b W e -

KGO0l - 0834
Compass Bank

FUTURE ADVANCE MORTGAGE,
ASSIGNMENT OF RENTS AND 1.EASES

e

AND SECURITY AGHﬂEEgEHT E

Iﬁﬁ-t % (mméj E

I

L™

STATE OF ALABAMA o
06/137 1995—-15438 |

COUNTY OF SHELBY 12:50 M EERTIFIEB "

SHELBY COUNTY JUBGE OF PROBATE
Bi4 MWD 336,43 f!'.
e
[
LS INDENTURE (herein this *Mortgage”) made this 9th day of June, 1995, between L ELLIOTT CORFORATION . 2

CORPORALION _ (hereinafter called ihe "Borrower," whether one or more), Morigaght, &nd COMPASS BANK (hereinafter cailed "Bank™),
Morigagee. | |

THIS MORTGAGE 1S FILED AS AND SHALL CONSTI

TUTE A FIXTURE FILING IN ACCORDANCE WITH THE PROVISIONS OF
SECTION 7.9402(6) OF THE CODE OF ALABAMA.

e S P THIS MORTGAGE IS A "CONSTRUCTION MORTGAGE" AS DEFINED IN SECTION
spphicable 7.9-313(1 }{C) OF THE CODE OF ALABAMA 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 (the "Loan

"} ih the principal sum of TWO HUNDRED JEN
THOUSAND THREE HUNDRED AND _QQ /100 DOLLARS {$210,300.00], or so muc

h as may from time to time be disbursed
thereunder, as evidenced by a promissory note dated Juns 09, 1995, payable to Bank with interest thereon (the "Note"} as
follows:

chack it [ ] On . or such earlier maturity date as provided in the
apphicable Note or as provided in any Loan Document as defined below;

If not checked above, then on demand ot as otherwise provided in the Note; and

WHEREAS, Borrower may hereafter become indebted to Bank or to a subsequent holder of this Mortgage on loans or otherwise
(the Bank and any subsequent holder of this Mortgage being referred to 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 become due, absolute or contingent, direct or indirect,
liquidated or unfiquidated, and any renewals, extensions, modifications and refinancings thereof, and whether incurred or given as

maker, endorser, guarantor or otherwise. and whether the same be evidenced by note, open account, assighment, endorsement,
guaranty, pledge or otherwise {herein “Other Indebtedness”).

NOW. THEREFORE, the Borrower, in consideration of Lender’'s making the Loan, and to secure the prompt payment of same, with

the interest thereon, and any extensions, renawals, madifications 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 as set forth above,
and further to secure the performance of the covenants, conditions and agreements hereinafter set forth and set forth in the Note
and set forth in all other documents evidencing, securing or executed in connection with the Loan [this Mortgage, the Note and
such other documents are sometimes referred to herein as the "Lean Documents"), and as may be set forth in instruments
evidencing or securing Other Indebtedness {the "Other lhdebtedness Instruments"} has bargained and sold and does herehy grant,
bargain, sell, alien and convey unto the Lender, its successors and assigns, the following described land, real estate, estates,
buildings, improvemants, fixtures, furniture, and personal property {(which together with any additional such property in the
possession of the Lender or hereafter acquired by the Bofrower and subject to the lien of this Mortgage, or intended to be 50, as
the same may be constituted from time to time is hereinafter sometimes referred to as the "Mortgaged Property”) to-wit:

{a) All that tract or parcel of parcels of land and estates

particulatly described on Exhibit A attached
hereto and made a part hereof {the "Land");

(b) All buildings, structures, and improvements of every nature whatsoever now or hereafter

situated on the Land, and all fixtures, fittings, building materials, machinery, equipment,

furniture and furnishings and personal property of every nature whatsoever now or heraafter
owned by the Borrower and used of ‘ntended to be used in connection with or with the

operation of said property, buildings, structures or other improvements, including all extensions,
additions, improvements, betterments, renewals,
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substitulions, replacements and accessions to any of the foregoing, whether such fixtures, fittings, building
maleriate, machinery, equipment, furniture, furnishings and personal property actually ure located on or
adjacent (o the T.and or not, and whether in storage or otherwise, and wheresoever the same may be located
(the"improvements”);

(c} Al sceounts, peneral intangibles, contracts and contract rights relating to the Land and Improvements,
whether now owned or exisling or hereafter crested, acyuired or arising, including without limitation, all
conslruction contfadcts, archileutuffil services conlracts, management contracts, leasing agenl contracis,
purchase and sales contracts, put or other optien conlracts, and all other contracts and agreemenis relating
1o the construction of improvements on, or the operation, management and sale of all or any part of the
Land and Improvements,

{u) Together with all casemenis, righls of way, gores of land, sireels, ways, allcys, passages, sewer
riphls, walers, waler courses, walcr rights and powers, and all estaics, leases, subleases, licenses, rights,
titles, inlerests, privileges, liberties, tenements, hercditaments, and appurlenances whalsoever, in any way
belonging, relating or appertaining to any of the property hereinabove described, or which hereafter shall 10
any way belong, relale or be appurlenant thereto, whether now owned or hereafter acquired by the
Borrower, and the reversion and reversions, remainder and remainders, rents, issuwes and profits thercof,
and all the estate, right, title, inlerest, propesty, possession, clain and demand whatsoever at law, as well
as in equity, of the Borrower of, in and to the same, inciuding but not limited lo:

(i) All rents, royalties, profits, issues and revenues of the Land and Improvements from
' lime to lime accruing, whether under leases or lenancies now existing or hercaftcr
crealed, and

(ii) All judgments, awards of damages and selllements hereafter made resulting from
condemnation proceedings or (he laking of the T.and and Improvements ot any part
thereof under the power of eminent domain, or for any damage {(whether caused by such
taking or otherwise) to the Land and Improvements or any part therecl, or 1o any rights
appuricnant thereto, including any award for change of grade or streels. [.ender hereby
is authorized on behalf of and in the name of Borrower to exccute and deliver valid
acquittances for, and appeal from, any such judgments or awards, Lender may apply all
such sums or any part thereo! so received, aller the payment of all its expenscs,
including costs and atlorneys’ fees, on any of the indcbiedness secured hereby in such
manner as it elects or, at ils oplion, the cntite amount or any part thereof so received
may be released,;

(v} All cash and non-cash procecds and all products of any of the foregoing items or lypes of property
described in {a), (b}, (¢} or (d) above, including, but i limited to, ali insurance, contract and lotl proceceds
and claims, and including all invenwory, accounts, chatte! paper, documents, instruments, equipment,
lixtures, consumer goods and general intangibles acquircd with cash proceeds of any of the foregoing items
or Llypes ol property described in (a), (b), () or (d) ahove.

TO HAVE AND TO 1IOLD the Morlgaged Property and all parts tRereof unlo the Tender, i1s successors and assigns forcver, subject, however,
to the terms and conditions herein;

PROVIDED, HOWEVER, thai lhese pregents sre upon the condition that, (i) if (he Borrower shall fully pay or cause to be fully paid 1o the
l.ender the principal and inlerest payable with respect of the Loan and the Note, and any cxtensions, renewals, modifications and refinancings of
same. al (he times and in the manner stipulated therein and herein, all wilthout any deduction or credit for (axes or other similar charges paid by
the Borrower, and shall pay all charges incurred hercin by Lender on account of Borrower, including, but not limited to, attorneys® fees, and shall
puy any and all Other Indebledness, and shall keep, perform and obscrve all and singular the covenanls, conditions and agreements in this
Mortgage, in the Note, in the other Loan Documents, and in the Otlier Indebtedness Instruments expressed 1o be kepl, performed, and obscrved
by of on the part ol the Borrower, all withoul frand or delay: and (i} the Tender shall have no further commitment ot agreement 10 make
advances, incur obligations or give value under the Loan, the Note, any other Loan Document vr any Other Indebledness Instrument (including
withoul limitation advances, obligalions or vaiue relating (o Tuture advances, open-end, revolving or other lines of credil or letters of credit), then
lhis Muorlgage, and all the properties, interests and tighls hereby granted, bargained, sold and conveyed shall cease, terminate and be void, bul
shall otherwise remain in [ull force and effect.

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

. ARTICLE I
GENERAL

1.01 Performance of Mortgage, Note and Loan Docoments. The Borrower shail perform, abserve and comply with all provisions hereof, of the
Nole, of the other T.oan Documents, and ol the Gther Indebledness Instruments, and shail duly and punciually pay to the [.ender the sum of
moncy cxpressed in the Note, with inlerest thereon, and all other sums required (o be paid by the Borrower putsuant to the provisions of this
Morlgage, of the Note, of the other Loan Documents, and of he Other Indebtedness Instruments, all without any deductions or credit for taxes of
othet similar charges. puid by the Dorrower.

