-4 Compass Bank

FUTURE ADVANCE MORTGAGE,
ASSIGNMENT OF RENTS AND LEASES
AND SECURITY AGREEMENT

{ALABAMA|

STATE OF ALABAMA

COUNTY OF SHELBY

THIS INDENTURE (herein this “Mortgage”) made this 29th  day ot _ October 18 B patween
J. E. Bishop Homes, Inc, , B corporation

(hereinalter called the "Borrower,” whelher one or more}, Mortgagor, and GOMPASS BANK
{hereinaller called "Bank®), Mortgagee.

TiHS MORTGAGE IS FILED AS AND SHALL CONSTITUTE A FIXTURE FILING IN ACCORDANCE WITH THE PROVISIONS

OF SECTION 7-9-402(6) OF TIHE CODE OF ALABAMA.
B

chach i B  TINS MORTGAGE IS A “CONSTRUCTION MORTGAGE® AS DEFINED IN SECTION

npicable 7-9-313{1HC) OF THE CODE OF ALABAMA AND SECURES, AMONG OTHER
OBLIGATIONS, AN OBLIGATION INCURRED FOR THE CONSTRUCTION OF AN
IMPROVEMENT ON LAND.

WITNESSET H:

WHEREAS, Borrower is justly indebted 1o Bank on a loan El!m “Loan”} in the principal swm of

Three Hundred Seventy-Four Thousand Six Hundred Twenty-Fivenn _NO /100 DOLLARS (8 374,6¢5.00 l,

or so much as may from time to time ba disbursed thereunder, as evidenced by a promlssory nole dated
‘October 29 , 19 96, payable 1o Bank with interest therean (the "Nota”) as follows:

FReGH if ] On , .ar such earlier maturity date as providedinthe
sopkratle Note or as provided in any Loan Document 2s defined below;

1f not checkead abova, then on demand or as otherwise provided in the Note; and
’
WHEREAS, Borrower may hereafter become indebted to Bank or to @ subsequent holder af this Morigage on loans or
otherwise {the Bank and any subsequeni hoider of this Mortgage being referred to heregin as "Lender”); and

WILEREAS, the parties desire 1o sacure Lthe principal amount al the Note with interest, and all renewals, exiansions and
modilications theréol, and all refinancings of any part of the Note and any and all other additional indebledness of Borrower
to Lender, now existing or hereafter arising, whether joint or several, due or to become due, sbsolute or contingent, direct
ot indirect, liguidated or unliquidated, and any renewals, extensions, modifications and refinancings thereol, and whether
incurred or given as maker, endorser, guarantor ar olherwise, and whether the same be evidenced by nole, open account,
assignment, endarsement, guaranty, pladge or otherwisa [harein “Othar Indebledness™).

NOW, THEREFORE, 1he Borrower, in consideration of Lender’s making the Loan, and to secure the prompt payment of
same, with the interest thereon, and any extensions, renewals, madilications and reflinancings of same, and any charges
herein incutred by Lender on account of Borrower, including but not limited to attorneys’ fees, and any and all Other
Indebledness as set forth above, and further to secuie the perlormance of thae covenanls, condilions and agreements
hareinalier set torth and set lorth in the Nole and set forth in all other documents evidencing, secwing or execuled in
cannection wilh the Loan [this Mortgage, (he Nole and such other documents are sometimes refecred to herein as the "Loan
Documents”), and as may be set lorth in instruments evidencing or securing Other Indebtedness (the "Other Indebledness
lnsliuments™) hias bargained and sold and does hereby grant, bargain, sell, alien and convey unto the Lender, i[% SUCCBSSOIS
and assigns, ihe following desciibed land, real eslate, astates, buildings, improvements, fixtures, furnitwe, and personal
peoperty (which together with any additional such property in the possession of the Lender or herealtler acquired by the
Borrower and subjact to the lien of this Maortgage, of intended to ba so, as the same may be constiluted from tirna to time
is herginalter sometimes referred to as the “Mortgaged Property™}) to-wit:

al . Al that tract or parcel or parcels of land and estates parucularly described on Exhibit A attached heieto
and made a part hereof {the "Land™};

11 All buildings, structures, and improvements of every nature whatsuever now or hergalier silvated on the
Land, and all fixtures, fitiings, building malerials, machinery, equipment, furniiure and (urnishungs and
parsonal property of every nature whatsoever now of herealier owned by the Borrower and used or
intended 1o be used in connaction with or with the operation of said property, buildings, slructurgs or
other improvements, including all extensions, additions, improvaments, betterments, renewals,
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substitutions, replacements and accessions to any of the {oregoing, whether such tixturas, titlings,
building materials, machinery, equipment, furniture, furnishings and persons! property actually are located
on or adjacent to the Land or not, and whether in storage or otherwise, and wheresoaver the same may
ba located (the "Improvemants”);

ic) All accounts, general intangibles, contracts and contract tights relating to the Land and Improvements,
whether now owned or existing or hereafter created, acquired or arising, Including without limitation, all
construction contracts, architectural services contracts, management CoNtracts, laasing agant contracts,
purchase and sales conlracls, put of other oplion contracts, and all other contracts and agreemeants
relating to the construciion of impravemaents on, or the operation, management and sale of all or any par
ogf the Land and Improvements;

di Together with all easements, rights of way, gores of 1and. streets, ways, alleys, passapes, sewer rights,
waters, watar courses, water rights and powers, and all estates, leeses, sublesses, licenses, rights, titles,
interests, privileges, liberties, tenements, hereditaments, and sppurtenances whatsoaver, in any way
belonging, rel_alinu ot appertaining to any of the property herasinabove described, or which hergaltar shall

~in any way belong, relate or be appurtenant thereto, whather now owned or herealter acquired by the
Borrower, and the reversion and reversions, remainder and remainders, rents, issues and profits thareol,
and all the estate, right, title, interest, property, possassion, claim and demand whatsoever 8t law, as well
as in equity, of the Borrower of, in and to the same, Including but not limited to:

{i} All rents, royalties, prafits, issues and revanues of the Land and Improvements ffom
y time to time accruing, whether under leases or tenancies now existing or herealler
created; and

Lii} All judgments, awards ol damages and settlements herealter made rasulting lrom
condemnation proceedings or the taking of the Land and Improvements or any part
thereof under the power of eminent domaln, or for any damage {whether caused by
such taking or otherwise) to the Land and Improvements or any part thereof, or to any
rights appurtenant thereto, including any award for change of grade or streets. Lender
hareby is authorized on behall of and in the name ol Borrower to exacute and deliver
valid acquittances for, and appeal from, any such Judgments or awards. Lender may
apply all such sums or any psart thereof so received, after the payment of all its
expenses, including costs and attorneys’ fees, on any of the indebtedness secured
hereby in such manner as it elects or, atits option, the entire amount or any parl thereol
so received may be released;

{8} All cash and non-cash proceeds and all products of any of the foregoing items or types ol proparly
dascribed in (a}, {b), (¢} or {d) above, ingluding, but nol limited 1o, all insurance, contract and tort
proceeds and claims, and including all inventory, accounts, chattel papsr, documents, instrumants,
equipment, lixtures, consumer goods and general intanglbles acquired with cash proceeds of any ol the
foregolng items or types of property described in {a}, (b), {c} or (d} above.

T0 HAVE AND TO HOLD the Mortgaged Property and ail parts thereof unto the Lender, its SUCCEESOrS and assigns lorgver,
subject, however, to the terms and conditions herein;

PROVIDED, HOWEVER, that these prasenis are upan the condition that, {i} if the Borrower shall fully pay or cause to be
Iuily paid to the Lender the principal and interest payable with respect ol the Loan and the Note, and any exiensions,
renawals, odificalions and refinancings ol same, at the times and in the manner stipulated therein and herein, all without
any deduction or credit for taxes or other similar charges paid by the Borrower, and shall pay all charges incurred heremn
by Lender on account ol Borrower, including, but not limited to, attoreys’ fess, and shall pay any and all Olher
Indebtedness, and shall keep, perform and observe all and singular the covenants, conditions and agreements in this
Mortgage, in the Note, in tha other Loan Documents, and in the Other Indebtedness Instruments expressed to be kepl,
performed, and observed by or on the part of the Borrower, all without fraud or delay, and {il} the Lender shall have no
further commitment or agreement to make advances, incur obligations or give value under the Loan, the Note, any other
Loan Document of any Other Indebtedness Instrument lincluding without limitation advances, obligations or value reiating
1o future advances, open-end, revolving or other lines of credit or latters of credil), then this Morigage, and al the
properties, interests and rights hereby granted, bargained, sald and conveyed shall cease, terminate and be void, but shall

gtherwise remain in full force and affact.

