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MORTGAGE, ASSIGNMENT OF RENTS, SECURIW AGREEMENT

TY AGREEMENT AND FINANCING
: 2044 (the “Effective

THIS MORTGAGE, ASSIGNMENT OF RENTS, SECUR,
STATEMENT (this “Mortgage™), is dated effective as of the (/X" 'z o AVATITIFY
Date”), and is made by Ashley H. Lee, an individual, and Rnssell Watts an mdmd

husband and wife
(together, the “Mortgagor™), in favor of Valley National Bank, a national banking association (the “Lender”).

RECITALS:

A, Lender has made a loan to Day 21, LLC, an Alabama limited liability company (“Borrower”)
in the original principal amount of $4,483,000.00 (the “Loan™), as evidenced by and more partic:uiarly described
in that certain Note dated of even date herewith, executed by Borrower in favor of Lender, in the original
principal aimount of the Loan (the “Note”). '

B. The Note is gnaranteed by those certain Unconditional Gu@ra,ntees dated on or about the date
hereof, executed by the Mortgagor (collectively, the “Guarantee”). The Gu.ars@ntee are secured by this Mortgage.

C. The Note, this Mortgage, the Guarantee {(as defined herein and in the Loan Agreement of even
date herewith by and between the Borrower, the Mﬂﬂgagar the Guarantors, sind Gregmy Heblcm an individual

certifications, afﬁdawts guarantles_ agreements UCCS or any (}ﬂ‘tE!]' 1n§ﬁumﬂnts or papers executed by
Mortgagor, or any borrower, mortgagor, guarantor, or other party (each an “Obligor” and collectively, the
“‘Obligﬂrs?’) or Lendar in ccmnectiﬂn with the Lnan Of as security for the repayment of the Loan, or to perfeet

(the “Obhgatmns”) now axl,stl,ng or hereafter arising under the Loan, the Nate the Guarantee_ _.nd any -::rf the
other Loan Documents, and in order to charge the propetties, interests and rights hereinafter described with such
payment and performance and for and in consideration of the sum of TEN and NO/100 DOLLARS ($10.00) and
cather gﬂnd and valuable cnns1dera'tmn MDRTGAGOR DOES BY THESEE PRESENTS HEREBY GRANT

SET ()VER CONFIRM CDNVEY AND WARRAN T UNTO T HE LENDER IT S SUCCESSORS A_ND
ASSIGNS, WITH POWER OF SALE, a third priority purchase money security interest in all of Mortgagor’s
estate, right, title, and interest now owned or hereafter acquired in and to each of the following (all of such real,
personal and mixed property herein described, whether affixed or annexed or not, and all rights hereby conveyed

and mortgaged are intended so to be and are to be deemed included in the term the “Mortgaged Property™ as
used herein):

{a) All of all those certain pieces, parcels or tracts of land, of which Mortgagor is now
seized and possessed, situated in Shelby County, Alabama, more particularly described on Exhibit A
attached hereto and incorporated herein, with a street address of 1009 Belvedere Cove, Birmingham,
Al 35242 togethe.r with all rights privilegeg tenements hereditﬁments rights-of-way, easements
(mﬂludmg I'l]:)&l‘lﬂ]"l and llﬁ{}rﬂl rlghts) streets, wa}fs alleys str lps an;:l gﬂres of land now m* her eaﬁ:er n
any way belonging to, adjoining, appurtenant to, crossing, or pertaining to the Land or in or to the air
space over said land; and all claims or demands of the Mortgagor, at faw or in equity, in poOssession or
expectancy of, in or to any of the same (all of the foregoing hereinafter collectively, the “Land™);

(by) All buildings, betterments, structures, improvements, build-outs and fixtures of any
nature now or hereafter constructed or located, in whole or in part, on the Land, regardless of whether
physically affixed thereto or now or hereafter severed or capable of severance from the Land
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(collectively, the “Improvements™); provided, however, should the lLand be located in an area
designated by the Administrator of the Federal Emergency Management Agency as a special flood
hazard area, the Improvements are limited to en]y theee iteme Speciﬁcally eevered (eurrently Of
Flood Insurance Pregrerrr or under equwelent eeverege sumle:rly 1eeued by a private insurer to setlefy
the National Flood Insurance Act {as amended); |

(c) All rights of Mortgagor in and to all awards or pefymenteﬂ including interest thereon
and the right to receive the same, growing out of or resulting from any exercise of the power of eminent
domain (including the taking ef all or any part of the Land or the lmprevements) or eny alteretien of

ve]ue of the Land or the lmprevements or any perl: thereef

(d) All rights of Mortgagor in and to any hazard, casualty, liability, or other insurance
policy carried for the benefit of Mortgagor or Lender with reepeet to the Improvements, including
without limitation any unearned premiums and all insurance proceeds or sums payable in lieu of or as
compensation for any loss of or damage to all or any portion of the Improvements;

(e) All rights of Mortgagor in and to all euppliee and building materials delivered to or
located upon the Land or elsewhere and used or usable in connection with the construction or
refurbishing of the Improvements; |

(f) All intangible personal property now or hereafter owned by the Mortgagor, whether or
not related to the Land or the Improvements, including, but not limited to, the following: all rights of
Mortgagor in, to, under, by virtue of, arising from or growing out of any and all present or future
contracts, contract rights, drafis, acceptances, instruments, deposit accounts, all accounts (as defined in
the UCC), accounts receivable, letter-of-credit rights or letiers of erer:lit, rights to payment for money or
funds advanced or sold, chattel paper, including but not limited to, rights to payment evidenced by
chatte] paper, investment property, commercial tort claims, insurance policies, permits, licenses, trade
names, plans, specifications, appraisals, reports, paid fees, choses-in-action, subdivision restrictions or
declarations, general mtenglbles and other obligations of any kind whatsoever now or hereafter dealing
with, affecting or concerning Mortgagor, and whether or not deelmg with, affecting or concerning the
Land, the Improvements or any portion thereof or interest therein including, without limitation, the
fellewmg (1) e.ll contracts, plens 5pee1f' eetlene em:l permlte fer or rele,ted to the Land or its

agreements rlght ef f" ret refuee] egleements and other egreemente new ﬂ}ilﬁtlﬂg or hereafter rnarie tor
the sale by Mortgagor of all or any of Mortgagor’s personal property or for the sale of all or any portion
of the Land or the Improvements, including any deposits paid by any purchasers (howsoever such
deposits may be held) and any proceeds of such contracts and agreements, including any purchase-
money notes and mortgages made by such purchasers; and (5) any declaration of condominium,
restrictions, covenants, easements, other declarations or similar deeumeme now or hereafter recorded
against the title 1o all or any portion of the Land; '

() All of Mortgagor’s right title, interest, estate, claim, or demand, either at law or in
equity, in and to all architectural, engineering, land management, fereetry, mitigation and similar plans,
specifications, drawings, renderings, profiles, studies, shop drawings, reports, plats, permits, surveys
and the like, and all sewer and water taps, permits and allocations, agreements for utilities, bonds and

sureties, relating to the Land or the Improvements or appurtenant feelhtles erected or to be erected upon
or about the Land; |

(h} All rents, income, issues and profits of the Land, rhe Improvements and other property
subject to this Mortgage (collectively, the “Rents™), and all Ieeeee subleases, tenancies, licenses,
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franchises and occupancy agreements of any nature whatsoever now or hereafter affecting the Land or
the Improvements {collectively, the “Leases™), together with all guaranties of the Leases and all security
deposits and prepaid rents under the Leases; provided, however, that if no Event of Default exists, the
Mortgagor shall have a license (but limited as set forth in Section 17') to collect and receive all of such
rents, profits, issues and revenues;

(1) All licenses, permits, authorizations or agreements : and any other consents, approvals,
and rights relating to the Land, whether presently held or hereafter asquu'ed (“"Licenses and Permits™);

(i) All other tangible and intangible personal property and interests in personal property
of Mortgagor of any kind or description now held by Lender or at any time hereafter transferred or
delivered to, or coming into the possession, custody, or control of, Lender, or any agent or affiliate of
Lender, whether expressly as collateral security or for any other purpose (whether for safekeeping,
custody, collection or otherwise), and all dividends and dlstrlbutmns on or other rights 1in connection
with any such property; and '