[.02 Warranty of Title. Borrower herehy warrants that it is lawlutly scized of an indefeasible ¢state in fec simple in the land and real property
hereby morlgaged, or is lawlully seized ol such other estate or interest as is described on Exhibit A hereto, and has good and absolute title to all
existing personal property hereby granted as securily, aud has good right, [ull power and lawful authorily to sell, convey, morigage and grant a
seeurity interes! in the same in the manner and form aloresaid: that the same is Tree and clear of all granis, reservations, security inlerests, licns,
charges, and encumbrances whatsoever, including, as to (he personal propetty and [ixtures, conditional sales conlracts, chatlel mortgages, securily
agreemenls, financing statements, and anything of a similar nature, and thal Borrower shall and will warranl and forever defend the litle thereto
and the quict use and enjoyment thereof unto Lhe Lender, ils successors and assipns, against the lawful claims of ail persons whomsoever.

(.03 Future Advunces, Revolving and Open-End Loans, and Other Debis. It is expressly undersiood that this Mortgage is inlended 1o and does
sceure not only the Toan, but also [ulure advances and any and all Other Indebtedness, obligations and liabililies, direct or contingent, of the
Borrower (o the Tender, wheiher now exisling or hercalter arising, and any and all cxt%nsi-.ms, renewals, madifications and refinancings of same,
or any parl thereof, existing at any time belore actual cancellation of this instrument on'the probate records of the county or countics whete the
Murigaged Propertly is locaied, and whether the sanie be evidenced by nole, open account, assignment, endorsement, guaranty, pledge or
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olicewise, The Voan and the Other Indebtedness may, if provided in the applicable loan instruments, provide for revolving or open-end loans and
advances, all of which shall be secured by this Mortgage.

1,04 Maonthly Tax Depuosit, If required by Lender, Borrower shall pay on the first day of each month one-twelfth (1/12) of the yearly taxes on
(he Mortgapged Property, as estimated by Lender, in addilion to each regular installment of principal and interest. Such sums shall not draw
interest and ghall not be, nor be deemed 10 be, trust funds, but may be commingled with the general funds of Lender. Borrower agrees (o pay
[.etnder the amount ol any deficiency necessary to enable Lender 1o pay such taxes when due. Such sums may be applied by the Lender to the
ceduction of the indebedness secured hereby in any manner selecled by Tender if an Event of Default shall cccur under this Morigage or under
the Nole, any of (he other Loan Documents, or any of the Other Indebledness Instruments, but, unless otherwise agreed by the Lender in wriling,
no application of tax deposits 1o the Note, to Other Indebledness, or to other obligations secured hereby, shall delay, reduce, alter or otherwise
affect any repularly schedoled payment with respect to the Loan, the Other Indebtedness, or any such other abligations.

1.8 Other Taxes, Utilities and Liens,

(a) The Borrower shall pay prompily, when and as due, and, if requested, will exhibit promptly to the Lender
receipts [or the payment of ali laxes, asscssments, walcr rates, utility charges, dues, charges, fines,
penaltics, costs and other expenses incurred, and impositions of every nature whalsoever imposed, levied or
assessed or to be imposed, levied or assessed upon or against the Morigaged Property or any part thereof or
upon the revenues. rents, issucs and profits of the Morlgaged Property or arising in respect of the
cecupancy, use or possession lhereof, or upon the interest of the Lender in the Mortgaged Property (other
than any ol the ame for which provision has been made in Paragraph 1.04 of this Article I}, or any charge
which, i unpaid, would become 2 lien or charge upon the Mortgaged Property.

() The Burrower promptly shall pay and shall nol sufler any mechanic’s, laborer’s, statutory or other lien 1o
be crealed or to remain ouistanding upon any ol the Mortgaged Property,

(C) In the event ol the passage of any stafe, federal, municipad or other governmental law, order, rule or
repulation, subsequent 1o the dale hereol, in any manner changing or medifying the laws now in force
guverning 1he taxation of mortgages or debls sceurcd by mortgages or the manner of collecting taxes, then
Borrower immedialely shall pay any increased laxes if allowed by law, and if Borrower fails to pay such
additional taxes, or if Borrower is prohibited from paying such laxes, or if Lender in any way is adversely
alfecied by such law, order, rule or regulstion, then in any of such evenis, all indebtedness secured by this
Morlgage and ali interest accrued thereon shall without notice become due and payable [orthwith at the
eplion of the Lender.

1.06 Insuriance.

{a) The Borrower shall procure for, deliver to, and maintain for the bencfit of the Lender during the term of
this Mortgape insurance policies in such amounts as the Lender shall require, insuring the Mortgaged
Properly agsinst fire, extended coverage, war damage (if available), and such other insurable hazards,
casualties and conlingencies as the Lender may require. The form of such pelicies and the companies
issuing them shall be acceptable o the Lender, and, uniess otherwise agreed by Lhe Lender in writing, shall
provide for coverage without coinsurance ofr deductibles. All policics shall contain 2 New York standard,
non-cotlributory mortgagee endorsement making losses payable to the Lender, as morigagee. At least
liflcen {15} days prior to the expiration date ol all such policies, renewals thereof satisfactory to the Lender
sha!l be delivered 1o the Lender. The Borrower shall deliver to the Lender receipis evidencing the payment
of all such insurance policics and renewals. In the event of the foreclosure ol this Mortgage or any transfer
of lille W the Morlgaged Properly in parlisl or full extinguishment of the indebledness secured hereby, ali
right, litle and inlerest of the Borrower, or ils assigns, in and to all insurance policics then in force shall
ppass to the purchaser or grantee.

"
LI

(1) The Lender hereby is authorized and empdwered, al ils oplion, lo adjust or compromise any loss undcr any
insurance policies on the Morlgaged Property, and to collect and teceive the proceeds from any such policy
ar policics. Each insurance company hereby is authorized and direcled to make payment for all such losses
directly lo the Lender instead of 1o the Burrower and Lender jointly. After deducting from said insurance
proceeds any expenses incurred by Lender in the collection or handling of said funds, the Lender may apply
thu net proceeds, at its oplion, either loward repairing or restoring the improvements on the Morlgaged
Properly, ot as a credilt on any poition of the Borrower’s indebledness selected by Lender, whether then
malured or 0 mature in the [uture, or at the option of the Iender, such sums either wholly or in part may
be used o repair such improvements, or to build new improvements in theit place or for any other purpose
and in a manner satsfaclory to the Lender, ‘all withoul aflecting the lien of this Morigage for the full
amovnl secnred hereby before such payment ook place. Lender shall noi be liable to Borrower or otherwise
responsible for any lailure to colleel any insurance procecds due under the lerms of any policy regardless of
(he cause ol such failure.

{c) If required by the Lender, the Borrower shall pay on the Lirst day of each month, in addition 1o any regular
ingtaliment of principy! and interest and oiher charges with respect to indebledness secured hereby, and the
muonthly tax deposit provided for in Parapraph 1.04 hereof, one-twetlth (1/12) of the yearly premiums for
imsurance mainlained pursuant to the provisions of this Paragraph 1.06. Such amount shall be vsed by
F.ender to pay such insurance premiums when due. Such added payments shall not be, nor be deemed to be,
trust (unds, but may be commingled with the gencral funds of the Lender, and no interest shall be payablc
in respecl thereof. Upon demand of the Lender, the Borrower agrees lo deliver to the Lender such
additional muneys as are necessary o make up any deficiencies in the amounis deposited by Borrower wilh
Iender pursuanl (o this Paragraph 1,00 to enable the Lender 1o pay such insurance premiums when due. In
the event of an Event of Default hereunder or ol a default by Borrower under the Note, any other [.oan
Documents, or any Other Indebledness Instruments, the Lender may apply such sums 1o the reduction of the
indebiedness secured hereby in any manner selecled by Lender, but, unless olherwise agreed by the Lender
in wriling, no application of insursnce proceeds lo the Loan, to Other Indebtedness, or lo other obligations
secured hereby, shall delay, reduce, aller or olherwise affect any regolarly scheduled payment wilh respect
(o the Loan, the Other Indebledness, or any such other obligations.
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| 47 Condemnation. il all or any part of the Mortgaged Property shall be damaged or laken through condemnation (which tertn when used in
this Mortgage shall include any damage or taking by any governmental or private authority, and any iransfer by private sale in lieu thereof), either
wimporarily or permanently, the entire indebtedness secured hercby shall ai the option of the Lender become immediately due and payable. The

1 ender shall be entitled 1o all compensation, awards, and othetr paymenis or telief for any condemnation and hereby is autharized, at its option, to
comumence, appesr in and prosecule, in ils own or the Rortower's name, any aclion or proceeding relating to any condemnation, and to settle or
compromise any claim in conneclion therewith. All such compensation, awards, damages, claims, tights of action and proceeds and the right
icreto are hereby assigned by the Borrower 1o the Lender, which, afler deducting therefrom all 1ts expenses, including attorneys’ fees, may
release any moneys so received by it without aflecting the lien of this Morigage or may apply the same in such manner as the Lender shall
determine to the reduetion of the indebledness secured hereby, and any balance of such moneys then remaining shall be paid to the Borrower. The
Borrower agrees 10 cxecute such lucther nssignmernis of any compensalions, awards, damages, claims, rights of action and procecds as the Lender
may require, The Borrower promptly shail notify the T.ender in the event of the institution of any condemnation ot eminent domain proceeding of
in the event of any threat thereof, The [ender shall be entifled to retain, at the expense of the Barrower, ils own legal counsel in connection with
any such proceedings or threatencd proceedings. Lender shall be under no obligation to the Borrower or 1o any other person Lo determine the
sulficicney or legality of any condemnation award and may sceepl any such award withoul guestion ot further inquiry.

