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(£ CENTRAL BANK 9@*
FUTURE ADVANCE MORTGAGE,
ASSIGNMENT OF RENTS AND LEASES
AND SECURITY AGREEMENT
(ALABAMA)
‘STATE OF ALABAMA *
COUNTY OF  JEFFERSON .
’ |
\ THIS INDENTURE (herein this "Mortgage*} made this 29 th day ofecember  4g91  parveen
SOUTHPOINTE VENTURES, INC. .a_T Alabama corporation
- fhersinafter called the "Borrower®, whether one or more), Mortgagor, and CENTRAIL, BANK OF THE S50UTH {hereinafter
called "Bank"}, Morigagee.
THIS MORTGAGE IS FILED AS, AND SHALL GONSTITUTE A FIXTURE FILING IN ACCORDANCE WITH THE PROVISIONS OF SECTION 7-9-402 (6)
OF THE CODE OF ALABAMA.
anock ¥ T THIS MORTGAGE IS A “CONSTRUCTION MORTGAGE' AS DEFINED IN SECTION 7-9-313(1){C) OF THE CODE OF ALABAMA,
Spphicable AND SECURES, AMONG OTHER OBLIGATIONS, AN OBLIGATION INCURRED FOR THE CONSTRUCTION OF AN
. IMPROVEMENT ON LAND
WITNESSETH:
WHEREAS, Borrower is justly Indebted to Bank on a loan in the principal sumof _ Eipght ndred Se X
Thousand AND _00 /100 DOLLARS ($_875,000,00 } (the “Loan"}, or 50 much
as may from time to time bs disbursed thereunder, as evidenced by a promissory note dated December 20 , 181 | payable to Bank
with interest thereon ({the "Note") as follows:
chesk it ] Cn \ or such easlier rnaturity date as provided in the Note or as
- aoplicable provided in any Loan Document as defined below:
\ _

If not checked above, then on demand or as otherwise provided in tha Nota; and

GO
o WHEREAS, Borrowar may hereafter become indebted to Bank or to & subsequent holder of this Morigage on loans or otherwise {the Bank
c2 and any subseguent holder of this Morigage being referred 1o herein as "Lender"); and
 » .
-
{~

WHEREAS, the parties desire to secure the principal amount of the Note with interest, and all renewals, extensions and modifications thereof,
and all refinancings of any part of the Note and any and all other additional indebtedness of Borrower to Lender, now existing or hereafter arising,
whether joint or several, due or to becorne due, absolute or contingent, direct or indirect, liquidated or unliquidated, and any renewals, extensions,
rmadifications and refinrancings thereof, and whether incurred or given as maker, endorser, guarantor or otherwise, and whether the sama be evidenced
by note, open account, assignment, endorsement, guaranty.. pledge ar atherwise [herein "Other Indebtedness”). '

BOOK

NOW, THEREFORE, the Borrower, in consideration of making ths Loan, and to secure the prampt payment of seme, with the interest thereon,
and any extensions, renewals, modifications and refinancings of same, and any charges herein incurred by Lender on account of Borrower, including
out not limited to attorneys' fees, and any and ali Other Indebtedness as set forth above, and further 1o secure the performance of the covenants,
conditions and agreemenis hereinafter set forth and set forth in the Note and set forth in all other documents evidencing, securing or executed in
connection with the Loan, including, when éxecuted, a loan agreement {the "Loan Documents™), and as may be set forth in instruments evidencing or
securlng Other indebtedness {the “Othar Indebtedness Instruments") has bargained and scld and does hereby grant, bargain, sell, alien and convey
unta the Lender, its successors and assigns, the following described land, real estate, estates, buildings, Improvements, fixtures, furniture, and personal
property (which together with any additional such property in the possession of the Lender or hersafter acquired by the Borrower and subject to the lien

ot this Mortgage, or intended to be $o, as the same may be constituted from time to time s hereinafter sometimes referred to as the *Mortgaged
FProperty”) to-wit:

(a) All that tract or parcel or parcels of land and estates particularly described in Exhibit A attached hereto and made & part hereof (the
'Iund-};

tings, building materals, machinery, equipment, furniture and furnishings and personal property of every nature whatsoever now
or hereafter owned by the Borrower and used or intended to be used in connection with or with the operation of said proparty,
buildings, structures or other improvements, including all extensions, additions, improvements, betterments, renewals, substitutions,
replacements and accessions to any of the foregoing, whether such fixtures, fittings, bullding matarials, machinery, equipment,

turniture, furnishings and personal property are aciually located on or adjacent to the Land or not and whether in storage or otherwise

\_i— () All buildings, structures, and improvements of every nature whatsoever now or hereafter situated on the Land, and all fixtures, fit-
e
C% wherescever the same may be Jocated;

{c) Together with all easements, rights of way, gores of land, streets, ways, alleys, passages, sewer rights, waters, water courses, wate(

. rights and powers, and all estates, leases, subleases, liconses, rights, titles, interest, privileges, liberties, tenements, hareditaments,
and appurtenances whatsoever, in any way belonging, relating ¢r appertaining to any of the property hereinabove described, or which

hereafter shall in any way belong, relate or be appurtenant thereto, whether now owned or hereafter acquired by the Barrower, and

LOAN NO. THIS INSTRUMENT Robert R. Sexton, Esg.
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the reversion and reversions, remainder and rernalnders, rents, issues and proflts theraof, and all the gstate, right, title, intorest,

propery, possession, ¢laim and demand whatsosever at law, as well a3 in aquity, of the Borrower of, in and to the same, Including
but not limited to:

{n All rents, royalties, profits, issues and revenues of the Mortgaged Property from fime 1o lime accruing, whether
under leases or tenancies now existing or hareafter created; and

b |

{if) Al judgments, awards of damages and settlernents hereafter made resulting from condemnation proceedings
or the taking of the Mortgaged Property or any pan thereof under the power of eminent domain, or for any
damage (whether caused by such taking or otherwise) to the Mortgaged Property or the improvements thereon,
or any part thereot, or to any rights appurtenant thereto, including any award for change of grade ar streets.
Lender is hereby autherized on behalf of and in the name of Borrower 1o execute and defiver valid acqulttances
for, and appeal from, any such judgments or awards. Lender may appiy all such sums or any part thereof so
received, after the payment of alt its axpensas, including costs and anorneys’ fees, on any of the indabtedness
secured hereby in such manner as it elects or, at its option, the entire amount or any part thereof so received
may be released.

——

(d}) All cash and non-cash proceeds and all products of any of the foregoing ltems or types of property described in {a), (b} or (c) above,
including, but not limited to, all insurance, contract and tort procesds and claims, and including all inventory, accounts, chatiel
paper, documents, instruments, equipment, flxtures, consumer goods and general intangibles acquired with cash proceeds of any
of the foregoing items or types of property described in (a}, (b} or {c} above.

TO HAVE AND TO HOLD the Mortgaged Property and all parts thereof unto the Lender, its successors and assigns forever, subject howaver
to the terms and conditions herein:

PROVIDED, HOWEVER, that these presents are upon the condition that, if the Borrower shall fully pay or cause to be fully paid 1o the Lender
the principal and interest payable in respect to the Note, and any extensions, renewals, medifications and refinancings of same, at tha times and in the
manner stipulated therein and herein, all without any deduction or credit for taxes or other simifar charges paid by the Borrower, and shall pay all
charges incurred herein by Lendar on account of Borrower, including, but net limited to, attorneys' tees, and shall pay any and all Other tndebtedness,
and shall keep, perform and observe &ll and singular the covenants, conditions and agreements in this Mortgage, in the Note, in the Lean Documents,
and in the Other Indebtedness Instruments expressed ta be kept, performed, and observed by or on tha part of the Borrower, all without fraud or delay,

then this Mortgage, and all the properties, interest and rights hereby granted, bargained, sold and conveyed shall cease, terminate and be void, but shall
otherwige ramain in futt farce and effect.

