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

{ALABAMA|
STATE OF ALABAMA
COUNTY OF SHELBY
THIS INDENTURE {herein this “Mortgaga”) made mis 14 gay of March 19 9 | between
Touchstone Homes, L.L.G. ca__iimited liability company
(hereinalter called the ~Barrower,” whether one or morel, Mortgagar, and M_M_fgﬂem1 Savings_Bank,
(hereinafter called “Bank®}, Mortgagee. a federally Chartered Savings Bank

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

OF SECTION 7-9-402(6) OF THE CODE OF ALABAMA,
hl
[
check if gX THIS MORTGAGE IS A “CONSTRUCTION MORTGAGE™ AS DEFINED IN SECTION
#pplicable 7.9.313(13C) OF THE CODE OF ALABAMA AND SECURES, AMONG OTHER
OBLIGATIONS, AN OBLIGATION INCURRED FOT THE CONSTRUCTION OF AN
IMPROVEMENT ON LAND.

WITNESSETH:

WIIEREAS, Boriower is justly indebtad to Bank an a loan (the "Loan"} in the principal sum ol

Three Hundred Eleven | hoysand Two Hundred:-=-==--=-=" r———- AND __NQ /100 DOLLARS {$ 311,200.00 1,

or so much as may [rom time to timeg be dishursed thereunder, as evidenced by 3 promissory note dated
March 14 . 19 97 |, payable 10 Bank with interest thesreon {the "Note"} as lollows!:

chech if 0 On , ,or such earlier maturity date as provided inthe

srohcatie Note or as provided in any Loan Document as defined below;

If not checked above, then on demand or as ctherwise provided in the Note; and

WHEREAS, Barrower may hereafier become indebted to Bank or 1o 2 subsequent holder ol this Meorlgage on loans ot
atherwise {the Bank and any subsequent holder ol this Mortpage being relerred to hergin as “Lender”); and

WHEREAS, the parties desite to secure the principal amount of the Note with interest, and all renewals, extensions and
modifications thereol, and all refinancings of any part of the Note and any and all other additional indebledness ol Borrower
to Lender, now existing of hareafier arising, whether joint of several, due or to become due, ahsolute or contingent, direct
or in_direcl. iquidated or unliquidated, and any renewals, extensions, modifications and refinancings thereo!, and whether
incuyred or given as maker, endoiser, guarantor or oltherwise, and whether 1he same be avidenced by nole, open account,

assignment, endarsement, guaranty, pledge ar olherwise {hergin "Qther Indebipdness”).

NOW, THEREFORE, \he Borrower, in considaration ol Lender's making the Loan, and 10 seCure the prompt payment of
same, wilh the interesl thereon, and any extensions, renewals, maoditications and refinancings of same, and any charges
herein incurced by Lender on account ol Borrawer, including but not imited to attorneys' fees, and any and all Other
Indebledness as set lorth above, and further to secure the perlormance of the covenants, caonditions and agreements
hereinalter set forth and set {orth in the Note and set {orth in all other documents avidencing, securing or executed in
cannection with the Loan [this Morigage. the Note and such other dacuments are sometimes refecred to herein as the “Loan
Docurmnents'), and as may be sel [arth in instruments evidencing of securing Other Indebtedness (the "Other Indebitedness
Instruments”t has bargained and soid and does heraby grant, bargain, sell, alien and convey unto the Lendes, 1S SUCCE550!S
and assigns, (he foliawing descriped 1and, real estate, eslates, huildings, improvements, lixtures, lurniture, and personal
property (which logether with any additional such property in the possession of the Lender or herealter acquired by the
Borrawer and subject to the lien ol this Mortgage, of intended to ba s¢, 85 the same may be constiluted from time to tme
s hereinafier sometimes referred 10 as the "Mortgaged Property”) to-wit:

{a) All (hat tract or parcel or narcels of land arl estates parlicularly described on Exhibit A attached herelo
and mada a part hereof (the “Land”};

{b) All huitdings, Struclures, and improvements of every nature whatsoever now of hereafter situaled on the
Land, and all lixlures, tittings, building materials, machinery, equipment, furniture and furnishings antd
personal property of every nature whatsoever now ar hereafter owned by the Borrower and used or

intended 1o be used in connection with ar with the operation of said property, buildings, structures of
ather improvements, including all exiensions, additions, improvements, betterments, renewvals,
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substitutions, replacements and accessions to any of the foregoing, whether such fixtures, fittings,
tuilding materials, machinery, equipment, furniture, furnishings and personal property actually ara iocated
on or adjacent to the L.and or not, and whether in storage or otherwise, and wheresoever the same may
te located [the "Improvements™);

{c) All accounts, general intangibles, contracts and contract rights relating 1o tha Land and Improvements,
whether now owned or existing of herealter created, acquired of arlsing, including withowt limitation, all
conslruction cantracts, architectural services contracts, management conlracls, lgasing agent conifacls,
purchase and sales contracts, put or other option contracts, and all other contracts and agreemants

. relating to the constiuclion of improvements on, or the aperation, management and sale of all or any parl
ot the Land and improvements;

(d] Together with all easements, rights of way, gores of land, streets, ways, alleys, passages, SeEwes rights,
walers, waler courses, waler rights and powers, and a!l estates, leases, subieases, licenses, rights, tilles,
interests, privileges, liberties, tanements, hereditaments, and appurienances whatsoever, in any way
telanging, relating of appertaining to any of the property hereinabove described, or which hereafter shall
in any way belong, relate ar be appurienant thereto, whether now owned or herealter acquired by 1the
Boriower, and tha revarsion and raversions, remainder and remainders, rents, issues and profits thareol,
anet all the estate, right, title, interest, property, possaession, claim and demand whatsoever at laww, as well

as in cquity, ol the Borrower of. in and to the same, including but not limited to:

(i All rents, royalties, profits, issues and revenuas of the Land and improvements from
time to time aCcCruing, whether under leases or tenancies NoOw axisting or hereafter
created; and '

(i) All judgments, awards of damages and settlements hereafter made resulting from
condemnnation proceedings or the taking of the Land and Improvements or any part
thereof under the power ol eminent domain, of for any damage {whether caused by
such 1aking or otherwise) 10 the Land and Improvemenls Qof any part thereof, or 1o any
rights appurtenant thereto, including any award for change of grade or streats. Lender
hereby is avtharized on nehalf of and in the name of Borrower to execule and deliver
valid acquittances for, and appeal from, any such judgments of awards. Lendes may
apply all such sums of any part thereol so received, alter thg payment of all s
expenses, including costs and attorneys’ fees, on any of the indebtedness secured
hereby in such mannar as it elects or, at its option, the entire amount or any part thereol
so received may be released;

(&) All cash and non-cash proceeds and all products of any of the foregoing items o lypes of property
desciibed in (al, (b}, (c] or (d) above, including, but not limited to, all insurance, contract and tort
proceeds and claims, and including all inventory, accounts, chattel paper, documents, Instruments,
gquipment, fixiures, consumer goods and general intangibles acquired with cash proceeds of any of the
foregoing itBms Or types of property described in (a), (b}, Ici or {d) above.

TO HAVE AND TO HOLD the Mortgaged Property and ail parts thereof unto the Lender, its successors and assigns lorever,
subject, however, 10 the terms and andiliﬂns herein;

PROVIDED, HOWEVER, that these presents are upon the condition that, (it if the Borrower shall {ully pay or cause to be
{ully paid to the Lender the principal and interest payable with respect ot the Loan and the Note, and any exiensions,
cenewals, modifications and refinancings of same, at the times and in the manner stipulated therein and herein, all wilhoul
ai!; deduction af credit for taxes or other similar charges paid by the Borrower, and shall pay all charges inqcurred heren
py Lender on account ol Borrowes, including, but not limited 1o, altorneys’ fees, and shall pay any and all Other
indebtedness, and shall keep, perform and observe all and singular the covenants, conditions and agreements in s
Martgage, in the Note, in the other Loan Documents, and in the Other indebtedness instruments expressed to be kept,
perlormed, and observed by or on the part of the Borrower, all without fraud or delay, and {ii) the Lender shall have na
further commitment of agreement 10 make advances, incur ohligations or give value under the Loan, the Note, any other
Loan Document ar any Other Indehtedness Instrument (including without limitation advances, obligations ar value relating
to {utwie advonces, open-end, tevolving or other hines of credit or letters ol ciedit), then this Mortgage, and all the
properties, interests and rights hereby granied, bargained, sold and conveyed shall cease, terminate and be void, but shali

atherwise remain in full lorce and eflect.

AND the Borrower further represents, warrants, covenants ang agiees with the Lender as follows:

ARTICLE |
GENERAL

1.01 Paiformance of Mortgage, Note and Loan Documents. The Borrower shall perform, observe and comply with all
provisions hereof, of the Note, of the other Loan Documents, and of the Other Indebtedness Instruments, and shall duly
and punctually pay to the Lender the sum of maney expressed in the Note, with interest thereon, and all other sums
required to be paid by the Borrower pursuant to the provisions of this Morigage, of the Note, ol the other Loan Documents,
and af the Other Indebledness Instruments, all without any deductions or credit for taxes or other similar charges paid by
the Borrower.

