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Attention: Chris Rubino

MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (this “Mortgage™), made and entered irto as of the 5 ' day
of March, 2025, by BARPALA LLC, an Alabama limited liability company, (“Borrower™), having an
address of 490 Montelair Road Suite 215, Birmingham, AL 35213, and INSBANK, a Tennessee bank
(fogether with its snccessors and assigns, “Lender™), having a business address at 2106 Crestmoor Road,
P.O. Box 158716, Nashville, Tennessee 37215-87186.

WITNESSETH:

THAT, forand in consideration of the sum of Ten and No/100 Dollars ($10.00) and other valuable
consideration, the receipt and sufficiency whereof are hereby acknowledged, and in order to secure the
indebtedness and other obligations hereinafter set forth, Borrower has bargained, sold, given, granted,
morigaged, assigned, transferred , set over and conveyed, and by these presents does grant, bargain, sell,
give, set over, assign, mortgage, transfer and convey, unto Lender, its successors and assigns, all of
Borrower’s right, title and interest in and to the following described land, real estate, buildings,
Improvements, fixtures, furniture and other personal property (which, together with any additional such
property hereaiter acquired by Borrower and subject to the lien of this Mortgage, or intended to be so, as
the same may be from time to time constituted, is hereinafter sometimes refetred to as the “Premises™):

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING SERVES AS A FINANCING STATEMENT FILED AS A
FIXTURE FILING, PURSUANT TO SECTION 7-9A-502(c), CODE OF ALABAMA 1975, AS
AMENDED.

THIS MORTGAGE IS GIVEN TO SECURE PRINCIPAL INDEBTEDNESS IN THE
AMOUNT OF $2,250,000.00 AS WELL AS PAYMENT OF THE SECURED INDEBTEDNIESS
DLESCRIBED HEREIN,

& All that certain tract or parcel of land (the “Land™) lying and being in Jefferson County and
:'E’rhelby County, Alabama and being more particularly described in Exhibit A attached hersto and
incorporated herein by this reference; and

b. All buildings, structures and other improvements of every kind and nature whatsoever now
or hereafter situated on the Land; and all machinery, equipment, fixtures, appliances and buildis g,
construction, development and landscaping supplies and materials now or hereafter placed on or in the
Land; and all of the things addressed in this Paragraph (b), whether generally or specifically, shall be
deemed to be fixtures and acgessions to the freehold and 2 part of the Land as between the parties hereto
and all petsons claiming, by, through or under either of thern: and
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¢. All and singular, the easements, rights-of-way, strips and gores of land, sireefs, ways,
alleys, passages, sewer rights, waters, water courses, water rights and powers, estates, rights, tifles, interests,
minerals, royalties, privileges, liberties, tenements, hereditaments and appurtenances whatsoever, in any
way now or hereafter belonging, relating or appertaining to the Land or the improveiments now or hereafter
located thereon, or any part therecf, whether now owned or hereafter acquired by Borrower, and the
reversion or reversions, remainder and remainders, rents, issues and profits thereof} and all right to receive
excess payments in any tax sale of the Land and the imaprovemsents now or hereafter located thereon, or any
part thereof: and all the estate, right, title, interest, claim and demand whatsoever of Borrower of, in and to
the same; and

d. Any and all rents which are now due or may hereafter become due by reason of the renting,
leasing and bailment of the Land or the improvements now or hereafter located thereon, or any part thereof:
and

e, Any and all awards or payments, including interest thereon, and the right to receive the
same, as a result of (i) the exercise of the right of eminent domain, (ii) the alteration of the grade of any
street, or (iii) aty other injury to the taking of, or decrease in the value of, the Land or the improvements
now or hereafter located thereon;

TO HAVE AND TO HOLD the Premises and all paris, nghts, members and appurtenances thereof,
to the use; and benefit of Lender, its successors and assigns, in FEE SIMPLE forever, subject, however, to
t&nns and r.:ﬂudiﬁans hersin, Borrower warranj:s thai Bﬂrrﬂwer has gu-:}d tiﬂe: to tha Prammas Eiﬂd is lawfully

Pre:mlses are unencumbered: and the Borrower wﬂ] fﬁr&ver warrant am:] defend the tnle tﬂ the: Prem 1ses
unto Lender against the claims of all persons whomsoever.

PROVIDED, HOWEVER, that these presents are upon the condition that, if the Borrower shall pay
or cause to be paid to Lender the Secured Indebtedness (as hereinafter defined) including future advances
at the fimes and m the manner stipulated herein and m the other Loan Documents {as hereinafter defined),
all without any deduction or credit for taxes or other similar charges paid by the Borrower, and shall keep,
petform and observe all and singular the covenants and promises herein and in the othet Loan Documents
expressed to be kept, performed and observed by and on the part of the Borrower, all without fraud or delay,

then this Mortsage, and all the properties, interest and rights hereby granted, bargained and sold shall cease,
determine and be void, but shall otherwise remain in full force and effect. ,

This conveyance is made as security for the following obligations of Borrower (all of which present
and future indebtedness are hereinafter collectively referred to as the “Secured Indebtedness™):

. Payment of the debt evidenced by that certain (i) promissory note of even date herewith,
made by Borrower payable o the order of Lender in the original principal face amount of $1,500,000.00,

together with any and all renewals, amendments, modification, restatements, replacemnents, and/or
extensions or renewals of the indebtedness evidenced by such promissory noie together with the

performance and discharge of each and every obligation of Borrower set forth in such proimissory note
(‘ ‘Note 17) and (i) promissery note of even date herewith, made by Borrowsr payable to the order of Lender

in the original principal face amount of $750,000.00, fogether with any and all renewals, amendments,
modification, restatements, replacements, and/or extensions or renewals of the indebtedness evidenced by

such promissory note tngether with the performance and discharge of each and every obligation of Borrower
s¢t forth in such promissory note (*Note 2" and collectively, with Note 1, the "Note™).

2 MORTGAGE, ASSIGNMENT OF LEABES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING




20250306000067630 03/06/2025 02:14:42 PM MORT 3/22
County Division Code: ALQ32 Inst. # 2025022868 Pages: 3 of 22

b. Payment of all other sums, with interest thereon, becoming due or payable to Lender under
the provisions heteof or the provisions of any other instrament executed by Borrower for the purpose of
further securing, or otherwise executed in connection with, the indebtedness represented by the Note;

C. Due, prompt and complete observance and performance of each and every obligation,
covenant and agreement of Borrower contained herein, in that certain {i) loan agreement of even date
herewith together with any and all amendments, modification, restatements, and replacements (the “Loan
Agreement 1) governing Note 1 and the loan related thereto, ot in any other instrument executed by
Borrower for the purpose of further securing, or otherwise executed in connection with, the indebtedness
represented by the Note 1 and (ii) loan agreement of ¢ven date herewith together with any and all
amendments, modification, restatements, and replacements (the “L.oan Agreement 2" and collectively with
Loan Agreement 1, the "Loan Agreement") governing Note 2 and the loan related thereto, or in any other
instrument executed by Borrower for the purpose of further securing, or otherwise executed in connection
with, the indebtedness represented by the Note 2;

d. Such additional sums with inferest thereon as may be hereafier borrowed from Lender, its
successors or assigns, by the then tecord owner or owners of the Premises when evidenced by another
promissory note or notes, which are by the terms thereof secured by this Mortgage; and

8. Any and all other indebtednass, obligations and liabilities of any kind, including any letters
of credit, of Borrower to Lender, now or hereafter existing, absolute or contingent, joint and/or several, duye
or not due, secured or unsecured, arising by operation of law or otherwise er direct or indirect including
indebtedness, obligations and liabilities to Lender of Borrower as a member of any partnership, syndicate
or association or other group and whather incurred by Borrower as principal, surety, endorser, guarantor,
accommodation party or otherwise, and any obligations which give rise to an equitable remedy for breach
of perfortnance if such breach gives rise to an obligation by Borrower to pay Lender.

Barrower covenants and agrees as follows:
ARTICLE I

1.1 Payinent of Secured Indebtedness. Borrower shall pay to Lender the Secured Indebiedness
with interest thereon ag and when the same becomes due and payable in accordance with the terms thereof.

1.2 Payment of Taxes, Etc. Borrower shall pay, when due and payable, (g) all taxes,
assessments, general or special, and other charges levied on, or assessed, placed or made against the
Premises, this Morigage, the Note or the Secured Indebtedness or any interest of the Lender in the Premises
or the obligations secured hereby; (b) premiums on policies of fire and other hazard insurance covering the
Premises, as required in Section 1.3 herein; (¢) premiums on all collaterally pledged life insurance policies,
if any; {d) premiums for mortgage insurance, if this Mortgage and the Note are so insured; and (&) ground
rents or other lease rentals, if any, payable by Borrower. If Borrower fails o promptly make any such
payment, then Lender may, at its option, make such payment, without netice, and the amowurit so advanced
shall become part of the Secured Indebtedness and shall bear interest from the date adyvanced at the rate of
interest from time to time in effect in the Note for principal, 1f, in the opinion of Lender, any state, federal,
municipal or other governmental law, order, rule or regulation prohibits Borrower from paying any such
tax, assessment or other charge or would penalize Lender if Borrower were fo make such payment, or if, in
the opinion of Lender, the making of such payment might result in the imposition of interest beyond the
maximum amourit permitted by applicable law, then the Secured Indebtedness shall, at the option of Lender,
become immediately due and payable.