1.08 Care of the Property.

() The Borrower will preserve and maintain the Morlgaged Proporty in good condition and repair, and shall
not commit or suffer any waste and shall not do or suffer to be done anything which will increase the risk
of fire or other hazard to the Morlgaged Properly or any parl Ilhereof.

(1) Except us otherwise provided herein, no buildings, fixlutes, personal property, or other part of the
Mortgaged Property shall be removed, demolished or substamiially allered without the prior wrilten consent
of the Lender. The Borrower may sell or otherwise dispose of, free from the lien of this Mortgage,
[urnitire, Turnishings, equipment, toals, appliances, machinety or appurlenances, subject to the lien hereal
which may become worn vul, undesirable, obsulete, disused or unnecessary for use in the operation of the
Morlgaged Property, not exceeding in value al the time of disposition thereof Five Thousand Dollars
($5,000.00) for any single lransaction, or a total of Twenty T'housand Dollars ($20,000.00) in any one yuar,
upon replacing the sume with, or subsiituting [or the same, [ree and clear of all liens and sccurity interests
excepl thase crealed by the Loan Documents or Other Indebtedness Instruments, other furmiture,
furnishings, equipment, wols, appliances, machinety or appurtenances not necessarily of the same
characier. but of at least equal value and of equal or grealer utilily in the operation of the Morigaged
Propetty, and cosling nol less (han the amount realized from the property sold or otherwise disposed of.
Sych substilute Furniture, furnishings, equipment, ools, appliances, machinery and appurienances shall
forthwilh become, without [urther action, subject to the provisions of this Morigape.

() Il the Morlgaged Propetty ot any part thereol Is damaged by fire or any other cause, the Borrower shall
give immediate wrillen nolice of the same 1o the Lender.

{d) ‘Fhe Lender hereby is authotized 1o enter upon and inspect the Morigaged Properly, and to inspect the
Borrower's of Borrawer's agent’s records wilh respect 1o the ownership, use, managemenl and operation of
the Morigaged Property, al any time during normal business hours.

{©) If all or any parl of the Mortgaged Froperly shall be damaged by fire or other casually, the Borrower
promplly shall restore the Mortgaged Property lo the equivalent of its original condition, regardless of
whether of nol there shall be any insurance proceeds therclor; provided, however, that if thcre are
insurance proceeds, the Borrower shall not be required to reslore the Morigaged Properly as aforesaid
anless the Lender shall apply any nel procecds {rom the casualty in question and held by Lender, as allowed
under Paragraph 1.06, toward resloring the damaged improvements. If a part of the Mortgaged Property
shall be physically damaged through condecmnatjon, the Borrower prompily shall restore, repair or alter the
remaining property in 2 manner salisfactory 1o the Lender, provided, however, that il there are
condemnalion proceeds or awards, the Bdrrower shall not be required to restore the Mortgaged Property as
alotcsaid unless the Lender shali apply any net proceeds or awards from the condemnation and held by
I.ender, 8s provided in Paragraph 147, wward restoring the damaged improvements.

1.0% Further Assurances; After-Acquired Property.

(2) Al any lime, and ftom time to time, upon requesl by the Lender, the Bortower, at Borrower’s expense, will
make, execute and deliver or cause 1o be made, executed and delivered to the Lender and, where
appropriate, W0 cause o be recorded andfor filed and from time 1o Ume thereafller to be re-recorded and/or
cofited at such time and in such offices and places as shall be deemed desirable by the Lender any and all
such other and further mortgages, insiruments of further assurance, certificates and olher documents as
may, in the opinion of the Lender, be necessary or desirable in order to eflectuate, compicle, or perfect, of
1o conlinue and preserve the obligation of the Borrower under the Note and this Mortgage, and the priority
of this Mortpage as a first and prior len upon all of the Mortgaged Property, whether now owned or
herealter acquired by the Borrower. Upon any failure by the Borrower so to do, the .ender may make,
execule, and record any and 8l such morlgages, instruments, certificates, and documents for and in the
nume of the Borrower, and the Berrower hereby irrevocably appoints the Lender the agent and attorney-in-
fucl of the Borrower so 1o do. The lien and rights hereunder automatically will attach, without further act,
(w all aller-scquited properly (eXxcept consumer uouds, other than accessions, not acquired within ten (10)
days alter the Lender has given value undet the Note) allached (o and/or used in the operation of the
Morlgaged Properly or any parl theteof,

() Witheut limitation to he generality of the other provisions of this Mortgage, including subparagraph (a} ol
this Paragraph 1.0%, it hereby expressly is covenanled, agreed and acknowledged thal the lien and righis
hereunder anomatically will attach 1o any further, greater, additional, or different estate, rights, litles or
intcrests in or o any of the Morigaged Property at any time acyuired by the Borrower by whatsoever
means, including that in the event the Borrower is (he owner of an cstate or interesl in the Morigaged
Property or any part thereof (such as, [or cxample, as the lessee o1 tenant) other han as the fee simple
awner thereof, and prior to the salisfaction of record oi this Morigage the Borrower obtains or otherwise
acquires such [ee simple or olher eslalc, then such [uriher, greater, additional, or dillerent esiate in the
Moripaged Properly, or a parl thereof, shall sulomatically, and without any further action or [iling or
recording on the part of the Bortower or the Lender or any other persan or entity, be and become subject to
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this Mortgage and the lien bereol. In consideration of [.ender’s making the Loan as aforesaid, and to secure
(he Loan, the Other Indebtedness and obligations set forth above, Borrower hereby granls, bargains, sells
and conveys 1o Lender, on the same terms as sct forth in this Mortgage and intended to be a part hereof, all
such afler-acquired property and ceslates.

.10 Addltional Sccurity. The Lender also shall have and hereby is granted a securily intcrest in all monies, securities and other property of the
Boroower, now or herealler assigned, held, received, or coming into the possession, control, or custody of the Lender by or for the account of the
Borrower (including indebtedness due from the Lender to the Borrower, and any and all claims of Borrower against Lender, at any time exisling)
whelher expressly as coltateral security, custody, pledge, ransmission, collection or for any other purpose, and alse upon any and all deposit
balances, including any dividends declared, or interest accrning thereon, and proceeds thereof. On an Event of Default, the Lender may, in
addilion s any other righis provided by this Mortgage vr any of the other Loan Documents, bui shall not be obligated to, apply 1o the payment of
the Loan or Other Indebledness secured hereby, and in such manner as the Lender may determine, any such monies, securities or olher property
held or controlled by the Lender. No such application of funds shall, unless otherwise expressly agreed by the Lender in writing, rcduce, alter,
delay or otherwise affect any regularly scheduled payment with respect to the Loan or such Other indebtedness or obligations.

1.11 Leases Affecting Mortgaged Property. The Borrower shall comply with and observe its obligations as landtord or tenant under all lcascs
allecling the Morlgaged Properly or any part thereof. If requested by [ender, BBorrower shall furnish Lender with executed copies of all leases
new or hereafter existing on the Morgaged Property, and all leases now or hereafter entered into will be in form and substance subject w the
approval of Tendes. Borcower shall not accept payment of reat more than one (1} month in advance without the express written consent of
Lender., 10 tequesied by (he Eender, the Borrower shall execule and deliver to Lender, as additional security, such other documents as may be
requested by Lender to evidence further the assigument o Lender hercundes, and o assign any and all such leases whether now existing or
hereaficr oreated, including, without limitation, all rents, royallies, issues and prolils of the Mortgaged Property from time to titme accruing. The
Borrower shall nol cancel, surrender or modify any lease atlecting the Morigaged Properly or any parl lthereol without the writien consent of the
Iender,

.12 Expenses. The Borrower shall pay or reimburse the fender for all reasonable atlorneys’ fees, cosis and expenses jncurred by the Iender in
connection with the calleciiom of the indebtedness secured hercby or the coforcement of any rights or remedies provided for in this Morigage, m
any of the vther Loan Documents or the Other Indebtedness Instruments, or us may olherwise be provided by law, or incurrcd by Lender in any
proceeding involving the esiale of a decedent or an insolvent, or in any action, proceeding or dispute ol any King in which the Lender is made a
party, or appenrs 8s parly plaintill or defendant, affecting this Morigage, the Note, any of lhe other Lean Documents, any of the Other
Indehtedness Instrumetils, Bogrower or the Morlgaged Properly, including but not limited o the foreclosure of this Mortgage, any condemnation
aclion involving the Morlgaged Property, any environmental condition of or affecting the Morigaged I'roperly, or any aclion to protect the
scetrity hereol, and any such amounts paid or incurred by the [ender shall be added 1o the indebtedness secured hereby and shall be further
secured by this Mortgape.

