THIS INSTRUMENT PREPARED BYX:

H. Hampton Boles

Balch & Bingham

P. O. Box 306 JYL Y
Birmingham, Alabama 35201

STATE OF ALABAMA )

COUNTY OF SHELBY ) FUTURE ADVANCE MORTGAGE
SECOND (See Section 15}
MORTGAGE AND SECURITY AGREEMENT

(Meadow Wood Project)

KNOW ALL MEN BY THESE PRESENTS: That

WHEREAS, the undersigned Cole and Eddleman Development Company,
an Alabama general partnership (hereinafter called "Mortgagors",
whether one or more), are, contemporaneously with the execution
hereof, becoming indebted and obligated to Jefferson Federal Savings
and Loan Association of Birmingham (hereinafter referred to as
nJefferson Federal") pursuant to a Letter of Credit and Relmburse-
ment Agreement ("Letter of Credit Documents"); and

o WHEREAS, said Mortgagors mway hereafter become indebted to
&"'Jeffersnn Federal or a subsegquent holder of this Mortgage on loans

or otherwise (sald Jefferson Federal and any subsequent holder of
gthis Mortgage being referred to herein as "Mortgagee"}; and

g WHERPAS, it is desired by the parties to secure all obligations

¢ and Letter of credit Documents with interest, and all renewals,
axtensions or modifications thereof, and any and all other addi-
tional indebtedness of Mortgagors to Mortgagee, now existing or
hereafter arising, whether joint or several, due or to become due,
absolute or contingent, direct or indirect, 1liguidated or un-
liquidated, and all renewals, modifications or extensions thereof,
and whether incurred or given as maker, endorser, guarantor or
otherwise (all of which additional indebtedness iz hereinafter
referred to as "Other Indebtedness").

NOW, THEREFORE, the undersigned Mortgagors and all cthers
executing this Mortgage, in consideration of the Letter of Credit
bocuments, and to secure the prompt payment and performance of all

We hereby certify that the initial advance on the indebtedness
secured by this Mortgage does not exceed $1,000.00 and that all
mortgage taxes will be paid on any additional advances during
September of each year of this Mortgage.

JEFFERSON FEDERAL SAVINGS AND LOAN
ASSOCIATION OF BIRMINGHAM
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obligations under the Letter of Credit Documents, with the interest
thereon, and any extensions, renewals Or modifications of same, and

any and all charges hereln incurred by Mortgagee on account of
Mortgagors, including but not 1imited to attorneys' fees, and any
and all Other Indebtedness of Mortgagors to Mortgagee as set forth
above, and further <to secure the performance of the covenants,
conditions and agreements hereinafter set forth and set forth in the
Letter of Credit Documents, and as may be set forth in any other
instruments evidencing, securing or given in connection with the
lLetter of Credit Documents or Other Indebtedness of Mortgagors to
Mortgagee, have bargained and sold and do hereby grant, bargain,
sell and convey unto the said Mortgagee, its successors and assigns,
the following described land, real estate, buildings, improvements,
fixtures, furniture, and other personal property (which together
with any additional such property hereafter acquired by the Mort-
gagors and subject to the 1ien of this Mortgage, or intended to be
so, as the same may be from time to time constituted is hereinafter
referred to as the "Property") to-wit:

(a) A1l that tract or parcel or parcels of land
particularly described in Schedule nA" attached hereto
and made a part hereof; and

(b} A1l buildings, structures, and improvements of
every nature whatsoever now or hereafter situated on the
property described in Schedule "AY, and all (fixtures,
fittings, building materials, machinery, equipment,
furniture and furnishings and personal property of every
nature whatsoever now or hereafter owned by the Mortgagors
and used or intended to be used in connection with or
with the operation of said property, buildings, structures
or other improvements, including all extensions, addi-
tions, improvements, betterments, renewals and replace-
ments to any of the foregoing.

TOGETHER with all easements, rights of way, gores of
land, streets, ways, alleys, passages, Sevwer rights, waters, water
courses, water rights and powers, and all estates, rights, titles,
interest, privileges, 1liberties, tenements, hereditaments, and
appurtenances whatsoever, in any way belonging, relating or apper-
talning teo any of the property hereinabove described, or which
hereafter shall in any way belonyg, relate or be appurtenant thereto,
whether now owned or hereafter acquired by the Mortgagors, and the
reversion and reversions, remainder and remainders, rerts, issues,
profits thereof, and all the estate, right, title, interest,
property, possession, claim and demand whatscever at law, as well
as in equity, of the Mortgagors of, in and to the same, including
but not limited to:

(a) All rents, profits, issues and revenues of the
Property from time to time accruing, whether under Jeases
or tenancies now existing or hereafter created, reserving
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to Mortgagors, however, so long as Mortgagore are not in
default hereunder, the right to receive and retain the
rents, issues and profits thereof; and

