts
and records, adequate to reflect correctly the resuits of the operation of the worigaged Property. Upon request of the
Lender, the Borrower shall furnish to the Lender (i) within minety (30 days afier the end of the Borrower's fiscal year
a balance sheet and a statement of income and expenses, both in reasonable detail and form satisfactory to Lender and
certified by a Certifled Public Accountant, and i) within ten (190} days after request therefor from Lender, a rent
schedule of the Mortzaged Property, certified by the Borrower, showing the name of each tenant, and for each tenant,
the space accupied, the lease expiration date and the rent paid,

.15 Estoppel Affidavits., The Borrower within ten (10) days after written request from the Lender shall Turmish a
written statement, duly acknowledged, setting forth the unpaid principal of and interest on the Loan and Other
Indebtedness and whether or not any offsets or defenses exist against any principal and interest.

1.16 Alienation or Sale of Mortgaged Property. The Borrower shall not sell, assign, morigage, encumber, grant a
security tnlerest in or otherwise convey all or any part of the Mortgaged Property without obtaining the express written
consent ot the Lender at least thirty (30) days prior to such conveyance. If Bormower should sell, asstgn, mortgage,
encumber, granl & security interest in or convey all, or any part, of the Mortgazed Froperty without such consent by
Lender, then, in such event, the entire balance of the indebtedness (including the Loan and all Other Indebtedness)
secured by this Mortgage and all interest accrued thercon {or such parts as Lender may elect) shall without notice
become due and payable forthwith at the option of the Lender.

1.17 Environmental and Compliance Matters, Borrower represents, warrants and covenants as follows:

(&) No Hazardous Materials {(hereinafter defined) have been, are, or will be, while any part of the
Indebtedniess secured by this Mortgage remains unpaid, contained in, treated, stored, handled, generated, located on,
discharged from. or disposed of on, or constitute a parl of, the Mortgaged Property. As used herein, the term
"Hazardous Materials" includes, without limitation, any asbestos, urea formaldehyde foam insulation, fammable
explostves, radicactive materials, hazardous materials, hazardous wastes, hazardous or toxic substances, or refated or
unretated substances or materials defined, regulated, controlled, limited or prohibited in the Comprehensive
Environmental Response Compensation and Liability Act of 1980 ("CERCLA™) (42 U.8.C. Sections BA01, g seq. ),
the Hazardous Materials Transportation Act (49 U.S.C Sections 1801, et seq.), the Resource Conservation and
Recovery Act ("RCRA'™) (42 U.S.C Sections 6901, et seq.). the Clean Water Act {33 U.5.C. Sections 1251, el seq.),
the Clean Air Act (42 UL.8.C. Sections 7401, gt seq.), the Toxic Substances Contro) Act {15 U.5.C. Sections 26G], et

s£g.), each such Act as amended from time to bime, and in the reles and regulations adopted and publications

promulgaled pursuant thereto, and in the rutes and regulations of the Qccupational Safety and Health Administration
("OSHA"™) pertaining to occupational exposure to asbestos, as amended from time to tune, or in any other federal,
state or local environmental law, ordinance, rule, or regulation now or hereafter in effect:

{bb) No underground storage tanks, whether in use or not in use, are located i, on or under any part of
the Morigaged Froperty;

{c} All of the Mortgaged Property complies and will comply in all respects with applicable
environmental laws, rules, reguiations, and court or administrative orders;

(d) there are no pending claims or threals of claims by private or sovernmental or administrative
authorities relating to environmenial impairment, conditions, or regulatory requirements with respect to the Mortgaged
Froperty;

L&) The Borrower promptly shall comply with all present and future laws, ordinances, rules, regulations,
orders and decrees of any governmental anthorily affecting the Mortgaged Property or any part thereof, Without
himiting the foregoing, the Borrower represents and covenants that the Mortgazed Property is in present compliance
with, and in the future shall comply with, as applicable, the Americans With Disabilities Act of | UG, ("TADAY) (42
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U.5.C. Sections 12101, gt seq.) and the Rehabilitation Act of 1973 (" Rehabititation Act™) (29 1JP.8.C. Sections 749,
et seq ), each such Act as amended from time to time, and {n the rules and regulations adopted and publications
promulgated pursuant thereto; and

{H corrower shall give immediate oral and wriiten nolice to Lender of ity receipt of any notice of a
violation of any law, rule or regutation covered by this Paragraph |17, or of any notice of other claim relating to the
cnvironmental or physical condition of the Mortgaged Property, or of its discovery of any matter which would make
the representations, warranties and/or covenants hercin to be inaccurate or msfeading in any respect.

Borrower agrees to and does hereby indemnify and hold Lender harmiess From all loss, cost, damage, claim and
expense incurred by Lender on account of (1) the violation of any representation or warranty set forth in this Paragraph
117, {u} Borrower's failure to perform any obligatiens of this paragraph 1.17, (iii) Borrowet's or the Mortzaged
Property's faiture to fully comply with all environmental laws, rules and regulations, with alb nccupational health and
safety laws, rules and regulations, with the ADA or the Rehabilitation Act, as applicable, or (iv) any other matter
related to environmental or physical conditions on, under or affecting the Morigaged Properiy. This indemnification
shall survive the closing of the loan, payment of the Loan, the exercise of any right or remedy under any Loan
ocument, and any subsequent sale or transfer of the Morigaged Property, and all similar or related events or
occurrences. However, this indemnification shall not apply to any new Hazardous Materials first stored, generated or
placed on the Mortgaged Property after the acquisition of title to the mertgaged Propeity by Lender through
forectosure or deed in lieu of foreclosure or purchase from a third party after the Loan has been praidd in full.