AND the Borrower further represents, wafrants, covenants and agrees with the Lender as follows:

ARTICLE |
GENERAL

1.01 Pearformance of Mortgaga, Note and Loan Documents. The Borrower shall perform, observe and comply with all
provisions hereof, of the Nate, ol the other Loan Documents, and of the Chther Indebtedness instruments, and shall duly
and puncluslly pay to the Lender the sum of money expiessed in the Note, with interest thereon, and all other sums
raquired 10 be paid by the Borrower pursuant to the provisions of this Morigage, of the Note, of the other Loan Documants,
and of the Other Indebledness Instruments, all without any deductions or cradit for taxes of other similar charges paid by
the Borrower,

1.02 Warranty of Title. Borrower hereby warrants that it is lawlully seized ol an indeleasible estate in lee simple in the
(and and real property hereby mortgaged, or is lawfully seized of such other sstate or interest as is descnbed on Exhibit
A hersta, and has good and ebsolute title to all existing personal property hereby grantec as security, and has good night,
full power and lawful authority to sell, convey, mortgage and grant 3 sacurity intergst in the same in the manner and fogrm
alaresaid: that the same is free and cleas ol all grants, reservanions, security interests, liens, charges, and encumbrances
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whalsoever, including, as to the personal graperty and fixtures, conditional sales contracts, chatiel mortgages, securily
agreements, financing statements, 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 thergof urto the Lender, 1ts successors and assigns, against the
lawful claims of all persons whomsoever,

1.03 Futura Advances, Ravolving and Opsn-End Loans, and Other Daebts. It is expressly understood that this Morigage
is intended to and does securs 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 Lender, whether now existing or hereafter arising, and any and
all oxtensions, renewals, modilicalions amdd refinancings of same, or any part thereol, existing at any time Lelore actual
cancellation ol this instrument on Ithe probate records of the countly or counties where the Morigaged Properiy is located,
and whether the same be evidenced by note, apen account, assignment, endorsement, guaranty, pledge or otherwise, The
Loan and the Other Indebtedness may, if provided in the applicable loan instruments, provide for revolving ¢t open-end
loans and advances, all af which shall be secured by this Mortgage.

1.04 Monlhly Tax Daposit. |f required by Lander, Borrower shall pay on the first day of each month one-twelith {1/12)
of the yearly taxes on the Mortgaged Property, as estimated by Lender, in addition to each regular instaliment of principal
and interest. Such sums shall not draw interest and shall not be, nor be deemed to be, trust funds, but may be commingled
with the general funds of Lender, Borrower agrees to pay Lender the amount of any deliciency necessary 1o enable Lender
to pay such taxes when due. Such sums may be applied 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 Mortgage or under the Note, any ol the other
Loan Documents, or any of the Other Indebtedness Instruments, but, unless otherwise agreed by the Lender in writing,
no application of tax deposits to the Note, to Other Indebtedness, or to other obligations secured hereby, whall delay,
reguce, alter or otherwise affect any regutarly scheduled payment with respect to the Loan, the Other Indebtedness, or
any such other obligaticns.

1.05 Diher Taxes, Utilitias and Lians.

{a) The Barrower shall pay promptly, when and as due, and, if requested, will exhibit promptly to the Lender
receipts for the payment of all taxes, assessments, water rates, utility charges, dues, chaiges, lines,
penalties, costs and other expenses incurred, and impositions of every nature whatsoever imposed, levied
or assessed or to he imposed, levied or assessed upon or against the Mortpaged Property or any part
thareof or upen the revenues, rents, issues and profits of the Mortgaged Properly or arising in respect of
the occupancy, use or possession thereof, or upon the interest of the Lender in the Mortgaged Property
{other than any of the same far which provision has teen mada in Paragraph 1.04 of this Article I}, or any
charge which, if vapaid, would become a lien or charge upan the Mortgaged Property.

b} The Borrower promptly shall pay and shall not suffer any mechanic’s, laborer’s, statutory or other lien to
be created or to remain outstanding upon any of the Mortgaged Property.

ic) i the event of the passage of any state, fedaral, municipal or other governmental law, order, rule or
requlation, subsequent to the date hersof, in any manner changing or modifying the laws now in force
governing the taxation of mortgages 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 Borrgwer fails (o pay
such additional taxes, or if Borrower is prohibited from paying such taxes, or if Lender in any way 15
adversely allected By such law, order, rule or regulation, then in any of such everits, all indebledness
secuied by this Mortgage and all interest accrued thereon shall without notice become due ard payalile
forthwith at the option of the Lender.

1.06 Insurance.

{a) The Boarrower shall procure for, deliver to, and maintain for the benefit of the Lender during the term of
this Mortgage insurance poticies in such amounts as the Lerkier shall require, insuring the Mortgaged
Property against fire, extended coverage, war damage (H available], and such other insurable hazards,
casualties and contingencies as the Lender may require. The form of such palicies and the companies
issuing them shall be accepiable to the Lender, and, unless otherwise agreed by the Lender in writing,
shall pravide for coverage without coinsurance or deductibles. All policies shall contain a New Yk
standard, non-contiibutory mortgagee endorsement making losses payable to the Lender, as mortgagee.
At least filteen {158} days prior to the expiration date of all such policies, renewals therecat satisfactory
to the Lender shall be delivered to the Lender. The Borrower shall deliver 1o the Lender teceipts
evidencing the payment ol all such insurance policies and renewals. In the event of the ltoreclaswe ol
this Mortgage or any transfer of title to the Morigaged Property in partial or full extinguishment ol the
indebtedness secured hareby, all right, title and interest of the Borrower, or its assigns, in and 1o all in-
surance policies then in force shall pass to the purchaser or grantee,

bl The Lender hareby is authorized and empowered, 3t its option, ta adjust or compromise any 1085 under
any insurance policies on the Martgaged Property. and 1o collect and receive the proceeds from any such
palicy or policies. Each insurance company hereby is autharized and directed to make payment los all
such losses directly to the Lender instead of to the Borrower and Lender jointly. After deducuing from
said insurance proceeds any expenses incurred by Lender in the collection of handling ¢f said tunds, the
Lender may apply the net proceeds, at its option, gither toward repairing or restoring the improvements
on the Mortgaged Properly, or 3s a credit on any portion of the Borrower's indebtedness selected by
Lender, whether then matwed or to mature in the future, or at the option of the Lender, such sums either
wholly or in part may be used 10 repair such improvements, or (o buitd new improvements in thew place
ar for any other purpase and in a manner satisfactory to the Lender, all without aflecting the lien ol this
Mortgage Tor the full amount secured hereby belcre such payment took place. Lender shall not be liable
to Borrower or otherwise responsible for any faiture to cotlect any insurance proceeds due under the lenmns
of any policy regardless of the cause of such failure.
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{c) If 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 herecf, ona-twelfth {1712} of the yearly premiums
{or insurance maintained pursvant to the provisions of this Paragraph 1.06. Such smount shall be used
by Lender to pay such insurance premiums when due. Such added payments shall not be, nor be deemed
to be, trust funds, but may be commingled with the general funds of the Lendes, and no interast gshall he
payable in respect thereof. Upon dermand of the Lender, the Borrower agrees to deliver to the Lander
such additional moneys as are necessary to make up any dellciencies in the amounts deposited by
Barrower with Lender pursuant to this Paragraph 1,06 to enable the Lender to pay such insurance
premiums when due. In the event of an Event ol Delault hersunder or of a default by Borrower under the
Note, any other Loan Documents, or any Other Indebtedness Instruments, the Lender may apply such
sums 1o the reduction of the indebtedness secured hereby in any manner sslected by Lender, but, unless
otherwise agreed by the Lender in writing, no application of insurance procesds to the Loan, 1o Dther
indebledness, or to other obligatlions secured hereby, shall delay, reduce, alter or otherwise aflect any
regularly scheduled payment with respect to the Loan, the Other Indebtedness, or any such other
obligations.

1.07 Condemnation. If all or any part of the Mortgaged Property shall be damaged or taken through condemnation {which
terrn when used in this Martgage shall include any damage or taking by any governmental or private suthority, and any
transfer by private sale in lieu thereot}, gither temporarily or permanently, the entire indebtedness secured hereby shall at
the option of the Lender become immediately due and payable. The Lender shall be entitled to all compensation, awards,
and other payments or relief lor any condemnation and hereby is authorized, at its option, to commencea, appeat in and
prpsecute, in its own or the Borrower's name, any action or proceading relating to any condemnation, and to setile or
compramise any claim in connection therewith. All such compensation, awards, damages, claims, rights of action and
proceeds and the right thereto aré hareby assigned by the Borrower to the Lender, which, after deducting therelrom all its
expenses, including attorneys’ fees, may release any moneys so received by it without afiecting 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 then remaining shall be paid to the Barrower, The Borrower agrees to execule such
further assignments of any compensations, awards, damages, claims, rights of action and proceeds as the Lender may
reyuire. The Borrower promptly shall notify the Lender in the event of the institution of any condemnation or eminegnt
domain proceeding or in the event of any threat thereof. The Lender shall be entitled to retain, at the expense of the
Borrower, its own legal counsel in connection with any such proceedings or threatened proceedings. Lender shall be under
no obligation to the Borrower or 10 any other person to determing the sulficiency or legality of any condemnation award
and may accept any such award without question ar further inquiry.