1.3 1Nsurance.
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(&) Borfower shall maintatn public liabilify insurance with coverages and amounts
acceptable to Lender, such policies of insurance as set forth in the Loan Agreement.

(b) Not less than ten (10) days prior to the expiration date of each policy of insurance
required of Borrower pursuant to this Paragraph 1.3, and of each policy of insurance held as additional
collateral to secure the Secured Indebtedness, Borrower shall deliver to Lender a renewal policy or pelicies
marked “premium paid” or accompanied by other evidence of payment satisfactory to Lender.

(c) In the event of a foreclosure of this Mortgage, the purchaser of the Premises shall
succeed to all the rights of Borrower in and to all peolieies of insurance required by this Paragraph 1.3 and
all policies of insurance assigned or delivered to Lender regardless of whether or not required by this
Paragraph 1.3, including without limitation the right to unearned premiums. |

1.4 Condempation, Notwithstanding any taking of, injury to, or decrease in the value of, any
portion of the Premises by or as the result of eminent domain, the alteration of the grade of any street, or
any other public or quasi-public action, Borrower shall continue to pay principal and interest on the Securad

any award or payment for such taking, alteration, injury or decrease in value of the Premises shall be deemed
to take efiect only on the date of such receipt. Any such award or payment may, at the option of Lender,
be retained and applied by Lender toward payment of the Secured Indebtedness, as provided in the Loan
Agreement.

1.5 Care of Premyises. Borrower shall maintain the Premises in good condition and repair, shall
not commit or suffer any waste to the Premises, and shall comply with, or cause to be complied with, all
restrictive covenants, statutes, ordinances and requirements of any governmental authority relating to the
Premises and the use thereof or any part thereof. Borrower shall promptly repair, restore, replace or rebuild
any part of the Premises, now or hereafter encumbered by this Mortgage, which may be affected by any
proceeding of the character referred to in Paragraph 1.4 hereof. No part of the Premises, including, but not
limited to, any building, structure, parking lof, driveway, landscape scheme, timber or other ground
improvement, equipment or other property, now or hereafter conveyed as security by or pursuant to this
Mortgage, shall be removed, demolished or materially altered without the prior written consent of Lender.
Borrower shall complete, within a reasonable time, and pay for any building, structure or other
improvement at any time in the process of construction on the property herein conveyed. Botrower shall
not initiate, join in or consent to any change in any private restrictive covenant, zoning ordinance or other
public or private restrictions limiting or defining the uses which may be made of the Premises or any part
thereof. Lender and any persons authorized by Lender shall have the right to enter and inspect the Premises
at all reasonable times and access therefo shall be permitted for that purpose.

1.6 Security Agreement.

(a)  This Mortgage shall also constitute a security agreement within the meaning of the
Uniform Commercial Code of the State of Alabama (the “Code™) with respect to all the following: (i) all
sums o1 Borrower on deposit with Lender from time to time and Accounts held with Lender (collectively,
the “Deposits™); (ii) if the Land is to be subdivided into lots, all income received from the sale of such lots
(the “Lot Sales Income™); (iif) all frxtures and personal property included (whether generally or specifically)
in the definition of “Premises™ set forth herein and now or hereafter acquired by Borrower, and all
replacements, substitutions and additions thereto (the *“Fixtures and Personalty”™); (iv) all plans,
specifications, drawings, surveys, confracts (including contracts with general contractors and architects)
and subcontracts related to the improvement and development of the Premises (the “Improvement
Documents™); and (v) all proceeds (including cash and insurance proceeds and proceeds of proceeds) of all
of the foregoing (all such Deposits, Lot Sales Incormne, Fixtures and Personalty, Improvement Documents
and proceeds are ¢ollectively referred to herein as the “Collateral™), Borrower hereby grants to Lender a
security interest in and to the Collateral and every component thereof, and does hereby transfer and assign
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to Lender all of Borrower’s right, title and interest in and to the Collateral and every component thereof, to
secure the payment of the Secured Indebtedness as and when the same becomes due and payable. With
respect 1o the Fixdures and Personalty, while an Event of Default is continuing, Lender shall aiso have the
right (i) to proceed against the Fixtures and Personalty in accordance with Lender’s rights and remedies
with respect {o the real property, in which event the provisions of the Code shall not govern the default and
Lender’s remedies, or (ii) to proceed against the Fixtures and Personalty separately from the real property.
When proceeding against any of the Collateral under the provisions of the Code, ten (10) days’ notice of
Lender’s determination to proceed against such Collateral shall be deemed reasonable notice. The
reasonable expenses of retaking, holding, preparing for sale and selling the Collateral shall be deemied to
include (without limitation) reasonable attorneys’ fess, Borrower agrees not to remove any of the Fixtures
and Personalty from the Premises without the prior written consent of Lender; provided, however, that
Borrower may sell or otherwise dispose of obsolete, inadequate, useless or unserviceable items of the
Fixtures and Personalty in the ordinary course of its management and operation of the Premises without
Lender’s consent. At the request of Lender from time to time, Borrower will provide Lender with an
inventory or schedule of all of the Collateral,

(b} Borrower further covenants and agrees that all of the Fixtures and Personalty are
and shall be owned by Botrower and, except as disclosed to and approved by Lender in writing, shall not
be the subject matter of any lease or other instrument, agreement or transaction whereby the ownership or
beneficial interest thereof or therein shall be held by any person or entity other than Borrower, nor shall
Borrower ereate or cause to be created any security interest covering any such property other than the
security interest created herein in favor of Lender. -

1.7  Further Assurances. Borrower shall execute and deliver (and pay the costs of preparation
and recording thereof) to Lender and to any subsequent holder from time to tine, upon demand, any further
instrument or instruments, including, but not limited to, security deeds, security agreements, financing
statemennts, assignments and renewal and substitution notes, so as to reaffirm, to correct and to perfect the
evidence of the Secured Indebiedness and the legal security title of Lender to all or any part conveyed, later
substituted for, or acquired subsequent to the date of this Mortgage and extensions or medifications thereof.
Borrower, upon request, made either personally or by mail, shall certify by a writing, duly acknowledged,
to Lender or to any proposed assignee of this Mortgage, the amount of principal and interest then owing on
the Secured Indebtedness and whether or not any offsets or defenses exist against the Secured Indebtedness,
within five (5) days in case the request is made personally, or within ten (10) days after the mailing of such
request in case the request is made by mail.

1.8  Expenses. Upon demand Borrower shall pay, or reimburse Lender for the payment of, all
reasonable out-of-pocket attorneys’ fees, costs and expenses incurred by Lender in any suit, action, legal
proceeding or dispute of any kind affecting the Secured Indebtedness, this Mortgage or the rights and
interest created herein, or the Premises, including without limitation the exercise of the power of sale
contained in this Morigage, any condemnation action involving the Premises or any action to protect the
security hereof (in all such instances, Botrowet agrees to pay all such attorney’s fees, costs and expenses
even if no formal guit, action, or legal proceeding is filed); and any such amounts paid by Lender shall be
added to the indebtedness secured by this Mortgage. |

1.9 Subrogation. Lender shail be subrogated to the claims and liens of all parties whose claims
or liens are discharged or paid with the proceeds of the Secured Indebtedness or otherwise discharged or
paid by Lender. Borrower waives all rights of subrogation uniti! all indebtedniess and obligations secured
hereby have been paid in full.

.10 Transfer of the Premises. Unless Borrower shall fully satisfy the Secured Indebtedness
upon the consummation of same, Borrower shall not sell, transfer, lease, let, mortgage, pledge, encumber,
create a security Interest in, or otherwise hypothecate all ot any part of the Premises without Lender’s prior

written consent. Lender may, in its sole discretion, consent to any such sale or transfer, but such consent
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shall nof be deemed to constitute a novation. Should Lender consent to such sale or transfer, it will be
deemed to have waived its right to declare an Event of Default for a breach of this Paragraph 1.10 only if;
prior to the consummation of such sale or transfer: (2) Lender determines that the eredit of the purchaser or
transferee is satisfactory; (b) the purchaser or transferee agrees to pay interest on the amount owed to Lender
under the Nofe and under this Mortgage at such rate as Lender may then require; (¢) the purchaser or
transferee executes an assumption agreement acceptable to Lender that obligates the purchaser or transferee
to keep all the promises and agreements made In the Note and this Mortgage whether according to their
original terms or as amended pursuant to the assumption agreement; and (d) the purchaser or transferee
pays the transfer fee then required by Lender. The foregoing provisions will apply to each and every sale
and transfer whether or not the Lender has consented to any previous sale or transfer,

1.11  Limit of Validity, If from any circumstance whatsoever the fulfillment of any provision of
this Mortgage, the Note or the Loan Agreement, at the time that the performance of such provision is due,
involves transcending the limit of validity presently prescribed by any applicable usury statute or any other
applicable law, with regard to obligations of like character and amount, then ipse facto the obligation to be
fulfilled shall be reduced to the limit of such validity, so that in no event shall any exaction be possible
under this Mortgage, the Note or the Loan Agreement that is in excess of the applicable limit of such
validity, but such obligation shall be fulfilled to the limit of such validity. The provisions of this
Paragraph 1.11 shall control every other provision of this Morigage, the Note and the Loan Agreement.