1.02 Warranty of Titla. Borrowers hereby warrants that itis tawfully seized of an indeleasible estaic in lee simple in 1he
land and real properly hereby moetgaged, of is lawiutly seized of such other estate or interest as is descnbed on Exhibit
A hereto, and has good and absolute title 1o all existing personal property hereby granted as security. ani has good night,
{ull power and law il authority 1o sa!l, convey, morigage and grant a securily inlerest in the same in the manner and {orm
aloresaid: 1hat the same is free and clear a! alt grants, reservations, security interests, liens, cherges, and encumrances
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whatsaever, including, as to the personal property gnd fixtures, conditional sales contracts, chattel mortgages, sBCuUnly
agreements, financing statements, and anything of a similar nature, and that Borrower shall and will warrant and forever
delend the title thereto and the quiet use and enjoyment thereo! unto the Lender, its successors and assigns, against the
lawful claims of all persons whomsoever,

1 .03 Future Advances, Revolving and Opan-End Loans, and Other Dabts. !t is expressly understood that this Mortgage
is intended 10 and does secure not only the Loan, but alsa future advances ang any and all Other indebtedness, obligations
and liabilities, direct or contingent, of the Borrower to the Lender, whether now existing or hereatter arising, and sny and
all extensions, renewals, modifications and refinancinps of same, or any part thereol, existing at any time before actual
cancellation of this instrument on the probate records of the county or counties where the Morigaged Propeity is located,
and whelher-the same be evidenced by note, open account, assignment, endorsernent, guaranty, pledge or otherwise. The
Loan and the Other Indebtednass may, if provided in the applicable loan instruments, provide for revoalving or open-end

loans and advances, all of which shall te secured by this Mortpage.

1.04 Monthly Tax Daposit. ) required by lLender, Borrower shall pay on the first day of 2ach maonth one-twelith (1412)
ol the yearly taxes on the Morigaged 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 deemad 10 be, trust funds, but Mmay be commingled
with the general funds of Lender. Borrower agrees 10 pay Lender the amount of any deficiency necessary 10 enable Lender
to pay such taxes when due. Such sums may be applied by the Lender to the reduction of tha indebtedness secured hereby
in any manner selected by Lender it 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 wrning,
no application of tax deposits to the Note, 10 Other Indebtedness, of to other abligations secured hereby, shall delay,
reguce, alter or otherwise alfect any regutarly scheduled payment with respect 10 the Loan, the Other Indebtedness, of

! . .
any such other obligations. L
1.05 Other Taxes, Utilitlas and Liens.

(A} The Borrower shall pay promptly, when and as due, and, if requested, will exhibit promptly to the Lender
receipts 1or the payment of all taxes, assessments, water rates, utility charges, dues, charges, lines,
penalties, costs and other expenses incurred, and impositions of every nature whatsoever imposed, levied
or assessed or to be Imposed, levied or assessed upon or against the Mortgaged Property or any part
thereof or upon tha revenues, rents, issues and prolits of the Mortgaged Property Of alising in respect of
the occupancy, Use Of passession thereol, or upon the interest of the Lender in the Mortgaged Propery
jother than any of the same for which provision has been made In Paragraph 1.04 of this Articie 1), or any
charge which, if unpaid, would became a lien of charge upon the Mortgaged Property,

b} The Borrower promptly shall pay and shall not suller any mechanic’s, laborer’s, statutory or other hen 1o
be created or 10 remain outstanding upon any of the Moartgaged Property.

(c) In the event of the passage of any state, federal, municipal or other governmental law, order, rule or
tegulation, subsequent to the date hereof, in any manner changing or modifying the laws now in force
governing the taxation of morigages or debis sscured by mortgages or the manner al collecting taxes,
then Borrower immediately shall pay any increased taxes if allowed by law, and if Botrower fails to pay
such additional taxes, or if Borrower is prohibited from paying such taxes, of il Lender in any way is
adversely affected by such law, order, rule or regulation, then in any of such events, all indebtedness
secured by this Mostgage and all interest accrued thereon shall withaut notice become due and payable
{orthwith at the option of the Lender.

1.06 Insurance.

* (a) The Borrower shall procwve for, defiver to, and maintain for the benefit of the Lender during the Lerm of
this Mortgage insurance policies in such amounts as the Lender shall require, insuring the Mortgaged
Property against fire, extended coverage, war damage (il available), and such other insurable harards,
casualties and contingencies as the Lender may require. The form of such policies and the companies
issuing them shall be acceptable to the Lender, and, unless otherwise agreed by the Lender in wiiling,
shall provide for coverage without coinsurance of deductibles. AH policies shall contain a New York
standard, non-contnbutory mortgapee endorserment making losses payabis to the Lender, as morigageas
AT least filteen {15} days pricr to the expiration date of all such policies, renewals thereot sansfactory
to the Lender shall be delivered to the Lender. The Borrower shall deliver to the Lender receipts
evidencing the payment of all such insurance policies and renewals. In the event of the foreclosure ol
1nis Mortgage or any transfer af title to the Martgaged Property in partial or full extingushment of the
indebtedness secured hereby, all right, title and interest of the Borrawer, or its assigns, in and 19 all in-
surance policies then in force shall pass to the purchaser or grantee.

ib) The Lender hereby is authorized and empowered, at its cption, 1o adjust or compromise any loss unger
any insurance poelicies on the Mortgaged Property, antd to collect and receive the proceeds from any such
policy or policies. Each insurance company hereby is authaorized and directed to make payment lor all
such losses directly to the Lender instead of to the Borrower and Lender jointly, After deducting lIrom
said insurance proceeds any expenses incurred by Lender in the collection or handling of said tunds, the
Lender may apply the net proceeds, at its oplian, either toward repairing os restonng the impravements
an the Mortgaged Property, or as a credit on any portion of the Borrower’s indebiedness selected by
Lender, whether then malured or to mature in the future, or at the option of the Lender, such sums either
wholly or in part may be used to repair such improvements, or 1o build new improvements in their place
ar for any other purpose and in a manner satisfactory to the Lender, all without allecting the Lhen of this

Martgage Jor the fuil amount securad hereby betore such payment took place. Lender shall not be hahile
to Borrower or otherwise responsible far any failure to caltect any insurance proceeds due under the teims

ol any policy regardless of the cause of such failure.
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{c] \f required by the Lender, the Borrower shall pay on the first day ol sach month, In addition 10 any 1eguis
installment of principal and interest and other charges with respect to indebtedness sacured harsby, and

the monthly tax deposit provided tor in Paragraph 1.04 hereof, one-twelfth (1/12) of the yearly premiums

for insurance maintained pursuant to the provisions of this Paragreph 1.08. Such smount shall be used

by Lender to pay such insurance premiums when due. Such added paymants shall not be, nor be deemed

t¢ be, trust funds, but may be commingled with the general funds of the Lender, and no interest shali be
payable in respect thereof. Upon demand of the Lender, the Borrowsr agreas 1o deliver to the Landes
such additional monays as are necessary to make up any daliclencies in the amounts deposited by
Borrower with Lender pursuant 10 this Paragraph 1.06 to enable the Lender to pay such insurance
premiums when due. In the event of an Event of Default haraunder of of 8 default by Borrower under the

" Nota, any other Loan Documents, of 80y Other indebtedness Instrumants, the Lander may apply such
sums 1o the reduction of the indebtedness securad hereby in sny manner gaiected by Lender, but, uniess
otherwise agreed by the Lender in writing, na application of insurance procaeds 10 tha Loan, to Other
Indebtedness, of to pther abligations secured hereby, shail dslay, raduce, alter or otherwise affect any
ragularly scheduled payment with respect 10 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
term when used in this Mortgage ghall include any damage oOf taking by any governmeantat of private authority, and any
ransier by private sale in lieu thereal), either temporarily of permanently, the antire indebtsdness secured hereby shall at
the aplion ol the Lender become immediately due and payable. The Lender shall bs entitled to all compensation, awaids,
and other payments or relief for any condermnation and hereby is authorlzed, at its option, to commence, appear in and
prosecute, in its own of the Borrowsei's name, any action or proceeding relating to any condemnation, and 10 seitle of
compramise any claim in connaction therewith. Al such compensation, awards, damages, claims, rights ob action and
proceeds and the right therato are heraby assigned by the Borrower to the Lender, which, afrer deducting therefrom allits
expenses, including altorneys’ fees, may releasa any moneys so raceived by it without allecting the lien ol thus Mortgage
or may apply the same in such manner as the Lender shall determine 1o the reduction of the indebtedness secured hereby,
and any balance of such moneys then remaining shall be paid to the Borrower. The Borrower agrees to execule such
{urthee assignments of any compensations, awards, damages, claims, rights of action and proceeds as the Lender may
require. The Borrower promptly shall notify the Lender in the event of the institution of any condemnalion or eminent
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 tegal counsel in connection with any such proceeding$ of threatened proceedings. Lender shall be undefs
no abligation to the Borrower or 10 any other person to determine the sufliciency or legality of any condemnation award
and may accept any such award without question of further inquiry.