1.08. Care ol the Property.

(8l The Borrower will preserve and maintain the Mortgaged Property in goed condition and repair, and shall
not commit or suller any wasle and shall nat do of sulfer to be done anylhing which will increase the risk
of fira or other hazard to the Mortgaged Property or any part thereof.

{b} Except as otherwise pravided herein, no buildings, fixtures, personal property. of olther part ol the
Mortpaged FProperty shall be removed, demolished or substantially altered without the prior writlen
consent of the Lender. The Borrower may sell or otherwise dispose of, free fram the lien of thus
Mortgage, furnilure: furnishings, equipment, tools, appliances, machinery or appurtenances, subject 10
tha lien hereol which may become worn out, undesirable, absolete, disused or unnecessary {or use in the
operation of the Mortgaged Property, nal exceeding in value at tha time ol disposition thereal Five
Thousand Dolars {$6,000.00) for any single lransaction, or 8 total of Twenty Thousand Dollais
($20,000.00) In any ong yeafr, upon replacing the same with, or substiluting for the same, free and clear
ol all liens and security interests except those created by the Loan Documents or Qther Indebtedness
Instruments, other furmiture, furnishings, equipment, tools, appliances, machinery ol appuitenances not
necessarily of the same character, but of at least equal value and of equal or greater utility in the
upera-'tinn of the Mortgaged Property, and costing not less than the amount realized from the property sold
or otherwise disposed of. Such substitute furniture, furnishings, squipment, tools, appliances, machinery
and appurtenances shall torthwith become, without further action, subject 1o the provisions ol this
Mortgage.

{c) if the Mortgaged Property or any part thereot is damaged by fire or any other cause, the Borrowes shall
give immediate writlen notice of the same to the Lender,

{d} The Lender hereby is authorized Lo enter upan and inspect the Mortgaged Property, and 10 inspect the
Barrower's of Borrower’'s agent’s records with respect to the ownership, Use, management and operation
of the Mortgaged Property, at any time during normai business hours.

{a) If all or any part of the Mortgaged Property shall be damaged by fire or other casualty., the Borrgwet
promptly shall restore the Mortpaged Property to the equivalent of its original condition, regacdless al
whether or not there shall be any inswance proceeds tharefor; provided, howaever, that il {here are
insurance proceeds, the Borrower shall not be required to restore the Mortgaged Property as aloresawd
unlese tha Lender shall apply any nel proceeds from the casualty in question and held by Lender, as
allowed under Paragraph 1.06, toward restoring the damaged improvements. If a part ol the Mortgaged
Property shall be physically damaged through condemnation, the Borrower promptly shall restore, repatl
or alter the remaining property in a manner satisfactory to the Lender; provided, howevers, that il theie
ara condemnation proceeds or awards, the Borrower shall not be requirad to restore the Martgages
Property as aloresaid unlass the Lender shall apply any net proceeds of awards {from the condemnatin
and held by Lender, as pravided in Paragraph 1.07, toward restaiing the damaged improvements.
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1.09 Furthar Assurances; After-Acquired Property.

(8) At any tima, and from time to time, upon request by the Lender, the Borrower, at Borrowar's expense,
will make, execute and deliver or cause to be made, executed and delivered to the Lender and, whare
appfopriate, 10 cause to be recorded andfor filed and from tima to tims tharealter to be re-recorded and/or
refiled at such time and in such offices and places as shall be deemed desirable by the Lender any and
all such cther and further mortgages, instruments of furthar assurance, certificates and olhar documan!s
as may, In the opinion ol the Lender, be necessary or dasirabla in order to allectuare, complete, ur
perfoact, ar to continue and preserve the obligation of the Borrower under the Nole and this Morigage, and
the priority of this Mortgage as a first and prior lien upon all of the Mortgaged Froperty, whether now
owned or herealler acquired by the Borrovwer. Upon any failure by the Borrower s0 10 do, the Lender may
make, execute, and recard any and all such mortgages, instruments, certificates, and documants for and
in the name of the Borrower, and the Borrower hereby lrrevocably appoints the Lender the agent and
attorney-in-fact of the Borrower so to do. The lien and rights hereunder automatically will attach, without
further act, to all after-acquired property {except consumer goods, other than accessions, not acquired
within ten (10) days alter the Lender has given value under the Nota} attached to and/or used in the
operation of the Mortgaged Property or any part thereol.

(b} VWithout limitation to the generality of the other provisions of this Mortgage, including subparagraph {a)
of \his Paragraph 1.09, it hereby expressly is covenanted, agreed and acknowledged that the lien and
rights hereunder automalically will attach to any further, greater, additional, or dilterent es{ate, rights,
titles ar interests in or ta any of the Mortgaged Property at any time acquired by the Borrower by

. whatsoevar means, including that in the event the Borrower is the owner of an estate or interest in the
Mortgaged Property of any part thereo! (such as, lor example, as the lesses or tenant] other than as the
fee simple owner thereof, and prior to the satisfaction of record of this Mortgage the Boirower obtains
or otherwise acquires such lee 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¢ filing or recording on the part of the Borrower or the Lender or any other person or entity, be and
bacome subject to this Mortgage and the lien hereof. In consideration of Lender's making (he Loan as
alorasaid, and to secure the Loan, the Other Indebtedness and obligations set toith above, Borrower
hereby grants, bargains, sells and conveys to Lender, on the same terms as set forth in this Martgage and
intended to be a part bareof, all such alfer-acquired property and estates.

1.10 Additionel Security. The Lender also shall have and hereby is granted a security interest in all monies, securnties and
other property of tha Borrower, now or herealter assigned, held, received, or coming into the possession, control, of
custody of the Lender by or for the account ol the Borrower (including indebtedness due Irom the Lender 1¢ the Borrower,
and any and all claims of Borrower against Lender, at any time existing) whether expressly as collateral security, custody,
pledge, transmission, collection or for any cther purpose, and also upon any and all deposit balances, including any
dividends declared, or interest accruing thereon, and proceeds thereol. On an Event of Dafault, the Lendes may, in addition
to any other rights provided by this Mortgage or any of the other Loan Documents, but shall not be cbligated to, apply to
the payment of the Loan or Other Indebtedness secured hereby, and in such manner as the Lender may determine, any such
monies, securities ar other property held or controlled by the Lender. No such application of funds shail, unless otherwise
expressly agreed by the Lender in writing, reduce, alter, delay or otherwise affect any regulasly scheduled payment with
respect to the Loan or such Other ingebledness or cbligations.

1.11 Leases Alfecting Mortgaged Property. The Borrower shall comply with and observe its obligations as landlord or
tenant under all leases affecting the Mortgaged Property or any part ihereof. I raquested by Lender, Borrower shall turnish
Lender with executed copies of aH leases now or hereafter existing on the Mortgaged Property; and all leases now or
hereaftar entered into will be in form and substance subject to the approval of Lender. Borrower shall not accept payment
ol rent more than one (1) month in advance without the express wiitten consent of Lender. If requested by the Lender,
the Boirower shall execute and deliver to Lender, as additional security, such other documents as may be requested by
Lender to evidence further the assignment to Lender hereunder, and to assign any and all such leases whether now existing
or hereafter created, including, without limitation, all rents, royalties, issues and profits of the Mortgaged Properly from
time to time accruing. The Barrower shall not cancel, surrender or modily any lease affecling the Mortgaged Property or
any part thereof without the written consent of the Lender.

1.12 Expenses. The Borrowar shall pay or reimburse the Lender for all reasonable attorneys’ fees, costs and expenses
incutred by the Lender in connection with the collection of the indebtedness secured hereby or the enforcement of any
rights or remedias provided for in this Mortgage, in any of the other Loan Documents of the Other Indebledness
Inslruments, of as may otherwise be provided by law, or incurred by Lender in any proceeding involving the estate ol a
decedent or an insolvent, or in any 8ction, proceeding or dispute of any kind in which the Lender is made a party, or
appears as party plaintiff or defendant, alfecting this Mortgage, the Note, any of the other Loan Documenis, any of the
Other Indabtedness Instrumants, Borrower or the Mortgaged Property, including but not limited to the forectosure of Uus
Mortgage, any condemnation action invalving the Mortgaged Property, any environmental condition ol or affecuing the
Mortgaged Property, or any action to protect the security hereof; and any such amounts paid or incurred by the Lendes shatl
be added to the indebtedness secured hereby and shalt be further secured by this Mortgage.