(k) Any and all products and proceeds (including insurance proceeds and proceeds of
proceeds) of any or all of the foregoing and all property that is within the definition of proceeds as it is
defined mn the UCC (defined below), including without limitation, whatever is received upon the use,
lease, sale, exchange, collection, loss, destruction, any other utilization, or any disposition of any of'the
Mortgaged Property (defined above), whether cash or non-cash, and any other type or item of property,
and a]] substitutiﬂns additinns accessiﬂns replacements pmducts' and renewals ﬂf' to, or ﬁ}r such

above-described tanglble and mtanglble persana] prnperty of the Mﬂrtgagnn mc]udmg without
limitation, records, computer programs, disks, tapes, microfilm, microfiche, and related electronic data
processing media, and all rights of the custodian of such items to refrieve the same from third parties,
including but ‘If'l(}t limited to all c:f Mortgagor’s right title and interést in and to all computer suﬁware
apphc:a,tmns crecht m‘ﬁ::rmatu}n accﬂunt cards, payment remrds cc:rre&pﬂndence delwery and
installation certificates, invoice copies, delivery receipts, notes and crther evidences ot indebtedness,
Insurance certificates and the like, together with all books of account, ledgers, and cabinets in which the
same are reflected or maintamed. For the avoidance of doubt, the in@::lusiﬂn of “proceeds™ as collateral
does not authorize Mortgagor to sell, dispose of, or otherwise use the collateral in any manner not
specifically authorized by this Mortgage or the other Loan Documents.

TO HAVE AND TO HOLD the Mortgaged Property, together ﬁ'ith all the rights, privileges and
appurtenances thereunto belonging, unto the Lender, its successors and assigns forever.

This Mortgage constitutes a security agreement within the meaning of, and shall create a security interest
under, the Uniform Commercial Code - Secured Transactions as adopted by the State of Alabama, as in effect
from time to time, or under the Uniform Commercial Code in force from time to time, in any other state to the
extent the same is applmabla law (collectively, the “UCC”) with respect to the fixtures and other personal
property included in the M:}rtgaged Pmperty and all proceeds and pmducts thereof, and all supporting
obligations ancillary to or arising in any way in connection therewith (collectwely, the “Personal Property™).
A carbon, photographic or other reproduction of this Mortgage or of any fi inancing statement shall be sufficient

as a financing statement. Mm*tgagﬂr s principal place of business or principal place of residence, as app]ar.:able:
and Lender’s address is set forth in Section 31 below. Mortgagor shall execute and deliver to Lender, in form

and substance satisfactory to Lender, such financing statements, continuation statements and such further
assurances as Lender may from time to time consider reasanably necessary to create, perfect, preserve and
maintain in full force and effect Lender’s lien upon the Personal Property. Lender, at the expense of Mortgagor,
may cause such statements and assurances to be recorded and re-recorded, filed and re-filed, in the name of
Mortgagor, and Mortgagor hereby constitutes and irrevocably appoints Lender its true and lawful attorney-in-
fact, which a,ppmntment 1s coupled with an interest, with full power of substltutmn and empowers such attorney
or attorneys in the name of Mortgagor, but at the option of such attﬂrney«m-fact to execute and file any and all

L
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financing statements. In addition to the foregoing, Mortgagor hereby authcmzes Lender at any time and from
time to time to file any initial financing statements, amendments thereto and continuation statements with or
without signature of Mortgagor as authorized by applicable law, as applicable to the Mortgaged Property. For
purposes of such filings, Mortgagor agrees to furnish any information requested by Lender promptly upon
request of Lender. Mortgagor also ratifies its authorization for Lender to have filed any such initial financing
statements, amendments thereto or continuation statements if filed prior to the date of this Mortgage. Mortgagor
hereby irrevocably constitutes and appoints Lender and any officer or agent of Lender, with full power of
substitution, as its true and lawful attorney-in-fact with full irrevocable power and authority in the place and
stead of Mortgagor or in Mortgagor’s own name to execute in Mortgagor’s name any such documents and to
otherwise carry out the purposes of this Section, to the extent that Mortgagor’s authorization above is not
suffictent. To the extent permitted by law, Murtgagﬂr hereby ratifies all acts such attorneys-in-fact shall lawfully
do, have done In the past or cause to be done in the future by virtue hereof. ThlS power of attorney 1s a power

coupled with an interest and shall be irrevocable.

This Mortgage shall be effective as a financing statement filed as a fixture filing for purposes of Article
9 of the UCC. The fixture filing covers all goods that are or are to become affixed to the Land. The goods are
described by item or type in the definition of “Mortgaged Property” above. The Mortgagor is the debtor, and
the Lender is the secured party. The names of the debtor (Mortgagor) and the secured party (Lender) are given
in the first paragraph of this Mortgage. This Mortgage is signed by the debtor {(Mortgagor) as a fixture filing.
The mailing address of the Lender set out in Section 31 is an address of the secured party from which information
cﬂnﬂeming the security Interest may be ﬂbtained The mallmg address of thei Mﬂﬂgagﬂr set out in Section 31 s

forth in this section and on pages in the deﬁmtmn of “Mnrtgaged Prnperty” abwe The real estate to whlch the
goods are or are to be affixed is described in Exhibit A. The Mortgagor is a §remrd owner of the real estate.

s&tisfac:tmn executed and delwered by Lender to Mnrtgagm aﬁer payment in full of all Obllgatmns The hen of

this Mortgage shall secure all Obligations as more fully set forth herein tﬂgethar with any future advances or
other extensions of credit in connection with the Loan.

Mortgagor specifically agrees as follows:

mcorpﬂrated herein by this reference. All capitalized terms not otherwise deﬁned in this Mortgage shall have the
meaning ascribed to such terms in the Loan Documents, as applicable. '

1. Recitals; Defined Terms, The parties agree that the fﬂregmng Recitals are true and correct and

2. Compllamﬂ with the Nnte and thlS Mortgapge and Warranty Df T]tle Mortgagor shall cﬂmply

the prmmpal with mterest thereon and all other sums requn*e:d to be paid by Mortgagnr under the Nﬂte this
Mortgage, and of all of the other Loan Documents. Mortgagor covenants and warrants that: (a) Mortgagor is

lawfully seized in fee simple of the Land and Improvements, and is the lawful owner of, and has good title to,
the remainder of the Mortgaged Property, and the Mortgagor has good rlght to mortgage, assign and grant a

security interest in the Mortgaged Property as aforesaid; (b) the Mortgaged Property is not subject to any liens
or encumbrances, other than, with respect solely to the Land, liens for ad valorem taxes which are not yet due
and payable, and that certain Mortgage payable to MERS as nominee for Bud Webet Mortgages, LLLC, and that
certain HELOC Mortgage payable to Millennial Bank; (c) Mortgagor has lawful authority and power o convey,
mortgage and encumber the Mortgaged Property; (d) Murtgagﬂr shall forever warrant and defend title to the
Mortgaged Property unto the Lender, its successors and assigns, against the claims of all persons whomsoever;
(e) this Mortgage is and will remain a valid and enforceable third priority mortgage lien on, and security interest

i, the Mortgaged Property, and (f) Mortgagor will provide such further assurances as may be necessary,

conventent, or otherwise required to perfect Lender’s third priority lien in the Mortgaged Property created, or
intended to be created, by this Mortgage.
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3. Pavment of Taxes and Liens.

(a) Mortgagor shall pay promptly, when due, and shall promptly deliver to Lender receipts
therefor, all taxes, assessments, rates, dues, charges, fees, impositions, Dblig}’itiﬂns and encumbrances of every
kind whatsoever now or hereafter imposed, levied or assessed upon or against the Mortgaged Property or any
part thereof, or upon or against this Mortgage or the Obligations or other sums secured hereby, or upon or against
the interest of Lender in the Mortgaged Property, as well as all income taxes, assessments and other governmental
charges levied or imposed by any taxing authority upon or against Mortgagor, the Mortgaged Property or any
part thereof and any charge which, if unpaid, would become a lien or charge upon the Mortgaged Property.

(b) Mortgagor shall not permit any mortgage (other than this Mortgage and that certain
Mortgage payable to MERS as nominee for Bud Weber Mortgages, LLC, and that certain HELOC Mortgage
payable to Millennial Bank), mechanics’, laborer’s, materialmen’s, statutory or other lien to be created or to
remain a lien upon any of the Mortgaged Property.