(b) All judgments, awards of damages and settlements
hereafter made resulting from condemnation proceedings or
the taking of the Property or any part thereof under the
power of eminent domain, or for any damage (whether
caused by such taking or otherwise} to the Property or
the improvements thereon or any part therecf, or to any
rights appurtenant thereto, including any award for
change of grade or streets. Mortgagee is hereby autho-
rized on behalf and in the name of Mortgagors to execute
and deliver valid acquittances for, and appeal from, any
such judgments or awards. Mortgagee may apply all such
sums or any part thereof so received, after the payment
of all its expenses, including costs and attorney's fees,
on the indebtedness secured hereby in such manner as it
elects, or at its option, the entire amount or any part
thereof so recelved may be released.

PROVIDED, HOWEVER, that these presents are upon the condition
that, if the Mortgagors shall pay or cause to be paid to the
Mortgagee and pexrform or cause the performance of all obligations
under the Letter of Credit Documents at the times and in the manner
stipulated therein and herein, all without any deduction or credit
for taxes or other similar charges paid by the Mortgagors, and shall
pay all charges I1incurred herein by Mortgagee on account of Mort-
gagors, including, but not limited to attorneys' fees, and shall
pay any and all Other Indebtedness of Mortgagors to Mortgagee, and
shall keep, perform and observe all and singular the covenants,
conditions and agreements in the Letter of Credit Documents, and in
this Mortgage, and in any other instruments evidencing, securing or
given in connection with the ILetter of Credit Documents or Other
Indebtedness of Mortgagors to Mortgagee, expressed to be kept,
performed, and observed by o©oX on the part of the Mortgagors,
all without fraud or delay, then this Mortgage, and all the proper-
ties, interest and rights hereby granted, bargained, and sold shall
cease, determine and be void, but shall otherwise remain in full
force and effect.

Upon the happening of a default in the payment of the Letter of
Credit Documentg, or of any installment thereof, principal or
interest, when due, or upen the happening of a default in the
payment of any Other Indebtedness, obligation or liability hereby
secured, or any renewals, extensions, oOr modifications thereof when
due, or upon default in the perfcormance of any of the covenants,
conditiong or agreements in the Letter of Credit Documents, or in
this Mortgage, or in any other instruments evidencing, securing or
given in connection with the Letter of Credit Documents or Other
Indebtedness of Mortgagors to Mortgagee, OX in the event of the

UL 2 P




.d.
© e

T

enforcemaent of any prior or subordinate lien or encumbrance thereon
or otherwise, or should the Mortgagors, or any endorser, surety or
quarantor of the Letter of Credit Documents or Other Indebtedness of
Mortgagors to Mortgagee, file, or have filed against any one of
them, a petition under any provision of any federal or state law
pertaining to bankruptcy, insolvency, or any other law or relief of
debtors, including but not limited to, proceedings for liquidation,
adiustment of debts, reorganization, or any filing of any plan,
composition or arrangement under any such law, or seek or acquiesce
in a general assignment or any other arrangement for the benefit of
creditors, Mortgagee may, at its option, declare all indebtedness,
other Indebtedness, obligations, and liabilities secured hereby to
pe immediately due and payable, and the Mortgagors hereby vest the
Mortgagee with full power and authority to sell said Property at
public auction at the front door of the courthouse of the county or
counties in which all or a portion of sald Property is located, as
Mortgagee may elect, subject to the provisions of any applicable
law. Such sale may be in lots or parcels or en masse as Mortgagee's
agents, auctloneer or asslgns deem best, for cash, to the highest
bicdder, after first giving notice of the time, place and terms of
such sale, together with a description of the Property to be sold,
by publishing the same once a week for three {3) consecutive weeks
in a newspaper published in the county or counties and state in
which all or a portion of said Property ie located. Mortgagee has
full power and authority to make proper conveyance to the purchaser
and to apply the proceeds of said sale: First, to the payment of
the expenses of such sale including advertising, selling and
conveving, including reasonable attorney's and auctioneer's fees;
second, to the payment of any and all debte, obligations and
1iabilities hereby secured, principal and interest, whether such
debts, obligations or liabilities be then due or not, and any amount
that may be due the Mortgagee by virtue of any of the special liens
or agreements herein declared; and, lastly, the surplus, if any, to
be paid over to the party or parties appearing of record to be the
swner of the Property at the time of the sale after deducting any
expense of ascertaining who is such owner, or to be paid as other-
wise recuired by law. The said Mortgagee may, at any sale made
under this Mortgage, become the purchaser of said Property, or any
part thereof or interest therein, like a stranger thereto, in which
event the auctioneer making the sale shall make the deed in the name
of the Mortgagors, and all recitals made in any deed executed under
this Mortgage shall be evidence of the facts therein recited.
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The Mortgagors, their helirs, successors, assigns, executors
and administrators, hereby covenant with the Mortgagee, its suc-
cessore and assigns, that they are seized of an indefeasible estate
in fee simple in and to said Property, that sald Property is free
from all® liens and encumbrances except as may be set forth on
schedule “A" hereto, and that they will forever warrant and defend
the title thereto and the quiet use and enjoyment thereof unto the
csaid Mortgagee, 1its successors and assigns, and unto the purchaser




at any such sale, against the lawful claims of all persons whom-
soever,

The Mortgagors further expressly agree and covenant as follows:

1. Mortgagors shall pay and perform all cbkligations
under the Letter of Credit Documents and all Other
Tndebtedness of Mortgagors to Mortgagee, and all install-
mente of principal and interest thereon, when they
respectively fall due.

2. Mortgagore shall Xkeep any buildings now or
hereafter erected on said Property in good repair, and
insured against fire and windstorm, and such other risks
as Mortgagee may designate, with policies, forms and
companies satisfactory to Mortgagee, such policies to be
made payable to the Mortgagee as 1its interests may
appear, and deposited with the Mortgagee. Such policies
shall be in an amount as may be required by the Mortgagee,
but Mortgagee shall not regquire insurance exceeding the
value of said buildings, and other improvements.

3. Mortgagors shall keep the improvements situated
on the Property in a good state of repair and shall not

commit or permit waste of the Property, or remove any
fixtures.

4, Mortgagors shall pay promptly all taxes,
assegsments, liens and other charges which are now, or
may become effective against said Property bkefore the
same become delinquent, together with all penalties,
costs, and other expenses incurred, or which may accrue,
in connection therewith.
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5. If it 8hall become necegsgary to employ an
attorney to collect the debt or any of the indebtedness
or Other Indebtedness hereby secured, or any portion
thereof, or to foreclose this Mortgage by sale under the
powere herein contained, or by an action at law or other
judicial or administrative proceedings, then the said
Mortgagors shall pay and allow a reasonable attorney's
fee.

6. Mortgagors shall maintain possession of the
Property above described, subordinate to the rights of
tha Mortgagee, and in the event of litigation arising
over the title to, or possession of said Property, the
Mortgagee may prosecute or defend said litigatioen.

7. If the said Mortgagors falil to perform any of
the duties herein specified, the Mortgagee may perform
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the same, including Ydut not limited to payment of
insurance premiums, taxes, liens and other charges.

8. The Mortgagee may advance to said Mortgagors
such monles as may be necessary to discharge any liens of
any character now or herecafter placed against said
Property, or to pay for any work done upon said Property,
or materials furnished to said Property.

3. The Mortgagee shall have an addltional lien
upon said Property, secured by this Mortgage, for any
sums expended or advanced by Mortgagee pursuant to the
provigions of paragraphs 5 through 8 above, together with
interest thereon, and all such sums expended or advanced
shall bear interest at the greater of the rate set forth
in the Note identified on Exhibit A to the Letter of
Credit Documents, or at 12%, unless otherwise agreed by
Mortgagee and Mortgagor, and shall be immediately due and
payable.

10. Mortgagors shall not sell or otherwise transfer
or dispose of the Property without the prior written
consent of the Mortgagee. Upon any such sale, transfer or
disposition of the Property without the prior written
consent of Mortgagee, Mortgagee may, at 1its option,
declare all indebtedness, Other Indebtedness, obligations,
and liabilities secured hereby to be immediately due and
payable.

11. The provisions of this Mortgage shall inure to
and bind not only the parties hereto, but also their
respective heirs, executors, administrators, successors,
and assigns.

12. No delay or omission of the Mortgagee or of any
holder of the Letter of Credit Documents to exercise any
right, power or remedy under this Mortgage, or the Letter
of Credit Documents, or any other instrument, 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 acqguiescence therein. No wailver of any
default hereunder shall extend to or shall affect any
subsequent or any other then existing default or shall
impair any rights, powers or remedies consequent thereon.

13. All rights, powers and remedies of Mortgagee
herein shall be cumulative and concurrent and shall be in
addition to any other right, power and remedy given
hereunder or now or hereafter existing at law or in
ecquity or by statute. In the event that any one or more
of the terms or provisions of this Mortgage or of the
Letter of Credit Documents shall be invalid, illegal or
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unenforceable in any respect, the validity of the remain-
ing terms or provisions shall 1in no way be affected,
preiudiced or disturbed thereby.