1.13 Performonce by Lender of Defaults by Borrower. If the Borrower shall default in the payment of any lax, licn, assessment or charge
levied or nssessed against the Morigaged Property, or otherwise described in Paragraphs 1.04 and 1.05 hereof, in the payment of any utility
charge, whether public or private; in the payment of insurance prenmiiums; in the procurement of insurance coverage and the delivery of the
insurance policies required hereonder; ot in the performance or observance of any other covenant, condition or term of this Mortgage, of the
Nole, of any of the other F.oan Documenis, or of any of the Other Indebledness Instruments, then the Lender, at its option, may perform or
ohserve the same; and all payments made for costs or expenses incurred by the Lender in connection therewith shall be sccured hereby and shall
be, without demand, immediately repaid by the Borrower lo the Lender with interest thereon calculated in the manner set forth in the Note, and at
Uie defuult inlerest rate specified in the Note, or, if no default interest rate is specified, then 2l the raie sct forth in the Note, plus two percentage
points {2%). ‘T'he Lender shall be the sole judge of the legality, validily and priority of any such tax, lien, assessment, charge, claim and
premium, of the necessity for any such actions and of the amount nccessary to be paid in salisfaction thereol. The Lender hereby is empowered to
enter and W aulhorize others 1o enler upon the Morigaged Property or any parl thereof for the purpose ol performing or observing any such
delaulied covenant, condition or term, withoul thereby becoming liable lo the Borrower or any person in possession holding under the Botrower
lor trespass ur otherwise.

|
1.14 Books and Records. The Borrower shall keep and maintain at all times full, true and accurate books of accounts and records, adequate to
rellect correctty the resulls of the operation ol the Mortgaged Properly. Upon request of the Lender, the Borrower shall furnish to the Lender (i)
within ninety (90) days afler the end ol the Borrower's liscal year a balance sheet and a statement of income and expenses, both in reasonable
detail and [orm satislactory o Lender and certificd by a Certified Public Accountant, and (i) within ten (10} days aller request therefor from
Lender, a rent schedule of the Mortgaged Property, cerlilied by the Borrower, showing the name of each lenant, and for each tenant, the space
occupied, the tease expiration date and the rent paid. ‘

1.15 Estoppel Affidavits. The Borrower within ten (10} days aller wrillen tequest from the Lender shall [urnish a wrillen statement, duly
pcknowledged, setiing forth the unpaid principal of and interest on the Loan and Other Indebtedness and whelher or not any offsets or defenscs
exist agninst any principal and interest.

1.16 Alienation or Sale of Mortgaged Property. The Borrower shall not sell, assign, morlgage, encumber, granl a securily interest in or
atherwise convey all ar any parl of the Morlgaged Properly withoul obtaining the express written consent of the Lender al Icast thirly {30} days
prior 1o such conveyance. If Borrower should scll, assign, morlgage, encumber, grant a securily interest in or convey all, or any part, of the
Morlgaged Property without such consent by Tender, then, in such event, the entire balance of the indebtedness (including the I.oan and all Other
[ndebtledness) seeured by this Morigage and all interesl acerued thereon {or such parls as Lender may elect) shall without notice become due and
payahle Torthwith sl the option of the Lender.

1.17 Envirenmentsl and Compliannce Matters, Borrower represents, warrants and covenants as {ollows:

{n) No [fazardous Materials (hereinaller defined) have been, are, or will be, while any part of the indebtedness
secuted by this Murlgage remains unpaid, conlained in, Irealed, slored, handled, pencrated, localed on,
discharged from, or digposed of on, or constitute a part of, the Mortgaged Property. As used herein, the
ferm "Hazardous Materials" includes, wilthout 1milation, sany asbestos, urea formaldehyde loam insulation,
Qammable explosives, radicaclive malerials, hazardous materials, hazardous wasles, hazardous or toxic
substances, ur relsted or unrelated substances or materials delined, regulated, controlled, limiled or
prohibited in the Comprehensive Environmental Response Compensation and Liability Act of 1980
("CERCIA™ (42 11.5.C. Sectivns Y601, ef seq.}, the Hazardous Materials Transportation Act (49 U.5.C.
Sections 181, ef seq.), lhe Resource Conservation and Recovery Act ("RCRA") (42 U.5.C. Sections 6901,
et seq.), the Clean Water Act (33 11.5.C. Scclions 1251, et seq.), the Clean Air Act (42 U.5.C. Sections
7401, et seq.}), the Toxic Substances Conirol Act (15 U.S.C. Seclions %ﬁﬂl, et seq.), cach such Acl as
amended from time 10 lime, and in the rules and regulations adopted and publications promulgated pursuant
therelo, and in the fules and regulations of the Occupalional Salely and Heallth Administration ("OSHA" )
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periaining 10 accupational exposure lo asbestos, as amended from time lo time, or in any other federai, siale
ar local environmental law, ordinance, rule, or regulalion now or herealter in effect,

() No underground storsge lanks, whelher in usc or not in use, are localed in, on or under any part of the
Murigaged Properly,

{v} All of the Mortgaped Property comptics and will comply in all respecls with applicable environmental Jaws,
rules, regulations, and court or administrative orders;

(d) There are no pending claims or threats of claims by private or governmental or adminisirative authorities
relating to environmenial impairment, conditions, or regulatory requirements with respect fo the Mortgaged
Froperly,

(©) The Borrower promptly shall comply with all present and luture laws, ordinances, rules, regulations, orders

and decrees of any governmental authority affecting the Morigaged Properly or any part thereof. Without
limiting the fotegoing, the Borrower represents and covenants that the Mottgaged Properly is in present
compliance with, and in the future shall comply with, as appiicable, the Americans Wilh Disabilities Act of
1990, ("ADA") (42 U .S.C. Seclions 12101, ef seq.), and the Rehabilitation Act of 1973 ("Rehabilitation
Act'") (29 11.8.C. Sections 749, er se.), each such Act as amended from time to time, and in the rules and
repulations adopted and publicalions promulgaled pursuant thereto,

(1) Borrower shall give immediale oral and written notice to Lender of its receipt of any nolice 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
covitenmental or physical condition of the Morlgaged Properly, or of its discovery ol any matter which
would meke the representations, warranlies andfor covenants herein to be inaccurate or misleading in any
respect borrower agrees to and doss hereby indemnify and hold Lender harmless from all loss, cost,
damage, claim and expensc incurred by Lender on account of (i) the violation of any representalion or
warranty set [orih in this Paragraph L.17, (i) Borrower’s [ailure to perform any obligations of this
Paragraph 1.17. (iii) Borrower's or the Mortgaged Properly’s failure lo fully comply wilh all environmental
laws, rules and regulations, with all occupational health and safely laws, rules and regulations, with the
ADA or the Rehabilitation Act, as applicable, or (iv} any other malier related 1o environmental or physical
conditions on, under ot affecting the Morlgaged Property. This indemnification shall survive the closing of
the Loan, payment of the Loan, the exercise of any right or remedy under any l.oan Document, and any
subsequent sale or transler of he Mortgaged Property, and all similar or related cvents or occurrences.
However, this indemnification shall nol apply to any new Hazardous Materials first stored, generated or
placed vn the Mortgaged Property afler the acquisition ol title 10 the Mortgaged Property by Lender
(hrough Jorectosure or deed in licw of loreclosure or purchase [tom a third parly after the Loan has been
praid in [ut.