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

ARTICLE |
GENERAL

1.01 Parformance of Mortgage, Note and Loan Documents. The Borrower shall perform, observe and comply with ait provisions hereof,
and of the Note, and of the Laan Documents, and of the Other Indebtedness Instruments, and shall duly and punctually pay to the Lender the sum of
money exprassed in the Note, with interest thereon, and all other sums requised to be pald by the Borrower pursuant to the provisions of this Mortgage,

of the Note, of the Loan Documents, and of the Other Indebtedness Instruments, all without any deductions ar credit for taxes or other similar charges
paid by tha Borrowar. 1 :

1.02 Warranty of Title. Borrower hereby wairants that, subject to any exceptions desciibed on Exhibit A, it s tawfully seized of an
Indefeasible estate in fee simple in the land and real propeity hereby mortgaged, or is lawfully seized of such other astate or interest as is described

‘on Exhibit A hereto, and has good and absolute title to all existing personal property hereby granted as security, and has good right, full power and

lawful authority to sell, convey, mortgage and grant a secuiity interest in the same in the manner and form aforesaid: that the same is free and clear
of ali grants, reservations, security interests, liens, charges, and sncurnbrances whatscever, including, as to the personal property and fixtures,
conditional sales contracts, chattel mortgages, securlty agreements, financing staternents, and anything of a similar nature, and that Borrower shall and

will warrant and forever defend the title thereto and the quiet use and enjoyment thereof unto the Lender, its successors and assigns, against the lawiul
claims of ali persons whomsoaver,

1.03 Future Advances, Revolving and Open-End Loans, and Other Debts. Itls expressly understeod that this Mortgage is Intended to and
does secure not only the Loan, but also future advances and any and all Gther Indebtedness, obligations and liabilities, direct or contingent, of the
Borrower to the Londer, whether now existing or hereatier arising, and any and all extensiong, renewals, modifications and refinancings of same, or any
part thereof, existing at any time before actual cancellation of this instrument on the probate records of the county or counties whare the Mortgaged
Property s located, and whether the same be evidenced by note, open account, assignment, endorsement, guaranty, pledge or otherwise, The Loan

and the Other Indebtedness may, if provided in the applicable loan instruments, provide for revolving or open-end loans and advances, all of which shall
ba secuted by this Mortgage.

1.04 Monthly Tax Deposlit. i required by Lender, Borrower shall pay on the first day of each month one-twelfth {1/12) of the yearly taxes
an the Mortgagaed Property, as estimated by Lender, in addition to each regular installment of principal and interest. Such sums shall not draw interest
and shall not be, nor be deemed to be, frust funds, but may be comrningled with the general funds of Lender, Borrower agrees to pay Lender the
amaunt of any deficiency necessary to enable Lender 1o pay such taxes when dus. Such sums may be appliad by the Lender to the reduction of the
indebtedness secured hereby in any manner selected by Lender if an Event of Default shall occur under this Morigage ar under the Note, any of the
Lean Documents, or any of the Other iIndebtedness Instrurnents, but, untess otherwisa agread by tha Lendar in writing, no application of tax deposits
to the Note, to Other Indebtedness, or to other obligationa secured hereby, shalj dslay, raduca, alter or olherwise affect any ragularly scheduled payment
with respect to the Note, the Other Indebtedness, or any such other abligations.

Future Advance Mortgage : | - Page 2
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1.05 Other Taxes, Utllitiea and Liens,

{a) The Borrower shall pay promptly, when and as due, and, if requested, will exhibit promplly to the Lender receipts for the payment
of all taxes, assessments, water rates, utility charges, dues, charges, fines, penaltles, costs and other expenses incurred, and impasitions of avery nature
whatsoaver imposed, levied or assessed or to be imposed, levied or assessed upon or against the Mortgaged Property or any part thereof or upon the
revenues, rents, issues and profits of the Montgaged Property or arising in respect of the cccupancy, use or possaession thereof, or upon the Interest of
the Londer in the Mortgaged Property {othsr than any of the same for which provision has been made in Paragraph 1.04 of this Article i}, or any charge
which, if unpaid, would become a lien or charge upon the Mortgaged Property.

The Borrower promptly shall pay and shall not suffer any mechanic's, laborer's, statutory ur‘ othor lien to be created or to remain
outstanding upon any of the Morigaged Property.

t!\ (c) In the event of the passage of any state, federal, municipal or other governmental law, order, rule or regulation, subsaguent to thes
date Hereof, in any manner changing or modifying the laws now in force governing the taxation of morigages or debts secured by mortgages or the
manner of collecting taxes, then Borrower immediately shall pay any increased taxes if allowed by law, and if Borrower fails io pay such additional taxes,
or it Borrower Is prohibited from paying such taxes, or if Lender in any way s adversely affected by such law, order, rule or regulation, then in any of

such events, all indebtedness secured by this Mostgage and all interest accrued thereon shall without notice become due and payable forthwith at the
option of tha Lender. '

1.06 Insurance.

{a) The Borrower shall procure for, deliver to, and maintain for the benefit of the Lender during the term of this Mortgage insurance
policies in such amounts as the Lender shall requirs, insuring the Mortgaged Property against fire, extended coverage, war damage (f available), and
such other insurable hazards, casusalties and contingencies as the Lender may require. The form of such policies and the companises issuing them shall
be acceptable to the Lender, and, unless otherwlse agreed by the Lender in writing, shall provide for coverage withoul coinsurance or deductibles. All
policiés shall contain a New Yosk standard, nan-contributory monigage endorsement making losses payable to the Lender, as mortgagee. Atlaast fifteen
{15} days prior to the expiration date of all such policies, renswals thereof satisfactory to the Lender shall be delivered to the Lender. The Borrower shall
deliver 10 the Lender receipts evidencing the payrnent of all such insurance palicies and renewais. In the evant of 1he foreclosure of this Mortgage or

any transfer of title to the Mortgaged Property in partial or full extinguishment of the indebledness sacured hereby, all right, title and interest of the
Borrower, or its assigns, in and to all insurance policies then In force shall pass to the purchaser or grantee.

{b} The Lender is hereby authorized and empowered, at its option, 1o adjust or compromlise any loss under any insuranca policies on

the Mortgaged Property, and to collect and receive the proceeds from any such policy or policies. Each insurance company is hereby authorized and

- directed to make payment for all such losses directly ta the Lender instead of to the Borrower and Lender jointly. After deducting from sald insurance

proceeds any expenses Incurred by Lender in tha collection or handling of said funds, the Lender may apply the net proceeds, at its option, either

Ry toward repairing or restoring the improverneants an the Mortgaged Property, or as a ¢redit on any portion of the Bofrower's indebtedness selected by

0 Lender, whether then matured or to matura in the future, or at the option of the Lender, such sums either wholly or in part may be used to repair such

Lt improvements, or to build new improvements in their place or for any other purpose and in a manner satisfactory to the Lender, all without affecting the

lien of this Montgagae for the full amount secured hereby before such payment took place. Lender shall not be fiable to Borrowsr or otherwise responsible
anp) for any failure to collect any insurance proceeds due under the terms of any policy regardless of the cause of such failure,

o

PAG

{c) H required by the Lender, the Borrower shall pay on the first day of each month, in addition to any regular installment of principal
and interest and other charges with respect to indebtedness secured hereby, and the monthly tax deposit provided for in Paragraph 1.04 hereof,
< One-twelfth {1/12) of the yearly premiums for insurance maintained pursuant to the provisions of this Paragraph 1.06. Such amount shall be used by
2 Lender to pay such insurance premiums when due. Such added payments shall not be, nor be desmed to be, trust funds, but may be commingled
& with the general funds of the Lender, and no interest shall be payable in respect thereof. Upon demand of the Lender, the Borrower agrees to deliver

to the Lender such additional moneys as are necessary to make up any deficiencies in the amounts deposited by Borrower with Lender pursuant to this
Faragraph 1.06 to enable the Lender to pay such insurance premiurns when dus. In the event of an Event of Default hereunder or of a default by
Borrower under the Note, any other Loan Documents, or any Other Indebtedness Instruments, the Lender may apply such sums to the reduction of the
tndebtedness secured hereby In any manner selected by Lender, but, unless otherwise agreed by the Lender in writing, no application of insurance
proceeds to the Note, 1o Other indebtedness, or 1o other obligations secured hereby, shall delay, reduce, alter or otherwise affect any regularly scheduled
payment with regpect to the Nots, the Other Indebtedness, or any such other abiigations.