(c) Mortgagor shall promptly pay all yearly taxes, asséssments,, insurance premiums, and

interest attaches or any penalty is incurred) and shall deliver written proof of such payment to Lender within
thirty (30) days after the due date. If Mortgagor shall fail to pay any such taxes, assessments, insurance
premiums, or other similar charges as required pursuant to the terms of this Mortgage, upon demand by Lendet,
Mortgagor shall deliver to Lender such monies as are required to pay such taxes, assessments, insurance
premiums, and other similar charges, and Lender may require that Mortgagor make monthly deposits with
Lender for such taxes, assessments, insurance premiums, or other similar charges due on the Mortgaged Property
(as based on prior tax years) in an amount equal to the total amount of such taxes, assessments, insurance
premiums, or other similar charges due on the Mortgaged Property, divided by the number of months to elapse
before one month prior to the date when such taxes, assessments, insurance premiums, or other similar charges
will become delinquent. Such deposits: (i} shall be used, subject to the provisions of this Section, for the payment
of the taxes, assessments, insurance premiums, or other similar charges on the Mortgaged Property next due and
payable when they become due; (ii) may be commingled with other funds of Lender, and Lender shall not be
required to establish a separate account for such deposits, and (iii) may be applied by Lender to any amounts
owed to Lender under the Loan in the Event of Default under this Mortgage or the other Loan Documents. All
such deposits shall be applied by Lender, provided no Event of Default has occurred and is continuing, to the
payment of taxes, assessments, insurance premiums, or other similar charges due on the Mortgaged Property.
Following an Event of Default, Lender may apply such deposits to the payment of the amounts owed to Lender
under the Note and the other Loan Documents, in whatever order Lender elects in Lender’s sole discretion.
Payments shall be made in the fiscal year designated by Lender, provided sufficient funds are available and such
taxes, assessments, insurance premiums, or other similar charges are not deliﬁquent. If the sums so deposited are
insufficient to pay any such amounts for any period when the same shall become due and payable, Mortgagor
shall on demand deposit such additional funds as may be necessary to pay such amounts in full. If the sums so
deposited exceed the amount required to pay taxes, assessments, msurance }jﬁ}aremiums, or other similar charges
for any year, the excess shall be credited to a subsequent deposit for such purposes.

time (or in the event Lender does not provide insurance requirements to Mottgagor, in such amounts and types
as arc commercially reasonable), the Mortgaged Property against loss or damage by fire, and/or other casualty,
in such form, such amounts, and in such company or companies as shall be satisfactory to Lender, the loss, if
any, to be payable to Lender as its interest may appear at the time of the loss. Mortgagor will require any
contractors improving the Land to maintain builder’s liability and risk insurance in amounts approved by Lender
in its sole discretion. In addition to other insurance coverage, if the property is located in a government managed
flood area where participation in a Federal Flood Insurance Program is required, Mortgagor agrees that upon
receipt of notification from Lender and within the time period established by Lender, Mortgagor will obtain and
maintain flood insurance in such amount as Lender requires on all buildings, improvements, and fixtures now
existing or hereafter erected, placed or maintained on or in the lands described in this Mortgage, together with

4. Insurance. Mortgagor will insure and keep insured, as may be: required by Lender from time to

all other personal property securing Mortgagor’s obligations to Lender and maintained in or on such buildings,

3
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improvements and mobile home(s), until the loans, future advances and all other indebtedness secured by such
property and this Mortgage are fully paid. Lender may require Mortgagor o obtain and maintain such flood
insurance at Lender’s sole discretion until the Obligations of Mortgagor secured by the Mortgaged Property are
fully paid. Mortgagor further agrees to pay Lender all reasonable fees and costs Lender incurs in determining
whether any of the Mortgaged Property 1s located in an area having special flood hazards including determination
fees (of initial and subsequent determination as well as fees for monitoring the flood hazard status of the property
during the life of the Loan), together with the cost of premiums and fees incurred with purchasing flood insurance
for Mortgagor, if Mortgagor fails to do so within the time period required by‘ Lender. Any such fees, premiums
or costs shall, in Lender’s sole discretion, be due and payable on demand or as otherwise provided for in the
Note or in this Mortgage. Mortgagor will deliver to Lender the policy or policies of insurance with mortgagee
clause attached thereto satisfactory to Lender and will promptly pay when due all premiums for such insurance.
[f Mertgager shall fail to pay any insurance premiums or other costs described in this Section, Lender may
reqmre that Mﬂrtgeger make monthly deposits with Lender for such insurance premiums or other costs described
in this Section in accordance with Section 3(c) above. [t any of the Mertgaged Property shall be destroyed or
damaged by fire, windstorm, and/or other casualty, and provided there is no Event of Default, the amount
received in settlement of the loss or damage may be applied at the option of Mortgagor on such part of
Mertgager S Ob’ igatinns seeured by this Mertgege as Lender mey In its sole diseretien determine If any buildi ng

loss or demage prewded there is no Event of Defeult may be appllec subﬁ]eetg to epp.lleeble law en_d at the option
of Mortgagor to the reconstruction or repair of the buildings so destroyed or damaged; any portion of the

proceeds not so used shall be applied on Mortgagor’s Obligations hereby seeured in such manner as Lender, in
its sole discretion, may determine. :

5. Condemnation.

(a) Lender shall be entitled to all compensation, awards, damages, claims and rights of
action, together with all proceeds thereof, if all or any part of the Mortgaged Property shall be damaged or taken
through condemnation (which term when used herein shall include any damage or taking by any sovernment
authority or any other authority lawfully authorized to so damage or take, and any transfer by private sale in lieu
thercof). Lender is hereby authorized, at its option, to commence, appear in and prosecute, In 1ts own name or in
the name of Mortgagor, any action or proceeding relating to any condemnation, and to settle or compromise any
claim in connection therewith. All compensation, awards, damages, claims, rl.ghts of action and proceeds derived
from or relating to any such condemnation, and any other payments or relief and the right thereto, are hereby
assigned by Mortgagor to Lender, who, after deducting therefrom all its expenses including attorneys’ fees, may
release any meniee 50 recelved by it witheut :feetmg the hen of this Mertge.ge or mey, exeept as set ferth In

eeeured hereby. Any be.lenee ef sueh monies then rememmg she,ll be paid ‘te Mertgeger Mertgeger agrees 1o

execute such further assignments of any compensations, awards, damages, ele_lms rights of action and proceeds
as Lender may require. '

{b) Notwithstanding the foregoing Subsection (a), if the amount of any such damage or
takmg by eendemnetlen or eesualty less dees not exceed $30,000. 00 then Mertgeger shall be entltled ‘upon

preeeede payeble as the result of such demege or tak.mg to repair or restere eny demege to the Meﬁgaged
Property caused by such condemnation if: -

(1) No Event of Default shall have occurred hereunder on or before the date of
the payment of such condemnation proceeds; |

(i1) The condemnation proceeds are paid into an escrow account with Lender;

(1ii) Mortgagor, prior to commencing such repairs or restoration, deposits into the
escrow account described in (ii) above a sum necessary to complete the repairs or restoration (as
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determined by Lender mn 1ts discrefion) m the event the mndemnatmn proceeds are nsufficient to
complete such repairs or restoration; |

(1v) All repairs or restorations are carried out pursuant to plans and specifications
which are: (A) provided to Lender within three (3) months after such damage or taking; and (B) are
acceptable to Lender; and |

(v) The proceeds held in escrow (both the condemnation proceeds and

Mortgagor’s funds) are disbursed in accordance with Lender’s standard construction loan administration
procedures. :

(c) L.ender shall have a lien on all funds held in z—my escrow account pursuant to the

foregoing Subsection (b) as further security for the Obligations.