1.13 Parformanca by Lender of Defaults by Borrower. Il the Borrower shall delfault in the payment of any tax, lien,
assessment or charge levied or assessed against the Mortgaged Froperty, or otherwise described in Paragraphs 1.04 and
1.06 hereof: in the payment ol any ulility charge, whether public or private; in the payment of insurance premiums; in the
nrocurement of insurance coverage and the delivery of the insurance policies required hereunder; or in the performance of
observance of any other covenant, condition or term of this Mortgage, of the Nate, of any aof the other Loan Documents,
or ol any of the Other Indebtedness Instruments, then the Lender, at its option, may perlarm or observe the same; and ali
payments made far costs or expenses incurred by the Lender in connection therewith shall be secured hereby and shalt be,
without demand, immediately repaid by the Borrawer 10 the Lender witlh interest thereon calculated in the manner set forth
in the Note. and at the default interest rate specified in the Note, or, if no default interest rate is specified. then at the rate
set torth in the Nole, plus two percentage poits [2%). The Lender shali be the sole judge of the legality, vabdity and
priority of any such 1ax, lien, assessment, charge, claim and premium, of the necessity 1o/ any such actions and of the
amount necessary to be paid in satisfaction thereof. The Lender hereby 15 empowered to enter and to authorize others to
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anter upon (he Morigaged Proparty or any part thereof for the purpose of parforming or observing any such defaulted
covenant, condition or term, without thereby becoming liable to the Borrower or any person in possassion holding under
the Borrower for trespass ar otherwise.

1.4 Books snd Records. The Borrower shall keep and maintain at all times full, trus and accurate books of accounts and
records, adequate 1o reflect cosrectly the resuits of the operation of the Mortgagad Property. Upon request ol the Lendey,
the Borrower shall furnish to the Lender (i) within ninety (90) days after the end ol the Borrower’s fiscal year a balance
sheet and a statement of income and expenses, both in reasonable detall and form satisfactory to Lender and certilied by
a Cortitied Public Accountant, and (i} wilhin ten {10} days after request therefor from Lender, & renl schedule of the
Morigaged Propertly, certilied by the Borrower, showing the name of each tenant, arnd for each tenant, the space occupied,
the lease expiration date and the rent paid.

1.15 Estoppal Aftidavits. Tha Borrowaer within ten (10] days after written request from the Lendar shall furmsh a writien
statement, duly acknowledged, setting forth the unpaid principal of and interest on the Loan and Other Indebtedness and
whether or nat any offsets or delenses exist against any principal and interest.

1.16 Alisnation or Sale of Mortgsged Property. The Borrower shall not sell, assign, mortgage, gncumber, grant a secunity
interest in or otherwise convey all or any part of the Mortgaged Property without obtaining the express writlen consent
ol the Lender at least thirty {30} days prior to such conveyance. i Borrower should gell, assign, mortgage, encumber, grant
a security interest in or convey all, or any part, of the Mortgaged Property without such consent by Lender, then, in such
event, the entire balance of the Indebtedness (inctuding the Loan and all Other Indebtedness) secured by this Mortgage and
ali interest accrued thereon [or such parts as L.ender may elect} shall without notice become dua and payable forthwith at
the option of the Lender.

1.17 Environmental and Compllance Matlers. Borrower represents, warrants and covenants as follows:

(8) No Hazardous Materials {hereinafter defined) have been, are, or will be, while any part ol the indebtedness
secured by this Mortgage remains unpaid, contained in, treated, stored, handled, generated, located on,
discharged from, or disposed of on, or conslitute a part of, the Mortgaged Property. As used herein, the
term "Hazardous Matarials” includes, without limitation, any asbestos, urea formaldehyde foam insulation,
flammable explosives, radioactive materlals, hazardous materials, hazardous wastes, hazardous or toxic
substances, or related or urvelated subStances or materials defined, regulated, contioled, limited or
prohibited in the Comprehensive Environmental Response Compensation and Liability Act of 1980
{"CERCLA") {42 U.S.C. Sections 9601, ef s¢q.), the Hazerdous Materials Transportation Act {49 U.8.C,
Sections 1801, et seq.), the Resource Conservation and Recovery Act {("RCRA"} {42 U.5.C. Sections
6901, et s6q.), the Clean Water Act {33 U.5.C. Sections 1251, et seq.), the Clean Air Act {42 U.5.C.
Sections 7401, et seq.}, the Toxic Substances Control Act (1B U.85.C. Seclions 2601, e! seg.), each such
Act as amended from time to time, and in the rules and regulations adopted and publications promuigated
pursuant thereto, and in the rules and regulations of the Occupational Safety and Health Administration
("OSHA"} pertaining to occupational expgsurg 10 asbeslos, a5 amended from time to time, or in any other
iederal, state or local environmental law, ordinance, rule, or regulation now or herealler in elfecy;

(b} No underground storage tanks, whether in use of not in use, are located in, on or under any part of the
Mortgaged Propertyy

(cl Alt of the Mortgaged Property complies and will comply in alirespecits with applicable environmental laws,
iules, regulations, and court or administrative erders;

(d) There are no pending claims or threats of claims by private or governmental of administtative authorities
relating 10 environmental impairment, conditions, or regulatory requirements with respect to the
Martgaged Properly,

{a) The Borrower promplly shall comply with all present ang future laws, ordinances, rules, regulations,
orders and decrees of any governmental authority affecting the Mortgaged Property or any part thereol.
Without limiting the foregoing, the Borrower represents and covenants that the Mortgaged Property is1n
present comgpliance with, and in the future shall comply with, as applicable, the Ameficans With
Disabilities Act of 1990, {"ADA") {42 U.S5.C. Sections 12101, &t seq.) and the Rebhabilitation Actof 1973
{"Rehabilitation Act™) (29 U.5.C. Sections 749, et seq.), each such Act as amended from time 1o time,
and in the rutes and regulations adopied and publications promuigated pursuam therelo.

if] Borrower shail give immediate oral and written notice to Lender of its receipt of any natice ol a violation
of any law, rule or reguiation covered by this Paragraph 1.17, or of any notice of ather claim refating to
the environmental or physical condition of the Mortgaged Property, of of its discovery of any matter
which would make the representations, warranties and/or covenants hergin to be inaccurate or misleading

in any respect,

Borrower agrees to and does hereby indemnily and hold Lender harmless {rom all loss, cost. damage, claim and expense
incurred by Lender on account of {i) the violation of any representation or warranty set {orth in this Paragraph 1.17, i)
Borrawer's {ailure 10 periorm any obligations of this Paragraph 1.17. (iii) Borrower’'s or the Mortgaged Praperty’s lailure
to fully comply with all environmental laws, rules and ragulations, with all gcoupational health and safety 1aws, rules and
ragulations, with the ADA or the Aehabilitation Act, as mpplicable, or {iv) any other matter related 10 anvironmanital or
physical conditions on, under or allecting the Mortgaged Property. This indemnification shall survive the closing of the
Loan, payment of the Loan, the exercisa of any right or remedy under any Loan Document, and any subsequent sale Of
transfer ol the Mortgaged Property, and afl similar or related events or occurrences. However, thig indemnification shall
not apply to any naw Hazardous Materials first siored, generated or placed on the Mortpaged Property siter the acquisition
af title 10 the Mortgaged Property by Lender through loreclosure or dead in lieu of foreclosure or purchase {rom a third party
after the Loan has been paid in full,
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1.18 mspection Rights snd Easements. In addition 1o other inspection rights of Lender, the Borrower shall and hareby
does grant and convey to the Lender, its agents, representatives, contractors, and employees, to be exercised by Lendes
iollowing an Event of Delault hereunder or under any of the other Loan Documents, an easemant and license to enier on
the Mortgaged Property at any time and from time to time for the purpose of making such audits, tests, inspections, and
examinations, including, without limitation, inspection of buildings and improvements, subsurface exploration and testing
and groundwater testing (herein " Inspactlons”), as ihe Lender, In its sols discretlon, deems necessary, convanient, of prope!
1o determine the condition and use of the Martgaged Property, to make an inventory of the Mortgaged Property, and to
determine whether the ownership, use and oparation of the Mortgaged Property are in compliance with all federal, stale,
and local laws, ordinances, rutes, and ragulations, including, without limitation, environmental laws, health and pubhc
accommodation laws, the ADA and the NRehabilitation Act, as applicable, and ordinances, rules and reguiations relating
thereto. Notwilhistanding the grant of the above easement and license 10 the Lender, the Lender shall have no abligation
to perfonm any such Inspections, of 10 take any remedial action. All the costs and expenses incurred by the Lender with
respect to any Inspections which the Lender may conduct or take pursuant 10 this Paragraph 1.18, including, without
litmitation, the fees of any engineers, laboratories, and contractovs, shalt be repaid by the Borrower, with interest, and shall
be secured by this Mortgage and the other Loan Documents.