1.07 Condemnation. K all or any part of the Morigaged Property shall ba damaged or taken thiough condemnation {which tarrm when used
in this Mortgage shall include any damage or taking by any gavernmental or private authority, and any transfer by private sale In lieu thareot), either
ternporarily or permanantly, the entire indebtedness secured hereby shall at the option of the Lendaer became immediately due and payable. The Lender
shall be entitied to ail compensation, awards, and other payments or relief for any condemnation and is hereby authorized, at its option, to commence,
appear in and prosecute, in its own or the Borrower's name, any action or proceeding relating to any condemnation, and to setfle or compramise any
claim in connsection therewith, All such compansation, awards, damages, claims, rights of action and proceeds and the right thereto are hereby assigned
by the Borrower ta the Lender, which, after daducting tharefrom all its expensas, including attorneys’ fees, may release any moneys so received by it
without atfecting the lien of this Mortgage or may apply the same in such manner as the Lender shall determine to the reduction of the indebtedness
secured hereby, and any balance of such moneys thea remaining shall be paid 1o the Borrower. The Borrower agrees to execuis such further
assignments of any compensations, awards, damages, claims, rights of action and procesds as the Lender may require. The Borrower shali promptly
notity the Lender in the event of the institution of any condemnation or eminent domain proceeding or in the event of any threat thereof. The Lender
shail be entiled {0 retain, at the expense of the Borrower, its own legal counsel in connaction with any such procesdings or threatened procesdings.

Lender shall be under no obligation ta the Borcower or to any other person to determine the sufficiency or legality of any condemnation award and may
accept any such award without guestion or furthar inquiry.

1.08 Care of the Proparty.

{a) The Barrower will preserve and maintain the Mortgaged Property in good condition and repair, and will not commit or suffer any
waste and will not do or suffer to be done anything which will increase the risk of fire or other hazard to the Morigaged Praperty or any part therecf.

(b} Except as otherwise provided herein, no buildings, fixtures, personal property, or other part of the Mortgaged Property shall be
removed, demolished or substantiaity altered without the prior writlen consent of the Lender. The Borrower may sell or otherwise dispose of, free from

Future Advance Mortgage Page 3
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the lien of this Mortgage, furniture, furnishings, equlprnant, toofs, appliances, machinery or appurienances, subject to the lien hereof which may becamae
wormn out, -undesirable, obsaolete, disused or unnecessary for use in the operation of the Meorigaged Praperty, not exceeding in value at the time of
dispasition thereof Five Thousand Dollars ($5,000.00} for any single transaction, or a total of Twenty Thousand Doilars ($20,000.00) in any one year,
upon replacing the same with, or substituting for the same, free and clear of all liens and security interest except those created by tha Loan Documents
ar Other Indebtedness Instrumaents, other furniture, furnlshings, equipment, tools, appliances, machinery or appurtenances not necessarily of the same
character, but of at least equal value and of equal or greater utility in the operation of the Monigaged Property, and costing not less than the amount
realized from the property sald or otherwise disposed of. Such substitute furniture, furnishings, equipment, tocls, appliances, machinery and
appurtenances shall forthwith bacome, without further action, subject to the provisions of this Marlgags,

(c) i the Mortgaged Property or any part thersof is damaged by tire or any other cause, the Borrower will give immediate written notice
of the same to the Lender.

\r (d) The Lender ls hereby autherized to enter upon and inspect the Mortgaged Property, and to inspact the Borrower's or Borrower's
agent’s records with respect to the ownershlp, use, managemaent and opsration of the Mortgaged Property, at any time during normal business hours,

{a) The Borrower will promptly comply with all present and future laws, ordinances, rules, ragulations, orders and decrees of any
governmental autherity affecting the Morlgaged Property or any part thereof.

{f i all or any part of the Mortgaged Property shall be damaged by fire or other casualty, the Borrower will promptly restora the
Mortgaged Property 10 the squivalent of its arlginal condition, regardless of whether or not there shall be any insurance procesds therefar; providad,
however, that if there are insurance procesds, the Borrower shall not be required 1o restore the Mortgaged Property as aforesaid unless the Lender shail
apply any net proceeds from the casually in question and held by Lender, as allowed under Paragraph 1.06, toward restoring the damaged
Improvements, i a pant of the Morigaged Property shall be physically damaged through condemnation, the Borrower will pramptly restors, répair or
altar the remaining property in a manner satisfactory to the Lender; provided, however, that if there are condemnation proceads or awards, the Borrower
shall not be required to restore the Mortgaged Property as aforesaid unless the Lander shall apply any net proceads or awards from the condemna.
tion and held by Lender, as provided in Paragraph 1.07, toward restoring the damaged improvements.

1.09 Further Assurances; After-Acquired Property.

{a) At any time, and from time to time, upon request by the Lender, the Borrower, at Borrowsr's axpense, will make, execute and deliver
or cause to be made, executed and delivered to the Lender and, where appropriate, 1o cause to be recordad and/or filed and from time 1o time
thareafter to be re-racorded and/far refiled at such time and in such offices and places as shall be deemed desirable by the Lender any and all such
ather and further mongages, instruments of further assurance, certificates and other documents as may, in the opinion of the Lender, be nacessary or
desirable In order to effectuate, complete, or perfact, or to continue and preserve the obligation of the Borrower under the Note and this Mortgage, and
the priority of this Morntgage as a first and prier llen upon all of the Morigaged Property, whether now ownsd or hereafier acquirad by the Borrower.
Lpon any failure by the Borrower so to do, the Lender may make, execute, and recerd any and all such morigages, instruments, certificates, and
documents for and in the name of the Borrower and the Botrower hereby trrovocably appoints the Lender tha agent and attarney-in-fact of the Borrower

£y soto do. The lien and rights hereunder automaticaily will attach, without further act, {0 all after-acquired proparty {except consumer goods, other than

BOOK

accessions, not acquired within ten {10} days after the Lendsr has given value undar the Note) attached to and/or used in the operation of the
Mortgaged Proparty or any part thereof,

(b) Without limitation to the generality of the other provisions of this Mortgage, including subparagraph (a) of this Paragraph 1.09, it
hereby expressly is covenanted, agreed and acknowledged that the lien and rights hareunder automatically will attach to any funther, greater, additional,
or difterent estate, rights, titles or interests in or to any of the Mortgaged Praparty at any time acquired by the Borrower by whatsoaver means, Including
that in the event that the Borrower is the owner of an estate or interest in the Morigage Property or any part thereof {such, as far example, as the lessee
or tenant) cthar than as the fee simpte owner thereof, and prior to the satisfaction of record of this Morigage the Borrower obtains or otherwise acquires
such fee simple or other estate, then such further, greater, additional, or different estate in the Mortgaged Property, or a part thereof, shall autornatically,
and without any further action or fiiing or recording on the par} of the Borrower or tha Lender or any other person or entity, be and become subject to
this Mortgage and the lien hereof. In consideration of Lende making the Loan as aforesaid, and to secure the same indebtedness and obligations

set forth above, Borrower hereby grants, bargains, sells and conveys to Lender, on the same terms as set forth in this Mongage and intended to be a
part hereof, all such after-acquired property and estates.

1.10 Additional Security. The Lender shall also have and is hereby granted a security interest in all monies, securities and other property
ot the Borrower, now or hereafter assigned, held, received, or coming into the possession, control, or custody of the Lender by or far the account of the
Borrower (including indebtednass due from the Lender to the Borrower, and any and all claims of Borrower against Lendar, at any tima existing) whether
exprassly as collateral security, custody, pledge, transmission, collection or for any other purpose, and also upon any and all deposit balances, including
any dividends declared, or Interest accruing thereon, and proceeds thereof. On an Event of Default, the Lender may, in addition to any other righis
provided by this Morigage or any other of the Loan Documents, but shall not be obligated to, apply to the paymant of the Note ar QOther Indebtedness
secured hereby, and in such manner as the Lender may datermine, any such menies, securities or other prapearty held or contrelled by the Lender, No
such application of funds shall, unless otherwise expressty agresd by the Lender in writing, reduce, alter, delay or.otherwise atfect any regtiiarly
scheduled payment with respect to the Note or such Other Indebtedness or obligations.