1.18 Inspection Rights and Easements. In addition to other inspection rights of Lender, the Borrower shall and
hereby does grant and convey to the Lender, its agents, represeniatives, contractors, and employees, to he exercised
by Lender following an Event of Default hereunder or under any of the other Loan Documents, an easement and
license to enter on the Mortgaged Property at any time and from time to time for the purpose of making such audits,
tests, inspections, and examinations, including, without limitation, inspection of buoildines and Improvements,
subsurtace exploration and testing and sroundwater testing {herein "Inspections™), as the Lender, in its solc
discretion, deems necessary, convenient, or proper to determine the condition and use of the Mortgaged Property, to
make an inventory of the Mortgaged Property, and to determine whether the ownership, use and operation of the
Mortgaged Property are in compliance with all federal, state, and local laws, ordinances, rules, and regulations,
including, without limitation, environmental laws, health and public accommaodation laws, the ADA and the
Rehabilitation Act, as applicable, and ordinances, rules and regulations relating thereto. Notwithstanding the grant of
the above casement and license to the Lender, the Lender shall have no obligation to perforim any such inspections, or
to take any remedial action. All the costs and expenses incurred by the Lender with respect to any nspections which
the Lender may conduct or take pursuant to this Paragraph 1.18, including, without limitation, the fees of any
engineers, laboratories, and contractors, shall be repaid by the Bomower, with interest, and shall be secured by this
Mortgage and the other Loan Documernts.

.19 Use, Governmental Campliance. The Borrower shall: {a) use the Mortzazed Property solely for the uses
provided for in the Loan Agrecment or Construction Loan Agreement executed by Borrower and Lender in connection
with the Loan, or otherwise as permitted in writing by the Lender; (b) maintain all material certificates. licenses,
authorizations, registrations, permits and other approvals of Governmental Authorities necessary for (i) compliance
with the environmental laws, rules and regulations referenced in Paragraph 1.17(2) hereof or as otherwise may he
applicable to the Mortgaged Property from time to time, {ii) the use of the Mortgaged Property and the conduct of arLy
business or activity on the Mortgaged Property. and (i1} the construction, completton and occupancy of the
Improvements constructed or to be constructed on the Mortgaged Property, including all required zoning, buiiding,
land use, environmental, wetlands, coastal development, endangered species, cultural resources, storm water
discharge, liquor, occupancy, fire and utility approvals; (c) comply with all CGovernmental Requirements now or
hereafter affecting the Mortgaged Property or any business or activity conducted thereon; and (d} not permit any aci
to be done on the Matgaged Property in violation of any Governmental Requirements or thal constitutes a puble or
private nuisance, or that makes void or cancelable, or increases the premium of, any tnsurance then in force with
respect thereto.  For the purposes hereof, (a) a "Governmental Authority™ means any national, state, COUnty,
municipal or other government, domestic or foreign, and any agency, autherity, department, commission, burean,
board, court or other instrumentality thereof having jurisdiction over or with respect to all or any part of the Morteaged
Property, and (b) "CGovernmental Reguirements" means all laws, rules, regulations, ordinances, judgments, decrees,
codes, orders, injunctions, notices and demand letters of any Governmental Authority.
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ARTICLETI
ASSIGNMENT OF RENTS AND LEASES

201 Assignment. Borrower, in consideration of Lender's making the Loan as aforesaid and for other good and
valuable consideration, and 10 secure the prompt payment of same, with the interest thereon, and any extetisions,
renewals, modifications and refinancing of same, and any charges herein incurred by Lender on account of Bormower.
including but not limited 1o attorney’s fees, and any and all Other Indebtedness, and further to secure the performance
of the covenants, conditions and agreerments hereinafier set forth in the Note, in the other Loan Documents, and in the
Other Indebtedness Instruments, does hereby sell, assign and transfer unto the Lender al] lzases, subleases and leasc
guaranties of or relating to all or part of the Mortgaged Property, whether now existing or hereafter created or arising,
including without limitation those certain leases, if any, specifically described on an exhibit to this Maortgagze, and all
the rents, issues and profits now due and which may hereafter become due under or by virtue of any such lease,
whether written or verbal, or any letting of, or of any agrecment for the use or occupancy of the Mortgaged Property
or any part thereol, which may have been heretofore or may be hereafter made or agreed to or which may be made or
agreed 1o by the Lender under the powers herein granted, it heing the intention of the parties to hereby establish an
absolute transfer and assignment of all the said Jeases, subleases, lease suaranties and acreements, and all the avails
thereof, 10 the Lender, and the Borrower does hereby appoint irevocably the Lender its true and lawful aftorney 1n 1%
name and stead (with or without taking possession of the aforesaid Montgaged Property as hereinafter provided), to
rent, lease or let all or any portion of the Mortgaged Property to any party or parties at such rental and upon such ter,
in its discretion as it may determine, and to collect all of said avails, rents, issues and profits arising from or accruing
al any time hereatier, and all now due, or that may hereafter become due under each and all of the leases, subleases,
lease guaranties and agreements, written or verbal, or other tenancy existing or which may hereafter exist on the
Mortgaged Property, with the same rights and powers and taking possession of the Mortgaged Property pursuant to
the provisions hereinafter set forth. |

2.02 Prepayment of Rent. The Bomrower represents and agrees that no rent has been or will be paid by any person
it possession of any portton of the Mortgazed Property for more than one installment in advance and that the pﬂyﬁl_an_t
of none of the rents to accrue for any portion of said Mortzaged Property has been or will be waived, released, reduced,
or discounted, or otherwise discharged or compromised by the Borrower. The Borrower waives any right of setoff
agalnst any person in possession of any portion of the Mortgaged Property. The Borrower agrees that it wil] not assign
any of the rents or profits except to the purchaser or grantee of the Mortzaged Property.