0. Care and Use of the Mortgaged Property. Mortgagor shall not cut or remove any material
amount of timber, sever, remove or grant any rights in any oil, gas, minerals, lime rock, phosphate, soil or other
materials or remove or demolish any building or other property forming a part of the Mortgaged Property without
the prim writ'ten consent c}f Lender in Lender’s sole discmtinn Mnﬂgagur shﬁll 1ot pennit cammit ot suffer &ny

1mpmvements therean In gmd mndm_nn and_ repalr Mﬂﬂgagﬂr shall nntlf},{ Len_der n wrltmg w1thm _ﬁ_ve (5)
days of any damage or impairment of the Mortgaged Property. Mortgagor shall comply with all laws and
regulations applicable to the Mortgaged Property, including, without limitation, all zoning, environmental, land
use and toxic or hazardous waste disposal laws. Mortgagor covenants and warrants that all applicable zoning
laws, ordinances and regulations affecting the Mortgaged Property permit Mortgagor’s curtent or intended use
and occupancy thereof. :

7. Lender’s Right to Make Certain Payments. In the event Mortgagor (a) fails to complete any
construction of improvements to the Mortgaged Property, (b) pay or discharge the taxes, assessments, levies,
liabilities, obligations (including obligations under any leases) or encumbrances affecting the Mortgaged
Pmperty, or {c) fails to keep the Mortgaged Property insured or to deliver the policies, premiums paid, or (d) fails
to repalr the Mortgaged Property as herein agreed or {¢) Mortgagor otherwise defaults in any covenant herein
or in any other document evidencing or securing the Obligations, then upon providing Mﬂrtgagﬂr with written
notice and a ten (10} day period to cure the default, Lender may at its Dptl{'}l'l without waiving or curing any
default by Mortgagor, expend funds to complete such improvements, pay or discharge the taxes, assessments,
levies, liabilities, and to pay off or cure any default under, obligations and encumbrances or any part theremf
procure and pay for such insurance or make and pay for such repairs and take such action to preserve the value

of the Mortgaged Property and otherwise perform any action required to be performed by Mortgagor. Lender
shall have no ﬂbllgatmn on its part to determine the validity or necessity of Emy payments thereot and any such

payment shall not waive or affect any option, lien, equity or right of Lender under or by virtue of this Mortgage.
The full amount of each and every such payment shall be immediately due and payable, whether or not there be
notice, demand, attempt to collect or suit pending, and shall bear interest at the Default Rate (defined below)
from the date thereof until paid, and together with such interest, shall be secured by the lien of this Mortgage
and any other instrument securmg the Obligations. Nothing herein contained shall be construed as requiring

Lender to advance or expend monies for any of the purposes mentioned in thlS Section. No such payments shall
be deemed to waive or cure any default hereunder.

8. Payment of Expenses. Mortgagor shall pay all of the costs, advances, charges and expenses,
including attorneys’ fees, disbursements and cost of abstracts of title, dﬂﬂumentary stamp and intangible personal

property taxes (and any penalties or interest with respect thereto) incurred in connection with the Note, this
Mortgage, or the other Loan Documents, or the enforcement thereof or pmd at any time by Lender due to the

failure on the part of Mortgagor to promptly and fully perform, comply with and abide by each and every
stipulation, agreement, condition and covenant of the Note, this Mortgage, and the other Loan Documents or in
the enforcement of Lender’s rights hereunder. The full amount of such costs, charges and expenses shall be

immediately due and payable, whether or not there be notice, demand, attempt to collect or suit pending, and
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shall bear interest at the Default Rate from the date thereof until paid, and together with such interest, shall be
secured by the lien of this Mortgage and any other instrument securing the Obligations. Nothing herein contained
shall be construed as requiring Lender to advance or expend monies for any of the purposes mentioned in this
Section. No such payments shall be deemed to waive or cure any default hereunder.

9. Moitgage Tax. Mortgagor shall pay all required mortgage temrding taxes and recording fees
due in connection with this Mortgage and the other Loan Documents. If for any reason whatsoever the State of
Alabama should assess additional mortgage tax, penalties, interest, or other charges with respect to such existing

or any of the L.oan Documents, Mortgagor covenants and agrees with Lender that upon the demand of Lender,

Mortgagor shall immediately pay all such additional mortgage taxes, penalties, interest, or other charges.
Mortgagor’s covenant in the preceding sentence shall survive any termination, release, or satisfaction of this

10. No Transfer or Further Encumbrance. Mortgagor shall not sell, convey, transfer or further
encumber any interest in or any part of the Mortgaged Property without the prior written consent of Lender, and
any such sale, conveyance, transfer or encumbrance made without Lender’s prior written consent may, at
Lender’s option, be declared null and void by Lender. If any person should, without the prior written consent of
Lender, which consent may be given or withheld in Lender’s sole and absolute discretion, obtain an interest in
all or any part of the Mortgaged Property pursuant to the execution or enforcement of any lien, security interest
or other right, whether superior, equal or subordinate to this Mortgage or the lien hereof, such event shall be
deemed to be a transfer by Mortgagor and an Event of Default hereunder.

11. After-Acquired Property. The lien of this Mortgage will autnmati_cally attach, without further
act, to all after acquired property of whatever kind located in or on, or attached to, or used or intended to be used
In connection with or in the operation of the Mortgaged Property.

12. Additional Documents; Further Assurances. At any time and from time to time, upon Lender’s

request, Mortgagor shall make, execute and deliver or cause to be made, executed and delivered to Lender and,
where appropriate, shall cause to be recorded or filed and from time to time thereafter to be re-recorded or re-
filed at such time and in such offices and places as shall be deemed desirable by Lender any and all such further
deeds, conveyances, mortgages, security agreements, financing statements, assignments of leases, certifications,
atfidavits, instruments, or other documents as Lender may consider necessary or desirable in order to better
assure, mortgage, pledge, assign and confirm unto Lender all and singular the Mortgaged Property and the title
thereto, and/or to effectuate, complete, enlarge or perfect, or to continue and preserve the obligations of
Mortgagor under the Note and this Mortgage, and the lien of this Mortgage as a third lien upon all of the
Mortgaged Property, whether now owned or hereafter acquired by Mortgagor. Upon any failure by Mortgagor
to do so, Lender may make, execute, record, file, re-record, or re-file any and all such mortgages, instruments,
certificates and documents for and in the name of Mortgagor, and Mortgagor hereby irrevocably appoints Lender
as agent and attorney-in-fact of Mortgagor to do so. N

_ I3, Reappraisals. Notwithstanding any term or provision hereof to the contrary, if at any time and
for any reason Lender in its sole discretion determines that the value of the Mortgaged Property may have
declimed or be less than Lender previously anticipated, within sixty (60) days from Lender’s written request to
Mortgagor therefor, Mortgagor shall provide to Lender, at Mortgagor’s sole cost and expense (or reimburse
Lender for Lender’s costs and expenses of obtaining), a current appraisal of the Mortgaged Property to be ordered
by Lender from an appraiser designated by Lender and in form and content as required by Lender.
Notwithstanding the foregoing, for so long as no Event of Default has occurred hereunder, Lender shall not be
permitted to require appraisals hereunder more frequently than annually unless required more frequently by
Lender’s regulations or requirements or any other applicable laws. Any such costs or expenses incurred or paid
In connection with this Section shall be immediately due and payable by Mortgagor, whether or not there be
notice, demand, attempt to collect or suit pending, and such amount due shall bear interest from the date incurred
until the date paid by Mortgagor at the Default Rate. All such costs or expenses incurred or paid by Lender,
together with such interest, shall be secured by the lien of this Mortgage. Mortgagor shall cooperate fully with

8
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any such appraiser end provide all sueh deeuments and inﬁ)rmaﬁen as such appraiser may req uest in eenneeﬁen

comply w1th Lender 8 requrremente urlder t.hls Seetlen shell wrtheut furl:her netlee eenstltute an Event of
Default under this Mortgage.

14.

contrary, and irrespective of a ) default by Mertgeger hereunder Lender shall here the rlght and at Lender’s sole
cost and expense, to inspect the Mortgaged Property no more than two (2) times in a twelve {12) month period
(cach 1nspection, an “Imspection™). Prior to each Inspection, Lender shall provide reasonable notice to
Mortgagor of Lender’s intent to perform an Inspection.

15. Warranties and Representations of Mortgagor. As material mdueements to Lender to make the
Loan, Mortgagor hereby warrants and represents to Lender as follows: |

(a) Validity of Loan Documents. That Mortgagor is the sole and lawful owner of the
Mortgaged Property and that the L.oan Documents are in all respects legal, valid and binding aeeerding to their
terms and grant to Lender a direct, valid and enforceable third priority lien and security interest in the Mortgaged

Property.