1.11 Leases Alfecting Mortgaged Property. The Borrower shatt comply with and observe its obligations as landlord or tenant under all
leases affecting the Martgaged Property or any part thereof. i requested by Lender, Borrower will furnish Lender with executed copies of alt leases now
or hereafter created on the Monigaged Property; and all leases now or hereafter entered into will be in form and substance subject to the approval of
Lender. Borrower will not accept payment of rent more than one (1) month in advance without the express wiittan consent of Lender, i requasted by
the Lender, the Borrower will execute and deliver to Lender, as additional security, such other decuments as may be requested by Lender to further
evidence the assignment to Lender hereunder, and to assign any and all such leases whether now existing or hereafter created, including, without
limitation, all rents, royaltles, issues and profits of the Mortgaged Property from time to time acciulng. The Borrower shall not cancel, surrender or
modify any lease affecting the Morigaged Property or any part thereof without the written consent of the Lender,

1.12 Expenses. The Borrower will pay or reimburse the Lender far all reasonable atterneys' fees, costs and expenses incurred by the Lender
In connection with the collaction of the indebtedness secured hereby or the enforcement of any rights or remedies provided for in this Mortgage, in any
of the Loan Documents or the Other Indebtedness Instruments, or as may otherwisa ba providaed by law, or incurred by Lender in any procesding
involving the estate of a decedent or an insolvent, or in any action, proceeding or dispute of any kind in which the Lendar is made a party, or appears
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as party plaintiff or defendant, affecting this Mﬂrt.gagu, the Note, any of the Loan Documents, any of the Other Indebtedness Instruments, Borrower or
the Mortgaged Property, including but not limited to the foreclosure of this Morigage, any condemnation action involving the Morigagad Property, any

anvironmantal condition of or affecting the Mortgaged Property, or any action to protect the security hereof; and any such amounts paid or incurred by
the Lender shall be added to the indebtedness secured hereby and shall be further secured by this Morigage.

1.13 Performance by Lender of Defaults by Borrower, If the Borrower shall default In the payment of any tax, fien, assessment or charge
fevied or asgessed against the Mortgaged Property, or otherwise described in Paragraphs 1.04 and 1.05 herecof; in the payment of any utility charge,
whether public or private; In the payment of insurance premiums; in the procurement of insurance coverage and the delivery of the insurance poiicies
required hereunder; or in the perforrnance or observance of any other covenant, condition or term of this Mortgage, of the Note, of any of the Loan
Documents, ar of any of the Other Indebtedness Instruments, then the Lender, at its oplion, may perform or observe the same; and all payments mada
for costs or expenses incurred by the Lender in connection therewith shall be secured heraby and shall be, without demand, immediately repaid by the
Borrowaer to the Lender with interest thereon calculated in the rnanner and at the rate set forth in tha Note, plus twa percentage points (2%}. The Lender
shaif He the sole judge of the tegality, validity and priority of any such tax, llen, assessment, charge, clalm and premium, of the nacassity for any such
actions and of the amaount necassary 10 be paid in satisfaction thereof. The Lendar is hereby ampoweared to enter and 1o authorize others to enter upan

- the Mortgaged Property ar any part therecf for the purpase of parforming or observing any such defaulted covenant, condition or term, without thereby
kecaming liable to the Borrower or any person in possession hoiding under the Borrower for trespass or otherwise.

1.14 Books and Records. The Barrower shall kesp and maintaln at all times full, true and accurate books of accounts and records, adequate
to reflect corroctly the resulis of the operation of the Merigaged Property. Upon request of the Lender, the Borrower shall furnish to the Lender (i) within
ninety (90) days aftar the end of the Borrower's flscal year a balance shest and a statement of income and expensas, both in reasanable detal and form
satisfactory to Lender and certified by a Certified Public Accountant, and (i} within ten (10) days after request tharefor from Lender, a rent schedule of

th?j Mﬁrtgagada]Prnparty. certified by the Borrower, showing the name of each tenant, and for each tanant, the space ccoupied, ihe lease expiration date
and the rent paid.

. 115 Estoppal Affidavits. The Borrower within ten {10} days after writlten request from the Lender shail furnish a written statement, duly

acknowledged, setting forth the unpald principal of and interest on the Note and Cther Indshtedness and whether or not any ofisets or defenses exist
. against any principai and interest.

1.16 Allenatlon or Sale of Mortgaged Property. The Borrower shall not sell, assign, mortgage, encumber, grant a security interest in or

otharwlse convey all or any part of tha Mortgaged Property, or any of the rents thereol, without obtaining the express written consent of the Lender at

- Ivast thirty (30) days prior to such conveyance, I Borrower should sell, assign, mortgage, ancumber, grant a security interest in or convey all, or any

part of, the Mortgaged Property, or any of the rents thereof, without such consent by Lender, then, In such event, the entire baiance of the Indebtedness

{including the Loan and all Other indebtedness} secured by this Morigage and all interest accrued thereon (or such pasts as Lender may elect) shall
) without natice beceme due and payabie forthwith at the option of the Lender. :

1.17 Environmental Mattera, Borrower represents, warrants and covenants as follows:

e 87

(a) . No Hazardous Materlals (hereinafter defined) have bean, are, or will be while any part of the Indebtedness secured by this Mortgage
a— remains unpald, contalned in, treated, stored, handled, located on, discharged from, or disposed of on, or constitute a past of, the Monigaged Propesty.
{0 As used herein, the terrn "Hazardous Materials® include without limitation, any asbestos, urea farmaldehyde foam insulation, flammable axplosives,
- = radicactive materials, hazardous materials, hazardous wastes, hazardous or toxic substances, or related or unrelated substances or materials defined,
v yregulated, controlled, limited or prohibited in the Camprehansive Environmental Respense Compensation and Liability Act of 1980 {CERCLA), as
amanded (42 U.5.C. Sactions 9601, &t se4.), the Hazardous Materials Transportation Act, as amanded (43 1.5.C. Sections 1801 &t 56q.}, the Resource

w= Conservation and Recovery Act (RCRA), as amended {42 U.S.C. Sections 8901, ot 56q.}, the Ciean Water Act, as amended (33 U.5.C. Sections 1251, ef
&2seq.), the Clean Air Act, as amended (42 U.S.C. Sections 7401, ot 58q.}, the Toxic Substances Controf Act, as amended {15 U.5.C. Sections 2601 of 88q.),
=S and in the rules and regulations adopted and publications promulgated pursuant thereto, and In the rules and regulations of the Occupational Safety

and Haqlth Administration (OSHA) pertaining to occupational exposure 16 asbestos, as amended, or in any other federal, state or local environmental
law, ordinance, rule, or regulation now or heseafter in etfect;,

(b} Mo underground storage tanks, whether in use or not in use, are located in, on or under any pant of the Mortgaged Fropeity;

(c) All of the Mortgaged Property complies and will camply in all raspects with applicable environmaeantal laws, rules, regulations, and
court or administrative ordess;

(d) There are no pending claims or threats of claims by private or governmental or administrative authorities relating ta environmental
impairmant, conditions, or regulatory requiraments with respect to the Mortgaged Property; and

() Borrawer shall give immediate oral and written notica to Bank of its receipt of any notice of a viclation of any law, rule or regulation
covered by this Paragraph 1.17, or of any notice of other claim relating to the enviranmental condition of tha Mortgagead Property, or af its discovary of
any matter which would make the represantations, warranties andfor covenants hereln to be Inaccurate or misleading in any raspect.

Borrower hereby agrees to indemnify and hold Lender harmless from all loss, cost, damage, claim and expense incurred by Lender on account
of {i) the viclation of any representation, warranty or covenant set forth in this Paragraph 1.17, {ii) Borrower's failure to parform any obligations of this
Paragraph 1.17, {iii) Borrowei’s or tha Mortgaged Property's fallure to fully comply with all snvironmental laws, rules and regulations, or with all
accupational health and safety laws, rules and regulations, or {iv) any other matter related 10 environmental conditions on, undar or affecting tha
Mortgaged Properly. This indemnification shall survive the ciosing of the Loan, payment of the Loan, the exercise of any right or remedy under any Loan
Dacument, any subsequent sale or transfer of the Mortgaged Property, and all simitar or related events or occurrences.

