Compass Bank

: FUTURE Anmgﬁ MORTGAGE,
; ASNCHMETF TS AND LEASES
5 "~ AND SECURITY AGREEMENT

{ALABAMA)
STATE OF ALABAMA .
1ufﬂ3;199?-33°9:D
COUNTY OF ___ SHELBY D95 48 AN CERTIFB:TE
LBt CoNTY e OF P
: 152.1
THIS INDENTURE [herein this *Mortgaga”l made this _:’-’_El day ol ___%r‘ ., 1997 |, batwaen
J. E. Bishop Homes, inc., — carporation

[hereinalier called ihe *Borrower,” whether one of morel, Mortgsgor, and COMPASS BANK
thereinafter called “Bank”), Morigagee.

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

OF SECTION 7-9-402{6} OF THE CODE OF ALABAMA.

)
chaek if €  THIS MORTGAGE IS A "CONSTRUCTION MORTGAGE" AS DEFINED IN SECTION

arphcobie 7.9.313{11CI OF THE CODE OF ALABAMA AND SECURES, AMONG OTHER
OBLIGATIONS, AN OBLIGATION INCURRED FOR THE CONSTRUCTION OF AN

IMPROVEMENT ON LAND.
j +

wﬁTNESSETm

WHIEREAS, Barrower is Justly indebited Lo Qank on 8 loan [he “Loan™) in the principal sum of

Seventy-Two Thousand Seven Hundred Forty-Lightz----m==os AND _N0 /100 DOLLARS ($___/2,748.0) ),

or so much as may from tlime to lime be disbursed thersunder, as evidenced by B promissoty nole dated
September 29 .18 97 |, payable 1o Bank with interest thereon {the *Note") as follows:

——

check if 0 On , ,or such earlier maturity date as providedinthe
s#pkcable Note of as provided in any Loan Document as detined below;

If not checked sbove, then on demand or as otherwise provided in the Note; and

WHEREAS, Borrowar may herealter becomse indebted to Bank or to 8 subsequent holder of this Marigage on loans of
otharwise {the Bank and any subssqueni holder ol this Mortgage being referred to hsrein as "Lender”); ari

| WHEREAS. the patties deslre 10 secure the principal amount of the Note with Interest, and all renewals, sxtansions and
modifications thereof, and all refinancings of any part ol the Note and any and all other additional indebledness of Borrower
to Lender, now existing or hareafter arising, whether joint or gaversl, due or 10 become due, absolute or cantingent, diract
or indirect, liquidated or untiquidated, and any renewals, extensions, modilications and rafinancings thereol, and whether
| incurred or given as maker, andorser, guarantor or otherwise, and whethar the same be evidenced by note, open account,
assignment, andorsement, guaranly, pledge of otherwisa (herein "Other Indebledness”). 5

NOW, THEREFORE, the Borrower, In consideration of Lender's making the Loan, and to sacure the prompl paymen of
same, with the Interest thereon, and any extensions, renewals, modilications and refinancings of same, and any charges
herein incurred by Lender on account ol Borrower, inciuding but not limited to attorneys’ feas, and any and ali Other
hndebiednass as set forth sbove, and further to secure the performance of the covenants, conditions and agreemants
i hereinafier set {orth and set forth in the Note and set forth in all other gocuments avidencing, securing or executed in
| conneclion wilh the Loan (this Martgage, the Note and such other documants are sometimes ralarred to herein as the "Losn
| Documanta™}, and as may be gat [orth in inslrumants evidancing or gecuring Other Indebtedness {the "Other Indeblednass
; Instruments”™) has bargained and sold and does hereby grant, bargain, sail, alisn and convey unto the Lendar, Its succensors
i and assigns, \he foliowing described land, resl astate, astatas, buildings, improvements, fixtures, furnlure, and personal
property (which together with any additional such property in the possession of the Lender or herealtar acquirad by the
Borrower and subject to the llen of this Mortgage, or intended to be so, 85 the same may be constituted from tima to lime

is hereinafter sometimag referred to a8 the "Morligaged Property™} to-will

|a} All that wact or parcel or parcels ol land and estales particularly described an Exhibit A allachad hereto
and made a part hereof (the ~Land™);

b} All buildings, structuras, and mprovements of every natura whatsoevar now or herealter situated on the
Land, and all lixtures, (itlings, building malarials, machinery, equipment, furniture and furnishings and
personal praperty ol every nature whatsoever now or herealier owned by the Borrower and used or
intondad 10 ba used in connection with or with the oparatlon of said property, buildings, stiucluras or
olher improvements, including sll extensions, additions, improvements, batteiments, renawals,
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substitutions, replacemants and accessions to any of the foregoing, whather such fixtures, tittings,
building materials, machinery, equipment, Turniture, furnishings and personal property sctualiy are located
on or adjacent to the Land or not, and whether in storage or otharwise, and wherasoaves the $ame may
be located {tha "improvements”);