1.08 Care of the Proparty,

(8) The Borrower will preserve and maintain the Mortgaged Property in good condition and repair, and shall
nat commit of suffer any wasle and shall not do or suifer to be done anything which will increase the Fisk
af fira or other hazard to the Mortgaged Property of any part thereof.

(k) Except as otherwise provided herein, ng buildings, fixtures, personat property, oOf other part ol the
Mortgaged Property shall be removed, demolished or substantially altered without the priof written
consent of the Lender, The Borrower may sell or otherwise dispose of, free from the lien of thus
Martgage, furniture, furnishings, equipment, tools, appliances, machinery ar appurtenances. subject 1o
the lien hereof whigh may become wain out, undesirable, obsolete, disused or unnecessary {of Ls& in tha
operation of the Mortgaged Property, not exceeding in value at the time of disposition thereot Five
Thousand Dollars {$5,000.00} for any single transaction, of a total of Twenty Thousand Dollars
(6 20,000.00) in any one year, upan replacing the same with, of gubstituting for the same, lree and cled
of all iiens and secuwrity interests axcepl those created by the Loan Documenlts or Other Indebtedness
instruments, other furniture, furnishings, equipment, tools, appliances, machinery of appurtenances nad
necessarily of the same character, but ol at least equal valua and of equal or greater ubility in the
operation of the Mortgaged Property, and costing nat less than the amount realized from the properiy sold
or otherwise disposed of. Such substitute furniture, furnishings, equipment, tools, appliances, machinery
and appurtenances shall farthwith become, without further action, subject ta the provisions al 1hus
Mortgage-

{cl If the Mortgaged Property ar any part thereof is damaged by lire or any other cause, the Borrower shall
give immediate written notice of the same to the Lender.

(d} The Lender hereby is authorized 10 enter upan and inspect tha Morigaged Property, and 10 inspect the
Borrowear’'s of Borrower's agent’s records with respect to the ownership, use, management and operalion
of the Mortgaged Property, at any time during normal business hours.

{e) I all or any part of the Mortgaged Property shall be damaged by fire or other casualty, the Borrower
promptly shall restore the Mortgaged Property 1o the equivalent al its ariginal condition, regardless of
whether or not there shall be any insurance proceeds therefor; provided, however, that il there are
insurance proceeds, the Borrower chall not be required 1o restore the Mortgaged Property as aforesaid
untess the Lender shall apply any net praceeds from the casualty in question and held by Lender, 3s
allowed under Paragraph 1.06, toward restoring the damaged improvemeants. If a part ol the Mortgaged
Property shall be physically damaged through condemnation, the Borrower promptly shall restore, repair
or alter the remaining property in a mannes satistactory to the Lender; provided, however, that if there
ara@ condemnation proceeds or awards, the Borrower shall not be required to restore the Mortgaged
Properly as afaresaid uniess the Lender shall apply any net proceeds or awards from the condemnation
arvt held by Lender, as provided 0 Paragraph 1.07, 1owarnd restaring the damaped improvements.
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1 06 Furthar Assurancas; After-Acqulied Property.

(&) At any time, and from time to time, upon request by the Lander, the Borrowaer, st Borrower's axpense,
will make, axeculs and deliver or cause 10 he made, executed and deliverad to the Lender and, where
appropriate, to cause to be recorded and/of filad and from tima to time thereafter 1o ba re-recorded and/or
refiled 8t such time and in such offices and places as shail be desemad dasirable by the Lender any and
all such other and further mortgages, instruments of furthar assurance, certificates and othar documeants
as may, in the ppinlon of the Lender, be necessary or desirabla in order to etlectuste, campleta, or
perfect, or to continua and preserve the obligation of the Borrower under tha Note and this Mortgage, snd

. the priority ol this Mortgage as a first and prior lien upon all of the Mortgagead Proparty, whether now
owned or hereafter acquired by tha Borrower. Upon eny tailure by the Borrower 80 to do, the Lander may
make, exacuta, and racord any and a1l such mortgages, instrumants, certificates, and documants for and
in the name of the Borrower, and the Borrower hersby irravocably appoints the Lander the agent and
attorney-in-fact of the Borrower 5o to do. The lien and rights heraunder automatically will attach, without
further act, to ali after-acqudrad property {except consumer goads, othar than accassions, not acquired
within ten (10) days alter the Lander has given value under the Note} attached to and/or used in the

operation of tha Mortgaged Property or any part thereol.

(bl Without Jimitation to the generality of the other provisions of this Mortgage, including subparagraph {a)
of this Paragraph 1.08, it hareby axpressly is covenanted, agreed and acknowledged that the lisn and
rights hereunder sutomatically will attach to any {further, greater, additional, or differant estate, rights,
titles or interests in or to any of the Mortgaged Property st any time acquired by the Borrower by
whatsoevar means, including that in the event the Borrower is the ownar of an estate or injgrest in the
Mortgaged Property or any part thereof (such as, for exarmnple, as the lessee or tenant] other than as the
lae simple owner thareol, and prior to the satisfaction of record of this Mortgage the Borrower obtains
or otherwise acquires such fee simple or other estate, then such furthar, graater, additionsl, or dif{erent
estate in the Mortgaged Prapérty, ofr a part thereof, shall automatically, and without any further action
os filing or racarding on the parl al (he Barrower or the Lander or any othar person of enlity, be ang
become subject to this Mortgage and the iien hereof. In considaration of Lendar's making the Loan as
aloiesaid, and to secure the Loan, 1he Other Indebtedness and obligations set {orth above, Borrower
hereby grants, bargains, sells and conveys to Lender, on the same terms as set farth in this Mortgage and
intended to be a pan hereaf, all such after-acquired property and estates.

1.10 Additional Sacurity. The Lender also shall have and hereby is granted a security interest ln all monies, securitiés and
ather praperty of the Borrower, now of herealter assigned, heid, received, or coming into the posseéssion, contfol, Of
custody of the Lender by or 1or the accaunt of the Borrower {including irdebtedness due from the Lender to the Sorrower,
and any and all claims of Borrower against Lender, at any time existing} whether expressly as collateral security, custody,
pledge, 1ransmission, collection ar for any other purpase, and also upon any and all deposit balances, including any
dividends declared, or interest accruing thareon, and proceeds thereof. Onan Event of Dafault, the Lender may, in addition
to any ather rights provided by this Mortgage or any ol the other Loan Documents, but shall not be obligated to, apply 1o
the payment of the Loan or Other Indebtedness secured hereby, and in such manner as the Lender may delermine, any such
monies, sacurities or other properly held or controlled by the Lender. No such spplication of funds shall, untess agtherwise
expressly agreed by the Lender in writing, reduce, alter, delay or otherwise affect any regularly scheduted paymemnt with
respect 1o the Loan or such Other indebtedness or obligations.

1.11 Leases Affecting Mortgaged Praperty. The Borrower shali comply with and observe its obligations as landlord or
tanant under all leases allecting the Mortgaged Property Or any part thereof. |f requested by Lender, Borrower shall furnish
1 ender with executed copies of all leases now or hereafter existing on the Mortgaged Property; and all leases now of
hetealter entered into will be in form and substance subject to the approval of Lender. Borrower shall nat accept payment
of Jent more than one (1) month in advance without the express written consent of Lender. I requesied by the Lender,
the Borrower shall executs and deliver ta Lender, as additional security, such other documents as may be requesied by
Lender Lo evidance further the assignment to Lender hereunder, and 10 assign any and all such leases whether now exisiing
or herealter craated, including, without limitation, all rents, royalties, issues and profits of the Martgaged Property {rom
time to time accruing. The Barrower shall not cancel, surrender or modify any lease atfecting the Mortgaged Propetty of
any part thergof without the written consent of the Lender.

1.12 Exponses. The Borrower shall pay or reimburse the Lender for all reasonahble attorneys’ fees, costs and expenses
incurred by the Lendas in connection with the collection of the indebtedness secured hereby or the enlorcement ol any
rights or remedies provided tor in this Mortgage, in any of the ather Loan Documents or the Other Indebtedness
Instruments, of as may otherwise De provided by law, or incurred by Lender in any proceeding involving the estale ol a
decedent ar an insolvent, or in any action, proceeding or dispute of any kind in which tha Lender is mada a party, of
appears as party plaintill or detfendant, affecting this Mortgage, the Note, any of the othér Loan Documents, any at the
Other Indebtedness instruments, Borrower or the Martgaged Property, including but not limited 1o the foreciosure ol this
Mortgage, any condemnation actian invatving the Morigaged Property, any environmental condition af or alfecting the
Morigaged Property, or any action (o protect the security hereof; and any such amounts paid or incuried by the Lender shail
be added to the indebtedness secured hereby and shall be further secured by this Martgage.