1.12  Periodic Certificafions. Borrower shall deliver to Lender, at any time within ten (10) days
after notice and demand by Lender, but not more frequently than once per month, a statement in such
reasonable detail as Lender may request, certified by the Borrower, of any and all expenses related to and
income derived from the Premises for the twelve (12) calendar months preceding the giving of such notice,
and, on demand, Borrower shatl furnish to Lender with convenient facilities for the audit and verification
of any such statement.

1.13  Hazardous Materjals, Borrower warrants and represents to Lender that, to the best of
Borrower’s knowledge, no portion of the Premises has been used for the storage or dumping of, or has
become contamipated with, any hazardous materials as defined in any federal, state or local law, ordinance
or regulation from time to time in effect. Borrower covenants and agrees: (i) not to cause or permit the
Premises to be used for the storage or dumping of any such hazardous materials; and (i) promptly to remove
and clean up any such hazardous materials that may now or hereafter be discovered on the Premises, at
Borrower’s sole cost and expense.,

- 114 Status of Title. Borrower represents and warrants that it is the lawful owner of the Premises
in fee simple, subject to no liens or encumbrances, sxcept for covenants, conditions, restrictions, easements
and rights-of-way of record, if any. Borrower represents and warranis that it has full right, power and
authority fo convey and morigage the Premises and to execuie this Mortgage. Borrower also agiees o
protect, preserve and defend its interest in the Premises and title thereto, including full performance of any
prior claim or lien; to appear and defend this Mortgage in any action or proceeding affecting or purporting
to affect the Premises, the lien of this Mortgage thereon or any of the rights of Lender hereunder, and to
pay all costs and expenses incurred by Lender in or in connection with any such action or proceeding,
including-attorneys’ fees, whether any such action or proceeding progresses to judgment and whether
brought by or against Lender. Lender shall be reimbursed for any such costs and expenses in accordance
with the provisions of Paragraph 1.8 hereof. Lender may, but shall not be under any obligation to, appear
or intervene in any such action or proceeding and retain counsel therein and defend the same or otherwise
take such action therein as it may deem advisable or may settle or compromise the same and, for any of
such purposes, may expend and advance such sum of money as it may deem necessary, and Lender shall
be reimbursed therefore in accordance with the provisions of Paragraph 1.8 hereof,

1.15  Representations and Warranties of Borrower. Borrower hereby represents and warraris as
follows;
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(a} That this Mortgage, the Note and all other insfruments executed and delivered to
Lender concurrently herewith were executed in accordance with the requirements of law and are valid,
binding and enforceable in accordance with their terms.

(b) That the execution of this Mortgage, the Note and any other instrument executed
and delivered to Lender in connection with this transaction, and the full and complete performance of the
provisions thereof, will not result in any breach of, or constitute a default under, any indenture, mortgage,
bank loan or credit agreement or. other instrument to which Borrower is a party or by which Borrower is
bound, and will not result in the creation of any lien, charge or encumbrance (other than those contained
herein or in any instrutnent delivered to Lender in mnnectmn with this transaction} upon any Premises or
assets of Borrower.

{c) That as of the date of execution of this Mortgage it is the owner of the Premises.

{d) The improvements on the Premises, existing and proposed, and their intended nse
will, when completed, comply fully with all applicable environmental, air quality, zoning, planning,

building, subdivision and other governmental laws and requitements. Borrower specifically warrants that
the existing improvements on each Premises comply with the applicable zoning ordinance.

(2) The Premises is composed of one or more whole tax parcels with a separate tax
assessment, independent of any land or improvements not encumbered by this Mortgage.

(D There is no litigation pending or, to the best of Borrower’s knowledge, threatened
against the Premises. There is no litigation pending or, to the best of Borrower’s knowledge, threatened
against Borrower, which might, so far as Borrower can now foresee, have a material adverse effect on
Borrower’s ability to repay the Note or to perform the provisions of this Mortgage or of any other document
evidencing, securing or executed in connection with this transaction. Borrower has disclosed all litigation
pending and threatened against Borrower to Lender in writing, and will disclose all future such litigation to
Lender in writing within thirty (30) days of its receipt of notice thereof,

(&) The Premises complies with all applicable subdivision laws, ordinances,
regulations, rules and ofher requirements.

(h) Borrower is not in default with respect to any existing indebtedness or obligation.

| (i) Borrower has the power and authotity to enter into and perform all terms and
conditions of this Morlgage, the Note, and all other documents evidencing, securing or executed in
connection with this transaction, and to incur the obligations herein and therein provided for,

1], Borrower has not made any agreement or taken any acfion which may cause

anyone to become entitled to a commission or finder’s fee as a result of the making of any loan 1o Bortower
by Lender.

1.16  Additional Representations and Covenanis. Borrower makes the following representations
and the covenants and agreements specified as follows:

(a) Additional Representations and Warranties, Borrower represents and warrants to

Lender as follows, and acknowledges that such representations and warranties shall be continuing
representations and warranties from Borrower to Lender:

(i) Borrower is and shall remain in compliance with the Trading with the
Enemy Act, as amended, and each of the foreign assets control regulations of the United States
Treasury Department (31 CFR, Subtitle B, Chapter V, as amended) and any other enabling
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legislation, regulations or executive orders relating thereto, and the Uniting and Strengthening
America By Providing Appropriate Tools Required To Intércept and Obstruct Terrorism Act {(USA
Patriot Act of 2001), as amended, and any other enabling legislation, regulations or executive orders
relating thereto;

(ii) Borrower is and shail remain in compliance with 31 U.S8.C,, Section 5313,
as amended, 31 C.F.R. Section 103.22, as amended, and any similar laws or regulations involving
currency fransaction reports or disclosures relafing fo transactions in currency of more than
$10,000.00, or of more than any other minimum amount specified by any laws or regulations; and

(iii)  Botrowet (1) is not a person whose property or interest in property is
blocked or subject to blocking pursuant fo Section 1 of Executive Order 13224 of September 23,
2001 Blocking Property and Prohibiting Transactions With Persons Who Cominit, Threaten o
Commit, or Support Terrorism (66 Fed. Reg. 45079 (2001)), (il) does not engage in any dealings
or transactlons prohibited by Section 2 of such executive order, and is not otherwise associated
with any such person in any manner violative of Section 2, or (iii} is not a person on the list of
Specially Designated Nationals and Blocked Persons or subjeet to the limitations or prohibitions
under any other U.S. Depariment of Treasury’s Office of Foreign Assets Control regulation or
gxecutive order.

(b) Additional Covenant. Borrower ¢ovenants and agrees with Lender that no part of
any loan proceeds or advances evidenced by or referenced in this Mortgage and Security Agreement, and
no part of any other amounts or sums derived from any property which secures repayment of such loan
proceeds or advances, including, without limitation, any accounts, payment intangibles, money, rents,
issues or profits, will be used, directly or indirectly, for any payments to any governmental official or
employee, political party, official of a political party, candidate for political office, or anvone else acting in
an official capacity, in order fo obtain, tetain or direct business or obtain any improper advantage, in
violation of the United States Foreign Corrupt Practices Act of 1977, as amended.

1.17  Extensions and Modifications, From time to time, without affecting the obligation of
Bortower or Borrower’s successors or assigns to pay the sums secured by this Mortgage and to observe the
covenanis of Borrower contained herein, without affecting the guaranty of any person, cotporation,
partnership or other entity for payment of indebtedness secured hereby, and without affecting the lisn or
priority of lien hereof on the Preraises, Lender may, at Lender’s option, without giving notice to or obtaining
the consent of Borrower, Boirower’s successots or assigns or of any other lienholders or guarantors, and
without liability on Lender’s part, extend the time for payment of said indebtedness or any part thereof,
reduce the payments thereon, reiease anyone liable on any of said indebtedness, accept a renewal Note or
notes therefor, modify the terms and time of payment of said indebtedness, release from this Mortgags any
part of the Premises, take or release other or additional security, reconvey any part of the Prémises, conseit
to the granting of any easement or dedication, join in any extension or subordination agreement and agree
in writing with any person obligated to pay the same to modify the rate of interest or period of amortization
of the indebtedness secured hereby or change the amount of the Installments payable therson, Borrower
shall pay Lender a reasonable service charge, together with such title insurance premiums and attorneys’
fees as may be incurred at Lender’s option, for any such action if taken at Borrower’s request.