{c) All accounts, general intangibles, contracts and contract rights relating to the Land andd Impravements,
whethar now owned or existing or hereafter created, acquired or arising, including without limitation, ail
construction contracts, architectural services contracts, management contracts, loasing aguant contracts,
purchasa and sales coniracts, put or other option contracts, and afl other contracts and agresments
relating to the construction ol improvements on, or the operation, managemaernt and sale of 8!l or any pan
of the Land and Improvements; o et o

(d) Together with all easements, rights of way, gores of land, streets, ways, slleys, passages, sewer rights,
waters, water coursas, water rights and powaers, and all astates, leasas, subleases, licenges, rights, tilias,
interasts, privileges, libertes, tenements, hereditaments, and appurtenances whatsceaver, in any way
beionging, relating or appertaining to any of the property hereinabove described, or which hereafter shall
in any way belong, relate or be appurtenant thereto, whather now owned or herealtar acquired by the
Borrowear, and tha raversion and reversions, remainder and remalnders, rents, Issues and profits thareot,
and all the estate, right, title, Interest, property, possassion, claim and demand whatsoever atlaw, as well
as in equity, of the Borrower of, in and to the same, including but not limited to: .

)
ti) All rents, royalties, profits, issues and revanues of the Land and Improvements from
time to time accruing, whether under leases or tanancies now existing or herealter
created; and

Jil) All judgments, swards of damages and settlements hersafter made resulting from
condemnation proceedings or the taking of the Land and improvements pr any parl
thereol under the power of emjnent domain, or for any damage {(whether, caused by
such 1aking or otherwise) to the Land and Improvements ¢r any part thereof, or o any
rights appurtenant therefo, including any award for change of grade or streats. Lender
hereby is authorized on bahalf of and in the name ol Borrowar to execute and daliver
valid acquittances for, and appeal from, any such judgments or awards. Lender may
apply all such sums or any part 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 ag it elects or, at lts option, the entire amount or any parl theraof
s0 received may be released;

{a) All cash and non-cash proceeds and all products of any of the foregoing items or types of property
described in (al, (b}, (c} or {d) above, including, but not limited to, all ingsurance, contract and tort
proceads and claims, and including all inventory, accounts, chattel paper, documents, instruments,
equipment, fixtures, consumer goods and general Intangibles acquired with cash proceads of any ol the
{oregoing items or types of property described in {al, {b), {c) or (d} above,

TO HAVE AND TO HOLD ths Mnrtgaﬁed Property and all parts thereof unto the Lender, its successors and assigns lorevar,
subject, however, to the terms and conditions herein;

PROVIDED. HOWEVER, that these presents are upon the condition that, (i} if the Borrower shall fully pay or cause to be
fully paid to the Lender the principal and interest payable with respect of the Loan and the Note, and any extensions,
renewalg, modifications and refinancings of same, at the times and in the manner stipulated therein and berein, sll wilhoul
aily deduction or credit for 1axes or other similar charges patd by the Borrower, and shalf pay all charges incwred herein
by Lender on account of Borrower, including, but not limited to, attorneys’ fees, and shaill pay any and all Other
indebtedness, and shall keep. perform and observe all and singular the covenants, conditions and agreements in this
Mortgage, in the Note, In the other Loan Documents, and in the Other Indebtednass Instruments expressed 1o be kepl,
performed, ang observed by or on the part of the Borrower, all without fravd or delay, ang [ii} the Lender shall have no

further commitment or agreament to make advances, incus abligations or give value under the Loan, the Mote, any other
Loan Document or any Other Indebtedness Instrument lincluding without limitation advances, cbligations or value relaling
to future advances, open-and, revolving or other lines of cradit or letlers of cradit), then this Mortgage, and sll ths
properties, interests and rights hereby granted, bargained, sold and conveyed shall cease, terminate and be void, but shall

otherwisa remain in full force and ellect.