2.03 Not Mortgagee in Possession; No Liability. Nothing herein contained shall be construed as constituting the
Lender as "mortgagee in possession” in the absence of the taking of actual possession of the Morteazed F'm]::ﬂrfjf by
the Lender pursuant to the provisions hereinafier contained. in the exercise of the powers hereir gmrit@d the Lender,
no liability shall be asserted or enforced against the Lender, all such lability being expressly waived and released by
the Borrower,

2.04 Present Assignment. It is the intention of the parties that this assignment of rents and leases shall be 2 present
assignment; however, il 15 expressly understood and agreed, anything herein contained to the contrary
notwithstanding, that Borrower shall have the right to collect the rents so long as there exists ne Eveni of Default
under this Mortgage, and provided further, that Borrower's right to collect such reats shall terminate and cease
automatically upon the occurrence of any such Event of Default without the necessity of any notice or other action
whatsoever by Lender.

£.05 No Obligation of Lender Under Leases. The Lender shall not be obligated to perfarm or discharge, nor does
It hereby undertake to perform or discharge, any obligation, duty or liability under aty leases, subleases or rental
agreemenis relating to the Morigaged Property, and the Borrower shall and does hereby agree to indemnify and hold
the Lender harmless to and from any and all liability, loss or damage which it may or might incur under any leases,
subleases or agreements or under or by reason of the assignment thereof and of and from any and all claims and
demands whatsoever which may be asserted against it by reason of any alleged obligations or undertakings on 1ts part
to perform or discharge any of the terms, covenants or agreements contained in said leases. subleases ﬂr'agr&-ements.
Should the Lender incur any claims or demands asserted against the Lender in connection with any one or more of
sald leases, subleases or agreements, the Borrower agrees to reimburse the Lender for the amount thereof, includ Ing
costs, expenses and reasonable attormeys' fees immediately vpon demand, and until the same are fully reimbursed by
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the Borower, all such costs, expenses and attorney's fees shall be secured by the assignment hereunder and by this
Mortzage, | |
2y Instruction to Lessees, The Borrower does further specifically authorize and instruct each and every present
and future lessee, tenant, sublessee or subtenant of the whale or any part of the Mortgaged Property to pay all unpaid
rental agreed upon in any lease, sublease or tenancy to the Lender upon receipt of demand from said Lender 1o pay
the same. " |

2.07 Default {%saign?ﬂmt}, Upnﬁlthﬁ occuirence of any Event of Default, as described in Paragraph 4.0 of this
Morigage, then, in addition to the right to demand and collect directly from tenants rents acerning from leases of the
Maortigaged Property, Lender shall have all rights and remedies set forth in Article IV or elsewhere in this Mortgage.

ARTICLE III
SECURITY AGREEMENT

301 Grant of Security Interest. Borrower (the "debtor” for purposes of the Uniform Commercial Cade), in
consideration of Lender's (the “secured party" for purposes of the Uniform Commercial Code) making the Loan as
aforesaid and for other good and valuabie consideration, and 10 secure the prompt payment of same, with the interest
thereon, and any extensions, renewals, modifications and refinancing of same, and any charges herein incurred by
Lrﬂﬁ_d@r on account of Borrower, including but not limited to attorneys' fees, and any and all Other Indebtedness. and
f’u_rth&r to secure the performance of the covenants, conditions and agreements hereinafter set forth in the Note, in the
other Loan Documents, and in the Other Indebredness Instruments, does hereby assien and grant to Lender title to and
a security interest In such portions of the Mortgaged Property the security interest in and dispesition of which is
governed by the Uniform Cemmercial Code (the "Collateral™).

3.02 Definitions. All terms used herein which are defined in the Alabama Uniform Commercial Code (the "Uniform
ﬁfﬂmmermal Code") shall have the same meaning herein as in the Uniforn Commercial Code unless otherwise
indicated herein.

3.03 Financing Statements. No financing statement covering any Collateral or any proceeds thereof is on file in any
public office, except for financing statements specifically set forth on an addendum attached hereto, if any, and except
for the financing statements executed by Borrower and Lender. At the Lender's request, the Borrower will join with
Lender in executing one or more financing stalements pursuant to the Uniform Commercial Code in form satisfactory
to the Lender, and will pay the cost of filing the same in all public offices wherever filing is deemed by the Lender to
be necessary or desirable. The Borrower authorizes the Lender to prepare and to file financing statements COVEring
the:-s_ Col lateral signed only by the Lender and fo sign the Borrower's signature to such financing statements in
jurisdictions where Borrower's signature is required. The Borrower promises to pay to the Lender the fees incurred
in filing the financing statements, including but not limited to mortgage recording taxes pavable in connection witls
filings on fixtures, which fees shall become part of the indebtedness secured hereby. o

3.4 Representations of Borrower {(Collateral). With respect to all of the Collateral, Borrower represents and
warranis that:

(&) The Collateral is used or bought primarily for business purposes;

| (b) IFthe Loan is a construction loan, the Collateral is being acquired and/or installed with the proceads
of the Nate which Lender may disburse directly to the seller, contractor, or subcontractor;

(<) All the Collateral will be kept at the address of Borrower shown in Paragraph 5.08 (a) or, if not, at
the real property described in Exhibit A herete. Borrower promptly shall notify Lender of any n::hangéin the location
of the Collateral. Except for transactions in the ordinary course of Borrower's business, Borrower, its agents or
employees, will not remove the Collateral from said location without the prior written consent of the Lender

{d'}_ If certificates of title are issued or outstanding with respect 1o any of the Collaieral, the Borrower
shall cause the Lender's interest to be properly noted thereon: and
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(e} Borrower's name has always been as set forth on the first page of this Mortgage, except as otherwise
disclosed in writing to the Lender. Borrower promptly shall advise the Lender in writing of any change in Borrower's
name.