(b) Conflicting Transactions_of Mortgagor. That the consummation of the transactions

hereby contemplated and the performance of Mortgagor’s obligations under and by virtue of the Loan
Documents will not result, to the best of Mortgagor’s knowledge, in any breach of, or constitute a default under
any mortgage, seeurity deed deed ef trust, lease bank loan or credit agreement eerperate charter ot bylaws as

(C) Pending Litigation. That there are no actions, suits or proceedings pending or, to the
knowledge of Mortgagor, threatened against or affecting Mortgagor which affects any of the Mortgaged
Property, or involving the validity or enforceability of any of the Loan Documents or the priority of the lien
thereof, at law or in equity, or before or by any governmental authority, exeept actions, suits and proceedings
which are fully covered by insurance and which, if adversely determined, would not substantially impair
Mortgagor’s ability to perform each and every one of its respeetwe eblrgatrens under and by virtue of the Loan

Documents; and that to Mortgagor’s knowledge, Mortgagor is not in default with respect to any order, writ,
Injunction, decree or demand of any court or any governmental authority,

(d) Vrelatmns eF Gevernmental Law, Ordme.nees or Reguletlens That Mertgeger hes 1o

requrrement ef or agreement w1th the enunty or erty or any mume:pe] department or other gevernmental

authority having jurisdiction affecting the Mortgaged Property, which weletlens In any way relate to or affect
the Mortgaged Property. '

(e) Condition of Mortgaged Property. That the Mertgaged Property 1s not now damaged

or impaired as a resuit of any fire, explosion, accident, flood or other eeeue,lty

(f) Accuracy of Information. That Lender’s eemmrtment to make the Loan is based on the

accuracy of Mortgagor’s representations and statements. None of the Loan Documents furnished to Lender

contains any untrue statement of a material fact or omits to state a fact materml to Lender’s decision to make the
Loan. =

(2) Continuation_and Investigation. That the werrenhes and representations contained
herein shall be and remain true and correct so long as any of Mertgager s or any guarantor’s obligations
hereunder have not been satisfied, or so long as part of the Loan shall remain outstanding. All representations,
warranties, covenants and agreements made herein or in any certificate or other document delivered to Lender

by or on behalf of Mortgagor pursuant to or in connection with any of the Lean Documents shall be deemed to
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16 Environmental Condition of Property.
(a) Mortgagor hereby warrants and represents to Lendér after thorough investigation that:
(1) the Mortgaged Property is now and at all times hereafter will continue to be

in ﬁlli cumpliance with all f’ederal state and local envimnmental law:‘-i and regulatiﬂns incl'uding but not

(CERCLA)__ Pubhe Law ND 96 510 94 Stat 2’?67, and tl;le Superﬁmd .Amendments a,nd
Reauthorization Act of 1986 (SARA), Public Law No. 99-499, 100 Stat. 1613; and

(11) (A) as of the date hereof there are no hazafdﬂus materials, substances, wastes
or other environmentally regulated substances (including without limitation, any materials containing
asbestns) tocated on, in or under the Mnrtgagad Pruperty or 'Lised in cﬂnnecﬁnn therewith or

Property or use in connection therewnh Murtgagﬂr has Dbtamad ::md ‘Wl_" m_al_ntam al_] llcenses, permlts
and approvals required with respect thereto, and is and will remain in full compliance with all of the
terms, conditions and requirements of such licenses, permits and approvals. Mortgagor further warrants
and represents that it will promptly notify Lender of any change in the environmental condition of the
Mortgaged Pmperty or in the nature or extent of any hazardnus materials, substances or wastes
maintained on, in or under the Mortgaged Property or used in connectmn therewith, and will transmit
to Lender copies of any citations, orders, notices or other material governmental or other communication

received with respect to any other hazardnus materials, substances waste or other environmentally
regulated substance affecting the Mortgaged Property. :

{b) Mortgagor hereby indemnifies and holds harmless Lender from and against any and

ail damages, penalties, fines, claims, suits, liabilities, costs, judgments and expenses (including attorneys’,

consultants’ or expetts’ fees) of every kind and nature incurred, suffered by or asserted against Lender as a direct
or indirect result of: |

{1) any warranty or representation made by Mmtgagﬂr in this Section 16 being or
becoming false or untrue in any material respect, or '

{ii) any requirement under the law, regulation or ordinance, local, state or federal,
regarding the removal or elimination of any hazardous matermls substances, waste or other
environmentally regulated substances, :

Mortgagor’s obligations hereunder shall not be limited to any extent by the term of the Note and shall
survive any defeasance or repayment of the Obligations or any satisfaction crf this Mortgage, and, as to any act
Or occurrence prior to payment in full and satisfaction of said Note which gives rise to liability hereunder, shall

continue, survive and remain in full force and effect notwithstanding foreclosure of this Mortgage, where Lender
is the purchaser at the foreclosure sale, or delivery of a deed in lieu of fnreelosure to Lender.

17. Leases. Mottgagor agrees as follows with respect to all Leases

(a) Mortgagor shall not enter into or modify any LE:ESE on or after the date hereof unless
the Lease or modification thereof is acceptable to Lender in form and substance. Notwithstanding the foregoing,

Mortgagor may, without Lender’s consent, enter into: (i) modifications of any Lease that increase the rent
amount; and (i1) other modifications that do not adversely affect the interests of Lender. Each such L.ease, and
each such modification thereof, shall be on arm’s-length terms. The rent payable under such Leases, after giving

10
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effect to any concessions or other discounts provided by Mortgagor, shail nf;}t be less than the then prevailing
market rates for comparable space (unless Lender otherwise agrees to lesser rent). Each Lease made on or after
the date hereof shall include a pmvision su’bordinating the tenant s interest Under the Lease o the lien of this

and subj 301; m the asmgnment of Rents and Leases, and Mﬂﬂgagor shall causezthe tenants under each such Lease
if requested by Lender, to enter into a subordination and attornment agreement, on terms satisfactory to Lender.
Upon receipt of any such subordination and attornment agreement from a tenant, Lender shall review and
consider any non-disturbance agreement provided by said tenant and shall in Lender’s sole discretion determine
whether tﬂ enter into such non-disturbance agreement with tenant Mﬂrtgagﬂi* shall pmvide a copy of each such

(b) Mortgagor shall have the right to collect all Rents from the Leases prior to the
occurrence of an Event of Default hereunder. However, Mortgagor shall not in any event collect or accept any
Rents under any Lease more than two (2) mﬂnths in advanc:e withnut the pridr written consent ﬂf LE:ﬂdEI‘ me
shall be emltled to collect and retain such Rents; and (m) Mm'tgagm shal] n__c:t be en‘utled tt_} receive or ﬂﬂliect
any such Rents. If Mortgagor collects or receives any such Rents after the occurrence of any Event of Default,
then: (A) Mortgagor shall hold such funds in trust for Lender; (B) Mortgagor shall not commingle such funds
with any other funds or assets; and (C) Mortgagor shall remit such funds to Lender not later than one (1) business
day after Mortgagor’s receipt of the same.

(c) Mortgagor shall perform all of its material obligations under the Leases. Upon
providing Mortgagor with written notice and a ten (10) day period to cure the default, Lender shall be entitled,
but not obligated, to perform or discharge any obligation or duty to be performed or discharged by Mortgagor
under any of the Leases. Mortgagor hereby agrees to indemnify Lender for, and to save it harmless from or under,
any and all liability arising from or under, or in connection with, the Leases. This Mortgage shall not place
responsibility for the control, care, management or repair of the Mortgaged Property upon Lender or make
L.ender responsible or liable for any negllgenﬂe in the management, operation, upkeep, repair or control of the
Mortgaged Property resulting in loss or injury or death to any tenant, licensee, employee or other person. Any
expenditures made by Lender in curing any default under the Leases or hereunder on Mortgagor’s behalf, with
interest thereon at the Defauit Rate, shall become part of the debt secured by this Mortgage.