ARTICLE LI

2.1 Events of Defauli. Each of the following events shall constitute an “Event of Default®
under this Mortgage:

(a) should Borrower fail to pay the Secured Indebtedness or any part thereof when
due, subject to any notice and cure rights ot grace periods set forth in the Loan Agreement;
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(b) should any warranty or representation of Borrower herein contained, or contained
in any instrument, {ranster, cerbificate, statement, conveyvance, assignment or loan agreement given with
respect to the Secured Indebtedness, prove untrue or misleading in any material respect;

(c) should the Premises be subject to actual or threatened waste, or any part thercof be
removed, demolished or materially altered so that the value of the Premises be diminished except as
provided for in Section 1.4,

(d) should any federal tax lien or claim of lien for labor or material be filed of record
against Borrower or against the Premises and nof be removed by payment or bond within thirty (30) days
from date of recording;

() should a third party validly assert the priority of a lien, security interest, or security
deed over that of this Mortgage in any legal proceeding;

(f) should Borrower or any guarantor of the Secured Indebtedness (Borrower and the
guarantors are referred to in this Paragraph 2.1 collectively as the “Obligors™ and individually as an
“QObligor”) make any assignment for the benefit of creditors; or should a receiver, liquidator or trustee of
any of the Obligors or of any of an Obligor’s properties be appointed; or shonld any petition for the
bankruptcy, reorganization or arrangement of an Obligor, pursuant to the Bankruptcy Code (11 U.S.C. §
101, et al.) or any similar federal or state statnte, be filed and not dismissed within ninety (90) days; or
should an Obligor be adjudicated as bankrupt or insolvent; or should an Obligor in any proceeding admit
insolvency or an inability to pay debts as they fall due; or should an Obligor, if a corporation, be liquidated
or dissolved or ifs articles of incorporation expire or be revoked, or if a partnership or business association,
be dissolved or partitioned, or if an individual, die, or if a trust, be ferminated or expire;

(g} Should Borrower fail to keep, observe, perform, carry out and execute in every
particular way the cavenants, agreements, obligations and conditions set out in, or should a breach, default,
event of default or failure of condition or performance (however denominated), occur under, this Morteage,
the Note, the Loan Agreement between Borrower and Lender, or any other document or instrument securing
or given with respect to the Secured Indebtedness (this Mortgage, the Note, the Loah Agreement and all
such other documents and instruments are collectively referred to herein as the “Loan Documents™;

(h) should any event occur under any insfrument, deed or agreement, given or made
by an Obligor to or with any third party which would authorize the acceleration of any debt to any such
third party, the acceleration of which would materially affect such Obligor’s ability to pay when due any
amounts owed to Lender; '

()  Intentionally Omitted;

(i} except as otherwise permitied under the Loan Documents, should there occur any
sale, transfer, leasing, or encumbering of all or any portion of the Premises without the prior written consent
of Lender, which consent may be withheld or delayed in the sole discretion of Lender;

(k) except as otherwise permitted under the Loan Documents, should there occur any
change in the legal or equitable ownership of a controlling inferest in Borrower or in the legal or equitable
ownership of, or the management of, the Premises, if in Lender’s sole judgment such change materially and
adversely affects the ability of Borrower to perform its obligations inder the Loan Documents; or

) should Borrower default in the performance of its obligations of payment or
performance under any other present or future loan made by Lender to Borrower.
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2.2 Remedies, Enforcement, Etc: Power of Sale. Upon the occurrénce and during the
continuance of an Event of Defenlt, the Lender shall have the following rights and remedies:

(a) The Lender shall have the right, at its option, to declare all amounts payable under
the Note and all other Secured Indebtedness to be immediately due and payable, without notice or demand,
fime being of the essence of this Mortgage, whereupon the same shall become immediately due and payable,
regardless of the maturity date thereof, and no omission on the part of Lender to exercise such option when
entitled to do so shall be construed as a waiver of such right.

(b}  The Morigage may be foreclosed in any manner now or hereafter provided by
Alabama law. This includes, but is not limited to judicial foreclosure, by filing suit with a court of
competent junisdiction. In lieu of or in addifion {0 exercising such power of judicial foreclosure, Lender
may sell the Premises at public ouicry to the highest bidder for cash in front of the main entrance of the
county courthouse of the county where said Premises 1s located, either In person or by auctioneer, after
having first given notice of the time, place and terms of sale by publication once a weelk for three (3)
successive weeks prior to said sale in a newspaper of general circulation published in said county, and,
upon payment of the purchase money, Lender or any person conducting the sale for Lender is authorized
to execute to the purchaser at said sale a deed to the Premises so purchased. Lender may bid at said sale
and purchase said Premises, or any part thereof, if the highest bidder therefor, At the foreclosure sale the
Premises may be offered for sale and sold as a whole without first offering it in any other mamner or may
be offered for sale and sold in any other manner Lender may elect.

(c) If an Event of Default shall have occurred and be continuing, the Lender may,
either with or without entry or-taking possession as hereinabove provided or otherwise, proceed by suit or
suits at law or in equity or any other appropriate proceeding or remedy (i) to enforce payment of the Note
or the performance of any term thereof or any other right, power or remedy heteunder, (ii) to foreclose this
Mortgage and {o sell the Premises, as an entirety or in separate lots or parcels, as provided by applicable
law, and (iii} to pursue any oiher remedy available to it, all as the Lender shall deem most effectual for such
purposes. The Lender shall take action either by such proceedings or by the exercise of its powers with
respect to entry or taking possession, as the Lender may determine.

(d) Upon any foreclosure sale or sale of all or any portion of the Premises under the
power herein granted, Lender may bid for and purchase the Premises and shall be entitled to apply ail or
any part of the Secured Indebtedness as a credit to the purchase price.

(¢)  Inthe event of any such foreclosure sale or sale under the powers herein pranted,
Borrower (if Borrower shall remain in possession) shall be degmed a tenant holding over and shall forthwith
deliver possession to the purchaser or purchasers at such sale or be summarily dispessessed according to
provisions of law applicable to tenanis holding over, or by any other manner now or hereafter provided by
Alabama law.

() Borrower agrees, to the full extent permitted by law, that in case of a default on
the part of Borrower hereunder, neither Borrower nor anyone claiming through or tmder Borrower will set
up, claim or seeic to take advantage of any appraisement, valuation, stay, extension, exemption or laws now
or hereaffer in force, in order to prevent or hinder the enforcement or foreclosnre of this Mortgage, or the
absolute sale of the Premises, or the delivery of possession thereof immediately after such sale 1o the
purchaser at such sale, and Borrower, for itself and all who may at any time claim through or under it,
hereby waives to the full extent that it may lawfully so do, the benefit of all such laws, any and all right to
have the assets subject to the securify interest of this Mortgage marshaled upon any foreclosure or sale
under the power herein granted. ' '
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(&) Borrower hereby waives and renounces all homestead and exemption rights
provided for by the Constitution and the laws of the United States and of any state, in and to the Premises

as against the collection of the Secured Indebtedness, or any part thereof.

(h} Borrower, upon demand of Lender, shall forthwith surrender to Lender the acfual
possession of the Premises and, if and to the extent permitted by law, Lender itself, or by such officers or
agenis as it may appoint, may enter and take possession of all or any part of the Premises without the
appointment of a receiver or an application therefor, and may exclude Borrower and its agents and
employees wholly therefrom, and take possession of the books, papers and accounts of Botrower. If
Borrower shall for any reason fail to surrender or deliver the Premises or any part thereof after such demand
by Lender, Lender may obiain a judgment or decree conferring upon Lender the right to immediate
possession or requiring Borrower t0 deliver immediate possession of the Premises to Lender. Borrower
will pay to Lender, upon demand, all expenses of obtaining such judgment or dectee, including reasonable
compensation to Lender, its attorneys and agents, and all such expenses and compernisation shall, until paid,
become patt of the Secured Indebtedness and shall be secured by this Mortgage. Upon every such enteting
upon or taking of possession, Lender may hold, store, use, operate, manage and control the Premises and
conduct the business thereof, and, from time to time (i} make all necessary and proper maintenance, repairs,
renewals, replacements, additions, betterments and improvements thereto and thereon and purchase or
otherwise acquire additiopal fixtares, personalty and other property; (ii) insure or keep the Premises insured;
(iii) manage and operate the Premises and exercise all of the rights and powers of Bottower to the same
extent as Borrower could in its own name or othetwise act with respect to the same; and (iv) enter into any
and all agreements with respect to the exercise by others of any of the powers herein granted to Lender, all
as Lender from time to time may determine fo be in its best interest. Lender may collect and receive all the
rents, issues, profits and revenues from the Premises, including those past due as well as those accruing
thereafter, and, after deducting {A) all expenses of taking, holding, managing and operating the Premises
(including compensation for the services of all persons employed for such purpeses); (B) the cost of all
such maintenance, repairs, renewals, replacements, additions, betierments, improvements, purchases and
acquisttions; {C) the cost of such insurance; (D) such taxes, assessments and other similar charges as Lender
may af its option pay; (E) other proper charges upon the Premises or any part thereof: and (F) the reasonable
compensation, expenses and disbursements of the attorneys and agents of Lender, Lender shall apply the
remainder of the monies and proceeds so received by Lender, first, fo the payment of accrued interest:
second, to the payment of other sums required to be paid hereunder; and third, to the payment of overdue
installments of principal. Anything in this Paragraph 2.2 to the contrary notwithstanding, Lender shall not
be obligated to discharge or perform the duties of a landlord to any tenant or incur any Hability as a result
of any exercise by Lender of its rights under this Mortgage, and Lender shall be liable to account only for
the rents, incomes, issuss and profits actually received by Lendet. Whenever all such interest, deposits and
principal mstallments and other sums due under any of the tenns, covenants, conditions and agreements of
this Mortgage shali have been paid and all Events of Default shall have been cured, Lender shall surrender
possession of the Premises to Borrower, its successors or assigns. The same right of taking possession,
however, shall exist if any subsequent Event of Default shall occur and be contiming,