ARTICLE Hl
ASSIGNMENT OF RENTS AND LEASES

2.01 Asslgnment. Borrowaer, in conslderation of Lander's making the Loan as aforesaid and for other good and valuable consideration,
and to secure the prompt payment of same, with the interest thereon, and any axtensions, renewals, modifications and refinancings of same, and any
charges herein incurred by Lender on account of Borrower, including but not limited to attorneys' fees, and any and all Other Indebtedness, and further
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to secure the performance of the covenants, conditions and agreemants hereinafter set forth and set forth In the Note, in the Loan Documents, and in
the Other Indebtedness Insiruments, does hereby sell, assign and transfer unto the Lender all leases and subleases of all or part of the Morigaged
Property, including without limitation those certain leases, if any, specifically described on an exhibit to this Mortgage, and ail the rents, issues and
profits now due and which may hereafter become due under or by virtue of any such lease, whether written or verbal, or any letting of, or of any

-agreament for the use or occupancy of the Mortgaged Propery or any part therecf, which may have been heretofore or may be hareafter made or

agread to or which may be made or agresd to by the Lender under the powers harein granted, it being the Intantion of the parties to hereby establish
an absolute transfer and assignment of all the sald leases, subleases and agreements, and all the avails thereof, to the Lender, and the Borrower does
hereby appoint irrevocably the Lender its true and lawful attorney in its name and stead {with or without taking possession of the aforesaid Morigaged
Property as harsinafter provided), to rent, lease or let all or any portion of the Mortgaged Property to any party or partias at such rental and upon such
tarm, in lts discretion as it may determine, and to collect all of said avalls, rents, issuas and protits arising from or accruing at any time heseafter, and
all now due, or that may hereafter bacome due under sach and all of the leasas, sublaases and agraements, written or verbal, or other tenancy existing

or which may heraafter exist on the Mortgaged Property, with the same rights and powers and subject o the same Immunities, exoneration of liability

and rights of recourse and indemnity as the Lender would have upon taking possession of tha Mortgaged Proparty pursuant to the provisions hereinafter
set forth. '

<.02 Prepayment of Rent. The Borrower represents and agress that no rent has been or will be pald by any person in poassession of
any portion of the Mortgaged Property for more than one installment in advance and that the payment of none of the rents to accrue far any portion
of said Mortgaged Property has been or will be waived, released, reduced, or discounted, or otherwise discharged or compromised by the Borrower,
The Borrower waives any right of setoff against any person in possession of any portion of the Mortgaged Property. Tha Borrower agrees that it wili not

_ assign any of the rents or profits except to the purchaser or grantee of the Morigaged Property.

2.03 Not Mortgages In Possession; No Llability. Nothing herein contained shall be construed as constituting the Lender as "mortgagee
In possession” In the absence of the taking of actual possession of the Mortgaged Property by the Lender pursuant ta the provisions hereinafter

contained. In the exercise of the powers herein granted the Laender, no Hability shall be asserted or enforced against the Lender, all such Bability being
expressly waived and released by the Borrower.

2.04 Present Assignment. Although it j& the intention of the parties that thls assignment of rents and leasas shall be a present
assignmaent, it is expressly understood and agreed, anything herein contained to the contrary notwithstanding, that the Lender shall not exercise any
of the rights and powers conferred upon it in this Article Il until and unless an Event of Default shall occur under this Morigage.

2.05 No Obligation of Lendar Under Leases. The Lender shall not be obligated to perform or discharge, nor does It hereby undertake
to perform or discharge, any ebligation, duty or liability under any leases, subleases or rental agreaments relating 1o the Mortgaged Property, and the
Borrower shall and does hereby agree to Indemnify and hold the Lender harmless of and from any and all liability, loss or darmage which it may or might
incur under any leases, subleases or agreemants or undar or by reason of the assignrent thereof and of and from any and all ¢claims and demands
whatsoever which may be asserted against it by reason of any alleged obligations or undertakings on its part to parorm or discharge any of the terms,
Cavenanis or agreements contained in said leases, subleases or agresments. Should the Lender incur any such liability, loss or damage, under said
leases of under or by reason of the assignment theraof, or in the defense of any claims or damands asserted against the Lendes in connection with any
ona or more of said leases, subleases or agreements, the Borrower agrees to reimburse tha Lender for the amount thereof, including costs, expensas
and reasonable attorneys' fees immediately upon demand, and until the same are fully reimbursad by the Borrower, all such costs, expanses and
atorneys’ fees shall be secursd by the assignment hereunder and by this Mortgage.

.08 Instruction to Lessees. The Bosrower does further specifically authorlze and instruct each and every present and futura lessae,
tenant, sublessse or subtenant of the whole or any part of the Morigaged Properly to pay all unpaid rental agreed upon in any lease, sublease of
tenancy to the Lender upon receipt of demand fror said Lender ta pay the same.

2.07 Deofault (Assignment). Upon the occurrence of any Event of Default, as described in Paragraph 4.01 of this Marigage, then Lender
shall have all rights and remedies set forth in Article IV or elsalflwhera in this Mosigage.

ARTICLE iil
SECURITY AGREEMENT

3.01 Grant of Security Interest. Borrower (the "debtor" for purposes of the Untform Commercial Code), in consideration of Lender’s (the
*secured party” for purposes of the Uniform Commercial Code) making the Loan as aforasaid and for other good and valuable consideration, and 10
secure the prampt payment of same, with the interest thereon, and any extensiens, renewals, modifications and refinancings of same, and any charges
herein incurad by Lander on account of Borrower, including but not limited to atterneys’ fees, and any and all Other Indebtednass, and further to secure
the performance of the covenants, conditions and agreements hereinafter set forth and set forth In the Note, in the Loan Documents, and in the Other
Indebtedness Instruments, does hereby grant to Lender title 10 and a security interest in such portions of the Mortgaged Property the security interast
in and disposition of which is governed by the Uniform Commercial Code (the "Collateral®).

. 3.02 Definitlons. All terms used herein which are definéd in the Alabama Unlform Commercial Code (the "Uniform Commerclal Code")
shall have the same meaning herein as in the Uniform Commercial Code unless otherwise indicated herein.

3.02 Financing Statements. No financing statemsnt covering any Collateral or any proceeds thereof is on file In any public office, except
for financing statements spacifically set forth on an addendumn attached hereto, if any, and excapt for the financing statements executed by Borrower
and Lender. At the Lender's request, the Borrawer will join with Lender in sxecuting one or more financing statemants pursuant to tha Uniform
Commercial Code in form satisfactory 1o the Lender, and will pay the cost of filing the same In all public offices wherever filing is deemed by the Lender
to be necessary or desirable. The Borrower authorizes the Lender to prepare and to fiie financing staterments covering tha Collateral signad only by the
Lender and te sign the Borrower's signature to such financing statements in jurisdictions where Borrower's signature is raquired. The Barrower pramises

ta pay to the Lander the fees incurred In filing the financing staternents, including but not limited to mortgage recording taxes payable in connection
with filings on fixtures, which fees shall become part of the indebtedness secured hereby.

3.03 Represeniations of Borrower (Collateral). With respact 10 all of the Collateral, Borrower represents and warrants that:
(a) The Collateral is used or bought primarily for business purposes;
Future Advance Mortgage | . - Page §
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(&) i the Loan is a construction loan, the Collateral is being acquired and/or installed with the procaeds of the Note which Lendar may
disburse directly to the sellor, contractor, or subcontractor;
{c) All the Callateral will be kapt at the address of Borrowsr shown In Paragraph 5.07(8) or, if not, at the real property described in

Exhibit A hereto. Borrower shall promptly notify Lender of any change in the location of the Collateral. Except for transaetions in the ordinasy course

of Borrower's business, Borrower, its agents or employeas will not remove the Collatecal frorn said location without the prior written consent of the
Lender:

{d) it cartiticates of title are issued or outstanding with respect to any of the Collateral, the Borrower shall cause the Lender's interest
to be properly noted therson; and

{a} Borrower's nerme has always bean &s set forth on the first page of this Mortgage, except as otharwise disclosed In writing to the

Laln-::linrll Barrower shall promptly advise the Lender in wiiting of any change in Borrowes's namae. |

3.04 Assignment of Liabllities. Iif at any time or tirmes by sale, assignment, negotiation, pledge, or atherwise, Lender transfers any or
all of the Indebledness or instruments secured hereby, such transfer shall, unless otherwlse specified in writing, carry with it Lender's rights and remedies
hareunder with respect 10 such Indsebtedness or Instruments transferred, and the transferee shall become vested with such rights and rermedies whether

or not they are specifically referred to In the transfer. ¥ and to the extent Lender retains any of such indebtedness or instruments, Lender shall continue
to have the rights and remedies herein set forth with respect thereto.

3.05 Default {(Security Agreement). Upon the occurrence of any Event of Default, as described in Paragraph 4.01 of this Mortgage, then
Lender shall have all rights and remedies set forth in Aticle IV or elsewhere in this Mortgage.

ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES
4.01 Evant of Default. The term "Event of Default”, wherever used in this Mortgage, shall mean the occurrence or existence of any one
lur more of the following evenis or ciicumstances:
QGO {a) Failure by the Borrower to pay a5 and when due and payable any installment of principal, interest or escrow deposit, or other charge
(X payable under the Nots, this Mortgage or under any other Loan Docurnent; or
A
‘E {b} Failure by the Barrower to duly observe any other covenant, condition or agreemant of this Mortgage, of the Note, of any of the Loan

Documents, or of any of the Other Indebtedness Instruments, and the continuance of such failure for ten {(10) days or mare; or

13

- {e) The filing by the Borrower or any guarantor of any Indebtedness secured hereby or of any of Borrawer's obligations hereunder, of
CDa voluntary petition in bankruptcy ar the Borrower's or any such guarantar's adjudication as a bankrupt or insolvent, or the filing by the Borrower or any
such guarantor of any petition or answer seeking or acquisscing in any reorganization, arrangement, compositien, readjustment, liquidation, dissolution

2% or similar relief for itself under any present or future federal, state or other statute, law or regulation ralating to bankruptey, insolvency or other relief for
<2 debtors, or the Borrower’s or any such guarantor's seeking oy consenting to or acquiescence in the appointment of any trustee, raceiver or liquidator
of the Borrower or any such guarantor or of all ar any substantial part of the Mortgaged Property or of any or all of the rents, revenugs, issues, earmings,

prafits or income thereof, or of any interest or estate therain, or the making of any general assignment for the benefit of creditors or the admission in
writing of its inahility to pay its debts genarally as they become due; of

{d) The entry by a couit of competant Jurisdiction or any order, judgment, or decree approving a petitlon filed against the Borrower or
any guarantor of any of the Indebtedness secured hereby or of any of Borrower's obligations heveunder, seeking any reorganization, airangernent,
compaosition, readjustment, liquidation, dissolutlon or similar rellef under any present cr future federal, state or other statute, law ar regulation relating
to bankruptcy, insolvency or cther reliet for debtors, which order, judgment or decree remaing unvacated and unstayed for an aggregate of thirty (30}
days (whether or not consecutive) from the date of entry thereaf, or the appeintment of any trustee, receiver or liquidator of the Borrowar or any such
guarantor or of all or any substantial part of the Mortgaged Propesty or of any or all of the rents, revenues, issues, earnings, profits or income thareof,
or of any interest or estate therein, without the consent or acquiescence of the Borrower and/or any such guarantor which appointment shall remain
unvacated and unstayed for an aggregate of thirty (30) days {whether ar not consecutive); or

(o) The filing or enforcemant of any other mortgage, lien or encumbrance on the Martgaged Property or any padt thereof, or of any
interest or estate therein; or

{N it any portion of the Mortgaged Property it a leasehold sstats, the occurrence of a default under such lease or other Instrument
creating the estate,

4.02 Acceleration of Maturlty, If an Event of Default shall have occurred, then the entire balance of the indabtedness {(including but not
limited to the Loan and the Cther Indebiedness) secured hereby {or such parts as Lender may elect) with interest accrued thereon (or such parts as
Lender may elect} shall, at the option of the Lender, become due and payable without notice or demand, time belng of the essence. Any omission
on the part of the Lender to exercise such option when entitled to do so shall not be considered as a walver of such right.

4.03 Right of Lender 1o Enter and Take Possesslon.

{a) K an Event of Default shall have occurred and be continuing, the Barrower, upon demand of the Lender, shall forthwith surrender
to the Lender the actual possesslon of the Mortgaged Prapetty, and if and to the extent permitied by law, the Lender or its agents may enter and take
and malntain possession of all the Mortgaged Property, together with ail the documents, books, records, papers and accounts of the Borrower or then
owner of the Mongaged Properly selating thereto, and may exclude tha Borrower and its agents and smployees whotly therefrom.

(D) Lipen every such entering upon or taking of possession, the Lender, as attornay-in-act or agent of the Borrower, or in its own name
as mortgagee and under the powars herein granied, may hold, store, use, operate, manage and controf the Mortgaged Property (or any portion theraof
selected by Lender} and conduct the business thereof either personally or by its agents, and, from time to time () make all necessary and proper
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maintenance, repairs, renewals, replacements,. additions, bettermenis and impravemants thereto and therecn and purchase or otherwise acqulre
additional fixtures, personalty and other property; (i} insure or keap the Mortgaged Property {or any portion thereot gelected by Lender) Insured: {iii)
manage and operate the Mortgaged Property {or any portion thereof selectad by Lander) and exercise aif the rights and powers of the Borrower in its
name or otherwles, with respect to the same, Including legal actions for the racovery of rent, legal dispossessory actions against tenants holding over
and legal actions in distress of rent, and with full power and authority to cancel or tarminate any lease or subleass for any cause or on any ground which
would entitle the Borrower to cancet the same, and to elect to disaffirm any lease or sublease made subsequent to this Morlgage or subordinated to
the lien hereot; {iv} enter into any and all agreements with respect to the exerclse by others of any of the powers herein granted the Lendar, all as the
Lender from time to time may determine 1o be to its best advantage; and the Lender may collect and receive ali the incoma, revenues, rents, issues and
profits of the Mortgaged Property (or any portion thereof salected by Lender), including those past due as well as those acerding thereafter, and, after
deducting (aa) all axpenses of taking, halding, managing, and operating the Mortgaged Property {(including compensation for the sarvices of all persons
employed for such purposes); (bb) the cost of all such maintenance, repairs, renewals, replacements, additions, betterments, improvemants and
purchases and acquisitions; {cc) the cost of such insurance; (dd) suech taxes, assessments and other charges prior 1o this Mortgage as the Lendar may
detarmine to pay; (ee) other proper charges upon the Mortgaged Property or any part thereof; and (i) the reasonable compensation, expenses and
disbdrsemenis of the atlormeys and agents of the Lender; shall apply the rersainder of the maneys so received by the Lander, first to the payment of
accrued interast under the Note! second 1o the payment of tax deposits required in Paragraph 1.04: third to the payment ef any other sums required
ta be paid by Borrowsr under this Monigage or under the Loan Documents; fourth to the paymant of overdue installments of principal on the Note; fifth

ta the payment of any sums due under Other indebtedness Instrurnents, whether principal, interest or ctherwise; and the balance, if any, as otherwise
required by law., '

cﬁ’ Whenevar all such Events of Default have been cured and satisfied, the Lender may, at Ita option, surrender possession of the
Montgaged Property to the Borrower, or to whomsgaver shall be entitted to possession of the Mortgaged Property as & matter of law. The sarne right
of taking possession, however, shall exist If any subsequent Event of Default shall occur and be continuing.

4.04 Recalver.

. (&} i an Event of Default shall have occurred and be continuing, the Lender, upon application to a court of competent jurisdiction, shall
be sntitled, without notice and without fegard 1o the adequacy of any security for the indebtedness hereby secured or the solvency of any party bound

for its payment, to the appointment of a receivar 1o take possassion of and to operate the Mortgaged Property and 1o collact the rents, profits, issues,
royalties and revenues thereof.

{b} The Borrower shall pay to the Lender upon demand all costs and expanses, Including raceiver's foes, attorneys' fees, costs and
agent's compensation, incurred pursuant to the provisions contained in this Paragraph 2.04; and all such axpenses shall be secured by this Mortgags.

41.05 Lender’s Power of Enforcement. I an Event of Default shall have occurred and be continuing, the Lender may, either with ar
without entry or taking possession as hereinabove provided or otherwise, proceed by sult or suits at law of in squity or any other appropriate proceeding

or remedy (a) to enforce paymant of the Note: (b) to foreclose this Mortgage; (c) to enforce or exarcise any right under any Other Indebtedness
Instrument; and (d) to pursua any other remedy available to Lender, all as the Lender may elect.