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

ARTICLE )
GENERAL

1.0 Performance of Mortgage, Note and Loan Documents. The Borrower shall perform, observe and comply with all
provisions hereol, 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 money expressed in the Note, with interest thereon, and all other sums
required 1o be paid by the Borrower pursuant 1o the provisions of this Mortgage, of the Note, of the pther Loan Documents,
and of the Other Indebtedness Instruments, all withaut any deductions of credit lor taxes or other similar charges paid by

the Borrower.,

1.02 Warrenty ol Title. Borrower hereby warrants that it is lawlully seized of an indefeasible estate in tee simple in the
iand and reai proparty ‘hereby maortgaged, or is lawiully geized of such othar estate or interast s is described on Exhibit
A hereto, and has good and absoluta title to all existing personal property hereby granted as security, ang has good right,
{ull power and lawful authority 10 sell, convey, mortgsge and grant & sacurity intersst in the samae in the mannar and form
aforesaid: that the same is free and clear of all grants, reservations, security interests, liens, charges, and encumbrances
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whatsoever, including, as to the personal property and fixtures, conditional sales contracts, chattel morigages, security
agreements, financing statements, and anything of a similar nature, and thai Borrower ahall and will warrant and forever
delend the 1itle thereto and the quiet use and enjoyment thereof unto the Lender, its successors and assigns, sgainst the
lawlul claims of all persons whomsoever.

1.03 Future Adveances, Revolving and Open-End Loans, and Other Debts. It is axprassly understood that this Mortgage
is intended to and does secure not only the Loan, but also future advances and any and all Other Indebtedness, obligations
and habiities, direct or contingen, of the Borrower 1o the Lender, whethar now existing or hereafter arigsing, and any and
all exiensions, renewals, madilications and refinantinngs of same, or any part thereol, existing at any time before actual
cancellation of 1his instruiment on the probate records of the county or countias where the Mortgaged Property is located,
and whether (he sama be svidenced by note, open sccount, agsignment, sndorsemant, guyranty, pladge or otharwise. The
Loan and the Other Indebtednoess may, if provided in tha applicable lpan instruments, provide for revolving or open-gnd
loans and advances, all of which shall be secured by this Montgage.

1.04 Monthly Tax Deposit. Il required by Lender, Borrowear shall pay on the first day of sach month one-twelfth {171 2]
of the yearly taxes on the Mortgaged Property, as estimated by Lender, in addition to aach regular installment ol principal
and interest. Such sums shall not draw interest and shall not be, nor be deemed to be, trust funds, but may ba commingled
with the general funds of Lender. Borrower agreas to pay Lendsr the amount of any deficlancy necessary to 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 Lander if an Event of Default shall occur under this Mortgage or under the Note, any of the other
Loan Documnents, or any of the Other Indebtedness Instrumants, but, unless otherwise agreed by the Lenddr in writing,
no application of tax deposlts to the Note, to Other Indebtedness. or to other obligations sacured hereby, shall delay,
repur:e. alter or otharwige affect any regularly scheduled gayment with respect to the Loan, tha Other Indebtednass, or
any such other obligations.

1.05 Other Taxes, Utilities and Liens.

(a} Tha Borrower shall pay promptly, when gnd as due, and, if requasted, will exhibit pru;nplly to the Lender
receipts for the payment o! all taxes, assessments, water rates, utility charges, dues, chargss, lines,
penalties, costs and othar expensés incurced, and impositions of every nature whatsosver imposed, levied
or assassed or to be imposed, levied or assessed upon or against the Mortgaged Property ofr any part
theraof or ugon the revenuas, rents, issues and profits of tha Mortgaged Property or ariging in respect of
the occupancy, use or possassion theraof, or upon the interast of the Lender in the Morigaged Property
{other than any of the same for which provision has been made in Paragraph 1.04 ol this Article 1}, or any
charge which, if unpaid, would become 2 lien or charge upon the Mortgaged Property.

{b) The Borrower prompliy shall pay and shall not sutfer any mechanic's, laborer's, statutory or other lien to
ba created or to remain outstanding upon any of the Mortgaged Property.