L.1% Inspection Rights and Easements. In addition lo other inspection rights ot Lender, the Borrower shall and hereby does grant and convey 1o
the Lender, its agents, representatives, contractors, and employees, 1o be excrcised by Lender follewing an Fvent of Default hereunder or under
any ol lhe other Loan Documents, an easement and license o enler on the Morlgaged Property al any time and from time to lime for the purpose
ol making such auwdits, ests, inspections, and examinations, including, without limitation, inspection of buildings and improvements, subsurface
exploration and iesling and groundwaler testing (herein "Inspections™), as the I.ender, in s sole discretion, deems necessary, convenient, ot
proper to deteemine the condition and use of the Mortgaged Property, to make an inventory of the Morlgaged Property, and to determine whether
the ownership, use and operation of the Morigaged Property are in compliance with all federal, state, and local laws, ordinances, tules, and
regulmions, including, withoul limitation, environmental laws, health and public accommodalion laws, the ADA and the Rehabilitation Acl, as
applicable, and ordinances, rules and regulations relating thereto. Notwithstanding the grant of the above easement and license to the Lender, the
].ender shalt have ne ohligation to perform any such Inspeclions, or lo take any remedial action. All the cosls and expenses incurred by the
Lender with tespeel o any [nspections which the Lender may condpet or lake pursuant to (his Paragraph 1.18, including, without limitalion, the
fees of any engineers, laboratories, and contractors, shall be repaid fiy the Borrower, with interest, and shall be secured by this Mortgage and the

olher Toan Documents,

ARTICLE 11
ASSIGNMENT OF RENTS AND LEASES

2.1 Assignment. Borrower, in considerativn of Lender’s making the lLoan as aforesaid and lor other gaod and valuable consideration, and (o
sccure the prompl payment of same, with the interest thereon, and any extensions, renewals, modifications and refinancings of same, and any
charges hetein incurred by Lender on account of Borrewet, including bul not limited lo allorneys™ fees, and any and all Other Indebledness, and
further o secure the performance of the covenants, conditions and agreements hereinafler set forlh and set forth in the Note, in the other [.oan
BGocumenls, and in the Qther Indebledness Ingtruments, does hereby sell. assign and transfer unto the Lender all leases, subleases and lease
guatanties of vr relating to all or part of the Mortgaged Properly, whether now existing or hereafler crealed or arising, including without
limitalion those certain teases, if any, specifically described on an exhibit to this Morlgage, and all the rents, issues and profits now due and
which may hereafler become due under or by virtue of any such lease, whether written or verbal, or any lelling of, or of any agreement for the
use or occupancy of the Mortgaged Propetly or any part thereof, which may have been heretofore or may be hereafter made o1 agreed to or
which may be made or agreed to by the Lender under the powers herein granted, il being the inlention of the parties 1o hereby establish an
absolule transfer and assignment of all the said leases, subleases, lease puaranties and agreements, and all the avails theteof, to the Lender, and
lhe Borrower docs hereby appoint itrevocably the Lender ils true and lawful attorney in its name and slead (with or without taking possession of
(he aforesaid Mortgaged Property as hereinafter provided), Lo rent, lease or let all or any portion of the Mortgaged Property 1o any party or
partics al such rental and upon such term, in its discretion as it may determine, and lo collect all ol said avails, rents, issues and profils arising
Cron o accruing at any time hereafter, and all now due, or that may herealter become due under each and all of the leases, subleases, lease
guarantics and agreements, writlen or verbal, or other lenancy existing or which may herealter exisl on the Mortgaged Property, with the same
riphts and powers and subject 1o the same immunities, exoneration of lisbility and rights of recourse and indemnity as the Lender would have
upon taking possession ol the Mortgaged Properly pursuant Lo the provisions hereinafter set forth,

2.02 Prepayment of Rent. The Borrower represents and agrees that no rent has been or will be paid by any person in possession of any purtion
ol the Morlgaged Properly [or mwre than one instaliment in advance and that the payment of none of the rents to accrue for any portion of smd
Mortgaged Froperty has been or will be waived, released, reduced, or discounted, or olherwise discharged or compromised by the Borrower. The
Burrower waives any right of selofl against any person in possession of any portion of the Mortgaged Property. The Borrowcer agrees that it will
not assign aay of the reats or pralits exeept W the purchaser or granlee of the Mortgaged Property.
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2.03 Not Mortgagee In Possession; No Liability. Nothing herein contained chall be construed as constituting the Lender as "mortgagee in
possession” in (he absence of the taking of actual possession of the Morigaged Property by the Lender pursuant to the provisions hereinafier i
contained. fn the exercise of the powets herein granted the Lender, no liability shall be asserted or enforced against the Lender, all such liability

being expressly waived and refeased by (he Borrower.

2.04 Prescnt Assignment. 1t is the intention of the parties that this assignment of renis and leases shall be a present assignment, however, it is
expressly undersiood and agreed, anything herein contained to the contrasy nolwithstanding, that Borrower shall have the right 1o cullect Lhe rents
o long as there exisis no Event ol Default under this Mortgage, and provided further, that Botrower’s right to collect such rents shall lerminate
and cease autonatically upon the uccurrence of any such Event of Delauit without the necessity of any notice or other action whatsoever by
l.ender.

2.05 No Obligation of Lender Under Leases. The Lender shall not be obligated to perform or discharge, nor does it heteby undertake 1o
perform or discharge, any obligation, duty or liability under any leases, subleases or rental agreements relating to the Mortgaged Property, and

the Borrower shall and does hereby agree 1o indemnify and hold the Lender harmless of and from any and all lisbility, loss or damage which it
may or might incur under any leases, subleases or agreements or under or by reason of the assignment thereof and of and from any and all claims
and demands whalsoever which may be asserted against it by reason of any alleged obligations or underlakings on its parl (o perform or discharge
any vl the terms, covenanls or agreements contained in said leases, subleases or agreements. Should the Lender incur any such lisbility, loss or
damage, under said leases or undet or by reason of the assignmenl thereof, or in the defense of any claims or demands asserted against the Lender
in connection with any one or more of said leases, subleases or agreemenls, the Borrower agrees to reimburse the Lender for the amount thereol,
including costs, expenses and reesonable allorncys’ fees immediately upon demand, and until the same are fully reimbursed by the Borrower, all
such costs, expenses and allotneys’ fees shall be secured by the assignment hercunder and by this Mortgage.

2 06 Instruction to Lossses. The Burrower toes further specifically authorize and instruct each and every present and
future lessee, tenant, sublessee or subtenant of the whole or any part of the Mortgaged Property to pay ali unpaid rental agreed upon in any iease, sublease or lenancy to
the Lender upon receipt of demand from said Lender to pay the same.

2,07 Dofsult (Assignment}. Upon the oceurrance of any Event of Default. as described in Paragraph 4.01 of this Mortgage, then, in addition to the right to demand and
collect directly from tanants rents accruing from leaszs of the Mortgaged Property, Lender shall have all rights and remedies set forth in Article ¥ or elsewhere in this
Morigage.

ARTICLE 1
SECURITY AGREEMENT

3.01 Grant of Sscurity Intersst. Borrower (the "debtor” fer purposes of tha Uniform Commetcial Code), in consideration of Lender's (the "secured party” for purposes
of the Uniform Commercisl Code) making the Loan as aforesaid and for other good and valuable consideration, and to secura the prompt payment of same, 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 but
not fimited to attormays’ fees, and any and all Other Indebtedness, and further to sacure the performance of the covenants, conditions and agreements hersinafter set forth
and sat forth in the Note, in the other Loan Documents, and in the Other indebtedness Instruments, does hereby assign and grant to Lender title 1o and a security interest
in such pertions of the Mortgaged Property the security interest in and disposition of which is governed by the Uniform Commercial Code {the "Coliateral"}.

3.02 Definitions. All terms used herein which are defined in the Alabama Unifogm Commercial Code [the "Uniform Commercial Code”) shali have the same meaning herein
as in the Uniform Commercial Code unless otherwise indicated herein.

.03 Financing Statements. No financing statement covering any Collateral or any proceeds thereof is on file in any public office, except for financing statements
specifically set forth on an addendum attached hereto, if any, and except for the financing statemants executed by Sarrowar and Lender. At the Lender's request, the
Borrower will join with Lender in executing one or more financing statements pursuant to the Uniform Commercial Code in form satisfactory to the Lender, and will pay the
cost of filing the same in all public offices wharever filing is deamed by the Lender to be necessary or desirable. The Borrower authorizes the Lender ta prepare and to file
financing statements covering the Collateral signed only by the Lender and te sign the Barrower's signature 1o such ﬁ'narming statemants in jurisdictions where Borrower’s
signature is required. The Borrower promises o pay 10 the Lender tha fees incupred in filing the financing statements, including but not limited to mortgage recording taxes
payable in connsction with filings on fixtures, which fees shall become part of the indebtedness secured hereby.

3.04 Representations of Borrower (Collateral). With respect to all of the Collateral, Borrower represents and wamants that:
(a) The Collateral is used or bought primarily for h;Jsiness purposes;

(h) If the Loan is a construction loan, the Collateral is being acquired and/or installed with the proceeds of the Note which Lender
may disburse directly to the seller, contractor, or subcontractor;

(c) All the Collateral will be kept at the address of Borrowst shown in Paragraph 5.08{a) or, if not, at the real property described
in Exhibit A hereto. Borrower promptly shall notify Lender of any changs in the locatian of the Collateral, Except for
transactions in the ordinary course of Barrower's business, Borrower, its agents or empioyees, will not remove the Collateral
from said location without the prior written consent of the Lender;

(d} If certificates of title are issued or outstanding with respect to any of the Collateral, the Borrower shall cause the Lendet’s
interest to be properly noted thereon; and

(e) Bgrrower's name has always besn as set forth on the first page of this Mortgags, except as gtherwise disclosed in writing to
the Lender. Borrower promptly shall advise the Lender in writing of any change in Borrower's name,

3.05 Assignment of Liabilities. If at any time or times by sale, assignment, negotiation, pledge, or otherwise, Lender transfers any or all of the indebtedness or
instruments secured hereby, such transfer shall, unless otherwise specified in writing, carry with it Lender's rights and remediss hereundar with respact to such
ndehtedness of instruments transferred, and the transferee shall become vested with such rights and remedies whether or not they are specifically referred to in the
trancfer. If and to the extent Lender retains any of such indebtedness er instruments, Lendar shail continue to have the rights and remedies herein set forth with respect
thereto.