3.05 Assignment of Liabilities. IFat any time or times by sale, assigniment, negotiation, pledee, or otherwise, Lender
traﬁsfm any or all of the indebtedness or instruments secured hereby, such transfer shall unless otherwise specified
in writing, camry with it Lender's rights and remedies hereunder with respect to such indebtedness or instruments
transterred, and the transferee shall become vested with such rights and remedies whether or not they are spectiically
referred to in the transfer. [T and to the extent Lender retains any of such indebtedness or msieuments, Lender shall
continué to have the rights and remedies herain set forth with respect thereto., '

3.:!]-15 No Obligation of Lender Under Assigned Contracts. The Lender shall noi be gbligated to perform or
discharge, nor does 1t hereby undertake to perform or discharge, any obligation, duty or liability under any contracts
or agreements relating to the Morigaged Property, and the Borrower shall and does hereby asree to indemnify and
hold the Lender harmless of and from any and all liability, loss or damage which it may or might incur under any such
contracts or agreemenls or under or by reason of the assignment thereof and of and from any and all claims and
demandg whaisoever which may be asserted against it by reason of any alleged oblisations or undertakings on its part
to pf;rﬁ:rnn or discharge any of the lerms, covenants or agreements comtained in said contracts or agreements. Should
the Lender tncur any such hability, loss or damage, under said contracts or agregments or under ar by reason of the
asstgnment thercof, or in the defense of any claims or demands asserted against the Lender in conneclion with any
one or more of said contracts or agreements, the Borrower agrees to reimburse the Lender for the amount thercof,
in¢luding costs, expenses and reasonable attorneys' fees immediately upon demand, and until the same are ful'ly
reimbursed by the Borrower, all such costs, expenses and atiomeys' fees shall be secured by the assigrnment hercunder
and by this Morteage,

3.07 | Detault (Security Agreement). Upon the occurrence of any Event of Default, as described in Paragraph 4.0}
of this Mortgage, the Lender shall have all rights and remedies set forth in Article IV or elsewhere in this Morigage.

EVENTS OF DEFAULT AND REMEDIES

1.91 Event of Default, The term "Event of Ilefault,” wherever used in this Mortgage, shall mean the accurrence
or existence of any one or more of the following events or cireumstances:

(2} | Failure by the Borrower to pay as and when due and payable any installiment of principal, interest
or escrow deposil, or other ¢charge payable under the Note, this Mortgage or under any other Loan Document: or

| (b} Failure by the Borrower to duly observe any other covenant, condition or agreeiment of this
Mortgage, of the Note, of any of the other L.oan Documennts, or of any of the Other indebtedness Instruments, and the
continuance of such failure for ten (10) days or more, or the occurrence of any ather Event of Default under any of
the other Loan Documents or Other indebtedness [nstruments; or

{c) The fiting by the Borrower or any guarantor of any indebtedness secured hereby or of any of
Borrower's obligations hereunder, of a voluntary petition tn bankruptcy or the Borrower's or any such puarantor's
adjudication as a bankrupt or insolvent, or the filing by the Borrawer or any such guarantor of any petition or answer
seeking or acquiescing in any reorganization, arrangement, composition, readjustment, liguidation, dissolution or
similar rehet for iselt under any present or future federal, state or other statute, law or regulation relating to
bankruptcy, insolvency or other relief for debtors, or the Borrower's or any such guarantor's seeking or consenting to
Or acquiescence In the appotment of any trustee, receiver or liquidator of the Borrower or any such guarantor or of
all or any substantial part of the Mortgaged Property or of any or all of the rents, revenues, issues, earnings, profits or

Income thereof, or of any interest or estate therein, or the making of any general assignment for the benefit of creditors
or the admisston in writing of its inability to pay its debts seneratly as they become due: or

| (d) The entry by a court of competent jurisdiction or any order, judgment, or decree approving a petition
filed againsi the Borrower or any guarantor of any of the indebtedness secured hereby or of any of Borrower's
obligations hereunder, seeking any reorganization, arrangement, composition, readjustiment, liquidation, dissolution
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or similar relief under any present or future federal, state or other statute, law or regulation relating to bankruptey,
insolvency or other relief for debtors, which order, judgment or decree remains unvacated and unstayed for an
aggregzate of thirty (30) days (whether or not consecutive) from the date of entry thereof, or the appointment of any
trustee, recesver or liquidator of the Borrower or any such guarantor or of all or any substantial part of the Morteaged
Property or of any or all of the rents, revenues, issues, earnings, profits or income thereof, or of any interest or estate
therein, without the consent or acquiescence of the Borrower andfor any such guarantor which appointment shall
remain unvacated and unstayed for an aggregate of thirty {300 days (whether or not consecutive), or

(e} The filing or enforcement of any other morigage, lien or encumbrance on the Mortgaged Property
or any party thereof, or of any inlerest or estate therein: or

(f} It any portion of the Mortgazed Property is a leaschold estate, the occurrence of a default under such
lease or other instrument creating the estate.