(c) In the event of the passage of any state, federal, municipal or ather governmeantal law, arder, rule or
regulation, subsequent to the date hareof, in any manner changing or modifying the laws now in force
governing the taxation of mortgages or dabts secured by mortgages or the manner of collecting laxes,
then Borrower Immaediately shall pay any increased taxes if allowed by law, and i! Borrower {8ils ta pay
such additionsl taxes, or |If Borrower is prohibited from paying such taxes, or if Lender in any way is
adversely atfected by such law, order, rule or regulation, then in any of such events, sll indebtednsss
secured by this Mortgage and all interest accrued thereon shall without notice become dus and pavable
forthwith at the oplion of the Lender,

1.06 Insurence.

{a) Tha Borrower shall procute for, deliver te, and maintain for the benelit of the Lender during the term of
this Mortgage insurance policies in such amounts as the Lender shall require, Insuring the Morigaged
Property against flre, extended coverage, war damage lif available), and such other ingurable hazards,
casualtias and contingencies as tha Lender may require. The form of such policies and the companies
issuing them shall ba acceptable to the Lender, &nd, unless otherwise agreed by the Lender in writing,
shall provida for coverage without coinsurance or deductibles. All policies shall contain & Naw York
standard, non-contributory mortgsgee endarsemant making losses payabls to the Lender, #as mortgagee.
At least fifteen (15) days prior to the expiration date of all such policies, renawals theregl satislactory
to the Lendar shall be delivered to the Lender. The Borrower shall deliver to the Lender raceipts
evidencing the payment of all such insurance policies and renewals. In the event of the loreclosure of
this Mortgage or any transfer of title to the Mortgaged Property in partial or full extinguishmen of the
indebtedness secured hereby, all right, title and interest of the Borrower, or its assigns, in and to all in-
surance policias then in force shall pass 10 the purchaser or grantee.

{b) The Lender hereby Is authorized and empowered, at its option, to agjust or compromise any loss under
any Insurance policies on the Mortgaged Property, and 10 collect and receive the proceeds from any such
policy or policles. Each insurance company hereby is authorized and directed to make payment for all
such losses directly 1o the Lender instead of to the Borrower and Lender jointly. After deducung from
said insurance proceeds any expenses incurred by Lender in the collection of handling ol said lunds, the
Lender may apply the net proceeds, at its option, either toward repairing or restoring the improvemenis
on tha Mortgaged Property, or as a credit on any portion of the Borrower's indebtedness selected by
Lender, whether than matured 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 10 build new improvements in iheir place
or lor any other purpose and in a manner satisfactory to the Lender, all without allecting the lien of this
Mortgage 1or the full amount secured hereby before such payment took placa. Lender shall not be liable
10 Borrower or atherwise respansible for any failure to collect any insurance proceeds due under the terms

ol any policy regardless of the cause of such failure.
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ic) If required by the Lender, the Borrower shall pay on the first day of each month, in addition 1o any regular
installment of principal and interest and other charges] with respect 10 indebtedness secured hereby, and
the monthly tax deposit provided for in Paragraph 1.04 hereof, ona-twelfth [1/12) of tha yeariy premiums
for insurance maintained pursuant to the provisions of this Persgraph 1,08. Such amount shall be used
by Lender to pay such Insurance premiums when due.  Such added psyments shall not be, 'nor be deemed
to be, trust funds, but may be commingled with the general funds of the Lander, and no interest shall be
payabie in respect theraof. Upon demand of the Lender, the Borrower agrees to deliver to the Lender
such additional moneys as are necessary to make up any deflciencies in the amounts deposited by
Borrower with Lender pursuant to this Paragraph 1.08 to ensble the Lender to pay such insurence
premiums when due. In the event of an Event of Default harsunder or of » default by Borrower under the
Note, any othar Loan Documents, or any Other Indebtedness lmt{ugppnll. tha Lender may apply such
sums to the reduction of the indabtedness secured heraby in any manner selected by Lender, but, uniess
otherwise agreed by the Lender in writing, no application of insurance proceeds to the Loan, to Dther
Indebtadness, or to other obligations secured hereby, shall delay, reduce, alter or otherwise affect any
regularly scheduled payment with respect 10 the Loan, the Other Indebtedness, or any such other
obligations.