ARTICLE Nl
ASSIGNMENT OF RENTS AND LEASES

2.01 Assignmant. Borrower, in consideration of Lender's making the Loan as aforesad and faor glther good and valuable
consideration, and to secure the prompt payment ot same, with the interest thereon, and any extensions. renewals,
mbdifications and relinancings ol same, and any charges herein incurred by Lender on account of Boriower, including but
not limited Lo attorneys’ lees, and any and all Other Indebtedness, and further to secure the periormance of the covenants,
conditions and agreements hereinafter set forth and set farth in the Note, in the other Loan Documents, and in the Other
Indebtedness Instruments, does hereby sell, assign and transler unto the Lender all leases, subleases and lease guaranties
ol of relating to all or part of the Mortgaged Property, whether now existing or hereafter created or arising, including
without limitation those certain leases, if any, specitically described on an exhibit to thls Mortgage, and all tha rents, iSSues
ang profits now due and which may hareafter become due under or by virtue of any such lease, whether written ar verbal,
ar any letting of, or of any agreement for the use or occupancy of the Mortgaged Property or any part thereol, which may
have been heretolare or may be hereafter made or agreed 1o or which may be made or agreed ta by the Lender under the
powers herein granted, it being the intention of the parties to hereby establish &n absolute transfer angd assignment of all
the said leases, subleases, lease guaranties and agreernents, 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 aloresaid Mortgaged Property as hereinalter provided), 10 rent, tease or let all or any portion of the
Martgaged Propeity ta any party of parties at such rental and upon such term, in its discretion as it may deteimine, and
to collect all of said avails, rents, issues and profits arising {rom or accruing at any time hereafter, and all now due, or that
may hereafter become due under each and all of the leases, subleases, lease Quaranties and agreements, written or vertral,
or other tenancy existing of which may hereafter exist on the Mortgaged Property, with the same rights and powers and
subject to the same immunities, axoneratton of liability and rights of recourse and indemnity 85 the Lender would have upon
taking possession of the Mortgaged Property pursuant to the provisions hereinailer set forth.

2.02 Propayment of Rent. The Borrower represents and agrees that no rent has been or will be paid by any person in
possession of any portion of the Mortgaged Property for more than ong installment in advance and that the payment of
none of the rents to accrue for any portion of said Mortgaged Property has been of will be waived, released, reduced, or
discounted, or otherwise discharged or campramised by the Borrower. The Borrower waives any right of setoff againsi
any persaon in possession of any poriion of the Mortgaged Property. The Borrower agrees that it will not assign any of the
cents or profits except to the purchaser or graniee of the Morigaged Property.

2.03 Not Morigages in Possession; No Liability. Nothing berein contained shall be construed as constituting the Lender
a5 "mottgagee in possession” in the absence of the taking of actual possession of the Mortgaged Property by the Lendes
pursuant o the prnuislﬁns hereinafter contained. n the exercise of the powers hergin granted the Lender, no liability shall
be asserted or enforced against the Lender, atl such liability being expressly waived and released by the Barrower.

2.04 Present Assignmaent. itis the intention of the parties that this assignment of rents and leases shall be a present
assignment; howaever, itis expressly undersiood and agreed, anything herein contained 1o the contrary notwithstanding.,
that Borrower shall have tha right to collect the rents so long as there exists no Event of Default under this Morigage, and
provided further, that Barrawaer’s right to collect such rents shall terminate and cease automatically upon the occurrence
al any such Event of Detault without the necessity of any notice or other action whatsoever by Lender,

2 05 No Dbligation of Lender Under Leascs. The Lender shall nat be obligated ta perform or discharge, nor daes i
hereby undertake to perform or discharge, any obligation, duty or liability under any leases, subleases or rental agreerments
telating to the Mortgaged FProperty, and the Borrower shall and does hereby agree o indemnify and hold the Lender
harmiless of and Trom any and all liability, loss of damapge which it may or might jncur under any leases, subleases of
agreements or under or by reason of the assignment thereof and of and from any and all claims and demands whatsooves
which may be asserted against it by reason of any alleged obligations or undertakings on its par! to perlorm or discharge
any of the terms, covenants of agreements contained in said leases, subleases or agreements. Should the Lender incur
any such liability, loss or damage, under said leases of undec or by reason of the assignment therec!, or in the defense ol
‘any claims or demands asserted against the Lender in ronnection with any one or more of said leases, subleases Of
agreements, the Borrower agrees 1o reimburse the Lender for the amount thereaf, including costs, expenses and reasonable
allorneys’ {ees immediately upon demand, and until the same are fully reimbursed by the Barrowers, all such cosls,
expenses and attorneys’ fees shall he secured by the assignment hereunder and by this Mortgage.

2.06 instruction 1o Lessoes. The Borrower does jurther specifically authorize and instruct pach and every present aivd
fulure lessee, tenant, sublessee or subtenant of the whole or any part of the Mortgaged Propeity to pay all unpald fental
agreed upon in any lease, sublease or tenancy to the Lender upon receipt ol demand from said Lender 10 pay the same.
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2 07 Default {Assignment). Upon the occurrence of any Event of Default, as described In Paragraph 4.01 of this
Maortgage, then, in addition to the right 1o demand and collect directly from tenants rents accruing from leases of the
Mortgaped Property, Lender shall have all rights and remedies set forth In Article IV or elsewhere in this Mortgage.

ARTICLE Il
SECURITY AGREEMENT

3.07 Grent of Security Interest. Borrower (the "deblor” for purposes of the Uniform Commercial Codel, in considaration
of Lender’s (the "secured party” (or purposes of the Uniform Commercial Codal making tha Loan as aforesaid and for other
good and valuable consideration, and to secure the prompt payment of same, with the interest thereon, and any extensions,
renewals, modifications and refinancings af same, and any charges herein Incuried by Lender on account of Borrower,
including but nat limited to attorneys’ fees, and any and all Other Indebtedness, and further to secure the perlormance of
the covenants, condilions and ayreements hareinalter set forth and set forth in the Nete, in the other Loan Docuiments,
and in the Other Indebtedness Instruments, does hereby assign and grant to Lender titte 10 and a security Interest in such
portions of the Mortgaged Property the security interest in and disposition of which is governed by the Unitorm Commercial
Code [the "Coliateral™}.

202 Definitions. All terms used herein which are defined in the Alabama Unitorm Commercial Code {the "Unilorm
Commascial Code”} shall have tha same meaning herein as in the Uniform Commercial Code unless otherwise indicaled
herein,
L

303 Financing Stataments. No financing statement covering any Collatera!l or any proceeds thereof is on file in any
public ollice, except for financing statements specilically set forth on an addendum attached hereto, if any, and except
for the financing statements exacuted by Borrower and Lander. At the Lender's requast, the Borrower will join with Lender
in exacuting one or mote financing statements pursuant to the Uniform Commarcial Code in form satisfactory 1o the Lender,
and will pay the cost of tiling the same in all public offices wharever filing is deemed by the Lender 10 be necessafy oI
desirable. The Borrower authorizes the Lender to prepare and to lite financing statements covering the Collataral signed
only by the Lender and 1o sign the RBorrower's signature to such financing statements in jurisdictions where Borrower’s
signature is required. Tha Borrowaer promiises 10 pay 1o the Lender the Tees incurred In filing the financing statements,
incluging but not limited to mor1gageé recording taxes payable in connection with filings on lixtures, which fees shall becoine
part of 1he indebtedness secured hereby.

3.04 Representations of Borrower (Collaleral}. With respect to all of the Collateral, Borrower represents and warrans
that:

(a) The Collateral is used or bought primarily for business purposes;

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

(cl All the Collateral will be kapt at the address of Borrower shown in Paragraph $.08(al or, il not, al the real
praperty described in Exhibit A hereto. Borrower promptly shall notify Lender of any change in the
location of the CoMateral. Except for transactions in the ordinary course of Borrower's business,
Borrower, its agents of employees, will not remove the Collaterat from said location without the preor
written consent of the Lender;

(d) H certificales ol litle are issued of oulstanding wilh respect to any ol the Collateral, the Borrower shall
cause the Lender’s interest to be praperly noted thereon; and

(el Rorrower’s name has always been as set farth on the first page ol this Mortgage, excepl as otherwise
disclgged in writing to the Lender, Borrower promptly shall advise the Lender in writing o! any change
in Borrower’'s name,

3.06 Assignmaent of Liablitiss. If at any time or times by sale, assignmant, nagotiation, pledge, or otherwise, Landar
trangfers any ar all of the Indebtednass or instruments secured hereby, such transier shall, untess otherwise speciliag in
writing, carry with it Lender’s rights and remedies hereunder with respect to such indebtedness or instruments transferred,
and the transferee shall become vested with such rights and remedies whether or not they are specifically referred to in
the transler. If 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.