3.06 No Obligation of Lender Under Assigned Contracts, The Lender shall not be obligated to psrform or discharge, nor does it hereby undertake to perform or
discharge, any obligation, duty or liability under any contracts or agreements relating to the Mottgaged 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 damage which it may or might incur under any such contracts or agreements or under or
by reason of the assignment thereof and of and from any and all claims and demands whatsoever whigh may be asserted against it by reason of any alleged obligations or
undertakings on its part to perform or discharge any of tha terms, covenants or agreements contained in said contracts or agreements. Should the Lender incur any such
liability, loss or damage, under said contracts of agreemsnts of under of by rzason of the assignment thereof, or in the defense of any claims or demands asserted against
the Lender in connection with any ane or mors of said contracts or agreements, the Borrower agrees to reimburse the Lender for the amount thereot, including costs,
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expenses and reasonable attorneys’ fees immediately upon demand, and until the same are fully reimbursed by the Borrower, all such costs, expenses and attorneys' fees
shall be secured by the assignment hereunder and by this Mortgage.

3.07 Default {Security Agresment}. Upon the occurrence of any Event of Default, as described in Paragraph 4.01 of this Martgage, the Lender shail have ail rights and
remedies set forth in Article IV or elsewhere in this Mortgage.

ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES

4,01 Event of Default. The lerm "Event of Defaull,” wherever used in this Mortgage, shall mean the cccurrence or existence of any one or more
of the following events or circumstances:

] Failure by the Borrower to pay as and when duc and payable any installment of principal, interest or
escrow depusil, or other charge payable under the Note, this Mortgage or under any other I.oan Document;
8§

(b) Failure by the Borrower 1o duly observe any olher covenant, condition or agreement of this Morigage, of

the Note, of any of the other Loan Documents, or of any of the Other Indebtedness Instruments, and the
cantinuance of such failure for ten 110) days or more, or the occurrence of any other Event of Default
wieder any of the other Loan Documenls or Other Indebtedness Instruments,; or

(v} T'he liling by the Borrower or any guarantor of any indebledness secured hereby or of any of Borrower’s
obligations hereunder, of a voluniary petition in bankruptcy or the Borrower’s or any such guarantor’s
adjudicalion as a bankrupt or insolvent, or the filing by the Borrowcer or any such guarantor of any pelition
or answer seeking or acquicscing in any reorganizalion, arrangemeni, composition, readjusiment,
liguidation, dissolution or similar relief for itcelf under any present or fulure lederal, state or other statute,
law or regulation refating to bankrupley, insolvency or other relief for debtors, or the Borrower's or any
such guaranlor’s seeking or consenling to ot acquicscence in the appointment of any trustee, recciver or
liuidatar of the Borrower or any such guaranior or of all or any substantial part of the Morlgaged Property
or ol any ur all of the rents, revenues, issucs, carnings, profits or income thereof, or of any interest or
estute herein, or the making of any general assignment for the benelit of creditors or the admission in
writing of its inabilily to pay i1s debts generally as they become due; or

(d) The endry by a courl of competent jurisdiction or any order, Judgment, or decree approving a petition filed
apainsl the Borrower or any guarantor of any of the indebledness secured hereby or of any of Borrower’s
oblipations hercunder, seeking any reorganization, arrangement, composition, readjustment, liquidation,
dissolulion or similar relief under any present or [uiure federal, state or other statute, law or regulation
relaling 1o banktuptey, insolvency or other relicf for debtors, which order, judgment or decree remains
unvacated and unsiayed for an aggregate of thirty (30) days (whether or not conseculive} [rom the date of
entry thercol, or the appointment of any iruslee, receiver or liquidator of the Borrower or any such
guaranlor or of all or any substantial part of the Morigaped Properly or ot any or all of the renls, revenucs,
issues, varnings, profils or income thereof, or of any intcrest or estate therein, withoul the consent or
acquicscence of the Borrower and/or any such guarantor which appointment shall remain unvacated and
unslayed for an aggrepate of thirty (30) days (whether or not consecutive), or

(e} The fiting or enforcement of any vther mortgage, lien or encumbrance on the Mottgaged Property or any
parl hereol, or of any {nterest or estate therein, or
.
([} [l any portion of the Mortgaged Properly is a leasehold estate, the occurrence of a default under such lease
of other instrumenl crealing the cstate. "o

4.02 Acceleration of Matorlty. IT an Fovenl of Defauit shall have ocenrred, then the entire balance of the indebledness (including but not limited
w the Loan und the Other Indebtedness) secured hereby {or such parts as Lender may elect) with interest accrued thereon {or such parts as Lender
may clecl) shall, al the option of the Lender, become due and payable withoul notice or demand, lime being of the cssence. Any omission on the
part of the Lender 1o exercise such option when enlitied (o do so shall not be considered as a2 waiver of such right,

4.1} Right of Lender to Enter and Take Possession.

(&) Il an Event of Delault shall have occurred and be continging, the Borrower, upon demand of the Lender,
shall [orthwith surrender (o the Lender (he actual possession of the Morigaged Property, and if and to the
exlent permilted by law, the Lender or its agents may enter and take and maintain possession of all the
Morlpaged Froperty, together with all the documents, books, records, papers and accounls of the Borrower
or then owner ol the Mortgaged Property relating thereto, and may exclude the Borrower and its agents and
employees wholly therelrom.

(b} Upon every such entering upon or taking of possession, the Lender, as attorney-in-fact or agent of the
Bortower, or in its own name as morlgagec and undet the powers herein granted, may hold, store, use,
upu'rml:, manage and control the Morigaged Property {or any potlion thereot selecled by I.ender) and
conduct the business thereof either personally or by its agents, and, from time lo time (i) make all necessary
and proper maintenunce, repaits, renewals, replacements, additions, bettermenls and improvements thereto
and Lhereon and purchase or otherwise acquire addilional lixtures, personalty and other properly; (i) insure
or keep the Mortgaged Property (or any portion thereol selected by Lender) insured; (iii) manage and
operate the Mortgaged Properly (or any porlion thereof sclecled by Lender) and exercise all the rights and
powers of the Borrower in its name or vtherwise, with respect to the same, including legal actions f[or the
recovery of renl, legal dispossessory actions against lenants holding over and legal aclions in distress of
tent, and with full power and authorily o cancel or lerminate any lease or sublease [or any cause or on any
ground which would entitle the Borrower 1o cancel the same, and to elect 10 disatlirm any lease or sublease
made subsequent 1o this Mortgage or subordinated (o the lien hereol, (iv) enter into any and all agreements
wilh respect o the exercise by others of any of the powers herein granted the J.ender, all as the Lender
from time Lo time may delermine o be  its best advanlage; and the Fender may collect and teceive all the
income, revenues, rents, issues and prolits of the Mortgaged Property (or any portion thercof selected by
I.ender), including those past due as well as those accruing thereafler, and, after deducting (aa) all cxpenses
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of 1zking. holding, managing, snd operaling the Mortgaged Propesty {including compensation for the
services of all persons employed for such purposes), (bb) the cost of all such maintenance, repairs,
renewals, replacements, additions, betterments, improventents and purchases and acquisitions, (cc) the cost
of such insurarice, {dd] such taxes, assessments and other charges prior to this Mortgage as the Lender may determine to pay,
{ee) other propsr charges upon the Mortgaged Property or ary part thereof, and {ff) the reasonable compensation, expenses
and disbursements of the attorneys and agents of the Lender, Lender shall apply the remainder of the moneys so received by
the Lender, first to the payment of accrued interest under the Note; second to the payment of tax deposits required in
Paragraph 1.04; third to the payment of any other sums required to be paid by Borrower under this Mertgage or under the
other Loan Documents: fourth to the payment of overdue installments of principal on the Note; fifth to the payment of any
sums due under Other Indebtedness Instruments, whether principal, interest or otherwige; and the balance, if any, as otherwise
required by law.

) Whenever ali such Events of Default have been cured and satisfied, the Lender may, at its option,
surrender possession of the Mortgaged Property to the Borrawer, or to whomsoever shall be entitled to
possession of the Mortgaged Froperty as a matter of law. The same right of taking possession, however,
shall exist if any subsequent Event of Default shall occur and be continuing.

4.04 Receiver.

(a) If an Event of Default shall have occurred and be continuing, the Tender, upon application to a court of
campetent jurisdiction, shall be entitled, without notice and without regard to the adequacy of any security
[or the indebtedness hereby secured or the solvency of any party bound for its payment, to the appointment
of a receiver to 1ake possession of and to operale Lhe Mortgaged Property and to coliect the rents, profits,
issucs, royaltics and revenues thereof.