(i) It the Borrower and the Lender have contemporaneously entered inta a building
loan agreement or any other agreement by any other designation containing remedies exercisable by the
Lender upon the eccursence of an Event of Default thereunder, then the Lender shall be entitled to exercise
such rights and remedies as are confained in such separate agreement. Lender, upon application to a coust
of competent jurisdiction, shall be entitled as a matter of strict right, without notice and without regard to
the occupancy or value of any security for the S8ecured Indebtedness or the solvency of any party bound for
its payment, to the appointment of a recaiver to take possession of and to operate the Premises and to coliect
and apply the rents, issues, profits and revenues thereof, The receiver shall have all of the rights and powers
permitted under the laws of the state wherein the Land is situated. Borrower will pay unto Lender upon
demand all expenses, Including receiver's fees, reasonable attorneys’ faes, costs and agent’s compensation,
meurred pursuant to the provisions of this Paragraph 2.2, and upon any Borrower’s failure to pay the same,
any such amounts shall be added fo the Secured Indebtedness and shall be secured by this Mortgage.
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(i) Lender shall be entitled to enforce payment and performance of the Secured
Indebtedness and to ¢xercise all rights and powers under this Morigage or under any other of the Loan
Documents or other agreemerit or under any laws now or hereafter in force, notwithstanding that some or
all of the Secured Indebtedness may now or hereafter be otherwise secured, whether by mortgages, deeds
of trust, deeds to secure debt, pledges, liens, assignments or otherwise. Neither the aceeptance of this
Mortgage nor its enforcement, whether by court action or pursvant to the power of sale or other powers
herein contained, shall prejudies or in any manner affect Lender’s right fo realize upon or enforce any other
security now or hereafter held by Lender, it being agreed that Lender shall be entitled to enforce this
Mortgage and any other security now or hereafter held by Lender in such erder and manner as Lender may
in its absolute discretion determine. No right or remedy herein conferred upon or reserved to Lender is
intended te be exclusive of any other remedy herein or by law provided or permitted, but each shall be
comuiative and shall be in addition to every other right and remedy given hereunder or now or hereafter
existing at law or in equity or by stahute. Every power or remedy given by any of the Loan Documents to
Lender or to which it otherwise may be entitled, may be exercised concurrently or independently, from fime
to time and as often as may be deemed expedient by Lender, and Lender may pursue inconsistent remedies.

(k3 Lender shall have power to institute and maintain such suits and proceedings as it
may deem expedient {a)} to prevent any impairment of the Premises by any acts which may be unlawful or
constitute 2 defavit under this Mortgage; (b) to preserve or protect its interest in the Premises and in the
rents, issues, profits and revenunes arising therefrom; and {c) to resirain the enforcement of or compliance
with any legisiation or other governmental enactment, rule or order that may be unconstitticnal or
otherwise invalid, if the enforcement of or complance with such enactment, rule or order would materially
impair the security hereunder or be prejudicial to the interest of Lender.

(I In the case of any receivership, insolvency, bankruptcy, reorganization,
arrangement, adjustment, composition or other praceedings affecting Bortower, its creditors or its property,
Lender, to the extent permitted by law, shall be entifled to file such proofs of clainy and other documents as
may be necessaty or advisable in order to have the claims of Lender allowed in such procesdings for the
eniire amount due and payable by Borrower under this Mortgage at the dafe of the institution of such
proceedings and for any additional amount which may become due and payable by Borrower hereunder
after such date.

(m)  Incase Lender shall have proceeded to enforce 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 Lender, then in every such case,
Borrower and Lender shall be restored to their former positions and rights hereunder, and all rights, powers
and remedies of Lender shall eontinue as if no such proceedings had occurred.

(n) After cohsulting with and considering the advice of independent legal counssl
selected by Borrower, Borrower makes the following earrangements, waivers and relinquishments
knowingly and as a material inducement to Lender in making the Loan as defined in the Loan Agreement:
(i) No delay or omission by Lender or by any holder of the Note 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 this
Morigage to Lender may be exercised from time to time and as often as may be deemed expedient by
Lender. No consent or waiver expressed or implied by Lender to or of any breach or default by Borrower
1n the performance of the obligations of Botrower hereunder shall be deemed or construed to be a consent
or waiver to or of any other breach or default in the performance of the same or any other obligations of
Borrower hereunder. Failure on the part of Lender to complain of any act or failure to act or failure to
declare an Bvent of Default, irréspective of how long such failure continues, shall not constitute a waiver
by Lender of 1ts rights hereunder or impair any rights, powers or remedies of Lender hereunder; (if) No act
or omission by Lender shall release, discharge, modify, change or otherwise affect the original liability
under the Note or this Mortgage or any other obligation of Borrower or any subsequent purchaser of the
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Premises or any part thereof, ot any maker, co-signer, endorser, surefy or guarantor, nor preclude Lender
from exercising any right, power or privilege herein granted or intended to be granted in the event of any
default then existing or of any subsequent default, nor alter the lien of this Mortgage, except as éxpressly
provided in an instrument or instruments executed by Lender. Without limiting the generalify of the

of the Secured Indebtedness; (B) take other or additional security for the payment of any of the Secured
Indebtedness; (C) waive or fail to exercise any right granted herein or in the Note; (D) release any part of
the Premises from the security interest or lien of this Mortgage or otherwise change any of the terms,
covenants, conditions or agreements of the Note or this Mortgage; (E) consent to the filing of any map, plat
or replat affecting the Premises; (F) consent to the granting of any easement or other right affecting the
Premises; (G) make or consent {0 any agreement subordinating the security title or lien hereof, or (H) take
or omit to fake any action whatsoever with respect to the Note, this Mortgage, the Premises or any document
or instrument evidencing, securing or in any way related to the Secured Indebtedness, all without raleasing,
discharging, modifying, changing or affecting any such liability, or precluding Lender from exercisitig any
such right, power or privilege or affecting the lien of this Mortgage. In the event of the sale or transfer by
operation of law or otherwise of all or any part of the Premises, Lender, without notice, is hereby authorized
and empowered to deal with any such vendee or transferee with reference to the Premises or the Secured
Indebtedness, or with reference to any of the terms, covenants, conditions or agreements hereof, as fully
and o the same extent as it might deal wiih the original parties hereto and without in any way releasing or
discharging any liabilities, obligations or undertakings; (iii) Borrower waives and relinquishes any and all
rights it may have, whether at law or equity, to require Lender to proceed fo enforce or exercise any rights,
powers and remedies Lender may have under the Loan Documents in any particular mariner, in any
particular order, or in any particular state or other jurisdiction. To the fullest extent that Borrower may da
50, Borrower agtees that Borrower will not at any time ingist upon, plead, claim, or take the benefit or
advantage of any law now or hereafter in force providing for any valuation, appraisement, stay of execution
or extension, and Borrower, for Borrowsr, Borrower’'s heirs, devisees, representatives, successors and
assigns, and for any and all persons ever claiming any interest in the Premises, to the extent permitted by
law, hereby waives and releases all rights of valuation, appraisement, marshalling, stay of execution, and
extension, Borrower further agrees that if any law referred fo in this paragraph and now in force, of which
Borrower, Borrower’s heirs, devisees, representatives, successors and assigns or other person might take
advantage despite this paragraph, shall hergafier be repealed or cease to be in force, such law shall not
thereafter be deemed to preclude the application of this paragraph. Borrower expressly waives and
relinquishes any and all rights and remedies that Borrower may have or be able to assert by reason of the
iaws of the state of jurisdiction pertaining to the rights and remedies of sureties; and {iv) It is mutually
agreed by and between Borrower and Lender that the respective parties waive trial by jury in an

action, claim, suit, proceeding, or counterclaim bronsht by either of the parties against the other on
any matter whatsoever arising out of or in any way connected with this Mortzage and/or the condunct

of the relationship between Borrower and Lender,

2.3 Receiver, Lender, in any action to foreclose this Mortgage, or upon and during the
continuance of any Event of Default, shall be at liberty to apply for the appointment of a receiver of the
renfs and profits or of the Premises or both without notice, and shall be entitled to the appeintment of such
a receiver as a mattet of right, without consideration of the value of the Premises as security for the amounts
due the Lender, or the solvency of any person or corporation liable for the payment of such amounts.