(d) Mortgagor covenants and represents that: (1) Mortgagor has title to, and full right to
assign each Lease which is now in effect and the Rents, income and profits due or to become due thereunder:
(11) to Mortgagor’s best knowledge, no other assignment of any interest in the Leases or the Rents has been made,
except as set forth herein; (ii1) to Mortgagor’s best knowledge, there are no exlstmg material detaults under the

provisions of the Leases; and (iv) Mortgagor will not hereafter further asmgn transter, encumber or pledge the
Leases {(except for transfers or pledges in favor of Lender). -

{(e) From and after the occurrence of any Event of Def‘ault hereunder, Lender shall be
entitled, in addition to all other rights set forth herein, at its option and w11:h0ut notice to or the consent of
Mortgagor, to enter and take possession of the Mortgaged Property and to manage and operate the same, to
collect all or any Rents accruing therefrom or from the Leases. to let or re-let the Mﬂrtgaged Property or any part
thereof, to cancel and modify Leases, to evict tenants, to bring or defend any suits in connection with the
possession of the Mortgaged Property in its own name or Mortgagor’s name, to make such repairs as Lender
deems appropriate, and to perform such other acts in connection with the management and operation of the

Mortgaged Property as Lender, in its sole discretion, may deem proper. Lender is specifically authorized, without
[imitation, to notify tenants under the Leases of: (i) the terms of this Mortgage; (ii) the occurrence of any Event
of Default hereunder; and (iii) any other matters that Lender deems appropriate. Lender is further authorized to
direct such tenants to make all payments directly to Lender or its nominee from and after the occurrence of any
Event of Default hereunder. Lender’s receipt of any Rents, issues or profits pulsuant to this instrument, after the

institution of foreclosure or sale proceedings under any mortgage, shall not cure such default or affect such
proceedings or any sale pursuant thereto.

1]
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() The net proceeds of any Rents collected by Lender hereunder, after reimbursement of
expenses incutred by Lender under the terms of this instrument, shall be apphed in reduction of the Obligations
secured hereby in such order as Lender, in its discrefion, deems appropriate.

(g) Lender shall not be deemed to be an agent, Izna,ﬂ:nr::rE or joint venturer of Mortgagor or
any other person, and nothing herein contained shall be construed fo impose any liability upon Lender by reason
of the provisions hereof.

18, Events of Default. Mortgagor shall be in default under thiséMartgage upon the occurrence of
any of the following events or conditions, each a “Default” or an “Event of Default“:

(a) [T any payment as set forth in the Note s not made m tull when the same shall become
due, if such default is not cured within any applicable cure period.

(b) [T any Obligor defaults under any of the Loan Documents, or any other document
executed and delivered by such Obligor to Lender in connection with the Loan and the Note.

(c) Failure by Mortgagor to duly keep, pertorm and Dbsewe any other covenant, condition
or agreement in this Mortgage for a period of thirty (30) days after Lender gives written notice specifying the
failure, provided however, no notice or cure period will be given for covenants which are not subject to cure. In
the event Mortgagor commences the cure of a violation under this Subsection within such thirty (30) day period,
and such violation is not reasonably capable of being cured within such thirty (30) day period, then no Event of
Default shall be deemed to have occurred if Mortgagor is diligently pursumg such cure and completes the cure
within sixty (60) days after such notice.

(d) [f Mortgagor or any other Obligor: (i) files a voluntary petition in bankruptcy, or (ii) is
adjudicated as bankrupt or insolvent, or (iii) files any petition or answer seeking or acquicscing in any
reorganization, management, composition, readjustment, liquidation, dissolution or similar relief for itself under
any law relating to bankruptcy, insolvency or other relief for debtors, or (iv) seeks, consents to or acquiesces in
the appointment of any trustee, receiver, master or liquidator of itself or of all or any part of the Mortgaged

Property, or (v) makes any general assignment for the benefit of creditors, or (‘Jl) makes any admission in writing
of its inablity to pay its debts generally as they become due.

(e) If: (1) a court of competent jurisdiction enters an nrdel, judgment or decree approving
a petition filed against Mortgagor or any other Obligor seeking any reorganization, arrangement, composition,

readjustment, liquidation, dissolution or similar relief, under any present or future federal, state, or other statute,

law or regulation relating to bankruptcy, insolvency or other relief for debtors, which order, judgment or decree
remains un-vacated and un-stayed for an aggregate of sixty (60) days whether or not consecutive from the date
of entry thereof; or (ii) any trustee, receiver or llqmdatc:r of Mortgagor or any other Obligor or of any part of the
Mortgaged Property is appointed without the prior written consent of Lender, which appointment shall remain
un-vacated and un-stayed for an aggregate of sixty (60) days whether or not cnnsecutwe

(1) Sale, encumbrance, or transfer of any interest by lease, sale, or otherwise of any of the
Mortgaged Property, or the making of any levy, seizure, or attachment thereof or thereon, or failing to replace
promptly any of the Mortgaged Property that is lost due to theft, damage, destructmn or any other reason.

(8) Any breach of any warranty or material untruth of any representation of Mortgagor or

any other Obligor contained in the Note, this Mortgage, any other Loan Dacuments or any other instrument
evidencing the Loan, or securing the Note. '

19, Acceleration. If an Event of Default shall have occurred, Lender may declare all amounts due
under the Note and any interest accrued thereon, and all other sums secured herebyj and all other amounts due
under the Loan Documents, to be due and payable immediately. Upon such declaratmn all principal and interest

12
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and other sums shall immediately be due and payable without demand or notice, which such notice is expressly
walved by Mortgagor. :

20. Remedles After DeFault [f an Event of Default shall have GCGLIITf:d Lender may exercise any

(a) if an Event of Default exists, in addition to all other rights herem conferred on the
Lender, the Lender (or any person designated by the Lender) may, but will not be obligated to, (i) enter upon the
Mortgaged Property and take possession of any or all of the Mortgaged Property without being guilty of trespass
or conversion, exclude the Mortgagor therefrom, and hold, use, administer, manage and operate the same to the
extent that the Mortgagor could do so, without any liability to the Mortgagor resulting therefrom; (ii) collect,
receive and receipt for all proceeds accruing from the operation and managément of the Mortgaged Property;

(iii) make repairs and purchase needed additional property; (iv) insure or reinsure the Mortgaged Property; (v)
maintain and restore the Mortgaged Property; (vi) prepare the Mortgaged Property for resale, lease or other

disposition; (vii) have furnished to the Mortgaged Property utilities and other materials and services used on or
in connection with the Mortgaged Property; and (vii1) exercise every power, nght and privilege of the Mortgagor
with respect to the Mortgaged Property.

(b) If an Event of Default exists, the Lender, in lieu of or in addition to exercising the
power of sale hereinafier given, may proceed by suit to foreclose its Lien on the Mortgaged Property, to sue the
Mortgagor or Obligors for damages on account of said default, for specific performance of any provision
contained herein, or to enforce any other appropriate legal or equitable right or remedy. The Lender shall be
entitled, as a matter of right (upon bill filed or other proper legal proceedings being commenced for the
ﬁ)rech)sure of this Mm‘tgage to the extent required b}f law) to the: app{}iﬁhnent b}f‘ any Ct:}mpetent court or

as ma},f / be deemed necessary

(c) If an Event of Default exists, this Mortgage shall ba subject to foreclosure and may be
foreclosed as now provided by law in case of past-due mortgages, and the Lender shall be authorized, at its
raptiun whether or 1’101: possession of the Mm'tgagﬂd Pmperty is taken, to sel] the Mﬂrtgaged Pmperty (c}r suc:h

gwen o the Lender at public outcry, to the hlghest bidder for cash: at the fmnt ot main door {Jf the courthouse
of the county in which the Land to be sold, or a substantial and material part thereof, is located, after first giving
notice by publication once a week for three successive weeks of the time, place and terms of such sale, together
with a description of the Mortgaged Property to be sold, by publication in some newspaper published in the
caunty or cﬂunties in which the Land to be sold is located. If there is Land to be sc:ld in more than one munty

in any such ccrunty:, the notice shall be publlshed In a newspaper pubhshed in an ﬂdjﬂlnlﬂg c:ﬂunty for three
successive weeks. The sale shall be held between the hours of 11:00 a.m. and 4:00 p.m. on the day designated

for the exercise of the power of sale hereunder The Lender may bid at any "sale held under this Murtgage and

such sale shall be under no c:bh gatmn ‘m Jule 1:0 the proper appllcatmn of the purchase mﬂney At any sale all or
any part of the Mortgaged Property, real, personal or mixed, may be offered for sale in parcels or en masse for
one total price, and the proceeds of any such sale en masse shall be accounted for in one account without
distinction between the items included therein and without assigning to them any proportion of such proceeds,
the Mortgagﬂr hereb}f walving the application of any doctrine of marshalling or like pmaeedmg In case the
Lender, in the exercise of the power of sale herein given, elects to sell the Mortgagad Property in parts or parcels,
sales thereof may be held from time to time, and the power of sale granted herein shall not be fully exercised

until all of the Mortgaged Property not previously sold shall have been sold or all the Obligations shall have
been paid in full and this Mortgage shall have been terminated as provided h@fﬂln