1.13 Perlormance by Lender of Defaults by Borrower. |t the Borrower shall delault in the payment ol any tax, lien,
assessment or charge levied or assessed against the Mortgaged Property, or otherwise described in Paragraphs 1.04 and
1.05 hereot: in the payment of any utility charge, whether public or private; in the payment of insurance premiums; in the
procurement of insurance coverage and the delivery of the insurance policies required hereunder; or in the performance or
observance of any other covenant, condition or 1erm of this Mortgage, of the Nate, of any of the other Loan Documents,
or of any of the Other Indebtedness Instruments, then the Lender, at its option, may perform or observe the same; and sll
payments made for COS1S of expenses incurred by the Lender in connection therewith shall be secured hereby and shall be,
without demand, immadiately repaid by the Borrawer to the Lender with interest thereon calculated in the manner sel larlh
i\ the Note, and at tho default interest rate specilied in the Note, or, if no delauit interest rate is specitied, then at the rate
cer lorth in the Note. plus two percentage peints (2%). The Lender shall be 1he sole judge of the legality, vahdity and
priority of any such tax, lien, assessméent, charge, claim and premium, ol the necessity los any such aclions and ol the
amount necessary 1o be paid in satisfaction thereof. The Lender hereby is empowered to enter and Lo authorize others to
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enter upon the Mortgaged Properly or any part thereol for the purposs of performing of pbsarving any such delaulted
covenant, condition OF tErm, without thereby becoming liable to the Borrower of 8Ny parsen In possesgsion holding under
1he Borrower for trespass of otherwise.

1.14 Books and Records. The Barrower shall keep and maintain at all times full, true and accurate books ol accoums and
records, adequate 1o reflect correctly the results of the operation of the Mortgaged Property. Upon request ol the Lender,
iive Barrower shall furnish to the t ender {i} within ninety {90) days after the end of the Borrower’s tiscal year a balance
sheet and a statement of income and expenses, both in reasonable detail and form satistactory to Lender and certified by
a Certifie¢ Public Accountant, and {ii) within ten {10) days after request therelor from Lender, & rent schedule of the
Martgaged Property, certilied by the Borrowaer, showing the name of each tenant, and for each tenant, the space occupied,

the lease expiration date and the rent paid.

1.15 Estoppel Aflidavits. The Barrower within ten (10) days alter written request {rom the Lender shall furnish a wiilten
statement, duly acknowledged, setting forth the unpaid principal of and interest on the Loan and Other Indebiedness and
whether or not any offsets of defensas exist against any principal and interest.

1.16 Alianation or Sals of Mortgagad Proparty. The Barrower shall not sell, assign, mortgage, encumber, grant a secunty
interest in or otherwise convey all or any part of the Mortgaped Property without obtaining tha express wiilten consent
of the Lender at least thirty (30} days prior to such conveyance. I Borrower should sell, assign, mortgage, ancumhbeai, grant
a security interest in of CONvey all, or any part, ol the Mortgaged Property without such consent by Lendeér, then, in such
avent, the entire balance of the indebtedness lincluding the Loan and all Other indebtedness) secured by this Mortgage and
all interest accrued thereond {or such parts as Lender may elect) shall without notice become due and payable fortinvilh al

the option ol the Lender. ‘

1.17 Environmental snd Compliance Matters. Borrower represents, warrants and covenants as follows:

{8) Na Hazardous Materials thereinalter delined) have been, are, of will be, while any part ol the indebtedness
secured by this Mortgage remains unpaid, contained in, reated, stored, handled, generated, located on,
discharged {rom, or disposed of an, or constitute a part of, the Mortgaged Property. As used heren, the
resm *Hazardous Matarlals™ includes, without liritation, any asbesios, urea {ormaldehyde foaminsulation,
{lammable explosives, radinactive materials, hazardous materials, hazardous wastes, harardous or toxic
substances, or related or unfelated substances or materials definad, regulated, controlied, limited or
prohibited in the Comprehensive Environmental Response Compensation and Liability Act ol 19B0O
("CERCLA"] {42 U.5.C. Sections 9601, et sen.), the Hazardous Materials Transportation Act (43 u.s.C.
Seclions 1801, af seq.), the Resgurce Conservation and Hecovery Act ("RCRA™) (42 U.S5.C. 5ections
£901, et seq.}, the Clean Water Act {33 U.5.C. Sections 1251, ef saq.], the Clean Air ACt (42 U.S.C.
Sections 7401, et saq.1, the Toxic Substances Controb Act {1 §1).5.C. Sections 2601, ef seq.L. each such
Act as amended (fom time to tme, and in the rules and regulations adopted and publications promulgated
pursuant therelo, and in the rules and regulations of the Occupational Safety and Heallth Adiministration
("OSHA") pertaining to occupational exposure to ashestos, as amended from time to time, ar in any other
{ederai, state or local environmental law, ardinance, rute, or regulation now or herealter in effect;

(b) No undergiound storage tanks, whether in use or not in use, are located in, an or under any part of the
Mortgaged Property;

(c) Al of 1he Mnrmaue}l Property complies and will comiply in all respects with applicable environmental laws,
rules, regulations, aad court or administrative orders;
{d) There are no pending claims of threats of claims by private of gavernmental of administralive authorties
. relating 10 environmental impaiiment, conditions, 0Of reguiatary requirements with respect 10 the
Mortgaged Froperty;

le] The Borrower promptly shall comply with all present and future laws, ordinances, ndes, regulations,
ordars 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 isin
present compliance with, and in the future shall comply with, as applicable, the Amerncans With
Disabilities Act of 1990, (“ADA") (42 U.5.C, Sections 12101, et seq.) and the Rehatilitation Actof Y973
" Rehabilitation Act™} (29 U.5.C. Sections 743, &! sen.), each such Act a5 amended trom time to time,

and in the rules and regulations adopted and publications promulgated pursuwant there1o.

(r Borrower shatl give immadiate oral and written notice ta Lender of its receipt al any noatice ol a vielation
of any law, rule or regutation covered by this Paragraph 1.17, or of any notice of ather claim relaling 1o
the environmental ar physical condition of the Mortgaged Fropelty, of of i1s discovery of any matler
which would make the representations, warranties and/or covenants heiein to be inaccurale of misleading
i any respect.

Borrower agrees 10 and does hereby indemnily and hold Lender harmiess from all loss, cost, damage, claim and expense
incurred by Lender on account of i} the violation of any representation or warranty set torth in this Paragraph 1.17, (i
aorrower's failure to perform any obligations of this Paragraph 1.17, {iii] Borrower’s of the Mortgaged Property’s failure
to fully comply with all environmental 1aws, rulgs and requlations, with all occupatianal health and salety laws, rolas and
regulations, with the ADA or the Rehabilitation Act, as appticable, or (v} any other maiter related to gnvironmental or
ahysical conditions omn, under or affecting the Martgaged Property. This indemnitication shall sucvive the closing of the
Loan, payment of the Loan, the exercise of any right or remedy under any Loan Document, and any subsequent sale of
wansier of the Mortgaged Property, and all similar or related events Of OCCUrVénces. IHowever, this indemnitication shall
not apply to any NEwW Hazardous Materials first stored, panerated or placed on the Mortgaged Property alter the acquisition
of title to the Mortgaged FPraperty by Lender through fareclosure or deed in lieu of toreclosure of purchase lram a thirid party
sfter the Loan has been paid in fudll.
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1.18 Inspaction Rights and Easamants. In addition to other inspection rights of Lander, the Borrower shall and heraby
does grant and convey to the Lender, 1ts agents, representatives, conracloss, and employees, 10 bs axercisad by Lendsr
following an Event ol Default hereunder Of under any of the other Loan Documants, an easement and licansa to enter on
the Mortgaged Properly at any time and from time to lime for the purpose of making such sudits, tests, Inspections, and
examinations, including, without limitatlon, inspection of buildings and improvements, subsuriace exploration and testing
and groundwater 1esting {herein "Inspactions”}, as the Lender, inits sole discretion, deems necessary, convenient, of proper
to determine the condition and use of the Mortgaged Property, to make an Inventory of the Mongaged Property, and to
determing whether the ownership, use and opesation of the Mortgaged Property are In compliance with all {ederal, state,
and local laws, ordinances, riles, and regulations, including, without limitation, environmantal laws, health and public
accommaodatign 1aws, the ADA and ths Rehabilitation Act, as applicable, and ordinances, rues and regulations relaling
hereto. Nolwithstanding the grant of the above easement and license 1o the Lender, the Lender shall have no obligation
to perform any such Inspections, or to take any remedial action. All the costs and axpensas incurred by the Lender with
respect ta any Inspections which the Lender may conduct or tske pursuant to this Paragraph 1.18, including, withowt
imitation, the fees of any engingers, labaratories, and contraclors, shall ba repaid by the Borrower, with interest, and shall
ne secured by this Mortgage and the other Loan Documents.