4.08 Rights of a Secured Party. Upon the ocourrence of an Event of Default, the Lender, In addition to any and all ramedies it may have
of exercise under this Mostgage, the Note, the Loan Documents, the Other indebtednsess Instruments or under applicable law, may immediately and
without demand, exercise any and all of the rights of a secured party upon default under the Uniform Commercial Code, all of which shall be cumula-

tive. Such rights shall include, without limitation:

(1) The right to take possession of the Collateral without Judicial process and to enter upon any premises where the Collateral may be

focated for the purposes of taking possession of, securlng, removing, andfor disposing of the Collateral without interference from Borrower and without
any liability for rent, storage, utilities or othar sums:

{b} The right to sell, lease, or otharwise dispose of any or all of the Collateral, whether in its then condition or after further processing
of preparation, at public or private sale; and uniegs the Collateral is parishable or threatens to decline speedily In valua or is of a type custornarily sold
on a recognized market, Lender shall give to Borrower at least ten (10} days’ prior notice of the time and place of any public sale of the Collateral or

of the time after which any private sale or other intended disposition of the Collateral is to be made, all of which Borrowsr agrees shall be reasonable
notice of any sale or disposition of the Coliateral: :

{c) The right to require Borrower, upon request of Lender, to assemble and make the Collateral available to Lender at a place reascnably
convenient to Borrowar and Lender: and

{d) The right to notify account debtors, and demand and receive payment therefrom.

To effectuate the rights and remadies of Lendier upon default, Borrowsr does hereby irrevocably appoint Lender attorney-in-fact for Borrower,

with full power of substitution to sign, execute, and daliver any and all instruments and documents and do all acts and things to the same extent as
Borrower could do, and to sell, assign, and transfay any collateral to Lender or any other party.

4.07 Power of Sale. H an Event of Default shall have occurred Lender may sell the Mortgaged Property to the highest bidder at public
aucticn in front of the courthouse door in the county or counties, as may be required, where the Mortgaged Propenty i located, sither in person or by
auctioneer, after having first given notice of the time, place and terms of sale, together with a description of the property to be sold, by publication once
a week for three (3) successlve wesks prior to said sale In some newspaper published in said county or counties, ag may be required, and, upon
payment of the purchase money, Lender or any person conducting the sale for Lender is authorized to execute to the purchaser at said sale a deed to
the Mortgaged Property 80 purchased. Lender may bid at said sale and purchase the Mortgaged Property, or any part thereof, if the highest bidder
therefor. At the foreclosure sala the Mortgaged Property may be affered for sale and sold as a whole without first offering it in any other manner or may
be offared for sale and sold In any other manner as Lender may elect. The provisions of Paragraph 4.06 of this Mortgage shall apply with respaect ta
Lender's enforcament of rights or interests in personal property which constitutes Mortgaged Property hereunder.

4.08 Application of Foreclosure or Sale Proceeds. The preceads of any foreclosure sale pursuant to Paragraph 4.07, or any sale
pursuant to Paragraph 4.06 shall be applied as follows:
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{a) Fiest, to the costs and expensdes of {i) retaking, holding, storing and processing the Collateral and preparing the Callataral or the

Mortgaged Property (as the case may be) for sale, and (i) making the sate, including a reasonable attorneys' fes for such services as may be necessary
in the collsction of the indebtednass secured by this Mortgage or the foreclosure of this Mortgage;

{2} Second, to the repayment of any money, with interast thereon to the date of sale at the applicable rate or rates specified in the Nole,
this Mortgags, the Loan Documents or the Other Indebtednass Instruments, as applicable, which Lender may have paid, or become liable 1o pay, of
which it may then be necessary to pay for taxes, insurance, assessments ar other charges, liens, or dabts as hersinabove provided, and as may be
provided in the Note or the Loan Documents, such repayment to be appfied in the manner determinad by Lender;

{c) Third, 10 the payment of the Indebtadness (including but not limitad to tha Loan, and the Cther Indebtadness) secured heraby,
with interest to date of sale at the applicable rate or rates specified in the Note, this Mortgage, the Loan Documents or the Cther Indebtedness
Instruments, as applicable, whether or not all of such indebtedness is than due: :

\ {d} Fourth, the balance, if any, shall be paid as provided by law.

4.09 Lendor’s Option on Foreclosure. At the option of the Lender, this Mortgage may be foreclosed as provided by law or in equity,
in which event a reasonable attorneys’ tee shail, among other costs and expenses, ba aliowed and paid out of the proceeds of the sala, [n the evenl
Lender exercises its option to foreclose this Mortgage in equity, Lender may, at its option, foreclose this Mortgage subject to the rights of any tanants
i the Mortgaged Property, and the failure to make any such tenants parties defendants to any such foreclosure proceeding and to foreciosa their rights

will not be, nor be asserted to be by the Borrower, a defense to any proceedings instituted by the Lender 1o collect the sums sacured hereby, or 1o
cellect any deficiency remaining unpaid after the foreclosure sale of the Mortgaged Proparty.

4.19 Walver of Exemption. Borrower waives all rights of exemption pertalning to real or personal property as to any indebtedness
secured by or that may be secured by this Mortgage, and Borrower waives the benefit of any statute regulating the abtaining of a deficiency judgment
or fequiring that the value of the Mortgaged Property be set off against any part of the indebtedness secured hereby.

411 Suits to Protect the Mortgaged Property. The Lender shall have power (a} to institute and maintain such suits and proceedings
as it may deem expedient to prevent any impairment of the Mortgaged Property by any acts which may be unlawful or In violation of this Mortgage; (b)
1o preserve or protect Hs interest in the Mongaged Property and in the Income, revenues, rents and profits arising therefrom; and {c} to restrain the
enforcement of or compliance with any legislation or other governmental enactment, rule or order that may be unconstitutional or otherwise invalid, if
the enforcement of or compliance with, such enactment, rule or order would impair the security hereunder or be prejudicial to the interest of the Lender.

412 Borrower to Pay the Note an any Default In Payment; Application of Moneya by Lendaer. If default shall be made in the payment

any amount due under this Monigaga, the Note, any of the Loan Documants or any of the Other Indebiedness Instruments, or if any Event of Defauit
stiall occur under this Mortgage, then, upen demand of the Lender, the Borrower shall pay to tha Lender the wihacle amount duse and payable under the
ota and under all Other Indebtednass Instruments; and in case the Borrawer shall fzil to pay the same forthwith upon such demand, the Lendar shall

antitled 1o sue for and to recover judgment for the whole amount so due and unpaid together with costs, which shall inciude the reasonable

‘r_jgompansatiun, exponses and disbursernents of the Lender's agents and attorneys.
L b I

4.13 Delay or Omission No Walver, No delay or amission of the Lender or of any holder of the Note to exarcise any right, power ar
{™emedy accruing upen any default shall exhaust or impair any such right, power or remedy or shall be construed 1o ba a waiver of any such default, or

cv?:quiasnanc:a therein; and every right, power and remedy given by the Note, this Mortgage, the Loan Decuments, or the Other Indebtedness Instrumants
0 the Lender may be exercised from time to time and as often as may ba deemed expedisnt by the Lender.
" o8

'E._ 4.14 No Walver of One Default to Affact Another. No waiver of any default hereunder, under any of the Loan Documents, or undar any

o the Other Indebtedness Instruments shall extend to or shall affect any subsaquent or any other then existing default or shall impalr any rights, powers
ar remedies congequent thereon.

i the Lender (a) grants forbearanca or an extension Sf time for the payment of any indebtedness secured hersby; {b) takes other or additional
security for the payment thereof: (¢} waives or does not exercise any right granted herein, in the Note, in any of the Loan Documents, or in any of the
Other Indebtedness Instruments; (d) releases any part of tha Mortgaged Property from this Mortgage or otherwise ¢changes any of the terms of this
Mortgage, the Note, the Loan Documents or the Other Indebtaedness Instruments; (a) consents to the fiing of any map, plat, or replat of or consents to
the granting of any easement on, all or any part of the Monigaged Property; or (f} makes or consents to any agreement subaordinating the priority of this
Mortgage, any such act or omission shall not release, discharge, modify, change, or affect the original liability undar this Mortgage, the Note, tha Laan
Documents, or the Other Indebtedness Instruments of the Borrowsr or any subsequent purchaser of the Mortgaged Property of any part thereof, or any
maker, co-slgner, endorser, surety or guarantor; nor shall any such act or omission preclude the Lender from exercising any right, power or privilege
herein granted or Intended to be granted |n the event of any other default then made or of any subsequent detault, nor, except as otherwise expressly
provided in an instrument or instrumants executed by the Lender shall the provistons of this Mortgage be alterad thereby. in the svent of the sale or
transfer by operation of law or otherwize of all or any part of the Morigaged Proparty, the Lender, without natice to any persan, corporation or other
entity {sxcept notice shall be given to Borrower so long as Borrower ramains liable under the Note, this Mortgage and the Loan Documents) is hereby
authorized and empowered to deal with any such vendee or transferee with reference to the Mortgaged Praperty or the indebtedness secured hereby,
ar with reference to any of the terms or conditions hereof, or of the Loan Documents, as fully and to the same extent as it might deal with the original
parties hereto and without in any way releasing or discharging any of the liabilities or undertakings hereunder.