13
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(d) If an Event of Default exists, the Lender shall have with respect to the Personal
Property all rights and remedies of a secured party under the UCC, including the right to sell it at public or
private sale or otherwise dispose of, lease or use it, without regard to preservation of the Personal Property or its
value and without the necessity of a court order. At the Lender's request, the Mortgagor shall assemble the
Personal Property and make it available to the Lender at any place designated by the Lender. To the extent
permitted by law, the Mortgagor expressly waives notice and any other formalities prescribed by law with respect
to any sale or other disposition of the Personal Property or exercise of any other right or remedy upon default.
The Mortgagor agrees that the Lender may sell or dispose of both the Mortgaged Property and the Personal
Property in accordance with the rights and remedies granted under this Mortgage with respect to Land and
Improvements.

(e) If an Event of Default exists, the Lender, at its option, shall have the right, power and
authority to terminate the license granted to the Mortgagor in subsection 17(b) hereof, to collect the rents, profits,
issues and revenues of the Mortgaged Property, whether paid or accruing before or after the filing of any petition

by or against the Mortgagor under the federal Bankruptcy Code, and, without taking possession, in the Lender's
own name to demand, collect, receive, sue for, attach and levy all of such rents, profits, issues and revenues, to

give proper receipts, releases and acquittances therefor, and to apply the proceeds thereof as set forth in Section
20(g) hereof.

(f) To the extent permitted by applicable law, the Mortgagor hereby authorizes and
empowers the Lender or the auctioneer at any foreclosure sale had hereunder, for and in the name of the
Mortgagor, to execute and deliver to the purchaser or purchasers of any of the Mortgaged Property sold at
foreclosure good and sufficient deeds of conveyance or bills of sale thereto.

(g) All payments received by the Lender as proceeds of any of the Mortgaged Property, as

under this Mortgage, shall be applied by the Lender as follows: i) to the payment of all expenses incident to the
exercise of any remedies under this Mortgage, including attorneys' fees and disbursements as provided in the
Loan Documents, appraisal fees, environmental site assessment fees, title search fees and foreclosure notice
costs, 11) to the payment in full of any of the Obligations that are then due and payable (including principal,
accrued interest and all other sums secured hereby) in such order as the Lender may elect in its sole discretion,
iii) to a cash collateral reserve fund to be held by the Lender in an amount equal to, and as security for, any of
the Obligations that are not then due and payable, and iv) the remainder, if any, shall be paid to the Mortgagor

or such other persons as may be entitled thereto by law, after deducting therefrom the cost of ascertaining their
identity. '

(h) [f an Event of Default exists, the Lender shall have the option to proceed with
foreclosure, either through the courts or by power of sale as provided for in this Mortgage, but without declaring
the whole Obligations due. Any such sale may be made subject to the unmatured part of the Obligations, and
such sale, if so made, shall not affect the unmatured part of the Obligations, but as to such unmatured part of the
Obligations this Mortgage shall remain in full force and effect as though no sale had been made under this
Section. Several sales may be made hereunder without exhausting the right of sale for any remaining part of the
Obligations, whether then matured or unmatured, the purpose hereof being to provide for a foreclosure and sale
of the Mortgaged Property for any matured part of the Obligations without exhausting the power of foreclosure

and the power to sell the Mortgaged Property for any other part of the Obligations, whether matured at the time
or subsequently maturing.

(1) The Mortgagor waives, to the fullest extent permitted by law, the benefit of all laws
now existing or hereafter enacted providing for i) any appraisement before sale of any portion of the Mortgaged
Property (commonly known as appraisement laws), or ii) any extension of time for the enforcement of the
collection of the Obligations or any creation or extension of a period of redemption from any sale made in
collecting the Obligations (commonly known as stay laws and redemption Iéaws), The Mortgagor also waives

14
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by the Lender of any of its 11 ghts ot remedles under the Loan Documents and{ apphcable I:a,w

(1) In case of any sale of the Mortgaged Property as authorized by this Section, all
prerequisites to the sale shall be presumed to have been performed, and in any conveyance given hereunder all
statements of facts, or other recitals therein made, as to the nonpayment of any of the Obligations or as to the
advertisement of sale, or the time, place and manner of sale, or as to any other fact or thing, shall be taken in all
courts of law or equity as rebuttably presumptive evidence that the facts so stated or recited are true.

21, No Waiver. No delay or omission of Lender or of any hﬂlder of this Mortgage to exercise any

right, power or remedy accruing upon any Event of Default shall exhaust or impair any such right, power or
remedy or be construed as a waiver of any such Event of Default or canstitute acquiescence therein.

22. Non-Exclusive Remedies. No right, pmwer or remedy mnferrad upon or reserved to Lender by

and every Such rl,ght p{}WEI' and remedy shall be c:umulatwe and concurrent and shall be In addltmn o any other
right, power or remedy given hereunder, or now or hereafter existing at law, m equity or by statute,

23. Agpllcatmn of Payments Nntw1thstand1ng_ an_ythmg to the cantrary herem any partlal payment

24. successors and Assigns Bound. Whenever one of the parties hereto is named or referred to

herein, the heirs, peféﬁﬁél representatives, successors and assigns of such party shall be included and all
covenants and agreements contained in this Mortgage, by or on behalf of Mortgagor or Lender, shall bind and

inure to the benefit of their respective heirs, personal representatives, sucﬂessbrs and assigns.

25, Invalid or Unenforceable. In the event that any of the covenants, agreements, terms or

provisions contained in this Mortgage or the Note shall be invalid, illegal or unenforceable in any respect, the

validity of the remaining covenants, agreements, terms or provisions cnntamed heremn and in the Note shall be
in no way affected, prejudiced or disturbed thereby. |

20. Future Advances. This Mortgage is given to secure not only existing Obligations, but also such
future advances, whether such advances are obligatory or are to be made at the option of Lender, or otherwise,
as are made under the Loan, to the same extent as if such future advances were made on the date of the execution
nf this Moﬁgage Each such additiﬂnal advance shall be &utﬂm&tically semjred by this Mnrtgage withnut the

mdebtedness secured by thls Mortgage Nothing harem contained shall 1mp1y any oblrgatmn on the part af‘
Lender to make any such additional advance(s).

27. Obligation of Mortgagor. Mortgagor shall pay the cost of re]easmg or satistying this Mortgage
of record. -

28. Default Rate. The “Default Rate” shall be the defaylt rate EIS set forth in the Note. However, at

no time shall any Interest or charges in the nature of interest be taken, exacted, recewed or collected which would
exceed the maximum rate permitted by law. |

29 Fac:ﬂmes For I—landmapp ed. All 1mprwements now or hereaﬁer mcluded in the Mﬂngaged

el. seq.; (b) the Fademl Archltectural Barrlers Act nf 1988 (4-2 U 5.C. Sectmn 4]51 et seq) (c) The FEHI‘
Housing Amendment Act of 1988 (42 U.S.C. Section 3601, et. seq.); (d) The Amerlcans With Disabilities Act of
1990 (42 U.S.C. Section 12101 et. seq.); and (e) The Rehablhtatmn Act of 1973 (29 U.S.C. Section 794).