ARTICLE 1l
ASSIGNMENT OF RENTS AND LEASES

2.01 Assignment. Borrower, in consideratian of Lender’s making the Loan as aforesaid and for ather good and valuabla
consideralion, and 1o secure the prompt payment ol same, with the intefrest thereon, and any extensions, renewals,
mbdifications and refinancings ol samsa, and any charges herein incurred by Lender on acceunt ol Borrower, including but
not limited to attorneys’ fees, and any and all Other indebtedness, and further to secuwe the parformance of the covenants,
conditions and agreements hereinalter set farth and set forth in the Note, in the other Loan Documents, and in the Other
indebptedness Instruments, does hereby sell, assign and transfer unto the Lender all leases, subleasas and lease guaranties
of or relating to all or part of the Mortgaged Property, whether now existing or hereaiter created or arising, including
without limitation those certain 18ases, if any, specitically described on an exhibit to this Mortgage, and all the rents, issues
and profits now due and which may hereafter become due under or by virtue of any such laase, whether written of verbal,
or any letting of, or of any agreament 1or the use or accupancy of the Mortgaged Property or any part thereof, which may
nave been heretofore or may be hereaftar made of agreed 10 of which may ba made or agreed to by the Lender under the
powers herein granted, it being the intention of the parties 10 hereby establish an absotute transfer and assignment of all
the said leases, subleases, lease guaranties and agreements, and all the avails thereof, to the Lender, and the Boriower
does hereby appaint irrevocably the Lender its true and lawlul attoiney in its name and stead {with or without taking
possession of he aforesaid Mortgaged Property as hereinalter provided), to rent, lease Of tet all ar any portion of 1he
Martgaged Property (o any party or parties at such rental and upon such term, in its discretion as it may geterming, and
to coliect all of said avails, rents, issues and profits arising from Of accruing at any ime herealter, and all now due, of that
may hereaiter bécome due under each and all af the leases, subleases, lease guaranties and agreements, writien of verbal,
of other 1enancy exisfing of which may herealter exist on the Mortgaged Property, with the same rights and powers and
subject 10 the same immunities, exoneration of liability and rights of recourse and indemnity as the Lender would have upon
taking possession of the Morigaged Property pursuant to the provisians hereinatter set {orth.

2.02 prepsyment of Rant. The Bortower feprésents and agrees that no rent has been of will be paid by any pesson in
possession of any portion of the Mortgaged Property for more than one installment in advance and that tha payment ol
none ol the fents to accrue for any portion of said Mortgaged Property has been or will be waived, released, reduced, or
discounted, or otherwise discharged or compromised by the Borrower. The Borrower waives any right of setoll aganst
any person in possession of any portion ol 1he Martgaged Property. The Borrower agrees that it will not assign any ol the
rents of prafits except to the purchaser or graniee of the Mortgaged Property.

2.83 Not Mortgagee in Possession; nNo Liability. Nothing herein contained shall be construed as constituting the Lenders
as “rnortgagee in possession” in the absence of the taking of actual possession of the Mortgaged Property by the Lendet
pursuant to the provisions hereinafter contained. Inthe exercise ol the powers herein graned the Lender, no liability shatl
be assested or enforced against the Lender, all such liability being expressly waived and released by the Borower.

2.04 Present Assignment. It is the intention of the parties that this assignment of rents and leases shall be a presen)
assignment; however, it is expressly understood and agreed, anything herein santained 10 the conteary notwithstanding,
\hat Borrower shall have the right to callect the rents so long as there axists no Event of Default under this Mortgage. and
provided further, that Borrower’s right to collect such rents shall terminate and cease sutamatically upon the occufrance
of any such Event of Default without the necessity of any notice of other action whatsoever by Lender.

205 No Obligatlon of Lender Under Leases. The Lender shall not be cbligated o perform or discharge, nor does it
hereby undertake 1o perform or discharge, any obligation, duty of liability under any leases, subleases of rental agreements
relating to the Mortgaged Froperly, and the Borrower shall and does hereby agree 10 indemnily and hold the Lendes
harmiess of and from any and all tiability, loss or damage which it may or might incur under any leases, subleases 0f
agreements or under of by reason of the assignment thergof and ol and from any and all claims and demands whatsoaver
which may be asserted against it by reason of any alleged obligations or undertakings on its part to perform ar 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 ar under or by reason of the assignment thereol, or in the defense ol
any claims of demands asserted against the Lender in conneclion with any one or maore ol said leases, subleases Of
agreements, the Borrower agrees to eimburse the Lender for the amount thereof, including CO518, EXpeENnses and reasonable
attorneys' fees immediately upan demand, and untit the same are fully reimbuised by the Borrower, all such casts,
expenses and attorneys’ fees chall be secured by the assignment hereunder and by this Maortgage.

2 06  Instruction to Lesseas, The Barrower does further specifically authorize and instruct each and every present and
{ulure tessee, tenant, sublessee of subbtenant of the whote or any parl of the Morigaged Property to pay all unpaid rental
agreed upon in any lease, sublease of tenancy 1o the Lender upon receipt of demand from said Lender 1o pay the same
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2.07 Dasfault {Assignment]. Upan the occurcence of any Event of Dafault, as described In Paragraph 4.01 of this
Martgage, then, in addition to the right to demand and collect directly from tenants rents accruing from leases of tha
Martgaged Property, Lender shall have all rights and remedies set {orth In Article IV or slsewhere in 1his Morigage.

ARTICLE NI
SECURITY AGREEMENT

3.01 Grant of Security Interest. Borrower (the *debtor” for purposes of the Uniform Commerclal Code), in consideration
of Lender’'s {jhe "secured pany” tor purposes of the Uniform Commercial Code] making tha Loan as aforesaid and tor ather
good and valuable consideration, and to secura the prompt payment of same, with the intarest thergon, and any extensions,
renewals, modilications and rafinancings of same, and any charges herein incurred by Lendar on account of Rorrower,
including but not limited to attorneys’ fees, and any and all Other Indebtedness, snd further to secure the performance of
1he covenants, conditions and agreaments hersinatier set forth and set torth in tha Note, In the other Loan Documents,
and in the Other Indebtedness instruments, does hereby assign and grant to Lender title 10 and & security Interest in such
nortions ol the Mortgaged Property the security interast in and disposition of which is governed by the Uniform Commercial

Code (the "Collataral™}.

3.02 Dafinitions. All terms used herein which are detined in tha Alabama Uniform Commercial Code {tha “Uniform
Commaercisl Code™) shall have the same meaning herein as in the Uniform Commercial Coda unless ptherwise ingicated

hergin.

3.03 Flnanclng Stataments. No fingncing statement covering any Collateral or any proceeds thereof is gn lile in any
public office, except far financing statements specilically set lorth on an addendum attached hereto, if any, and except
for the financing statemants executad by Borrower and Lender. Atthe Lender’s request, the Borrower will join with Lender
in executing one or mare financing statements pursuant 1o the Unilorm Commarcial Code in{form satislactory 1o the Lender,
and will pay the cost of filing the same in all public offices wherever filing Is deemed by the tLender to e necessary of
desirable. The Borrower authorizes the Lender to prepare and to file financing statements covearing the Coliateral signed
anly by the Lender and 1o sign the Borrower's signature to such financing statements in jurisdictions whers Borrowai’s
signature is required. The Rorrower promises to pay to the Lender the fees incurred in filing the financing staltements,
including but nat limited to mortgage recording taxes payabte in connection with fitings on lixtures, which lees shall hecome
part of the indebtedness secured hereby.

3.04 Represantations of Borrower (Collatersl). With respect to all af the Collateral, Barrower represents and warrants
that;

{8l The Collateral is used or bought primarily for bhusiness puUrposSes;

{ta) it the Loan is 2 cansiruction 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 thae Collateral will be kept at the address of Borrower shown in Paragraph 68.08{al or, if not, at the rea!
proparty described in Exhibit A hereto. Borrower promptly shall notify Lender of any change in the
lacation of the Collateral. Except for transactions in tha ordinary course of Rorrowes's business,
Borrawer, its agents or employees, will not remove the Collatera! from said location without the prios
written consent of the Lender;

{d) it certlicates of title are issued of autstanding with respect 1o any of the Collateral, the Borrower shail
cause the Lender’s interest 10 be properly noted thereon; and

{e) Barrawer's name has always been as set farth an ihe first page of this Mortgage, excepl as olherwise
disclosed in writing to the Lender. Barrower promptly shall advise the Lender in wnting ol any change
in Borrowed's name.

3.0% Assignment of Liabllitles. If at any time or times by sale, assignment, negotiation, pledge, of otherwise, Lendar
transfers any or all of the indebtedness or instruments secured hereby, such transter shall, uniess otherwise specilied in
wiriting, carry withit Lender’s rights and remedies hereunder with respect to such indebtedness or instruments transterred,
and the transferee shall become vested with such rights and remedies whether or not they are specifically referred to in
ihe transfer. If and to the extent Lender retains any af such indebtedness of instruments, Lender shall continue 10 have
the rights and remedies herein set forth with respect thereto.