4.02 Acceleration of Maturity. 1fan Event of Default shall have occurred, then the entire balance of the indebtedness
(ncluding but not limited to the Loan and Other Indebtedness) secured hereby (or such parts as Lender may clect)
with tnterest accrued thereon (or such parts as Lender may clect) shall, at the eplion of the Lender, become due and
payable without notice or demand, time being of the essence. Any omission on the part of the Lender to exercize such
option when entitled to do so shall not be considered as a waiver of such right.

4.03 Right of Lender to Enter and Take Possession.

[a) It an Event of Default shall have occurred and be continuing, the Borrower, upon demand of the
Lender, shall forthwith surrender to the Lender the actual possession of the Mortgaged Property, and if and to the
cxtent permitted by law, the Lender or its agents may enter and take and maintain possession of all the Mortzaged
Property, together with all the documents, books, records, papers and accounts of the Borrower or then owner of the
Mortgaged Property retating thereto, and may exclude the Borrower and its agents and emplovees wholly therefrom.

(b) Uipon every such entering upon or taking of possession, the Lender, as attormney-in-fact or agent of
the Borrower, or in 1ts own name as mortgagee and under the powers herein granied, may hold, store, use, operate,
manage and control the Mortgaged Property {or any portion thereof selected by Lender) and conduct the business
thereof either personally or by its agents, and, fromt time to time (i) make all necessary and Proper maintenancs, repairs,
renewals, replacements, additions, betterments, and improvements thereto and thereon and purchase or otherwise
acquire additional fixtures, personalty and other property; (ii) insure or keep the Mortgaged Property (or any portion
thereof selected by Lender) insured (1il) manage and operate the Mortzaged Property (or any portion thereof selected
by Lender) and exercise all the rights and powers of the Borrower in its name or olherwise, with respect ta the same,
ncluding legal actions for the recovery of rent, legal dispossessory actions against tenants holding owver and legal
actions in distress of rent, and with full power and authority to cancel or terminate any lease or sublease for any cause
or an any ground which would entitle the Borrower to cancel the same, and to elect to disaffirm any lease or subiease
made subsequent to this Mortgage or subordinated to the lien hereof, (iv) enter into any and all a greements with respect
to the exercise by others of any of the powers heretn granted the Lender, all as the Lender from time to time may
determine to be to its best advantaze; and the Lender may coltect and receive all the income, revenues, renis, issues
and protits of the Mortgaged Property (or any portion thereof selected by Lender), including those past due as well as
those accruing thereafter, and, after deducting (aa) all expenses of taking, holding, managing, and operating the
Mortgaged Property {including compensation for the services of all persons emploved for such purposes), (bb) the
cost of ali such maintenance, repairs, renewals, replacements, additions, betterments, improvements and purchases
and acquisittons, (cc) the cost of such insurance, (dd) such taxes, assessments and other charges prior to this Mortgage
as the Lender may determine to pay, (ee) other proper charges upon the Mortgaged Property or any part thereof, and
() the reasonable compensation, expenses and disbursements of the attorneys and agents of the Lender, Lender shall
apply the remainder of the moneys so received by the Lender, first to the payment of accrued interest under the Note;
second to the payment of tax deposits required in Paragraph 1.04; third to the payment of any other sums required o
be patd by Borrower under this Mortgage or under the other Loan Documents: fourth 1o the payment of overdue
instailments of principal on the Note, fifth to the payment of any sums due under Other Indebtedness Instruments,
whether principal, interest or otherwise; and the balance, if any, as otherwise required by law.
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- {g) Whenever all such Events of Default have been cured and satisfied, the Lender may, at its option,
surrender possession of the Mortgaged Property to the Borrower, or to whomsoever shall be entitled (o POSSESSIon of
the Mortgaged Property as a matter of law. The same right of taking possession, however, shall exist if any subseguent
Event of Default shall occur and be continuing.

4.04 Receiver.

(d} If'an Event of Default shall have occurred and be continuing, the Lender, upon application (o & court
ol competent jurisdiction, shall be entitled, without notice and without regard to the adequacy of any security for the
indebtedness hereby secured or the solvency of any party bound for its payment, to the appointment of a receiver to
t?ke pa:.tl ssession of and to operate the Mortgaged Property and to collect the rents, profits, issues, rovalties and revenues
[herear,

{c) The Borrower shall pay to the Lender upon demand all costs and expenses, Inciuding receiver's fegs,
attorneys’ fEES:—. Costs and agent's compensation, incurred pursuant to the provisions contained in this Paragraph 4.04;
and all such expenses shall be secured by this Mortgage. | '

4.05 Lender's Power of Enforcement. 1f an Event of Default shall have occurred and be cantinuing, the Lender
may, either with or without entry or taking possession as hereinabove provided or oltherwise, proceed I:a_j,r'suit ar Suils
at law or 1n equity or any other apprepriate proceeding or remedy (a) to enforce payment of the Loan: (b) o foreclose
this Mortgage, (¢) (o enforce or exercise any right under any Other Indebtedness Instrument: and (d} to pUrsuE any
other remedy available to Lender, all as the Lender may elect.

4.06 Rights of a Secured Party. Upon the occurrence of an Event of Default, the Lender, in addition to any and all
remedies 1t may have or exercise under this Mortgage, the Note, any of the other Loan Documents, the Other
Iﬂdﬂhfedﬂeﬁﬁ Instruments or under applicable law, may immediately and without demand exercise ATHY and all of the
rights of a secured party upon default under the Uniforin Commercial Code, all of which shall be eumulative. Such
rights shall include, without limitation:

(&) The right to take possession of the Collateral without judicial process and to enter upon any premises
where t._he Collateral may be located for the purposes of taking possession of securing, remaving, and/or disposing of
the Collateral without interference from Borrawer and without any liability for remt, storage, utilities or other sums:

- (b} The right to sell, lease, or otherwise dispose of any or all of the Collateral, whether in its then
condition or after further processing or preparation, at public or private sell; and unless the Collateral is perishable or
threatens to decline speedily in value or is of a type customarily sold on a recounized market, Lender shall oive to
Borrower at least ten (10) days prior notice of the time and place of any public sale of the Collateral ot of the time
after which any private sale or other intended disposition of the Collateral is to be made, all of which Borrower Aurees
shall be reasonable notice of any sale or disposition of the Collateral: |

. €} Theright torequire Borrower, upon request of Lender. to assemble and make the Collateral available
1o Lender at a place reasonably convenient to Borrower and Lender; and

(d) The right te notify account debtors, and demand and receive payment therefrom.