2.4 Sale in Parcels. In case of any sale under this Mortgage by virtue of the exarcise of the
power herein granted, or pursuant fo any order in any judieial procesdings or otherwise, at the election of
Lender the Premises or any part thereof may be sold in ene parcel and as an entirety, or in such parcels,
manner or order as Lender in its sole discretion may elect, and one or more exercises of the powers herein
granted shall not extingnish or exhaust the power unless the entire Premises are sold or the Secured
Indebtedness paid in full.
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2.5 Waiver of Homestead. Borrower hereby waives and renounces all right of homestead
exemption in the Premises provided by the Constitution or Laws of the United States, the State of Alabama,

or any other State in the United States.

2.6 Lender’s Right to Sue, Lender shall have the right from time to time to sue for any sums,
whether interest, principal or any installment of either or both, taxes, penalties, or any other sums required
to be paid under the terms of this Morigage, as the same become due, without regard to whether or not all
of the Secured Indebtedness shall be due on demand, and without prefudice to the right of Lender thereafter
to enforce any appropriate remedy against Borrower, including an action of foreclosure, or any other action,
for a default or defavits by Borrower existing at the time such earfier action was commenced.

2.7  No Obligation to Marshal Assets. In realizing upon the security and collateral for the
Secured Indebtedness during the subsistence of an Event of Default, Lender shall have no obligation
whaisoever to marshal assets, or to realize upon all of such security and collateral; rather, Lender shall have
the tight to realize upon all or any part of such collateral from time to time as Lender deems appropiiate.

2.3 Rights Cumulative. The rights of Lender, granted and arising under the clauses and
covenants contained in this Mortgage and the other Loan Documents, shall be separate, distinet and
cumulative of other powers and rights herein granted and all other rights which Lender may have at law or
in equity, and none of them shall be in exclusion of the others; and all of them are cumulative to the remedies
for collection of indebtedness, enforcement of rights under mortgages, and preservation of secutity as
provided at law, No act of Lender shall be construed as an election to proceed under any one provision
herein or under the Note or any of the other Loan Documents to the exclusion of any other provision, or an
election of remedies to the bar of any other remedy allowed at law or in equity, anything herein or otherwise
to the contrary notwithstanding.

2.9 Discontinuance of Proceedings. If Lender commences the enforcement of any right, power
or remedy, whether afforded under this Mortgage or ofherwise, and including without limitation foreclosure
or entry upon the Premises, and such enforeement is then disconfinued or abandoned for any reason, or is
determined adversely to Lender, then and in every such case Borrower and Lender shall be restored to their
former positions and rights hereunder, without waivar of any Event of Default and without niovation, and
all rights, powers and remedies of Lender shall continue as if no such enforcement had been commenced.

2,10 Deficiency; Liabilities and Rights After Default. To the extent permitted by law and by
the Note, Borrower shall be and remain liable for any deficiency remaining after sale either pursuant to the
Uniform Commercial Code, the power of sale created hereby, or judicial foreclosure. After default or
breach, Borrower shall pay Lender’s reasonable attomeys’ fees, Lender’s fees and its costs and expenses
incurred as a result of said default or breach, and if suit is brought, ail costs of suit, all of which sums shall
be secured by this Mortgage, Borrower’s statutory rights of reinstatement, if any, are expressly conditioned
upon Borrower’s payment of all sums required under the applicable statute and parformance of all required
acts.

211 Right of Setoff. In addition to any rights now of liereafter granted under applicable law
and nat by way of limitation of any such rights, Lender is hetreby authorized by Borrower at any time or
from time to tithe, without notice to Bofrowet, any guarantor or endorser of the Note or any other person,
any such notice being hereby expressiy waived, to sst off any obligations or liabilities any time held or
owing by Lender to or for the credit or the account of Borrower or any guatanior or endorser of the Note
against the obligations and liabilities of Borrower or any such guarantor or endorser to Lender, including,
but not limited to, all clainis of any nature or description arising out of or connected with this Mortgage or
the Note or any other document evidencing, securing or executed in connection with the loan evidenced by
the Note, irrespective of whether or hot (2) Lender shall have made any demand hereunder or (b) Lender
shall have declared the principal of and interest on the Note to be due and owing and although said
obligations and liabilities, or any of them, shall be contingent or unmatured. |
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2.12  PFuture Advances. Upon request of Borrower, Lender, at Lender’s option so long as this
Mortzage secures indebtedness held by Lender, may make future advances to Borrower. Such future
advances, with interest thereon, shall be secured hereby if made under the terms of this Mortgage, the Note
or any other Loan Document, or if made pursuant to any other promissory nots, instrummerit or agreement
stating that sums advanced thereunder are secured hereby.

ARTICLE 111

3.1 Successors and Assigns. This Mortgage shall inure fo the benefit of and be binding upon
Botrower and Lender and their respective legal representatives, heirs, executors, administrators, successors
and assigns, (No right in Borrower to sell, transfer or encumber the Premises not otherwise permitted
hereunder may be inferred from this.)

3.2 Terminology., The words “Borrower” and “Lender” shall include the legal representatives,
heirs, executors, administrators, successors arid assigns of the parties hereto, and all those holding under
either of them. If more than cne party shall execute this Mortgage, the term “Borrower” shall mean all
parties signing, and each of them, and each agreement, obligation and Secured Indebtedness of Borrower
shall be and mean the several as well as joint undertaking of each of them. Pronouns used herein shail
include both genders and both the singular and the plural, and the grammatical construction of sentences
shall be deemed conformed thereto. Capitalized terms not defined herein shall have the same meaning as
set forth in the Loan Agreement.

3.3  Captions for Convenience. The captions and headings in this Mortgage have been provided
for convenience only and shall not limit the scope or extent of any provision hereof,

- 34 Severability. If any provision of this Mortgage should be held by a court of competent
Jurisdiction to be invalid, illegal or unenforceable, such invalidity, illegality or unenforceability shall not
affect the validity, legality and enforceability of the remaining provisions of this Mortgage,

3.5  Applicable Law. WITH RESPECT TO MATTERS RELATING TO THE CREATION,
PERFECTION AND PROCEDURES RELATING TO THE ENFORCEMENT OF THIS MORTGAGE,
THIS MORTGAGE SHALL BE GOVERNED BY, AND BE CONSTRUED IN ACCORDANCE WITH,
THE LAWS OF THE STATE IN WHICH THE PROPERTY IS LOCATED, IT BEING UNDERSTOOD
THAT, EXCEPT AS EXPRESSLY SET FORTH ABOVE IN THIS PARAGRAPH AND TO THE
FULLEST EXTENT PERMITTED BY THE LAW OF SUCH STATE, THE LAW OF THE STATE OF
TENNESSEE WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES SHALL GOVERN ALL
MATTERS RELATING TO THIS MORTGAGE AND ALL OF THE INDEBTEDNESS OR
OBLIGATIONS ARISING HEREUNDER OR THEREUNDER.

3.6 Time of the Essence. Time is of the essence of this Mortgage and each of the other Loan
Documents,

3.7 Notice. Bte, Notices and other communications hereunder shall be effective if given in
accordance with the Loan Agreement.

3.8 No Implied Waiver by Lender. No indulgence or departure at any time by the Lender from
any of the provisions hercof, or of any obligation hereby secured, shall modify the same or relate to the
future or waive future compliance therewith by the Borrower.