3.06 No Obligation of Lender Undar Assignad Contracts. The Lender shall not be obligated 10 perlorm or discharge,
nor does it hereby undertake to perform of discharge, any obligation, duty or liability under any contracts or agreements
relating to the Mortgaged Property, and the Borrower shall and does hereby agree 10 indemnily and hold the Lende:
harmless of and fram any and all lHability, loss ar damage which it may or might incur under any such contracts of
agreements or under ar by reason of the assignment thereof and of and from any and all claims and demands whatsoever
which may be asserted against it by reason of any alleged cbligations or undertakings on its part to perform of discharge
any of the terms, covenants of agreements contained in said contracts or agreements. Should the Lender incur any such
liability, loss or damage, under sald contracts of agreements Of under or by reason ol the assignment thergol, or in the
defense af any claims or demands asserted against the Lender in connection with any one or more of said contracts of
agreements, the Borrower agrees to reimburse the Lender tor the amount thereal, including costs, expenses and reasonable
attorneys’ fees immediately upon demand, and until the same are fully reimbursed by the Borrower, all such cosis,
axpenses and attorneys’ fees shall be secured by the assignment hereunder and by this Morigage.

3.07 Default (Security Agreemant). Upon the occurtence of any Event of Delault, as described in Paragraph 4 .01 of
this Maorigage. the Lender shall have all rights and remedies set forth in Arlicle 1V or elspwhere in this Maorigage.
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ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES

4.01 Event of Default. The term "Event of Default,” wherever used in this Mortgags, sha!ll mean the occurrence of
existence of any one or morg of the following events or circumstances:

{a) Failure by the Borrower to pay as and when due and paysbla any instaiiment of principal, interest of
escrow deposit, or other charge payable under the Note, this Mortgage or under any other Loan
Docurment; or

(b} »,  Failure by the Borrowar 10 duly observe any other covenant, condition or agreament of this Mortgage, of
the Nots, of any of the other Loan Documsnts, or of any of the Othsr Indebtedness instruments, and the
continuance of such failure for ten {10} days or more, or tha occurrence of any other Event of Default
under any of the other Loan Documents or Other Indebtedness Instruments,; of

(¢} The filing by the Borrower Or any guarantof of any indebtedness secured hergby of of any of Borrower’s
obligations hereunder, of a voluntary petition in bankruptcy of the Sorrower’'s or any such guarantat’s
adjudication as a bankrupt or insolvent, or the filing by the Borrawer of any such guarantor of any petibon
or answer saeking or acquiescing in any rearganization, arrangément, comgposition, readjustment,
liguidation, dissolution or similar reliel for itselt under any prasent or future federal, state or other statute,
Jaw or regulation relaling to bankruptcy, insolvency or other reliel for debtors, of the Barfower's of anhy
such guarantor's seeking or consenting to or acquisscence in the appointmeant of any trustee, receves
or liquidator of the Borrower or any such guarantor or of all or any gubstantial part of \he Maorigaged
Property or of any or all ol the rents, revenues, issues, earnings, profits of income thereof, or of any
interest or estate thergin, or the making of any general assignment tor the benelit of creditors or the
admission in writing of its inability 1o pay its debts generally as they become due; or

{d) The entry by a court o competant jurisdiction or any order, judgment, of decree approving a petition lied
against the Borrower or any guarantor of any of the indebtedness secured hereby or of any of Borrower's
abligations hereunder, seeking any reorganization, arcangement, composition, readjustment, liquidation,
dissalution or similar relief under any présent or future federal, state or other statute, law or ragulation
relating to bankrupicy, insolvency or other relief for debtors, which arder, judgment or decres remams
unvacated and unstayed for an aggregate of thirty {301 days twhether or not consecutiva) lrom the date
of entry thereof, or the appointment of @ny trustee, receiver or liquidatar of the Borrower or any such
guarantar or ol all or any substantial part of the Mortpaged Property or of sny or all ol the renls,
(evenues, issues, earnings, profits ar income thereot, or of any inlerest or estate therein, withoutl 1the
consent of acquiescence of the Borrower and/or any such guarantor which appointment shall remain
unvacated and unstayed for an aggregate of thirty {30) days {whether or not consaecutive); of

(@) The filing or enforcement of any other mortgage, lien or encumbrance on the Martgaged Property of any
part thereof, or ¢l any interest or estate therein; or

(f} it any partion of the Mortgaged Property is a leasehold estate, the occurrence of a delault under such
leasa or other instrument creating the estate.

402 Accalaration of Maturity. 1f an Event of Default shall have occurred, then the entire balance of the indebiedness
{including but not limited to the Loan and the Other Indebtedness) secured hereby {or SuCh paris as Lender may elect} with
interest accrued thereon {or such pars as Lender may elect) shall, at the option of the Lender, become due and payable
without notice or demand, tima being of the essence. Any omission on the part of the Lendar to exercise such option when
entitled te do so shall not be considered as a waiver ol such right.

1

4.03 Right of Lender to Enter and Take Possession.

(8] It an Event of Default shall have occurred and be continuing, the Borrower, upon demand af 1he Lender,
<hall farthwith surrender to the Lender the actual possession 0! the Mortgaged Property, and it and to the
extent permitted by law, the Lender or its agents may anter and take and maintain possession of all the
Morigaged Properly, together with alt the documents, books, records, papers and accounts ¢f the
Borrower of then owner ol the Mortgaged Praperty relating thereto, and may exclude the Bortower and
its agents and employees whoily therelrom.

{h) Upan every such entering upon of taking af possession, the Lender, as attorney-in-fact or agent of the
Borrower, Of in its own name as maojtgages and under the powers herein granted, may hold, store, use,
operate, manage and control the Mortgaged Property lor any portion thereof selected by Lender) and
conduct the business thereof either personally or by its agents, and, from time to tme {i) make all
necessary and proper maintenance, repairs, renewals, replacements, additions, betterments and
improvements thereto and thereon and purchase or otherwise acquire additional fixtures, parsonalty and
other property; {ii} insure or keep the Mortgaged Property {or any portion thereol selecied by Lender|
insured: (iiit manage and operate the Mortgaged Property (or any portion thereof setected by Lender) and
exarcise all the rights and powers of the Borrower in its name or oltherwise, with respect to the sams,
inciuding egal actions for the recovery of rent, tepal dispossessory actions against tenants holding over
and legal actions in distress of rent, and with full power and authority to cancel or terminate any lease
or sublease for any cause or on any ground which would entitie the Borrower to cancel the same, and
to elect to disallirm any lease or sublease made subseguent 10 this Mortgage or subordinated ta tha lien
hereof: {ivi enter into any and all agreements with respect to the exerscise by others of any of the poweis
herein granted the Lender, al! as the Lender from time ta time may determine 10 be to its best advantage,
and the Lender may collect and receive all the income, revenues, rents, issues and profus of 1he
Martgaged Property [or any partion thereof selected by Lender], including those past gue as well as those
accruing therealter, and, after deducting (aa) all expenses of taking, halding, managing, and operating 1he
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Mortgaged Property {including compensation for the services of all persons employad for such purposesl,
ibb} the cost of all such maintenance, repairs, canewasls, replacemesnis, additions, bettermants,
impravements and purchases and acquisitions, {cc) the cost of such inswance, (dd} such taxes,
assessmants and other charges prior to this Mortgage as the Lender may determine to pay, (ee] othar
proper charges upon the Mortgaged Property Of By part tharsof, and (I} the reasonabile compensation,
expenses and disbursemants of the attorneys and agents of the Lander, Lender shall apply the remainder
of the moneys 50 racaived by the Lender, first to the payment of sccrued Interest under tha Note; second
to the payment of tax deposits required in Paragraph 1.04; third to tha payment of any other sums
required 10 be paid by Borrower under this Mortgage or under the other Loan Documents; fourth to the
payment of overdue instaliments ol principal on the Note: fifth to the payment al any sums due undes

*  Other Indebtadness nstrumaents, whather principal, interest of otharwise: and tha balance, it any, as
otherwise required by law.

(cl whenever alt such Events of Dafault have been cured and satislied, the Lander may, at its oplion,
surrender possession of the Mortgaged Property 10 the Borrower, or 1o whomsoaver shall he entitled to
possession of the Mortgaged Property as a matter of law. The same right of 1aking possession, however,

shail exist if any subssquent Event of Default shall occur and be continuing.

4.04 Racaivef.

(a) If an Event of Default shall have occurred and be continuing, the Lender, upon application 1o a court of
competent jurisdiction, shall be entitied, without potice and without regard to the adequacy of any
N sacurity for the indebtedness hereby secured or the solvency of any party bound for its psyment, 10 the
appointment of a racaiver to take possession of and to operate the Mortgaged Property and tcbcollect the

rents, profits, Issues, royaities and revenues thereol.