To elfectuate the rights and remedies of Lender upon default, Borrower does hereby nrevocably appoint Lender
attomney-in-fact for Borrower, with full power of substitution 10 sign, execute, and deliver any and all instruments and
documents and do all acts and things to the same extent as Borrower could do, and to sell, assign, and transfer any
collateral to Lender or any oiher party. |

4.07 Power of Sale. If an Event of Default shall have occurred, Lender may sell the Mortzaged Property to the
highgst bidder at public auction in front of the courthouse door in the county ar countles, as may be rﬁzquimdg where
the Mortgaged Property is located, whether in person or by auctioneer, after having first given notice of the time. place
and terms of sale, together with a description of the property to be sold, by publication once a week for three (3)
successive weeks prior to satd sale in some newspaper published in said county or counties, as may be required, and,
upon payment of the purchase money, Lender or any person conducting the sale for Lender is authorized (o excoute
to the purchaser at said sale a deed to the Mortgaged Property so purchased. Lender may bid at said sale and purchase
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the Mortgaged Propeity, or any part thereof, if the highest bidder therefor. At the foreclosure sale the Mortgaged
Property may be offered fer sale and sold as a whole without first offering it in any other manner or may be offered
for sale and sold in any other manner as Lender may elect. The provisions of paragraph 4.06 of this Mortzaze shall
apply with respect to Lender's enforcement of rights or interest in personal property which constitutes Mortgaged
Property hereunder,

4.08 Application of Foreclosure or Sale Proceeds. The proceeds of any foreclosure sale pursuant to Faragraph
4.07, or any sale pursuant to Paragraph 4.06, shall be applied as follows: ” |

| (a)  Tirst, 1o the COsts and expenses of (i} retaking, holding, storing and processing the Collateral and
preparing the Collateral or the Mortgaged Property {as the case may be} for sale. and (1) making the sale, including a
reasonacle attorneys’ fee for such services as may be necessary in the collection of the indebtedness secured by this
Mortzage or the foreclosure of this Mortaaze;

(b) second, to the repayment of any money, with interest thereon to the date of sale at the applicable
rate or rates specified in the Note, this Martgage, the other Loan Documents or the Qther Indebtedness Instruments.
as apphicable, which Lender may have paid, or become liable to pay, or which it may then be necessary (o pay for
taxes, insurance, assessments or other charges, liens, or debts as hereinabove provided, and as may be provided in the
Note or the other Loan Documents, such repayment te be applied in the manner determined by Lender:

(c} Third, to the payment of the indebtedness (including but not limited to the Loan and the Other
Indgebtedness) secured hereby, with interest to date of sale at the applicable rate or rates specified in the Note, this
Mortgage, the other Loan Documents or the Other Indebredness Instruments, as applicable, whether or not all of such
mdebtedness is then due:

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

403 Lender's Option on Foreclosure. At the option of the Lender, this Morigage may be foreclosed as provided
by law or in equity, in which event a reasonable attorneys' fee shall, among other costs and expenses, be allowed and
paidwt of the proceeds of the sale. In the event Lender exercises its option to foreclosure this Mﬂﬁgagﬂ N &quity,
Lender may, at its option, foreclose this Mortgage subject to the rights of any tenants of the Morteased Property, and
the failure to make any such tenants parties defendants to any such foreclosure preceeding and to foreclose their rights
will not be, nor be asseried to be by the Borrower, a defense to any proceedings instituted by the Lender to collect the
;umﬁ sccured hereby, or to collect any deficiency remaining unpaid after the foreclosure sale of the Morteaged
Property. |

4,10 Waiver of Exemption. Borrower waives all rights of exemption pertamning to real or personal property as to
any Indebledness secured by or that may be secured by this Mortgage, and Borrower waives the benefit of any statute
regulating the obtaining ol a deficiency judgment or requiring that the value of the Mortzaged Properiy be set off
against any part of the indebtedness secured hereby. -

4.11 Suits to Protect the Mortgaged Property. The Lender shall have power {a) to institute and maintain such suils
and proceedings as it may deem expedient to prevent any impairment of the Mortgaged Property by any acts which
may be unlawful or in viclation of this Mortgage: (b} to preserve or protect its interest in the Mﬂrtg_agﬁd Property and
in the income, revenues, rents and profits arising therefrom; and (¢) to restrain the enforcement of ﬁr'cﬂmpliﬁncﬁ with
any legislation or other governmental enactment, rule or order that may be unconstitutional or otherwizse invalid, if the
enforcement of or compliance with such enactment, rule or order would impair the security hereuader or be prejudicial
to the interest of the Lender. |

4.12 Barrower to Pay the Note on any Default in Payment; Application of Moneys by Lender. 1f default shall
oceur in the payment of any amount due under this Mortgage, the Note, any of the other Loan Documents ar any of
the Dihﬁl‘" _Iﬁ;ﬂ{ﬁbﬁ'&dneaﬂ [nstruments, or if any otherr Event of Default shal] oceur under this Martgace, then, lij:mn
demand of the Lender, the Borrower shall pay to the Lender the whole amount due and payable under the Wote and
under all Cther Indebtedness Instruments; and in case the Borrower shall fail to pay the same forthwith upon such

demand, the Lender shall be entitled to sue for and to recover judgment for the whole amount so due and unpaid
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tozether with costs, which shall include the reasonable compensation, expenses and disbursements of the Lender's
agents and attomeys.