15
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30. Indemnification. Mortgagor will protect, indemnify and save harmless Lender, its officers,
directors, agents, and employees, from and against any and all liabilities, obligations, claims, damages, penaities,
causes of action, costs and expenses (including without limitation, reasonable attorneys’ fees and expenses)
imposed upon, incurred by or asserted against L.ender or any of such perscms;by reason of (a} ownership of any
interest in the Mortgaged Property or any part thereof, (b} any accident, injury to or death of person or loss of or
damage to property occurring on or about the Mortgaged Property or any part thereof or the adjoining sidewalks,
curbs, vaults and vault space, if any, streets or ways; (¢) any use, disuse or condition of the Mortgaged Property
O any part thereof, or the adjoining_ sidewalks curbs, vaults and va.ult spat:e if any, or any Streets or 'ways

any representatmn or warranty made by Mm'tgagﬂr herein; (e) any necesmtym defend any of the nght title or
interest conveved by this Mortgage; (f) the performance of any labor or services or the furnishing of any
materials or other property in respect to the Mortgaged Property or any part thereof, or (g) any subsidence or
erosion of any part of the surface of the Mortgaged Premises, including any shoreline or any bank of any river,
stteam, creck, lake, ocean or other water source. If any action, suit or pmceedmg is brought against Lender, or
any of its officers, directors, agents or employees, for any reason, Mortgagor, upon the request of such party,
will, at Mortgagor’s expense, cause such action, suit or prnceadmg to be resisted and defended by counsel
satisfactﬁry to Lender or such petson. Any amounts payable to an indemnified party under this Section which
are not paid within ten (10) days after written demand therefor shall bear interest at the Default Rate (as defined
above) from the date of such demand, and such amounts, together with such interest, shall be indebtedness
secured by this Mortgage. The obligations of Mortgagor under this Section shall survive any defeasance of this
Mortgage or repayment of the Obligations or any satisfaction of this Mﬂﬁgage.

hereunder (each, a “Notice™) shall be in writing and addressed to the parties at the addresses set forth below (or
to such other address that may be designated by the receiving party from time to time in accordance with this
Section). Any party may update its notice address herein upon providing five (5) days prior written notice to the
ﬂther parties heretn All Nﬂtices shall be delivered by one of the fﬂllnwing methﬂds (a) pEI‘S{}‘[‘lﬂ] delivery, (b)

31, Notices. All notices, requests, consents, claims, demands, waivers and other communications

pﬂstage prepaid. Nﬂtlﬂe shal] be devamed gwen on the ﬁrst to occur of the fallnwmg (1) the date 1t 15 hand

delivered, {ii) the next business day after it is picked up by the overnight CGU.I']E] or (1ii) the third (3rd) business
day after it is deposited in the United States mail as provided above.

Addresses for notices are as follows:

[fto Lender: Valley National Bank
Attn: SBA Loan Department

180 Fountain Parkway, Suite 200 .
St. Petersburg, FIL. 33716 '

[ to Mortgagor: Russell Watts & Ashley H. Lee
1009 Belvedere Cove
Birmingham, AL 35242

irrevocably and unconditionally WAIVES and RELEASES (a) all benefits that might accrue to Mortgagor by
virtue of any present or future law exempting the Mortgaged Property from attachment, fevy or sale on execution
or providing for any appraisement, valuation, homestead exemption, stay of execution, exemption from civil
process, redemption or extension of time for payment; (b) except as otherwise provided in this Mortgage, the
Nﬂte a,nd any other app’licable Lnan Dﬂcuments :a_ll nutices c}f' any demand presentment ’Z)efault Event of

32. Waivers by Mortgagor. To the fullest extent permitted by apphcable law, Mortgagor hereby

exerclse of' any r1ght remedy or recourse provided ﬁ:)r un_dﬁ:r this Mm'tgage the Nﬂte Or any G’thEI‘ apphcab]e
Loan Documents; (c) any right to a marshalling of assets or a sale in inverse order of alienation; (d) any

16
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restrictions or conditions upon the exercise by Lender of the remedies set forth herein; and () rights of
redemption.

33. WAIVER OF JURY TRIAL. NO PARTY TO THIS MORTGAGE OR ANY ASSIGNEE,
SUCCESSOR, HEIR OR LEGAL R_EPR,ESENTATIVE OF A PARTY SHALL SEEK A JURY TRIAL IN ANY
LAWSUIT, PROCEEDING, COUNTERCLAIM OR ANY OTHER LITIGATION PROCEDURE BASED
UPON OR ARISING OUT OF THIS MORTGAGE, ANY RELATED AGREEMENT OR INSTRUMENT, ANY
OTHER COLLATERAL FOR THE INDEBTEDNESS SECURED HEREBY OR THE DEALINGS OR THE
RELATIONSHIP BETWEEN OR AMONG THE PARTIES HERETO OR THERETO, OR ANY OF THEM.
NO PARTY WILL SEEK TO CONSOLIDATE ANY SUCH ACTION, IN WHICH A JURY TRIAL HAS BEEN

WAIVED, WITH ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE OR HAS HQT BEEN

HERETO, AND THESE PROVISIONS SHALL BE SUBJECT TO NO EXCEPTIONS. NO PARTY HAS IN
ANY WAY AGREED WITH OR REPRESENTED TO ANY OTHER PARTY THAT THE PROVISIONS OF
THIS SECTION WILL NOT BE FULLY ENFORCED IN ALL INSTANCES,

34, dection Headings. The section headings contained in this Mﬂrtgage are for the purposes of
identification only and shall not be considered in construing this Mortgage.

Authorit

35, Al . The individual or individuals executing this Mortgage hereby represent and warrant

that they are empowered and duly authorized to so execute this Mortgage on behalf of the party or parties they
represent.

36. Date of Mortgage. The date of this Mortgage is intended as a date for the convenient

identification of this Mortgage and is not intended to indicate that this Mﬂrtgage was executed and delivered on
that date.

37, SBA Language. The Loan secured by this lien was made under a United States Small Business
Administration (SBA) nationwide program which uses tax dollars to assist small business owners. I[f the United
States 1s seeking to enforce this document, then under SBA regulations: '

(a) When SBA 1s the holder of the Note, this dﬂcumeﬁt and all documents evidencing or
securing this Loan will be construed in accordance with federal law; and

(b) Lender or SBA may use local or state procedures fm' purposes such as tiling papers,
recording documents, giving notice, foreclosing liens, and other purposes. By using these procedures,
SBA does not waive any federal immunity from local or state control. penalty, tax or liability. No

Borrower or Guarantor may claim or assert against SBA any local or state law to deny any obligation
of Borrower or defeat any claim of SBA with respect to this Loan.

(c) Any clause In this document requiring arbitration i 15 s not enforceable when SBA is the
holder of the Note secured by this instrument. =

{Signature page follows
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IN WITNESS WHEREOQF, the undersigned has caused this Mc}rtg_ag%: to be executed on the date of the
acknowledgment of the Mortgagor’s signature below, to be effective as of the Effective Date written above.

AShE;“]:LuLEE, afy ndvld :

STATE OF ALABAMA )
COUNTY OF JEFFERSON }

I, the undersigned authority, a Notary Public in and for said County in said State, hereby certify that
Ashley H. Lee, whose name is signed to the foregoing instrument, and who is known to me, acknowledged
before me on this day that, being informed of the contents of said instrument, he/she with full authority, executed
the same voluntarily.

\\G\Wﬂﬂﬂ}};}f my hand and official seal this
, _.

N

S510N expiredy] ~guiies” 2

1 £ LAF &1 |

A

My Commission Expires
. October 14, 2027

STATE OF ALABAMA )
COUNTY OF JEFFERSON )

_ , the undersigned authority, a Notary Public in and for said County in said State, hereby certify that
Russell Watts, whose name is signed to the foregoing instrument, and who is known to me, acknowledged before

me on this day that, being informed of the contents of said instrument, he/she with full authority, executed the
same voluntarily.

PRI, ) ) :
mnm\\“” Mortgagor’s Signature Page to
Mortgage, Assignment of Rents, Security Agreement and Financing Statement
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Exhibit A

The Land

LOT 3, ACCORDING TO THE SURVEY OF FINAL MAP OF BELVEDERE COVE, PHASE

I, AS RECORDED IN MAP BOOK 35, PAGE 45 IN THE PROBATE OFFICE OF SHELBY
COUNTY, ALABAMA ;

Filed and Recorded
..3;_"_ -('-'fﬁ;;;-.. Official Public Records |
5‘#’" /\N___ -. Judge of Probate, Shelby County Alabama, County
% // - Clerk .
% gt Shelby County, AL
'“n.,\}—*«.f 4 01/29/2026 11:13:17 AM
AR $133.00 JOANN
20260129000027380 SRR 3.7(
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