‘4,15 Discontinuance of Proceedings — Position of Parties, Restored. In case the Lender shall have proceedad to enforce any right
ar remecy under this Mortgage by foreclosure, entry or otherwise, and such proceedings shall have been discontinued or abandoned for any reason,
or shall have been determined adversely to the Lender, then and in every such case the Borrower and the Lendsr shall be restored to their former
positions and rights hereunder, and all rights, powers and remedies of the Lander shall continue as if no such proceeding had been takan.

4.18 Remedies Cumulative. No right, power, or remedy conferred upon or reserved to the Lender by this Mortgage Is intended 1o be
sxclusive of any other right, power or remedy, but each and every such right, power and remedy shall be cumulative and concurrent and shali be in

addition to any other right, power and remedy given hereunder, er under the Note, the Loan Docurnants, the Other Indebtedness Instruments of now
or heraaftar existing at law or in equity or by statute.
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ARTICLE V
MISCELLANEQUS
5.01 Binding Effect. VWherever in this Mortgage one of the parties hereto |s named or referred to, the heirs, administrators, executors,

SUCCHSSOrS, assigns, distributees, and legal and personal representatives of such party shall be included, and all covenants and agreaments containad
In this Mortgage by or on behalf of the Borrower or by or on behalf of Lender shail bind and inure to the benefit of their respactive heirs, administrators,
axeculors, successors, assigns, distributess, and legal and personal representatives, whether so expressad or not. Notwithstanding the foregoing, the
Borrewer shall not be entitled to assign any of its rights, titles, and interest hereunder, or to delegate any of its obligations, llabilities, duties, or
responsibilities hereunder, and will not permit any such assignment or delegation to oceur (voluntarily or involuritarlly, or directly or Indirectiy), without
the prior written consent of the Lender, |

5.02 Headings. The headings of the articles, sections, paragraphs and subdivisions of this Maortgage are for convenience of referance
only, 'pra net 10 be considered a part hereof, Bnd shall not limit or otherwise affect any of the terms hereof. "Hereln," "hereby,” "hereunder," "heract,” and
other equivalent words or phrages refer to this Mortgage and not solaly to the particular portion thereof In which any such word or phrase Is used, unjess
atherwise clearly indicatad by the context.

5.03 Gender; Humber. Whanever the cortext 50 requires, the masculine includes the feminine and neuter, the singular Includes tha
plural, and the plural Includes the singutar.

5.04 Invalid Provislons 1o Affect No Others. In case any one or more of the covenants, agreements, terma or provisions contained In
this Mortgage, In the Note, I the Loan Documents, or in the Other Indebtedness Instruments shali be invalid, illagaf or unenforgeable in any respect,
the validity of the remaining covenants, agreements, terms or provisions ¢contained herein, and in the Note, the Loan Documents and the Other
Indebtedness Instruments shall be in no way affected, prejudiced or disturbed thereby,

5.08 Conflict In Loan Documents. In the event of conftict in the terms of any provision In this Maortgage, the Note, the Loan Documents,
- or the Other Indebtedness Instruments, the terms of the provision most favorable to the Lender shall apply.

506 Instrument Under Seal. This Mortgage Is glven under the seal of all parties hereto, and it is Intended that this Mortgage Is and shall
constitute and have the etfect of a sealed instrumant according to law.

5.07 Addresses and Other Information. The following infermation s provided In order that this Mortgage shall comply with the
requirements of the Uniforrm Cormmercial Code, as enacted In the State of Alabama, for instruments to be filed as financing statemants,

{a) Name of Borrower {Debior): southPointe Ventures, Inc.
| Address of Borrower: 3021 Lorna Road, Syite 100
Birmingham, AL 35216
ATTN: .F., DAN TAYLOR
{b) Name of Lender (Secured Party): CENTRAL BANK __ OF THE SOUTH
o Address of Lender: P. 0. Box 10566
| Birmingham, AL 35296
i
Q0
o y Attention: __J. Jeff Schneider
% (c) Record Owner of Real Esiate
0 described on Exhibit A hereto: Southpointe Vepntures., Inc,
O
I""--
1 5.08 Rider. Additional provisions of this Mortgage, if any, are set forth below or on a Rider attached heretc and made & part hereot.
-
T
T
s
i
W
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IN WITNESS WHEREOF, Borrower has caused this Mortgage to be executed and effective as of the day and year first above written, although
actually executed on the date or dates reflacted balow,

LENDER (Mortgagee, Secured Party):
CENTRAL BANK OF THE SOUTH

NSy =S
| W/%MMJ’%

BORROWER {Mortgagor, Debtor):

SUUTHWE ﬁ)RES ,IZ

President

WITNESS:

WITNESS:

CORPORATE OR PARTNERSHIP ACKNOWLEDGMENT
STATE OF ALABAMA

COUNTY OF JEFFERSON J

l, the undersigned , & notary public in and for said county In said state, hereby certify that

J. Dan Tavylor .whosenameas__ President of wOUTHPOINTE VENTURES, TING.

a _corporation _, is signed to the foregoing instrument and who is known to me, acknowledged before me on this day

that, belng Informed mf the contents of such Instrument, he ,assuch__officer and with full authority, executed
the same voluntarity for and as the act of said corpotation

Given under my hand and officlal seal thiﬂ.2 thd ay nf December 19 21

yn

Notary Public

[ Notarial Seal | My Commission Expires: _¢ “"// ?/ 7y

Future Advance Morlgage Page 11
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- EXHIBIT A

A tract of land situated in the Northwest % of the Southwest
% and the Northeast % of the Southwest % of Section 5,
Township 20 South, Range 3 West, of the Huntsville Meridian
and being more particularly described as follows:

Commenca at the SW corner of Section 2, Township 20 South,
Range 3 West, and run Northerly aleng the West line of said
Bection 1322.0 feet, more or less, to the SW corner of the Nwk
of the SW) of said Section, said point alse being the point of
beginning of the herein described tract of land; thence
continue along the last described course 1322.0 feet, more or
less, to the NW corner of said %-%; thence right 91°53734" and
run Easterly along the North line of the said %-% and the
North line of the CSX Transportation, Ine. railroad right of
way as conveyed by Tennessee Coal, Iren and Railrocad Company
to the Atlanta-Birmingham Railroad Company by deed dated 12-
31-09; +thence right 118°58/00", more or 1less, and run
Southwesterly along said centerline 1512.0 feet, more or less,
to a point on the South line of the NW% of the SW% of said
Baction; thence right 61°07/00", more or less, and run
Waesterly along the 8cuth line of last said %=3% 873.0 faet,
more or less, to the point of beginning.

ALBQO: a perpetual 60 foot wide right of way for use and dedication as a public

. -‘f_"“-_n. . "

it s

-

road and installation of public utilities over and across the following property:

A tract of land situated in the Southwest % of the Southwest
% of B8ection $, Township 20 South, Range 3 West, Shelby
County, Alabama, being more particularly described as followsg:

Begin at the Northwest corner of said SW % of the SWX%; thence
Boutherly 100.00 feet along the Waeat houndary thereof; thence
left 88°00’26", Fasterly and parallel with the North boundary
of said % - % 120.00 feet; thence left 45°00’0Q0Q",
Northeasterly 141.34 feet to a point on the Northerly boundary
of said 8W% of the 8W% of Heetion 5';;HSEFF left 135°00°00",

. Westerly 223.42 feet along thaﬁﬂﬁgiﬁﬁhﬁqﬁgary to the point of

peginning. CrTRlHENT WAS Pl s
1. Deed Tax $ 0
2. M!E Tay g L s , s
3 Hecnrﬁing Fee % 0 9] [LL 2—1’ PH 2 28

$

4. Indexing Fee o

h. N Jax fee $ e
6 Certified Fee __ % ] 83D . ‘

Totel . o S IR EHE ST