3.9 WAIVER OF BORROWER'S RIGHTS. BORROWER  EXPRESSLY:
(1) ACKNOWLEDGES THE RIGHT TO ACCELERATE THE DEBT AND THE POWER OF
ATTORNEY GIVEN IN THIS MORTGAGE TO LENDER TO SELL THE PREMISES BY
NONJUDICIAL FORECLOSURE. UPON DEFAULT BY BORROWER WITHOUT ANY JUDICIAL
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HEARING AND WITHOUT ANY NOTICE OTHER THAN SUCH NOTICE (IF ANY) AS IS
SPECIFICALLY REQUIRED TO BE GIVEN UNDER THE PROVISIONS OF THIS MORTGAGE OR
OTHER LOAN DOCUMENTS; (2) WAIVES ANY AND ALL RIGHTS WHICH BORROWER MAY
HAVE UNDER THE FIFTH AND FOURTEENTH AMENDMENTS TO THE CONSTITUTION OF
THE UNITED STATES, THE VARIOUS PROVISIONS OF THE CONSTITUTIONS FOR THE
SEVERAL STATES, OR BY REASON OF ANY OTHER APPLICABLE LAW, TO NOTICE AND TO
JUDICIAL HEARING PRIOR TQ THE EXERCISE BY LENDER OF ANY RIGHT OR REMEDY
PROVIDED TO LENDER, EXCEPT SUCH NOTICE (IF ANY) AS I8 SPECIFICALLY REQUIRED TO
BE PROVIDED IN THIS MORTGAGE OR OTHER LOAN DOCUMENTS; (3) ACKNOWLEDGES
THAT BORROWER HAS READ THIS MORTGAGE AND ANY AND ALL QUESTIONS
REGARDING THE LEGAL EFFECT OF THIS MORTGAGE AND ITS PROVISIONS HAVE BEEN
EXPLAINED FULLY TO BORROWER, AND BORROWER HAS BEEN AFFORDED AN
OPPORTUNITY TO CONSULT WITH COUNSEL OF BORROWER'S CHOICE PRIOR TO
EXECUTING THIS MORTGAGE; (4) ACKNOWLEDGES THAT ALL WAIVERS COF THE
AFORESAID RIGHTS OF BORROWER HAVE BEEN MADE KNOWINGLY, INTENTIONALLY
AND WILLINGLY BY BORROWER; AND (5} AGREES THAT BORROWER’S RIGHT TO NOTICE
SHALL BE LIMITED TO THOSE RIGHTS TO NOTICE PROVIDED BY THIS MORTGAGE AND
OTHER. L.OAN DOCUMENTS.

3,10  Usury Digclaimer. Any provision contained herein or in the Note or in any other instrument
now or hereafter evidencing, securing or otherwise relating to any secured indebtedness to the contrary
notwithstanding, neither Lender nor the holder of any othet secured indebtedness shall be entitled fo receive
or collect, nor shail Borrower be obligated to pay, interest on any of the secured indebtedness in excess of
the maximuin rate of interest at the particular time in question, if any, which, under applicable law, Lender
is then permitted to charge Borrower ot the Note (herein the *Maximum Rate™) provided that the Maximum
Rate shall be automatically increased or decreased as the case may be, without notice to Berrower from
time to time as of the effective time of each change in the Maximum Rate, and if any provision herein or in
the Note or in such other instrument shall ever be construed or held to permit the collection or to require
the payment of any amount of interest in excess of that permitted by applicable law, the provisions of this
paragraph shall control and shall override any conirary or inconsistent provision herein or in the Note or in
such other instrument. The intention of the parties being to conform strictly to the usury limitations under
applicable law, the Note, this Mortgage, and each other instrument now or hereafter evidencing or relating
to any secured indebtedness shall be held subject to reduction to the amount allowed under said applicable
law as now or hereafter constiued by the courts having jurisdiction.

[SIGNATURES COMMENCE ON FOLLOWING PAGE]
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IN WITNESS WHEREQE, this Mortgage has been duly executed under seal by Borrower as of the
day and year 11rst above written.

BORROWIR:

BARPALA LLC,
an Alabama hmited liability company

Aut]mrlzed RE]JI‘-E:SEI‘ItELt] Ve

STATE OF ALABAMA 3

| S
COUNTY OF_) Qfgﬁ/ LTSN E
PERSONALLY APPEARED BEFORE m;:‘_\e%jlw Bré‘m Mgi ;,47 a Notary
]

Public in and for said State and County aforesaid, duly commissjoned and quaiified, persondlly appeared
RYAN C, MEDO, with whom [ am personally acquainted {or proved to me on the basis of satisfactory
evidence), and who, upon oath, acknowledged himselffherself to be the Authorized Representative of
BARPALA LLLC, an Alabama limited liability company, the within-named bargainor, and that he/she, being
duly authorized so to do, executed the foregoing instrument for the purposes therein contained by signing
nis/her name 1n his/her capacity as Authorized Representative of the limited liability company. {d

IN WITNESS WHEREQF, I have hereunto set my hand and Notarial Seal on this g day of
March, 20235,

WL LR ’fj @_.i"ff
LE i
Lk  mhoir -ﬁ"‘rﬁ‘

Gty ey NO’EARV PUBLIC
?":E P P L PP o
S S N A My Comumission Expires:_ L Z

(NOTARY SEAL)

TR L

L&
TR LR
%
'y

n
''''''
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EXHIBIT A
LEGAL DESCRIPTION
PROPERTY 1:
Parcel 1

Parce! ID: 23-00-28-2-008-030.000
538 52nd Street South, Birmingham, AL 35212

A strip of land of uniform width of 27 ft off the Northetly side of 1ot 30 and a strip of land of uniform width
of 27 ft off the Serly side of lot 31 all in Blo¢k 1 in the Woodlawn Realty Company's Fifth Addition to
Woodlawn a map of which is recorded in Yelume 7, Page 113 in the Probate Office of Jefferson County,
being more partic described as follows: Commence af the mtersectioft of the N line of 6th Ave S and the
SW line of 52nd Place, formerly 51 Street S, then in a NW-etly direction 551t for a point of beginning, then
in a SW-erly direction parallel with 6th Ave S 1231 to an alley, then in NW-erly direction along the NE
line of said alley 54 ft, then in a NE- erly direction parallel to 6th Ave 8§ 125ft in the SW line of 52nd Place,
then in a SE-erly direction along the Sd line of 52nd Place 541t to the point of beginning to Wit: to 6th Ave
S 125ft in the SW line of 52nd Place, then in a southeasterly directton along the Sd line of 52nd Place 54ft
to the point of beginning.

PROPERTY 2:

Parcel 2
Parcel ID; 23-00-28-2-008-030.000
1020 Rutledge Drive, Birmingham, AL 35228

Begin at the Southeast corner of said quarter-quarter section and rum thence Northwardly along the East
boundary line thereof for & distance of 502.51 feet; thence turn an angle of 88 degrees 3V to the left and
run Westwardly for a disiance of 150.08 feet fo the point of beginning of the tract here described, from the
point of beginning thus obtained, continue Westwardly along the same course last described for a distance
of 150,08 feet; thence turn an angle of 88 degrees 3V to the right angle run Northwardly for a distance of
3532.30 feet; thence turn an angle of 24 degrees, 14 f to the right and run Northeastwardly for a distance of
235 feet to the intersection with the center line of a public road, said intersection being the arc of a curve
turning to the right in a Southeasterly direction and having a radius of 674.69 feet, said arc being subtended
by a central angle of 15 degrees 39, 20" and having a chord 183,79 feet in length, said chord forming an
angle of 97 degrees, 49' 40" to the right from last described course; thence in a Southeastwardly direction
along said arc, which is the center line of said public road for a distance of 184.35 feet to intersection with
a line radial to said arc; thence turn an angle of 97 degrees, 49' 40" to the right from said chord and run in
a Southwesterly direction along said radial line for a distance of 25 feet; thence turn an angle of 39 degrees
>3' 20" to the left and run Southwardly for a distance or 242.29 feet to the point of beginning, Jefferson
County, Alabama, Bessemer Division.

PROPERTY 3:

Parcel 3
Parce] ID: 23-1-02-3-001-004.000
10647 Highway 119, Alabaster, AL 35007

Lot No. 119, as shown on a map entitled "Property Line Map, Suluria Mills", prepared by Joseph A. Miller,
Reg. Civil Enginieer on October 35, 1963, and recorded in Map Book 5, pages 10 & 10-A and being more
patrticularly described as follows: Begin at the intersection of the North right-of-way line of 13t Avenue and
the West right-of way line Montevallo RD., (Ala. Highway 119), said right-of-way lines as shown on the
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Map of the Dedication of the Street & Easements, Town of Siluria, Ala.; thence Northwesterly along said
right-of-way line of 1st Avenue for 143.00 feet; thence 90°00° right and run Northeasterly for 48.00 feet;
thence 90°00° right and run Sowtheasterly for 142.37 feet to a point on the Westerly rightof~way line of
Montevallo Road, thence 89°17 right and run Southwesterly along said right-of-way line of Montevallo
Road for 48.00 feet to the Point of Beginning, Situated in Shelby County, Alabama.

PROPERTY 4:

Parcel 4
Parcel ID: 23-1-02-3-001-003.000
10657 Highway 119, Alabaster, AL 35007

Lot No. 120, as shown on a map entitled "Property Line Map, Suluria Mills", prepared by Joseph A. Miller,
Reg. Civil Engineer on October 5, 1965, and recorded in Map Book 5, pages 10 & 10-A and being more
pariicularly described as follows: Commence at the intersection of the Northerly right of way line of 1st
Avenue and the westerly right of way line of Montevallo Road (Ala. Highway 119); said right of way lines
as shown on the Map of the Dedication of the Streets and Easements, Town of Siluria, Alabama: thence
northeasterly along said right of way line of Montevallo Road for 48.00 feet to the point of beginning;
thence 89 degrees 17 minutes left and run northwesterly for 142.37 feet; thence 90 degrees (0 minutes right
and run northeasterly for 62.00 feet; thence 90 degrees 00 minutes right and run southeasterly for 142.16
feet to 2 pomt on the westerly right of way line of Montevallo Road; thence 89 degrees 17 minutes right
and ran southwesterly along said right of way line of Montevallo Road for 62.00 feet to the point of
beginning.