(b) ‘I'he Borrower shall pay to the Lender upon demsnd all costs and expenses, including receiver's fees,
allorneys' fces, cosls and agent’s compensation, incurred pursuant to the provisions contained in this
Parugraph 4.04; and all such expenses shall be secured by this Mortgage.

4.05 Lender’s Power of Enforcement. If an Event of Default shall have occurred and be conlinuing, the Lender may, either with or wilhout
cnlry or taking possession as hereinabove provided or otherwise, proceed by suit or suils at law or in equily or any other appropriate proceeding
or remedy (a) 1o enforce paymesl ol the Loan; (b) to foreclose this Morigage; (c) to enforce of exercisc any tight under any Other Indebledness
Instrument; and {d) to pursue any other remedy avsilable 10 Lender, all as the Lender may clect.

4.06 Rights of a Secured Party. Upoen the occurtence of an Event of Default, the Lender, in addilion o any and all remedies it may have or
exercise under this Morigage, the Note, any of the other [ oan Documenis, the Other Indebledness Instruments or under applicable law, may
immediately and without demand exercise any and all of the rights of a secured parly upon default under the Uniform Commercial Code, all of
which shall be cumulative. Such rights shall include, withoul limitation:

{a) The tight (o take pussession of the Collateral without judicial process and te enter upon any premises where
the Collateral may be located for the purposes ol taking posscssion of, securing, removing, and/or disposing
of the Collaleral withoul interference from Borrower and wilhout any liability for rent, slorage, utilities or
nthet sums; )

{b) The right 1o sell, lease, or otherwise disposc of any ot all of the Collateral, whether in its then condition or
alter further processing or preparation, at public or private sale; and unless the Collateral is perishable or
threalens o decline speedily in value or is of a lype customarily sold on a recognized market, Lender shall
give lo Borrower al least len (10) days’ prior notice of the time and place of any public sate of the
Collateral or of the time after which any private sale or other intended dispositiont of the Collateral is lo be
made, all of which Borrower agrees shall be regsonable notice of any sale or disposition of the Collateral;

{) ‘The right 1o require Borrower, upon request of Lender, 10 assemble and make the Collatcral available 1o
Lender at a place reasonably convenient to Borraower and Lender; and

{d) The right W nelily account debtors, and demand and receive payment therefrom.

To effectunte the rights end remedies of Lender upon Jdefault, Borrower does hereby irrevocably appoint Lender attorney-in-fact for Borrower,
with futl power of subslilution to sign, execule, and deiiver any and all instruments and documents and do all acts and things to the same extent as
Borrower could do, and 10 sell, assign, and transfer any collateral to Lender or any other party.

To elfectuate the tights and remedies of Lender upon default, Borrower does hereby irrevocably appoint Lender allorney-in-fact for Borrower,
with [ull power of substilution 1o sign, execule, and deliver any and all inslruments and documents and do all acts and things to the same eXteni &s
Borrower could do, and 1o sell, assign, and leansler any collateral to lLender or any other party.

4.07 IFower of Sale. 1€ an Event of Defaull shall have obecurred, Iender may sell the Mortgaged Property to the highesi bidder at public auclion 1n
front of the courthouse doot in the county or counties, as may be required, where the Morigaged Property is localed, cither in person or by
auctioneer, alter having first given notice of the time, place and terms ol sale, iogether with a description of the property (o be sold, by
publication once a week for three (3) successive weeks prior to said sale in some newspaper published in said county or countics, a5 may be
required, and, upon payment of the purchase money, Lender or any person conducting the sale for Lender is authorized to execule to the
purchaser al said salc a deed (o the Morlgaged Properly so purchased. Lender may bid at said sale and purchase the Morigaged Property, or any
parl thereol, il the highest bidder therefor. Al the foreclosure sale the Mortgaped Property may be offered for sale and sold as a whole without
[irst offering il in Bny olher manner or may he offered [or sale and sold in any other manner as Lender may elect. The provisions of Paragraph
4.06 of this Morigage shall apply wilh respect to [ ender's enforcement of rights or inlercsts in personal property which constitutes Morlgaged
Property hereunder.

4.08 AppHeation of Foreclosure or Sale Proceeds. The proceeds of any loreclosure sale pursuant Patagraph 4.07, or any sale pursuant to
Paragraph 4.06, shall be applicd as follows:

{ 1) V'irst. 10 lhe cosls and expenses af (i) relaking, holding, storing and processing the Collateral and prepating
(he Collateral or the Morlgaged Propetly las the case may be) [or sale, and (ii) making the sale, including a
reasonable atorneys’ fee [or such services as may be necessary in the coliection of the indebtedness secured
by this Morlgage or the foreclosure ol this Murlgage;
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(b) Sceond, o the repayment ol any money, with interest thereon 1o Lhe date of saie at the applicable rale or
rales specified in the Note, this Mortgage, the other Loan Documenis or the Other Indebtedness
Instruments, as applicable, which Lender may have paid, or become liable to pay, or which it may then be
necessary to pay lor taxes, insurance, assessmenis or aolher charges, liens, or debts as hereinabove provided,
and as may be provided in the Note or the other Loan Documents, such repayment to be applied in the
manner determined by Lender,

() Third, to the payment of the indebtedness {including but not limited 1o the Loan and the Other Indebledness)
sccured hereby, with inlerest to date of sale al the applicable rate or rales specilied in the Note, this
Mortgage, the other Loan Documents or the Other Indebtedness Instruments, as applicable, whether or not
all ol such indebledness is then duc;

(d} Fourth, the balance, il any, shall be paid as provided by law.

4.09 Lender's Option on Foreclosure, Al the option of the [ender, this Mortgage may be foreciosed as provided by law or in equity, in which
event a reasonable attorneys® fee shall, among olher cosis and expenses, be allowed and paid out of the procecds of the sale. In the event Lender
exercises ils oplion o loreclose this Morlgage in equity, Lender may, at ils option, lorcclose this Mortgage subject to the rights of any tenants of
the Mortgaged Properly, and the failure 1o make any such tenants parties defendants 2 any such foreclosure proceeding and to foreclose their
rights will not be, nor be asserled 1o be by the Borrower, a delense o any proceedings instituied by the Lender te collect the sums secured
hereby, or 1o collect any deliciency remaining unpaid aller the foreclosure sale of the Morlgaged Property.

d.10 Waiver of Exemptlon. Borrower waives all rights of exemplion pertaining 1o real ot personal property as to any Indebicdncss sccured by or
thal may be sceurcd by this Morlgage, and Borrower waives the benelil of any slatute regulating the obtaining of a deficiency judgment or
tequiting that the value ol the Morigaged Properly be et off against any parl of the indebledness secured hereby.

4,11 Suits to Protect the Mortgaged Property. The Lender shall have power {8) to institute and maintain such suits and proceedings ag il may
deem expedient W prevent any impairment of the Morigaged Property by any acts which may be unlawful or in violation of this Mortgage; (b) t
preserve of profect its interest in the Morlgaged Property and in the income, revenues, renls and profits arising therefrom; and {c} to restrain the
enlorcement ol or compliance wilth any legislalion or other governmental enactment, fule or order that may be vnconstitutional or otherwise
invalid, if the enforcement of or compliance with such enactment, rule or order would impair the sccurity hercunder or be prejudicial 1o the
interest of the Tender.

4.12 Borrower to Pay the Note on any Default in 'ayment; Application of Moneys by Lender. If default shall occur in the payment of any
amount due under this Muortgage, the Nole, any ol the other Loan Documents or any of the Olher Indebtedness Instruments, or if any other Event
of Defaull shall occur under this Morigage, then, upon demand of the Lender, the Borrower shall pay o the Lender the whole amount due and
payable under the Nole and under all Other Indebtedness Instruments; and in case the Borrower shall fail to pay the same forthwith upon such
demand, the Lender shall be entited (o sue for and to recover judgment for the whole amount so due and unpaid together with costs, which shall
include the reasonable compensation, expenses and disbursements of the Lender’s agents and attorneys.

4.13 Delay or Omission No Waiver. No delay or omission ol the Lender or of any holder of the Note to exercise any right, power or remedy
aceruing upon any default shall exhaust or impair any such right, power or remedy or shall be consirued 1o be a waiver of any such defsult, or
acquiescence herein, and every right, power and remedy given by the Note, this Marigage, any of the other Loan Documents, or the Other
[ndebtedness Insleuments 1o the Lender may be exercised from time to time and as ofien as may be deemed expedient by the Lender.

4.14 No Waiver of One Default to Affect Another. No waiver of any default hereunder, under any ol the other Loan Documents, or under any
of the Other Indebtedness Insteuments shall extend o ar shall aflect any subsequent or any other Lhen existing default or shall impair any rights,
poweirs ar remedies consequent thereon.