4.13 Delay or Omission No Waiver. No delay or omission of the Lender or of any holder of the MNote to exercise
any right, power or remedy accruing upon any default shall exhaust or impair any such right, power or remedy or shall
be construed to be a waiver of any such default, or acquiescence therein; and every right, power and remedy given by
the Note, this Mortgage, any of the other Loan Docurnents, or the Other Indebtedness Instruments to the Lender may
be exercised from time to time and as often as may be deemed expedient by the Lender,

4.14 No Waiver of One Default te Affect Another. No waiver of any default hereunder. under any of the other
Loan Documents ¢r under any of the Other Indebtedness Instruments, shall extend to or shall affect any subsequent
OF any mhﬁr then existing defauit or shall impair any rights, powers or remedies consequent thereon. Ifthe Lender (a)
grants fhrbﬁ--aram‘_‘:&. or any extension of time for the payment of any indebtedness secured hereby; (b) takes other or
additional security for the payment thereof; () waives or does not exercise any right sranted herein, in the Note. in
any of the other Loan Documents, or in any of the Other Indebteduess Instruments: (d) releases 'any part of the
Mortgaged Property from this Mortgage or otherwise changes any of the terms of this Mortgaze, the Note, any of the
other Loan Documents or the Other Indebtedness Instruments; {e) consents to the filing of any map, plat, or rép!at or
cansents to the granting of any easement on, all or any pant of the Mortzaged Property; or () makes or consents to
any agrcement subordinating the prionity of this Mortgage, any such act or omission shall not release, discharee,
modify, charge or affect the original liability under this Mortgage, the Note, the other Loan Documents. or the Other
[ndebtedness Instruments of the Borrower or any subsequent purchaser of the Mortgaged Property or am}f pait thereof,
or any maker, co-signer, endorser, surety or guarantor; nor shali any such act or omission preclude the Lender from
exercising any right,power or privilege herein granted or intended to be granted in the event of any other defanlt then
made or of any subsequent default, nor except as otherwise expressly provided in an instrument or instruments
executed by the Lender shall the provisions of this Mortgage be altered thereby. In the event of the sale or transfer by
operation of law or otherwise of all or any part of the Mortgaged Property, the Lender, without notice to any PErsoN,
corparation or other entity (except notice shall be given to Borrower so long as Borrower remains liable under the
Note, this Mortgage or any of the other Loan Docuwments) hereby is authorized and empowered to deal with any such
vendee or transferee with reference to the Morteaged Property or the indebtedness secured hereby, or with reference
to any of the terms or conditions hereof, or of the other Loan Documents, as fully and to the same extent as it mighl
deal with the original parties hereto and without in any way releasing or discharging any of the liabilities or
undertakmgs hereunder.

4.15 Discentinuance of Procecdings - Position of Parties Restored. {n case the Lender shall have praceeded to
enforce any right 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 the Lender, then and in
EVErY such case the Borrower and the Lender shall be restored to their former posILONS and rtghts hereunder, and all
nghts, powers and remedies of the Lender shall continue as if no such prﬂ{:ﬁeding had been (aken. |

4.10 Remedies Cumulative. No right, power or remedy conferred upon or reserved to the Lender by this Mortgage
i5 intended to be exclusive of any other right, power or remedy, but each and every such right, power and remedy shall
be cambiative and concurrent and shall be in addition to any other right, power and remedy given hereunder, or under
the Note, any of the Loan Documents, the Other Indebtedness Instruments or now or hereafter existing at law or in
equity Or by statute, '

4.17 Notice of Defaalts Under the Loan Documents and Other Credit Arrangements. Borrower shall Zive prompt
notice to Lender of any defaults by Borrower under this Mortgage or any of the other Loan Documents, and of any
notice of defaull received by Borrower under any other credit arranzement of Bormrower.

4.18 Hedge Agreement,

(a) Bank and Bomower are parties to the certain ISDA Master Asreement of even date
herewith, the Schedule to the Master Agreement attached thereto and one or more Confirmations
issued in connection therewith (collectively, the “Master Agreement™), under the terms of which
Bank and Bomrower have entered into one or more of the following types of transactions: interest
rate swap, cap. floor, collar or option.
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(b} -E'?!'i‘fﬂﬁfﬂf hereby agrees that all of its obligations under any Master Azreement shall be
part of the “Other Indebtedness,” as that term is defined in the Mortoage,

{c) Borrower agrees that the Property shall be security for the payment and performance of al]
ﬁf‘"fhﬂ Borrower ﬂh!igalim:.s; under the Masler Agreement, and that the orant of the lien contained o
the Mortgage is intended {o be the grant of the lien against the Properly to secure all of the
obhgations, including the obligations of Borrower under the Master Agresment.