(b) The Borrower shall pay to the Lender upon demand all costs and expenses, including receiver’'s {ees,
attorneys’ fees, COStS and agent’s compensation, incurred pursuwant 1o the provisions contained in this
Paragraph 4.04; and all such expenses shall be secured by 1his Morigage.

4.05 Lender's Power of Enforcement. if an Event of Default shall have occuried and be continuing, the Lender may,
either wilth or without entry of taking possession as hereinabove provided or otherwise, proceed by suit or suits at law of
in equily of any other appropriate praceeding of rernedy {3} to enforce payment ol the Loan; (b} to foreclosa this Mortgage;
{c} to enforce or exercise any right undesr any Other indehtedness instrument; and {d) 1o pursue any athefr remedy available
to Lender, all as the Lender may glect.

4.06 Rights of a Sacured Party. Upon the occurrence of an Event of Default, the Lender, in addition 1o any and all
remedies it may have of exercise under this Mortgage, the Note, any of the other Loan Documents, the Other Indebledness
Instruments ar under applicable law, may immediately and without demand exercise any and all of the rights of a secured
party upon default under the Unitarm Commercial Code, all of which shall be cumulative. Such rights shall include, without
lmitation;

{a) The right to take possession of the Collateral without judicial process and to enler upon any premises
where the Collateral may be located for the purpases of taking possession of, securing, removing, andfor
disposing of the Coliateral without interference from Borrowef and without any liability for rent, storage.

utilities or other suns;

(L} The right to sell, lease, of otherwise dispose of any or all of the Collateral, whether in its then condition

or after further processing of preparation, at public or private szla: snd unlass the Coliateral i5 pesishable

’ or threatens to decline speedily n value or is of a type custamarily sold on a recognized market, Lender
shall give 10 Borrower at least 180 110) days’ prior notice of the time and place of any public sate ol the

Coliateral or of the time after which any private sale or other intended disposition ol the Collateral 1s to

e mada, all of which Barrower agrees shall be reasonablie notice of any sale or disposition of he

Collateral;

{c] The right to require Borrower, upan request ol Lender, 10 accemble and make the Collateral avsilable 1o
Lender at a place reasonably convenient 1o Borrower and Lender; and

[} The right to notily account debtors, and demand and receive payment therefrom.

To elfectuale the rights and remedies of Lender upon default, Borrower does hereby irrevocably appoint Lender attornay -
tact tor Borrower, with full pawer of substitution to sign, execute, and deliver any and atl instruments and documants and
do all acts and things to the same extent as Borrower could do, and to sell, assign, and transfer any collateral 1o Lender
ar any other party.

4.07 Power of Sale. If an Event of Detfault shall have occurred, Lender may sell the Mortgaged Property to the highest
bidder at public auction In frent of the courthouse door in the county or counties, as may be required, where the Maitgaged
Property is locatad., either in person of by auctioneer, altar having first given notice of the time, place and terms of sale,
together wilh a dascription of the property to he soid, by publication once a week for three (3) successive weeks prior to
said sale in soMe Newspaper published in said county of counties, 8s may be required, and, upon payment of the purchase
maney, Lender of any person conducting the sale for Lender is autharized to execute to the purghaser at said sale a deed
1o the Moartgaged Property 50 purchased. Lender may bid at said sale and purchase the Martgaged Praperly, or any part
thereat, if the highest bidder therglar. At the foreclosure salo the Mortgaged Property may be ollered lor sale and sold
as a whole without first offering it in any other manner or may be offered lor sale and 501J in any other manner as Lender

may elect. The provisions of Paragraph 4.08 ol this Martgape shall apply with rospect 10 Lendot's enforcement of rights
or nterests in personal property which constitutes Mortgaged Property heraundar,

4.08  Application of Foreclosure or Sala Procaeds. The proceeds ol any foreclosufe sale pursuant to Paragraph 4.07,
or any sale pursuant to paragraph 4.06, shalt be applied as follows: '
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[a) First, 1o the COstS snd expenses ol iy retaking, holding, storing and processing the Coliateral anrd
preparing the Collateral or the Mortgaged Property (as (he cage may be) for sale, and {ii) making 1he sale,
including a ressonable attorneys’ fee for such sarvices as may be nocessary in the collection of the

indebtedness secured by this Martgage or the joreciosura of this Mortgage,

{b) sacond, 1o the repayment of any mongy, with interest thereon to the date of sale al the applicable rate
of rates specilied in the Note, this Mortgage. the other Loan Documents or the Other Indebtedness
Instruments, as applicable, which Lender may have paid, of bacoma liable to pay, of which it may then

he nacessary to pay for taxes, insurance, assassments or other charges, liens, of debts as herginabove
- provided, and a5 may be provided in the Note or the other Loan Documents, such rapayment to be applied

in the manner determined by Lender;

ich Third, 1o the payment of the indebtedness lincluding but not limited to the Loan and the Other

Indebtedness) secured hargby, with interest 10 date of sale at the applicable rate of rates specilied in the

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

[ch) Fourth, the balance, If any, shall be paid as provided by law.

4.09 Lender's Option of Fareclosure. Atihe option of the Lender, this Mortgage may be {oreclosed as provided by haw
or in equity, in which event 2 reasonable attorneys’ fea shall, among other costs and expenses, be allowed and paid oul
of \he proceeds of the sala, In the avent Lander exercises its option 10 foreclosa this Mortgage in gquity, Lender may, al
g, option, ioreclase this Martgage subject 10 the rights of any tenants of the Mortgaged Property, and the failure t0 make
any such tenants parties defendants 10 any such foraclosure proceeding and to loreclose their rights will ot Ye, nor be
asserted to be by the Barrower, a defanse 10 any proceedings instituted by 1he Lendar 1o coliect the sums secured hereby,
ar 1o collect any deficiency remaining unpaig after the joreclosure sale of the Mortgaged Property.

410 Waiver of Exemplion. Borrowar waives all rights of exemption pertaining 10 real or personal property as 1o any
ndebtedness secured by or that may be secured by this Mortgape, and Bofrower waives the benefit of any statute
regulating the obtaining of a deficlency judgment or requiring that the value of the Mortgaged Property be set off apainst
any part ol 1the indebtedness securad hereby.

4.11 Suits to Protect the Mortgaped Froparty. The Lender shall have power {a} to institute and maintain such suits and
proceedings as it may deaem expedient o prevent any impairment ol the Mortgaged Property by any Bcis whitch may be
onlawful or in viclation of this Mortgage; (b) 1o preserve or protect its interest in the Mortgaged Property and in the income,
revenues, rents and prolits arising therefrom; and [c) to restrain tha enforcerment of or compliance with any lagislation of
pther quuernmental enactment, rule of order that may be unconstitutional of athaerwise invalid, il the enforcemeant ol or
compliance with such enactment, rule of order would impair the security hereunder or be prejudicial to the interest of the

l.ender.

4.12 Rarrower 1o Pay the Note on any Default in Payment; Application of Monays by Lender. 1 delault shall occur in
the payment of any amount due under this Mortgage, the Note, any ol the other Loan Documents of any ol the Other
indebtedness Instruments, Of if any other Event of Default shall occur uander this Mortgage, then, vpoh demand of the
Lender, the Borrower shall pay to the Lender the whole amount due and payable undes the Note and under ail Other
indebtedness Instruments, and in case the Barrower shaill 1atl to pay the same {orthwith upon such demand, the Lender
shall be entitled 10 sué {for and 1o recover judgment tof \he whole amount S0 due and unpaid together with costs, which
shall include the reasonable compensation, expenses and disbursements of the Lendesr’'s agents and attorneys.

413 Delay or Omission No Waiver. No delay of omission of the Lender or of any holder of the Note to exercise any
ngﬁn, pawer of remedy accruing upon any default shalt exhaust of impair any such right, power or remedy af shall be
construed to be 8 waiver of any such delault, Of acquiescence therein; and every nght, power and remedy given by 1he
Note, this Moitgage, any of the othaer Loan Documents, of the Other Indebtledness Instruments 1o 1he Lender may be
exarcised from time 10 time and as olten as may be deemed expedient by the Lender.

4,14 No Waiver of One Default to Atfect Anolher. No waiver of any default hereunder, under any ol the pthes Loan
Documents, of under any of the Other indebtedness Instruments shalt extend to of shall affect any subsequent or any olher
then existing detault or shall impair any rights, powers of remedies consequent thereon.