1.06 No Obligation of Lender Under Assigned Contracts, The Lender shall not be obligated to perform or discharge,
nor does il hereby undertake to perform of discharge, any obligation, duly or liability under any conlracts or agreements
relating to the Mortgaged Property, and the Borrower shall and does hereby agree to indemnify and hold the Lenders
harmless of and from any and all liability, loss or damage which it may or might incur under any such contracts of
agreements or under or by reason ol the assignment thereofl and ol and from any and ail claims and demands whatlsoever
which may be asserted against it by reason ol any alleged obligations or undertakings on its part to perlonm of discharge
any of the terms, covenants or agreements contained in said contracts or agreements. Should the Lender incur any such
‘fiability, loss or damage, under said contracts or agregements or under or by reason of the assignment thereot, of in the
defense of any claims or demands asserted against the Lender in connection with any one or mofe of said contracts of
agreemems, the Borrower agrees 10 reimburse the Lender for the amount thereol, including costs, expenses and reasonabie
attorneys’ fees immediately upon demand, and untii the sama are fully reimbursed by the Borrower, all such cosls,
expenses and attorneys’ lees shall be secured by the assignment hereunder and by this Morlgage.

3.07 Deiault {Sacurity Agreament]. Upon the occurience of any Event ol Delault, as described in Paragraph 4.01 of
this Mortgage, the Lender shall have all rights and remedies set forth in Article 1V or elsewhere i this Morlgage.
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ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES

4.01 Event of Daefault. The term "Event of Default,” wherever usad In this Morigage, shall mean the occurrence or
existence of any one or more of the following events or circumstances:

{a)

(b)

{c)

{d}

{al

Failure by the Borrower to pay as and when due and payable any installment of principal, interesl os
escrow deposlt, or other charge payable under the Note, this Mortgage or under any olher Loan
Daocument; or

Failure by the Borrower to duly observe any other covenant, condition or agreement of this Mortgage, of
the Note, of any of the other Loan Documents, or of any of the Other Indebiedness instruments, and the
continuance of such failure for ten {10} days or more, or the occurrence ol any other Event of Datault
under any of the other Loan Documents or Other Indebtedness Ingtruments,; or

The filing by the Borrower or any guarantor of any indebtedness secured hereby or of any of Borrower's
obligations heéreunder, of a voluntary patition in bankruptcy or the Borrower’s or any such guarantor's
adjudication as a bankrupt or insolvent, or the fiting by the Borrower or any such guarantor of any psatition
or answer seeking or acquiescing in any reorganization, arrangement, composition, readjustment,
liguidation, dissolution of similar relief for itsell under any prasent or future federal, state or Gther statute,
law or regulation relating to bankruptcy, Insolvency or other relief for debtors, or the Borrower's or any
such guarantor's seeking or consenting to of acquiescence in the appointment of any truside, receiver
or liquidator of tha Borsower or any such guarantor or of all or any substantial part of the Mortgaged
Property or of any or all of the rents, revenues, issues, garnings, profits or income thereof, ar of any
interest or estate therein, or the making of any general assignment for the benalit ol credilors or the
admission in writing of its inability 10 pay its debts generally as they become due; or

The entry by a court of competent jurisdiction or any order, judgment, or decree approving a petition filed
against the Borrower or any guarantor of any of the indebtedness secured hereby of ol any of Barrowet's
obligations hereunder, seeking any reorganization, arrangement, composition, raadjustment, liquidation,
dissolution or similar relief under any present or future federal, state or other statute, law or regulation
ralating to bankrupicy, insolvency or other relief for debtors, which order, judgment or dacree remains
unvacated and unstayed lor an aggregate of thirty {30} days (whether or not consecutivel from the date
of entry thereo!, or the appointment of any trustee, receiver or liquidator of the Borrower or any such
guarantor or of all or any substantial part of the Mortgaged Property or of any or all of the rents,
revenues, issues, earnings, prolits or income thereof, or of any inerest or estate therein, without the
consent or acquiescence of the Borrower and/or any such guarantor which appointment shall rermnain
unvacated and unstayed for an aggregate ol thirty {30) days (whether or not consecutival; or

The filing or enforcement ot any other murt'gage, lien or encumbrance on the Mortgaged Property or any
part thereot, or of any interest or eslate thergin; or

if any portion of the Mortgaged Property is a laasehold estate, the occurrence of a delauit under such
lease or other instrq‘mant creating the estate.

402 Acceleration of Maturity. If an Event of Default shalt have occurred, then the entire balance of the indebledness
{inctuding but notlimited to the Loan and the Other Indebtedness) 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, becorme due and payable
without notice or demand, time being of the essence. Any omissian on the part of the Lender to exercise such option when
entitled to do so shall not be considered as 3 waiver of such right.

4.03  Right of Lender to Enter and Take Possession,

{8}

{b]

It an Event of Delault shall have occurred and be continuing, the Borrower, upon demand of 1he Lender,
shall farthwith surrender to the Lender the actual possession of the Morigaged Property, and it and to the
extant permitted by law, the Lender or its agents may enter and taka and maintain possession of all the
Martgaged Properly, together with all the documants, books, records, papers and accounts ol the
Borrower of then owner of the Mortgaged Property reiating thereto, and may exciude the Borrower and
its agents and employees wholly theretrom.

Upon avery such entering upon or taking of possession, the Lender, as attorney-in-act or agent ol the
Borrower, or In its own name as mortgagee and under the powers herein granted, may hold, store, use,
operate, manage and control the Mortgaged Property (or any poition thereof selected by Lendes) and
conduct the business thereofl either parsonally or by its agerts, andg, fraom time to time (i) make ali
necessary and proper mainténance, repairs, renewals, replacements, additions, betterments and
improvements thereto and theraon and purchase or otherwisa acquire additional {ixtures, personalty and
other property; (i) insure or keep the Mortgaged Property {or any portion thereof selecled by Lender)
insured: (ili} manage and operate the Mortgaged Property {or any portion thereof selected by Lender) and
exercise all the rights and powers of the Borrower in its name of otherwise, with respect to tha same,
including fegal actions for the recovery of rent, legal dispossessory actions against tenants holding over
and legal actions in distress of rent, and with full power and autharity to cancel or terminate any lease
or sublease for any cause of on any ground which would entitie the Borrower to cancel the same, and
to elact to disaffirm any lease or sublease made subsequent to this Mortgage of subordinated to the lien
heraof; livl enter into any and all agreements with respect to the exercise by others of any of the powers
herein granted the Lender, all as the Lender from time 1o time may determine to be to s best advantage,
and the Lender may collect and receive all the income, revenues, rents, issues and profits of the
Maortgaged Property [or any portion thereat selected by Lender}, including those past due as well as those
accruing thereafier, and, after deducting (aa) all expenses of taking. holding, managing, and operating the
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Martgaged Praperty {including compensation for the services of all persons employed lor such puiposes),
{bb} the cost ol al such maintenance, repairs, renawals, feplacemants, additions, beltterments,
improvements and purchases and acquisitions, (cc) the cost ol such insurance, (dd) such taxes,
ascessments and other charges prior to this Mortgage as the Lender may determine to pay, {ee] other
proper charges upon the Mortgaged Property or any part thereof, and {I1} the reasonable compensalion,
expenses and disbursements of the attorneys and agents of the Lender, Lender shall apply the remainder
ol the moneys so recaived by the Lender, first to the payment of accrued interest under the Nots; 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 Mortgage or under the othar Loan Documants; fourth to the
payment ol overdue installments of principal on the Note; fifth to the payment of any sums due under
Other Indsbtedness Instrumants, whether principal, interest of otherwise: and the balance, il any, as
otherwise required by law.

{e] whenever all such Evemts of Default have been cured and satistied, the Lender may, at its opbion,
surrender possession of the Mortgaged Property to the Borrower, or 10 whomsoever shall be entitlad to
possession of the Mortgaged Property as 8 matter ol law. The same right of taking possession, however,
shall exist il any subsequent Event of Default shall occur and be continuing.

4.04 Raceaiver,

(a} If an Event of Default shall have occurred and be continuing, the Lender, upon application to a court of
| competent jurisdiction, shall be entitled, without notice and without regard to the adequaty of any
¥ spcurily for the indebtedness hereby secured or the solvency of any party bound for its payment, 10 the
appointment of a receiver 10 take possession of and to operate the Mortgaged Property and to collect the

rents, profits, issues, royalties and revenues thereol.