) Borrower hereby agrees that (i) the occurrence of an Event of Default under this Morigage
shall constitute an Event of Default (as that term is defined in the Master Agreement) under the
Master Agreement, and (i1} the occurrence af an Event of Default under the Master Agreement shall
constitute an Bvent of Default under the Mortgage, and Bank shall thereafter have all rights and
remedies following the occurrence of an Event of Default under both the Mortgaze and the Master
Aoreement. ”

4.19 Tenancy at Sufferance. 1f Borrower remains in possession of the Froperty after the Froperty is sold as provided
above or Bank otherwise becomes entitled to possession of the Property upon default of Borrower. Borrower shall
become 4 tenant at sufferance of Bank or the purchaser of the Property and shall, at Bank’s option, either (i) pay a
reasonable rental for the use of the Property, or (1i) vacate the Property immediately upon the demand of Lender. This
clause shall survive any termination of this Mortgage by foreclosure or otherwise and any rents owed Bank or expenses
incurred by Bank under this section, including attorneys’ fees, whether before or after foreclosure, shall be added to
the ]ndabmdness and an expense payable by Borrower under the Note or Loan A areement. This is in addition to, and
gﬂi tn limitation of, any other remedies available to Bank by law, under this document, or under any Related
ocuments,

ARTICLE V
MISCELLANEOLS

5.01 Binding Effeet, Wherever in this Mortgage one of the parties hereto is named or referred to, the heirs,
admintstrators, executors, successors, assigns, distributees, and legal and personal representatives of such Ei*a..rty shall
be included, and all covenants and agreements contained in this Mortgage by or on behalf of the Borrower or by or
on behalf of Lender shall bind and inure to the benefit of their respective heirs, administrators, executors, |
SUCCessors, assigns, distributees, and legal and personal representatives, whether so expressed or not.
Notwithstanding the foregoing, the Borrower shall not be entitled to assign any of its rights, titles, and interests
hereunder, or to delegate any of its obligations, liabilities, duties, or responsibilities hereunder, and will not permit
any such assignment or delegation to eceur (volunfarily or involuntarily, or directly or indirectly), without the prior
written consent of the Bank. - --

502 Headings. The headings of the articles, sections, paragraphs and subdivisions of this Mortgage are for
convenience of reference only, are not to be considered a part hereof, and shall not 1imit or otherwise affect any of
Lhe terms hereof. "Herein," "hereby,” "hereunder," "hereof," and other equivalent words or plirases refer to this
Mortgage and not solely to the particular portion thereof in which any such word or phrase is used, unless otherwise
clearly indicated by the context. |

5.03 Gender; N urtber. Whenever the context so requires, the masculine includes the feminine and neuter, the
singular the plural, and the plural includes the singular.

5.04 Invalid Provisions to Affect No Others. In case any one or more of the covenants, agreements, terms or
pravisions contained in this Mortgage, in the Note, in any of the other Loan Documents, or in the Other
[ndebtedness Instruments shall be invalid, illegal or unenforceable in any respect, the validity of the remaining
covenants, agreements, terms or provisions contained herein, and in the Note, in the olher Loan Documents and in
the Other [ndebtedness Instruments shall be in no way affected, prejudiced or disturbed thereby.
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>.05 Laan Documents. Wherever reference is made herein (o this Mortgage, the Note, the Loan Documents, er the
Other Indebtedness Instruments, such reference shall include atl renewals, extensions, modifications and
refinancings thereof

2.06 Conflict in Loan Documents. [n the event of conflict in the terms of any provisions in this Mortgage, the
Note, any of the other Loan Documents, or the Other Indebtedness Instruments, the terms of the provision most
favorable to the Lender shall apply.

5.07 Ins‘trmrm:rt_ﬂ'nder seal. This Morigage is given under the scal of all parties hereto, and it is intended that this
Mortgage is and shall constitute and have the effect of a sealed instrument according to law.

5.08 Addresses and Other Information. The following information is provided 1n order that this Mortgaze shall

comply with the requireinents of the Uniform Commercial Code, as enacted in the State of Alabama, for
instruments (o be filed as financing statements:

(a) Name of Borrower {Debtor): star Properties, LLC
Address of Borrower; 114 125t Street North
Birmingham, Alabama 35203
(b} Mame of (Secured Pariy): SouthPeint Bank

Address af Lender: 350 Grandview Parkway
Birmingham, Alabama 35243

(€) Recard Owner of Real Estate described on Exhibit A hereto:

>.0% Rider. Additional provisions of this Mortgage, if any are sei forth below or on a Rider attached hereto and
made a part hereof.

[SIGNATURE 15 ON THE FOLLOWING PAGE]
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_ IN WITNESS WHEREOF, Borrower has caused this Mortgage to be executed and effective as of the day
and year first above written, although actually executed on the date or dates reflected below.

BORROWER (Mortgagor, Debtor):

Star Properties; LLC™

[t5: Member

_STATE

l, the undersigned Notary Public in and for said County in said State, hereby certify that Lewis W
Cummings, Jr, whose mame as Member of Star Properties, LLC, a Limited Liability Campany, is signed to the
foregoing instrument, and who is known to me, acknowledged before me on this date that, being informed of the
contents of this instrument, he as such Member and with full authority, executed the same for and as act of said

on the day the same bears date,

“dayof 1 YAX U

OF ALABAMA )

Civen under my hand and official seal thi-;- _.

Notary Public: Print Name J
My Commission Expires;
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EXHIBIT A

Lot 7, Block 2, according to the Survey of Meadowsgreen, as recorded in Map Book 6, FPage 59, in the
Probate Office of Shelby County, Alabama,

Filed and Recorded

AP R Official Public Records
,g’ Vs Y Judge of Probate, Shelby County Alabama, County
“| /J 2 1 Clerk
P

T Lo Shelby County, AL
| Q/ ‘J? | 04/07/2021 02:19:01 PM
- * ~ . $267.25 CHERRY

-L-'_l H .\‘-’5 He 20210407000175410

O-U,.L_.S.M