1l4. This Mortgage creates a lien on the personal
property of the Mortgagors located on the real property
degcribed on Schedule Y“A"™ hereto and it shall constitute
a security agreement under the Alabama Uniform Commercial
Code or other law applicable to the creation of liens on
personal property. Mortgagors covenant and agree %o
execute, file and refile such financing statements,
continuation statements or other documents as Mortgagee
shall require from time to time with respect to such
personal property. IJf an Event of Default occurs, the
Mortgagee shall have all rights and remedies of a secured
party under the Alabama Uniform Commercial Code.

15. This Mortgage is subiect, inferior and subordi-
nate to that certain Mortgage, Security Agreement and
Assignment of Rents and leases of even date from Mort-
gagors in faver of Mortgagee, which Mortgage secures a
loan in the principal amount of $2,325,000 from Mortgagee
to Mortgagors (the "Filrst Mortgage™).

16. Notwithstanding anything herein to the contrary,
after, but not prior to, the written termination of the
gquaranty agreements of Eugene K. Cole and Billy
D. Eddleman of even date, in favor of Mortgagee, the
obligations of the Mortgagors, and its general partners,
Eugene K. Cole and Billy D. Eddleman, hereunder shall be
without recourse to the same extent and in the same manner
as set forth in Section 32 of the First Mortgage as 1if
such Section 32 were set forth herein in full. Prior to
such termination of the guaranty agreements, such obliga-
tiong shall be with recourse to the Mortgagors and its
general partners, Eugene K. Cole and Billy D. Eddleman.

17. This Mortgage is given under the seal of all
parties hereto, and it is intended that this Mortgage is

and shall constitute and have the effect of a sealed
instrument according to law.




IN WITNESS WHEREOF, said ngtgagars have caused this instrument
to be executed on this the /[f day of Avpensbiy , 1985,

MORTGAGORS :

COLE AND EDDLEMAN DEVELOPMENT
COMPANY, an Alabama General
Partnership

gena K. Cole, 1its

BiYly D. FEddleman, its
Géneral Partner

Mortgagors'! Address: 213 Gadsden Highway
_ Suite 100 Corporate East Building
Birmingham, Alabama 35235
Mortgagea's Address: 215 North 21st Street
Birmingham, Alabama 35203
e STATE OF ALABAMA )

iy
Oy COUNTY OF JEFFERSON )

by

[ X -

& I, Brian D. &ee , a Notary Public in and
wet for said County in sald State, hereby certify that Eugene K. Cole
Y and Billy D. Eddleman, whose names as general partners of Cole and

CC Eddleman Development Company, an Alabama general partnership, are

signed to the foregoing instrument, and who are Xknown to mne,

g acknowledged before me on this day that, being informed of the
contenta o©of <the above and foregoing instrument, they, as such
partners and with full authority, executed the same voluntarily for
and as the act of said partnership.

Given under mwy hand and official seal of office this /;'M day

of A , 1985,
otaPy Public

NOTARIAL SEAL

My commiesion expires: })-—z,!-‘,?&}
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SCHEDULE "“a%

To

MORTGAGE AND SECURITY AGREEMENT

Record Owner of Real Property: Cole and Eddleman
- Development Company

A parcel of land situated in Shelby County, Alabama, and being mora
particularly described as follows:

A parcel of land located in the NE} of Section 11, and
the NWi of Section 12, all in Township 20 South, Range 3
West, more particularly described as follows: Commence
at the SW corner of Lot 4, Block 6, of Cahaba Valley
Estates Seventh Sector, as recorded in Map Book 6, page
82, in the office of the Judge of Probate in Shelby
County, Alabama; thence in a southeasterly direction

along the projection of the southwesterly line of said
Block 6, a distance of 160.00 feet to the Point of

Beginning; thence continue along last described course, a
distance of 762.00 feet; thence 90 degrees 10 mninutes
left, in a northeasterly direction, a distance of 360.00
feet; thence 89 degrees 50 mnminutes left, in a north-
westerly direction, a distance of 762.00 feet; thence 90
degrees 10 minutes left, in a southwesterly direction, a
distance of 360.00 feet to the Point of Beginning.
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ALSO, a non-exclusive easenment for ingress and egress for
vehicles and pedestrians over the following tract of land:

Begin at the most easterly corner of said lot 4:; thence
in a southeasterly direction along the projection of the
northeasterly line of eaid Block 6, a distance of 160.00
feet; thence 980 degrees 10 minutes left, in a north-
easterly direction, a distance of 60.00 feet; thence 89
degrees 50 minutes left, in a northwesterly direction, a
distance o©of 160.00 feet; thence 90 degrees 10 minutes
left, in a southwesterly direction, a distance of 60.00
feet to the point of beginning.
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SCHEDULE A
(continued)

1. Ttems 3, 6 and 7 (but which deoesn't affect use of the surface
of the 1land) of @ Schedule B-Section 2 of Chicago Title
Insurance Company Commitment No. 6176-D dated February 28,

1985,
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