If the Yender (2) grams forbearance or an extension of lime (vt the payment of any indebtedness secured hereby; (b) takes other or additional
securily [or the payment thereof; (¢) waives or does not exercise any right granted herein, in the Note, in any of the other Loan Documents, or in
my of the Other Indebledness Instruments; Id) releases any part of the Mortgaged Properly from (his Morlgage or otherwise changes any of the
terms ol This Morlgage, the Note, any of the other Loan Documenis or the Other Indebtedness Instrumenls; {e) consents to lhe filing of any map,
plal, or replal of or consents o the granting of any casement on, ail or any part ol the Morlgaged Property; or (f) makes or consents to any
agreenent subordinaling the priority of this Morlgage, any such acl of omission shall not release, discharge, modify, change, or alfect the original
liability under this Mortgape, the Nole, the other Loan Documents, or the Other Indebtedness Instruments of the Borrower or any subsequent
purchaser of the Mortgaged Property or any parl thereol, or any maker, co-signet, endorsef, surely or guarantor; nor shall any such act or
omission preclude the Lender from cxercising any right, power or privilege herein granted or intended to be granted in the event of any other
delault then made or of any subsequent default, nor, excepl as olherwise expressiy provided in an instrument or instruments executed by the
].ender shail Ihe provisions of this Morlgage he aliered thereby. I the event of the sale or transfer by operation of law or otherwise of all vt any
part of the Morlgaged Property, the Lender, without notice 1o any person, corporation or other cnlily (except notice shall be given to Borrower so
long as Borrower remains liable under the Nole, this Morgage ar any of the other Loan Documents) hereby is authorized and empowered to deal
with any such vendee of transferee with reference o the Morigaged Properly or the indebledness secured hereby, or with reference 1o any of the
lerms or conditians hereol, or of the other Loan Doctiments, as fully and Lo the same exlenl as it might deal with the original parlies hereto and
wilhout in any way releasing or discharging any of the Labilitics or undertakings hereunder.

4.15 Discontinuance of Proceedings — Position of Partics Restored. In case the Lender shall have proceeded 1o enforce any right or remedy
widler this Mortgage by [oreclosure, entry or olherwise, and such procecedings shall have been disconlinued or abandoned for any rcason, or shall
have been determined adversely o the Lender, then and in every such case the Borrower and the Lender shall be restored to their former
pusitions and rightls hereunder, and all rights, powers and remedies of the Lender shall continve as if no such proceeding had been 1aken.

4.16 Remedies Cumulative. No right, power, or remedy conferred upon or reserved to the Lender by Lhis Mortgage is intended to be exclusive
ol any other right, power or remedy, but each and every such right, power and remedy shall be cumulative and concurrent and shall be in
addilion ta any other right, power and remedy given hercunder, or under the Nole, any of the other Loun Docoments, the Other Indebtedness
[nsteuments or now ot herealler existing at law or in cquity or by statute.

4,17 Notlee of Defaults Under the Loan Documents and Other Credit Arrangements. Borrower shall give prompt notice to Lender of any
defauls by Borrower under this Morigage or any ol the other Loan Documents, and of any nolice of default received by Borrower under any
uther eredit arrangement ol Borrower.
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ARTICLE V
MISCELLANEOUS

5.01 Binding Effeet. Wherever in this Morigage one of the parties hereto is named or referred to, the heirs, administralors, executors,
successors, assigns, distributevs, and legal and persanal representalives of such party shall be included, and all covenants and agreemeals
cuntained in this Mortgage by or on behall of the Borrower or by or on behalf ol Lender ghall bind and inure 10 the benefit of their respective
heirs, administrators, eXecolors, successors, assigns, distributees, and legal and personal represcentatives, whether so expressed or not.
Nolwilhstanding the lToregeing, the Borrower shall not be entitled 1o assign any of jis rights, titles, and interests hereunder, or to delegale any of
its oblipations, lisbilities, dulies, or responsibilities hereunder, and will not permit any such assignment or delegation o occur {voluntarily or
imvoluntarily, ot ditectly or indirectly), wilhout the prior wrillen congent of the Lender,

5.02 lHeadings. The headings of the articles, sections, partagraphs and subdivisions of this Mortgage are [or convenience of reference only, ate
hot to be considered a parl hereof, and shall not Hmit or olherwise alfect any of the terms hereof. "Herein,” "hereby,” "hereunder,” "hereof,” and
olher equivalent words or phrases refer o this Mortgage and not solely o the panicilar portion thereof in which any such word or phrase is used,
urless otherwise clearly indicated by the context.

£.03 Gender; Number. Whenever the context so requires, the masculine includes the feminine and neuler, the singular includes the plural, and
the plural includes the singular,

£.04 Invalid Mrovisions to Affect No Others. In case any one or more ol the covenants, agreements, terms or provisions contained in this
Murtgage, in the Note, in any of the other T.oan Documents, or in the Other Indebtedness instruments shall be invalid, illegal or unenforceable in
any tespect, the validilty of the remaining covenants, agrecments, lerms ot provisions contained herein, and in the Note, in the other Loan
Brocuments and in the Other Indebtedness Instrumenls shall be in no way affected, prejudiced or disturbed thereby.

£.05 Loan Documents. Wherever relerence is made herein to this Mortgage, the Note, the Leoan Documents, or the Other Indebledness
Instruments, such reference shall include all renewals, extensions, modifications and refinancings thereol.

5,06 Conflict in Loan Documents. In the event of conllict in the lerms of any provision in this Morlgage, the Note, any of the other Loan
Documents, or the Other Indebledness Instroments, lhe terms of the provision most favorable to the Tender shall apply.

£.07 Instrument Under Seal. This Mortgage is given undet the seal of all parties herelo, and il is inlended thal this Mortgage is and shall
constitule and have the elfeet of a sealed instrument according Lo law.

.08 Addresses and Other Information, The following inlormaltion is provided in order that this Mortgage shall comply with the tequirements of
the Uniform Commercial Code, as enacted in the State of Alabama, [or instruments to be filed as financing stalements:

(a) Name of Borrower (Dcbtor): 3 . ELLIOTT CORPORATION
Address ol Borrower: 'O, BOX 523

ALABASTER, ALABAMA 35007

(b} Namue of Lender (Secured Party): COMPASS BANK

Address ol I_.EI‘ILIGIIZ " 15 SOUTH 20TH STREE

, BIBMINGHAM, AL 35233
Adtention: _JIM KNIGI]

(C) Record Owner of Real Estate

desceribed on Exhibil A herelo;

]
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.09 Rlder. Additional provisions of this Mortgage, it any, are <ot forth below or on a Rider aliached hercte and made a part hereof.

IN WITNESS WHEREQF, Borrower has caused this Morlgage to

although actually execuled on the date or dates reflected below.

ATTEST:

By:

Ils;

WITNESS:

WITNESS:

Futare Advance Mortgage
{11/93)

BORROWER (Mortgagor, Debtor):

1. ELLIQTT CORPORATION

be executed and effective as of the day and year first above wrillen,

By: Y M_

JAMES W. ELLIOTT
Is: PRESIDENT

Date Executed: JUNE 09, 1998

Date Executed: Jupe 09, 1995

Date Executed: June (9, 1993
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CORPORATE OR PARTNERSHIP ACKNOWLEDGMENT

STATE OF ALABAMA
COUNTY OF JEFFERSON.

l, the undersigned, a notary public m and for said county in said state,

hereby certily that JAMES W, ELLIOTT., whose name as PRESIDENT _of I, ELLIOTT CORPORATION , a
CORPORATION is signed to the foregoing insirument and who is known to me, acknowledged before me on this day that,

being informed of the contents of such instrument, _HE . as such _ PRESIDENT and with {ull authority, executed the same
voluntarily for and as the act ol said CORPORATION .

Given under my hand and official seal this 9TH day of JUNE , 1995

MY COMMISSION EXPIRES:
| Notarial Scal | My Commission Expires: o N MAY 24,1998 7

INDIVIDUAL ACKNOWLEDGMENTS

STATE OF
COUNTY OF _
[, the undersigned, a notary public in and for said county in said state, hereby certity that . whose name(s)

isfarc signed to the foregoing instrument and who is/are known 1o me, acknowlcdged before me on this day, that, being
informed of the contents of such instrument, he/she/they executed the same voluntarily on the day the same bears date.

*
o+

Given under my hand and efficial seal this 9th day of June, 1995,

Notary Public

[ Notarial Scal ] My Commission Expires:

STATE OF

COUNTY OF
|, the undersigned, a notary public in and [or said county in said state, hereby certify that ., whose name __
signed to the foregoing instrument and who known to me, acknowledged before me on this day, that, being informed of

the contents of such instrument, exceuicd the same voluntarily on the day the same bears datc.

Given under my hand and official seal this day ol , 19 :
Notary Public
| Notarial Seal | My Commission Expires:
&
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LOT 3110, ACCORDING TO THE SURVEY OF RIVERCHASE COUNTRY CLUB,
31ST ADDITION, AS RECORDED IN MAP BOOK 18, PAGE 122 IN THE PROBATE
OFFICE OF SHELBY COUNTY, ALABAMA. MINERAL AND MINING RIGHTS

EXCEPTED.
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EXHIBIT A

Description of Mortgaged Property
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