(b) The Borrower shall pay to the Lender upon demand all costs and expenses, including receiver’'s lees,
attorneys’ fees, costs and agent’s compensation, incurred pursuamt 10 the provisions contained in this
Paragraph 4.04; and all such expenses shall be secured by this Mortgage.

4.056 Lender's Power of Enforcemant. 1l an Event of Default shall have accurred and be continuing, the Lender may,
either with or without entry or taking possession as hereindbove provided ar otherwise, proceed by suit or suits at law of
in equity or any other appropriate proceeding or remedy {(a) 1o enforce paymant of the Loan; (b) to foreclose this Morlgage;
{e) to enlorce or exercise any right under any Other Indebtedness Instrument; and (d] to pursue any other remedy available
to Lender, all as the Lender may elecl.

4,06 Rigits of 8 Secured Party, Upon the occurrence of an Event of Default, the Lender, in addition to any and all
remedies it may have or exercise vnder this Mortgage, the Note, any of the other Loan Documents, the Other Indebtledness
Instruments or under applicable law, may immaeadiately and without demand exercisa any and all of the rights of a secured
party upon delault under the Uniiorm Commercial Code, all of which shall be cumulative. Such rights shall include, without
limitalion:

(a) The right to take possession of the Collateral without judicial process and 10 erier upon any premises
where the Collateral ppay be located for the purposes of taking possession of, securing, removing, and/o
disposing of the Collateral without interference from Borrower and without any liability for rent, storage,
utilities or other sums,;

9] The right to sell, lease, Or otherwise dispose of any or all of the Collateral, whether in its then condilion
or after further procassing or preparation, at public or private sale; and unless the Collateral is perishable
ar threatens to decline speedily in value 0f ig of a type customarily sold on a recognized market, Lender
shall give to Borrower at least ten (10} days’ prior notice of the vime and place ol any public sale ol the
Collateral or af the time alter which any private sale or other intended disposition of the Collateral is 10
be made, all of which Borrower agrees shall be reasonable notice of any sale of disposition of the
Collateral;

(c) The right 1o require Borrower, upon fequest of Lender, to assemble and make the Collateral available to
Lender at a place reasonably convenient to Borrower and Lender; and

{d) The right t¢ notity account debtors, and demand and receive payment therelrom.

To ellectuste the rights and remedies of Lender upon default, Barrower does hereby irrevocably appoinl Lender attornay-in-
fact lor Borrower, with {ull power of substitution 10 sign, execute, and deliver any and all instruments and documents and
do all acls and things to tha same exient as Barrower could do, and to sell, assign, and transler any collateral to Lender
or any other party.

4.07 Power of Sale. If an Event of Default shall have occurred, Lender may sell the Mortgaged Property to the highest
bidder at public auction in front of the courthouse door in the county of caunties, as may be required, where the Mortgaged
Property i$ located, either in parson or by auctioneer, after having first given notice of the tume, place and terms of sale.
together with a dascription of the property to be soid, by publication once a week for three {3} successive weeks priof 10
said sale in some newspaper published in said county or counties, as may be required, and, upon payment of the purchase
money, Lender or any person conducting the sale for Lender is autharized 1o execute to the purchaser at said sale 8 deed
to the Mortgaged Properly SO purchased. Lender may bid at said sale and purchase the Mortgaged Properly, o1 any parl
thereof, if the highest bidder therefor. At the loreclosure sale the Mortgaged Property may be offered lor sale and sold
as a whole without first offering it in any other manner or may be offered for sale and sold in any other manner as Lendet
may elect. Tha provisions of Paragraph 4.06 of this Morigage shall apply with respect to Lender’s gnforcement of rights
or Interests in personal property which constitutes Maortgaged Property hersunder.

4.08 Application of Foreclosure or ©ale Proceeds. The proceeds of any foreclosure sale pursuant to Paragraph 4 .07,
or any sale pursuant to Paragraph 4.06, shall be applied as foliows:
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{al First, to the costs and expénses ol li} retaking, holding, storing and processing the Collateral and
preparing the Collateral or the Mortgaged Property (#s the case may be) lor sale, and {ii} making the sale,
including a reasonable attorneys’ ise for such services as may be necessary in the collection of the
indebtedness secured by this Mortgage or the {oreclosure of this Mortgage;

(b} Sacond, to the repayment of any money, with interest thereon to the date of sale at the applicable rale
or rates specified in the Note, this Mortgage, the other Loan Cocuments or the Other Indebledness
Instruments, as applicable, which Lender may have paid, or bacorme liable 10 pay, of which it may then
be necessary to pay for Laxes, insurance, assassments or athar charges, liang, or dabts as herainabove
provided, and as may be provided in the Note or the other Loan Documents, such repayment to be applied
i1 the manner determined by Lender;

ic) Third, to the payment of the indebtedness {including but not limited 1o the Loan and the OQther
indebtedness} secured hereby, with interest (o date of sale at the applicable rate or rales specilied in the

Note, this Mortgage, the other Loan Documents or the Other Indabtedness Instruments, as applicable,
whether or not all of such indebtedness is then due;

(d) Fourth, the balance, if any, shall be paid as provided by law.

4.09 Lender's Option on Foraclosure. At the option of the Lender, this Mortgage may be foreclosed as provided by law
or in equity, in which event a reasonable attorneys' fee shall, among ather costs and expenses, be allowed and paid oul
of the proceeds of the sale. In the event Lender exercises its option to foreclose this Mortgage in equity, Lendgr may, at
its.option, foreclose this Mortgage subject to the rights of any tenants of the Mortgaged Property, and the fallure 10 make
any such tenants parlies defgndants to any such foreclosure proceeding and to {oreclose their rights will not be, nor be
asserted to be by the Borrower, a defense to any proceedings instituted by the Lender 10 collect the sums secured hereby,
or to coliect any deficiency remalning unpaid after the (oreclosure sale of the Mortgaged Froperty.

4.10 Waiver of Exemption. Borrower waives all rights of exemption pertaining to real or personal property 2s to any
indebtedness secured by or that may be secured by this Mortgage, and Borrower waiveg the benelit ol any stalule
regulating the obtaining ol a deliciency judgment or requiring that the value of the Mortgaged Property be sel off against
any part of the indebtedness secured hereby.

4.11 c,its to Protect the Mortgaged Proparty. The Lender shall have power (8] to institute and mairaén such suyits and
proceadings as it may deem expedient to prevent any impairment of the Mortgaged Property by any acts which may be
unlawlul or in violatian of this Mortgage; {b} to preserve or pratect its interest in the Mortgaged Properly and in the income,
revenues, rents and prolits arising therefrom: and [c] to restrain the enforcement ol or complance with any legislation or
ather governinental enactment, rule or order that may Le unconslitutional or otherwise invalid, il the enforcament of or
compliance with such enactment, rule or order would impair the security heraunder or be prejudicial to the interest of the
L.ender.

4.12 Borrowaer to Pay the Nota on any Dafault In Payment; Applicetion of Moneys by Lender. 1f defaull shall occur in
the payment of any amount due under this Mortgage, the Note, any of tha other Loan Documents or any of the Dther
indebtedness Instruments, or if any other Evant of Default shall occur under this Moitgage, then, upon demand ol the
Lendes, the Borrawer shall pay to the Lender the whole amount due and payable under the Nole and under all Other
Indebtedness Instruments; and in cask the Borrower shall fail to pay the same forthwith upon such demand, the Lender
shall be entitled 1o sue for and to recover judgment lor the whole amount so due and unpaid together with costs, wilwch
shall include the reasonable compensation, expenses and disbursements of the Lender’s agemnts and attorneys.

4.13 Delay or Omission No Woalver. No detay or omission of the Lender or of any holder of the Note 1o EXBICISE any
right, power of remedy acCruing upon any default shall exhaust ar impair any such right, power or remedy of shall be
construed 10 he a waiver of any such delault, or acquiescence Lherein; and every right, power and remedy giveo by Lhe
Note, this Mortgage, any of the other Loan Documents, Cf the Qther Indebtedness Instruments to the Lender may be
exeicised {rom time to time and as often as may be deemed expedient by the Lender.

414 No Walver of One Default to Atfect Another. No waiver of any delault hereunder, under any of the other Loan
Documents, of under any of the Other Indebtedness Instruments shall extend ta or shall affect any subsequent or any other
then existing default or shall impair any rights, powers of remedies consequent thereon.