It the Lender {a) grants forbearance af an extension o! time for the payment af any indebtedness secured hereby; (b) takes
athes or additional securily for the payment theraof; {c) waives of doas not exercise any right granted heresn, in the Mote,
in any ol tha otlher Losn Documents, of in sny of the Other Indebtadness instruments; {d) releases any part ol the
Martgaged Property fram this Mortgage or atherwise changes any of the terms ol this Mortgage, the Note, any of the ather
Loan Documents of the Other indebtedness Instruments; {e) consants 1o tha fiting of any map, plat, or replat of or consents
10 the granting of any easement on, all or any part of the Morigaged Propetty; or (I} makes or consents 10 any agreement
subordinating the priority of this Martgage, any such actof smission shall not release, discharge, modily, change, or aftec!
the osiginal liability under this Mortgage, the Note, the ather Laan Documents, or the Other indebledness Instiuments of
he Borrawer or any subsequent purchaser of the Marigaged Praperty of any part thereal, of any maker, co-signer,
enlorser, surety of guatantor; nof shall any such act of omission preclude the Lendes {rom exercising any fight, power ar
privilege herein granted or intended to he granted in the event af any ather default then made or of any subsequent default,
nof, except as otherwise expressly provided in an instrumant of INStruments executed by the Lender shall ihe pIOVISIONS
ol this Murtgage be allesed thereby. In the event of the sale or transler by operation of 1aw of otherwise ol all or any pait
of the Mortgaged Property, the Lander, without notice to any persod, corporation of other entity [excepl natice shall be
given to Borrower S0 long as Borrower remains liable under the Note, this Mortgage of any ol the other Loan Documents)
herebsy is authorized and empowered ta deal with any such vendee or transferee with relerence to the Mortgaged Propefly
ar the indebtndness secured heragby, of with relerence to any of the teqms of canditions hergol, or of 1he other Loano
Documents, as fully and to the sameé extent as it might deal with ihe ariginal parties hereta and without in any way
(eleasing of discharging any of the liabilities or urertakings hereunder.
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4.16 Discontinusnce of Proceodings — Position of Porties Restored. Incase Lhe Lender shall have proceeded to enlorce
any fight af remedy under this Martgage by foreclosure, entry or olherwise, and such proceedings shall have been
discontinued of abandoned lor any reasan, or shall have been delermined adversely to the Lender, then and in every such
case the Borrawer and the | ender shall be restored to (heir former pasitions and rights hereunder, and all rights, powers
and remedies of the Lender shall continue as il no such proceeding had been taken.

416 Namadias Cumulailve. No right, power, Or temady conferred upon o reserved 10 the Lender by this Morigage is
intended to be exclusive of any other right, power of remedy, bul each and every such right, power and remedy shall be
cumulative any concurrenit and shall be i addition to any other right, power and remaidy given hereunder, of vnéler thao
Holte, any ol Lhe atlier Loan Documaeants, ihe Other Indebtedness nslruments or now or heraalles existing al law or in enuity

or by stalute.

4.17 Notice of Defsulis Undaer tha Loan Documaenls and Othar Cradit Arrangonmants. Borrower shall give prompl nolice
10 Lender of any defaults by Borrower under this Marigape or any of the other Loan Documents, and ol any notice of
default received by Borrower under any other credit artangement of Borrower.

ARTICLE V
MISCELLANEOQUS

5.01 Birding Effacl. wheraver in this Morlpage oné ol the parligs herelo is nammed or reletred Lo, the heirs,
adiminisiratols, exXeculors, SUCCBSSOrS, assigns, distributees, and legal and personal representallves of such party shall be
inéludedt, and all covenants and agreemants conlsined In this Morigage by or on behall of the Borrower or by or br hehalt
ol Lender shall bind and inura 1o Lhe banelit ol their respective heirs, administrators, execulors, SUCCESSNIs, assigns,
distributees, and legal and porsonal representatives, whether g0 expressed of not. Notwithstanding the loregoing, the
Roirower shall nat be entitled 10 asslgn any ol its rights, titles, and interests hereunder, or to defegate any ol its obLligations,
liabilities, duties, Of responsibilities hareunder, and will not permit any such assignment or delegation 1o ocCUf Ivoluntanly
ar involuntarily, or directly of indirectly}, without the priar wiitten consent ol the Lender,

5.002 Headings. The headings of tho aiticles, sections, parapraphs and subdivisions ol this Morigage are {nr convenignce
of reference only, are not 10 be considered a pairl hereof, and shall not limit or ciherwise affecl any Of e tenns hergol.
“Hlargin, ™ "heraby,” ~hereundar,” "hereol,” and othar equivalent words of phirases reler to this Mortgage and not solely 10
the particular partion thereol in which any such ward or phrﬁsu is used, uniess olherwise cleasly indicated Ly the conioxl.

5.03 Gandaer: Numbar. Wheneves the context so requires, the masculine includes 1he feminine and newer, the singular
inciudes the plural, ard the plural includes the singulos.

5.04 havalid Provisions 1o Aflact Ng Others. In case any one of more ol the covenants, agregments, LBrns of provisians
camtained in this Motigage, in 1he Note, inany of the ather Laan Documents, of i tha Other Indebledness Instruments s1hall
he invalid, illegal of unenlorceabla in any respect, the validity ol the remaining covenants, agrecments, terms of provisions
contained herein, and in the Note, in tha other Loan Documents and in the Other indebtedness Instruments shall e in no

way allecled, prejudiced of disturbed thereby,

5.05 { oon Documents. Wherever refarence i< made herein to this Moilgage, the Mate, the Loan Documents, of e
e Indebledness Instruments, such refarence shall inciude all renewals, extensions, madifications arvl relinancings

thereol.

5.06 Conitict in Loan Docliments. I the pvent ol contlict i (the \esms ol any provision in this Mortgage, the Note, any
of Uje other Loan Documents, of the Other Indebtedness lnstruments, the terms of the provision most tavorable o the

{ endar shalt apply.

5.07 Instrument Under Sesl. This Martgage is given under the seal of all parties heseto, and it is inlended that this
Morigage is and shall constitute and have the effect ol a sealed instrument according 1o 1aw.

£ OB  Addressas snd Othar mformation. The following intarmation is provided in ordes 1hal this Moirtgage shall comply
with the requirements of the Unitorm Cammaeicial Coile, as enacted in the State ol Alabama, for instrurments to be lied

ag {inancing statements:

(o) Noma of Barcower (Deblurk Touchstone Homes, L.L.C.

Address of Borrower: 3081 Lorna Road, Suite 103
Birmingham, Alabama 35216

New South Federal Savings Bank,
£ Federally Chartered Savings Bank

Address of Lender: 514 Lorna Square -
Birmingham, Alabam 35216

(b}  Namo of Londer {Secured Party):

Attention: Paul Allen B
lc) Record Owner of Nenl Eslate
describad on Exhibit A herelo: Touchstone Homes, L.L.C.
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5.09  Rider. Additional pravisions of this Mortgage. it any, are set forth below or on a Rider attached hereto and made
a part heteof.

e

IN WITNESS WHEREOF, Borrower has caused this Mortgage 1o ba executed and effective as of the
day and year first above writtan, although actually executed on the date or dates raflected balow.

BORROWER (Mortgagor, Debtor):

Touchstone Homes, L.L.C.

20

Its: Its: ﬁ;’;ﬁd N. Cowden
r

Date Executed: _March 14, 1997

ATTEST:

WlTNESS:

e

- b
175 Samuel S. Maniscdico/Member

Date Executed: March 14, 199/
WITNESS:

Date Executed:
Fuiure Advance Mortgage Page 13
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CORPORATE OR PARTNERSHIP ACKNOWLEDGMENT

STATE OF ALABAMA
COUNTY OF JEFFERSON

t, the undersigned authority _a notary public in and for said county in said state,
hereby certify that _Ri iscalca , whose name as _mambers
of Touchstone Homes, L.L.C, , a limited 1iability company ,
is signed to the foregoing instrumant and ~ho is known to me, acknowledged bafore me on this day
that, being Informed of the contents of such instrument, _they _, as such Jqpanbers and with

full authority, executed the same voluntarily for and as the act of said limited liability company

Given undesr my hand and ofticial seal this 14th day of __March 19 97 .

-~

C o ] S

MNotary Public

[ Notarial Seal | My Commission Expires: = Ll

INDIVIDUAL ACKNOWLEDGMENTS

STATE OF
COUNTY OF

1, , a notary public in and for said county in said stata,
hereby certify that , whose nama
sipned to the foregoing instrument and who known to me, acknowledged before me on this
day, that, being informed of the contents of such instrument, axecuted the same voluntarily

on the day the same bears data.

Given under my hand and official seal this ____ day of 19 .
! Notary Public
[ Notarial Seal ] My Commission Expires:
STATE QF
CNUNTY OF
l, , a notary public in and for said county in said state,
hergby cerlify that , whose name
sipned to the foregoing instrument and who known to me, acknowledged before me on this
day, that, being informed 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 :

Natary Public

[ Notarial Seal | My Commission Expiros:
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EXHIBIT "A"

Description of Mortgaged Property

Lot Sb—h, according to the resurvey of Lot 50 of Greystone, 7th
Sector, Phase I, as recorded in Map Book 19, Page 162 in the
probate Office of Shelby County, Alabama; being situated in

Shelby County, Alabama.

THIS IS A PURCHASE MONEY MORTGAGE, given for the purpose of
securing the balance due on the purchase price of the above

described real property.