PROPERTY 5:

Parcel 5
Parcel ID; 23-1-02-3-001-~002-000
10671 Highway 119, Alahaster, AL 35007

Lot No. 121, as shown on a map entitled "Property Line Map, Suluria Mills", prepared by Joseph A. Miller,
Reg. Civil Engineer on October 5, 1965, and recorded in Map Book 5, pages 10 & 10-A and being more
particulariy described as follows: Commence at the intersection of the Northerly right-of-way line of 1st
Avenue and the Westerly right-of-way line of Montevallo Road {Alabama Highway 119}, said right-of-way
lines as shown on the Map of the Dedication of the Streets and Basements, Town of Siluria, Alabama:
thence Northeasterly along said right-of-way line of Montevallo Road for 110.00 feet to the point of
beginning; thence 89 deg. 17 min. left and run Northwesterly for 142.16 feet; thence 90 deg, 00 min. right
and run Northwesterly for 61.00 fect; thence 88 deg. 37 min. 51 sec. right and run Southeasterly 133.93
feet to 2 point on the Westerly right-ofiway line of Montevallo Road; thence 91 deg. 51 min. 43 sec. right
to chord of a curve to the left having a radius of 1302.49 feet; thence Southwesterly along the arc of said
curve and along said right of way line of Montevallo Road for 55 feet; thence 90 deg. 00 mnin. left from
tangent of atorementioned curve and run Southeasterly for 10.00 feet; thence 90 degrees 00 minutes right
and run Southwesterly along said right of way line of Montevallo Road of 9.36 feet to thie point of
beginning. Situated in Shelby County, Alabama,

PROPERTY 6:

Parcel 6
Parcel ID: 23-1-02-3-001-001.000
10681 Highway 119, Alabaster, AL 35007

Lot No. 122 as shown on a map entitled "Property Line Map, Suluria Mills", prepared by Joseph A, Miller,
Reg. Civil Engineer on October 5, 1965, and recorded in Map Book 5, pages 10 & 10-A and being more
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particularly described as follows: Commence at the intersection of the North right of way line of 1st Avenue
and the West right-of-way line of Montevalle Road (Ala. Highway 119), said right-of-way lines as shown
on the Map of the Dedication of the Streets and Easements, Town of Siluria, Alabama; thence Northwesterly
along said right-of-way line of 1st Avenue for 143.00 feet; thence 90°00° right and man Northeasterly for
171.00 feet to the point of beginning; thence continus Northeasterly along last stated course for 57.00 feet;
thence 87°34°10% right and run Southeasterly for 135.92 feet to a point on the Westerly right-of-way line
of Montevallo Road; thence 94°24°33” right to chord of a curve to the left having a radius of 1302.49 feet;
thence Southwesterly along the are of said curve and along said right-of-way line of Montevallo Road for
60.00 feet; thence 86°49°08” right, as measured from chord of aforementioned curve, and nn
Northwesterly for 133.93 feet to the point of beginning, Lying and being situated in Shelby County,
Alabama.

PROPERTY 7t

Parcel 7
Parcel ID: 23-1-02-3-001-005.000
604 9th Ave SW, Alabaster, AL 35007

Lot 118, as shown on a map entitled "Property Line Map, Suluria Mills", prepared by Joseph A. Miller,
Reg, Civil Engineer on October 5, 1965, and recorded in Map Book 5, pages 10 & 10-A and being more
particularly described as follows: Commence at the intersection of the Westerly right of way line of
Montevallo Road (Alabama Highway #119), and the Northerly right of way line of 15t Avenue, said right
of way lines shown on the Map of the Dedication of the Street and Easements, Town of Siluria, Alabama;
thence Northwestetly along said right of way line of 1st Avenue for 143.00 feet to the Point of Beginning:
thence 90°00° right and run Northeasterly for 130.00 fest; thence 90°08” left and run Northwesterly for
105.00 feet; thence 90°00° left and run Southwesterly for 130.00 feet to a point on the Northerly right of
way line of 1¥ Avenue; thence 90°00° left and run Southeasterly along said right of way line of 1st Avenue
for 105.00 feet to the Point of Beginning. Lying and being sitvated in Shelby, County, Alabama.

PROPERTY 8:

Parcel 8
Parcel ID: 23-1-02-3-001-006,000
608 Bth Avenue Southwest, Bessemer, AL 35022

Lot No. 117 as shown on a map enfitled "Property Line Map, Siluria Mills”, prepared by Joseph A. Miller,
Reg Civil Engineer on Octaber 5, 1965, and being more particularly described as follows; Commence at
the intersection of the westerly right of way line of Montevallo Road (Ala. Highway 119} and the Northerly
right of way line of 1st Avenue, said right of way lines as shown on the Map of the Dedication of the Sireets
and Easements, Town of Siluria, Alabama; thence northwesterly along said right of way line of 1st Avenus
for 248.00 feet to the point of beginning; thence 90 degrees 00 minutes right and run Northeasterly for
130.00 feet; thence 90 degrees 00 minutes left and run Northwesterly for 77.00 feet; thence 90 degrees 00
minutes left and run Southwesterly for 130.00 feet to the point on the Northerly right of way fine of 1st
Avenue; thence 90 degrees 00 minutes left and run Southeastetly along said right of way line of 1st Avenue
for 77.00 feet to the point of beginning. | '

PROPERTY Y:

Parce] 9 .
Parcel ID: 39-00-14-2-003-001.080
3317 Teakwood Road, Birmingham, AT 35226
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Lot 4, in Block 3, aceording to the Survey of Second Addition, Heatherbrook, as recorded in Map Book 16,
Page 2, in the Bessemer Division of the Probate Office of Jefferson County, Alabama.

PROPERTY 10:

Parcel 10
Parcel 1D: 12-00-10-2-002-064.000
2644 Shoemaker Street, Birmingham, AL 35235

Lot 68, Block 8, according to the survey of Sixth Addition to Grayson Valley Estate, Highland Sector, as
recorded in Map Book 108, Page 29 A & B, in the Probate Office of Jefferson County, Alabama.

FROFERTY 11:

Parce] 11
Parcel ID: 23-00-34-1-020-007.000
4229 Montevallo Road, Birmingham, AL 35213

Lot 7, in Block 1, according to the Survey of Mountaindale Subdivision, First Sector, as recorded in Map
Book 38 Page 47, in the Office of the Judge of Probate of Jefferson County, Alabama,

PROPERTY 12:

Parcel 12
Parcel D 23-00-28-2-020-011.600
4910 3rd Avenue South, Birmingham, AL 35222

The East 28 feet of Lot 14 and the West 15 feet of Lot 15, in Block 24, according to the Map of East
Avondae, as recorded in the Office of the Judge of Probate of Jefferson County, Alabama, in Map Book 1,
Page 107, said fractional lots together forming a rectangle fronting 43 feet on the Northern line of 4th
Avenue South and extending back Northward 140 feet to an alley.

PROPERTY 13:

Parce] 13
Parcel ID; 30-00-05-1-001-063.000
225 1th Avenue, Pleasant Grove, AL 35127

A parcel of land being sitnated in the SE 1/4 of the NE 1/4 of Section 5, Township 18 South, Range 4 West
being more particularly described as follows: Commence at the SW corner of the SE 1/4 of the NE 1/4 of
>ection 5, Township 18 South, Range 4 West, and in anortherly direction along the west line of said quarter-
quarter run a distance of 665.55 feet; thence turn an angle of 90 degrees 20' to the right for a distance of
165.0 feet to the point of beginning; thence continue along the last named course for a distance of 557.0
feet; thence turn an angle of 90 degrees 20' to the left for a distance of 200.0 feet; thence turn an angle of
89 degrees 40' to the left for a distanee of 707.0 feet; thence turn an angle of 90 degrees 20" o the left fora
distance of 100.0 feet; thence turn-an angle of 89 degrees 40 to the left for a distance of 150.0 feet: thence
turn an angle of 89 degrees 40' o the right for a distance of 100.0 feet to the point of beginning,

PROPERTY 14:

Parcel 14
Parecel ID: 10-6-13-0-001-0156.009
5600 Double Tree Circle, Birmingham, AL 35242
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Lot 1, according to the Amended Map of Double Tree, as recorded in Map Book 7, Pape 109, in the Probate
Office of Shelby County, Alabama.

Filed and Recorded
N O Official Public Records
o /\_N’__ | Judge of Probate, Shelby County Alabama, County
¥ // % Clerk
*1 7 doat Shelby County, AL
N— S 03/06/2025 02:14:42 PM
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