Il the Lender {a) grants forbearance or an extension of time for tha payment of any indebtedness secured hereby; {b] 1akes
other or additional security for the payment thereol; [C] waives aor does not exercise any right granted herewn, in the Nole,
in any of the other Loan Documents, of in any of the Other Indebtadness instruments; {d] releases any part ol the
Mortgaged Property {rom this Mortpage of atherwise changes any of the terms of this Mortgage, the Note, any ol the other
Loan Documenits or the Other (ndebtedness Instruments; (e} consents to the filing of any map, plat, or raplal of or consenis
to the granting of any easement on, all or any part of the Mortgaged Praperty; or {f} makes or consents 1o any agreement
subordinating the priority of this Mortgage, any such act or omission shall notrelease, discharge, modily, change, or affect
the original liability under this Mortgage. the Note, the ather Loan Documents, or the Other Indelytedness Instruments of
the Borrgwer or any subseguent purchaser of the Mortgaged Property Or any par thereo!, Or any maker, co-signer,
endorser, surety or guarantor; rnofr shall any such act or omission preclude the Lender {rom exercising any fight, power of
,privilege herein granted of interded to be granted in the event of any other default then made or of any subsequent delault,
nor, except as oltherwise axpressly pravided in an instrument or instruments executed by the Lender shall the provisions
ol this Murtgage be altered thereby. In the event of the sale or transier by operation of law or otherwise ol all ar any part
of the Mortgaged Property, the Lender, without notice tQ any peisen, gorporation or other entity lexcept notice shall be
given to Borrower $0 long as Borrower remains liable under the Note, this Mortgage or any of the ather Loan Documents)
hereby is authorized and empowered to deal with any such vendee of transleree with relerence 1o the Mortgaged Property
or the indebtedness secured hereby, or with reference 10 any of the terms or conditions hereol, or of the other Loan
Documents, as fully and to the same axtent as it might deal with the original parties hereto and withoul 1 any way
reteasing or discharging any ol the liabilities or undertakings hereunder,
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4.15  Discontinvance of Proceedings — Posltion of Partias Restored. In case the Lender shell have proceeded 1o enforce
any sght or remedy under thls Motigage by foreclosure, entry or otherwlise, and such proceedings shalt have been
discontinued or atrandoned for any reasan, of shall have Leen detarminad adversely o the Lander, then and in avery such
case e Borrower and the Lender shall ba restored to their former positions and righls hereunder, and all righls, powers
and remedies of the Lender shall continue as It no such proceeding had been taken.

416 Remedies Cumulativa. No right, power, or remedy confarred upon or reserved to the Lender by this Morigage is
intended 1o be exclusive of any other right, power of remedy, but each and every such right, power and remedy shall be
cumutative and congurrent and shall be in addition 1o sny othar right, power snd remedy given hereunder, or under the
Note, sny of the other Loan Documents, the Ower Indebtedness Instruments of now or hereafter axisting at law or In equity
or by statule.

4.17 Notlca of Dafaults Under the Loan Documanis and Other Credit Arcongements. Borrower shall give prompt nollce
ta Lender of any defaults by Borrower under this Morlgage or any of the other Loan Documaents, and of any notice of
default received by Borrower wler any ailer cradit arrangement of Borrower,

ARTICLE V
MISCELLANEOUS

5.01 Binding Effect, wherever in Lhis Morlyage one of the partles herelo |s named or referred to, the heirs,
adminlstrators, executors, BUCCRSSOrS, assigns, distribulees, and legal and personal representatives ol such paMy shall be
inéluded, and all covenanis and agreements contained |n this Mortgage by or on behall ol the Sorrower or by or on behall
ol Lender shall bind and inure to the banelit of their respective heirs, administrators. execulors, SUCCESSOrs, BSSigns,
distributees, and legal and personsl representatives, whether so expressed or nol. Notwithstanding the loregoing, the
Rocrower shall not be entitled o assign any of Its rights, titles, and Interests hereunder, or to delegate any of its obligations,
liabilities, duties, or responsibililies hereunder, and will not permit any such assignment or delegalion to ocou [wvoluntarily
or involuntarily, or directly or indirectly), without the prior writlen consent of the Lender.

.02 Headings. The headings of the articles, sactions, paragraphs and subdivisions of this Mortgage are lor convenience
of reference anly, are not to be considered a part hereof, and shall not limit or olherwise alfect any of the lerms hergol.
"Herein,” “hergby,” "heraunder,” "heraof,” and olher equivalent words or phrases refer to this Mortgage and not solely 10
ihe particutar portion thareof In which any such word or phrase is used, unless otherwise clearly indicated by the context.

5.03 Gander: Numbar. Whenever the context 50 requires, the masculine includes 1he feminine and neuler, the singuiar
includes the plural, and the plural includes the singular.

5.04 Invalid Provisions to Aflact Mo Others. In case any ong of more of he covenants, agreements, lerns of provisions
contained in this Mortgage, inthe Note, in any of the other Loen Documents, Of in tha Other Indebtedness Instruments shall
be invalid, illegal or unanforceabla in any respecl, the validity of the remaining covenants, agreements, terms or provisions
contained herein, and in the Note, in the other Loan Docurnents and in the Other Indebtedness Instruments shall be in no

way allected, prejudiced or disturbed thereby.

5.05 Loan Documeants. Wheraver, relerence is made herein to this Morlgage, the Note, the Loan Documents, of the
Other Indebtadness Instruments, such raference shall include al! renewals, exiensions, modifications and relinancings

ihereol,

.06 Conflict n Loan Docwnents. In the event of conflict in the terms al any provision in this Mortgage, 1he Note, any
ol the other Loan Daocuments, af the Other Invebledness instruments, the terms af the provision Mos! {avorable 1o the

Lender shall apply.

5.07 Instroment Under Seal, This Mortgage is given under the seal ol all parties hereto, and i i5 intended that this
Morigage is and shall constitute and have the efleck ol a sealed instrument according 10 laww.

08  Addressas and QOther Inlormation. The (ollowing inlormation is provided in order that this Morigage shall comply
with the requiremanis of the Unitorm Commercial Code, as enacted in the Stale of Alabama, [or instruments to be Tiled

as financing statements:

{s) Name of Borrower {Deblor): J. E. Bishop Homes, Inc.
Address of Borrowar: ] th
—PelhanyAlabama—356144
() Noma of Lendar (Securad Party}: COMPASS BANK
Addross of Lender: 15 South 20th Street

Bimingham, Alabama 35233

- —— ———

Atteation: _[Anny Keenoy - —

ic) Record Owner o! Real Eslale -
described on Exhibit A harelo: J. E. Bishop Homes, Inc.
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5.09 Rider. Additiona) provisions of this Mortgage, il any, are set forth below or on a Rider attached hereto and made
a part hercof,

.W

1N 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 reflected below.

- BORROWER {Mortgagor, Debtor):

ATTEST: J. E, Bishop Homes, [nc,

By: By: - _
Its: Its: James E. Bishop
President
Date Executed: Qctober 29, 199
WITNESS:
Date Executed:
WITNESS:
Date Executed:
Future Advance Mortgage Page 13
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CORPORATE OR PARTNERSHIP ACKNOWLEDGMENT

STATE OF ALABAMA
COUNTY OF JEFFERSON

[ the undersigned Elutht?rity . a notary public in and for said county in gaid state,
hereby cartify that James E, Bishop , whose name as __President
of J. E. Bishop Homes, Inc, , @ corporation '
is signed to the foregoing instrument and who is known to me, acknowledged bafore me on this day
that, being informed of the contents of such instrument, he. ., as such officer and with

fult authority, executed the same voluntarily for and as the act of said corporation

Given under my hand and official seal this 29th day of ;:::ir , 19_10f.

Notary Public

5 MY OOMMIGBION EXFIAER JUNE
[ Notarial Seal ] My Commission Expires: B,

INDIVIDUAL ACKNOWLEDGMENTS

STATE OF
COUNTY OF

l, .4 notary public in and for said county in said state,
hereby certify that . whose name
signed to the foregoing instrument and who known to me, acknowledged before ma on this
day, that, baing informed of the contents of such instrument, executed the same voluntarily

on the day the same bears daﬂte.

Given under my hand and official seal this day of . 19 :

Notary Public

{ Notarial Seal | My Commission Expires:
STATE OF
COUNTY OF

1, . a notary public in and for said county in said state,
hereby certify that , whosa name
signed to the faregoeing instrument and who known to me, acknowladged before me on this
day, that, being informad of the contents of such instrument, executed the same voluntarily

on the day the same bears date.

Given under my hand and official seal this ~day of , 19

Notary Public

[ Notarial Seal ] My Commission Expires:
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EXHIBIT "A"

Description of Mortgaged Property

Lot 53, 54, 55, 56, & 57 according to the Survey of Whitestone
Townhomes, Phase Two, as recorded in Map Book 20, Page 126 in the
Probate Office of Shelby County, Alabama; being situated in
Shelby County, Alabama.
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