1.07 Condemnation. If sll or any part of the Mortgaged Property shall be damaged or taken through condemnation {which
term when used In this Mortgage shall include any damage or taking by any governmental or private authority, and any
wansfer by private sale in Heu thereot}, either 1emporarily or permanently, the entire indebtedness secured hereby shall at
the option of the Lender become immediately due and payable. The Lander shall be entitled to sll compensatibn, awards,
and pther paymants or rellef for any condemnation and hereby Is authorized, at its optlon, 10 commence, appear In and
prgsacule, in its own or the Borrower's name, any action or proceeding reiating to any condemnation, and to settla or
compromise any claim in connection therewith. All such compensation, swards, damages, claims, rights of action and
proceeds and the right thereto are hareby assigned by the Borrower to the Lender, which, after deducting therefrom all its
expenses, including attornays’ fees, may release any moneys so received by it without pitecting the lien of Lhis Morigage
of may apply the same in such manner as the Lender shall determine to the reduction of the indebtedness securad hereby,
and any balance of such moneys then remaining shall hajpaid to the Borrowar. The Borrower sgrees to execyte such
further assignments of any compensations, awards, damages, claims, rights of action and proceeds. as the Lender may
require. The Borrower promptly shall notity the Lénder in the avent of the institution of any condemnation or eminent
domain proceeding or in the event of any threat thereof. The Lender shall ba antitled to retain, at tha 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 to any other person to determine the sufficiency or legality of any condemnation award
and may accept any such. award without question ar further inquiry.

1.08 Care of the Property.

(a) The Borrower will preserve and maintain the Mortgaged Property in good condition and repair, and shall
not commit or sulfer any waste and shall not do or suffer to be done anything which will increase the risk
of fire or other hazard to the Mortgaged Property or any part thereol.

{b] Except as otherwise provided herein, no buildings, fixtures, personal property, or other part of the
Mortgaged Property shall be removed, demolished or substantially altered without the prior wiitten
consent of the Lerider. The Borrower may sell or otherwise dispose of, free from the lien of this
Mortgage, furniture, Tutnishings, equipment, tools, appliances, machinery or appurtenances, subjact to
the lian hereol which may become worn out, undesirable, obsolete, disused or unnecessary for use in the
operation of the Mortgaged Property, not exceeding in valus at the time of disposition thereo! Five
Thousand Dollars ($5,000.00) for any single transaction, or a total of Twenty Thousand Dollars
{$20,000.00) in any one year, upon replacing the same with, or substituting for the same, free and clear
ol all liens and security interests axcept those created by the Loan Documents or Other Indebtedness
Instruments, other furniture, furnishings, esquipment, tools, appllances, machinery of appurtenances not
necessarily of the same character, but of at least squal value and of equal or greater utility in the
oparation of the Mortgaged Property, and costing not less than the amount realized from the property sold
or otherwise disposed of. Such substitute furniture, furnishings, equipment, tools, appliances, machinery
and appurtenances shall forthwith become, without further action, subject to the provisions of thus

Mortgage.

icl If the Mortgaged Property or any part thereal is damaged by fire or any other cause, the Borrower shall
give immediate written notice of the same 190 the Lender.

{d) The Lender heraby is authorized to enter upon and inspect the Mortgaged Property, and L0 inspecl the
Borrower's or Barrower's agent’s records with respact to the ownarship, use, management and operation
of the Mortgaged Property, at any time during normal business hours.

{al i all or any part of the Mortgaged Property shall be damaged by fire or other casually, the Borrower
promptly shall restore the Mortgaged Property to the equivalent of its original condition, regardiess ol
whathar or not thers shall be any insutance proceeds therefor; provided, howaver, that if there are

. insurance proceeds, the Borrower shall not be required to rastore the Mortgaged Property as aloresaid
unless the Lender shall apply any net proceeds from the casually in question and held by Lender, 3s
slliowed under Paragraph 1.06, toward restoring the damaged improvements. If a part of the Morigaged
Property shall be physically damaged through condemnation, the Borrower promptly shall restore, repair
or alter the remaining property in 8 manner satisfactory to the Lander; provided, bowaever, that il there
are condemnatian proceeds or awards, the Borrower gshall not be required 10 restore the Mortgaged
Property as aloresaid unless the Lender ghall apply any net proceeds or awards from the condemnation
and held by Lender, as provided in Paragraph 1.07, taward restoring the damaged improvements.
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1.09 Further Assurances; Alter-Acquired Property.

{a) At any lime, and from time to time, upon request by the Lander, the Borrowaer, at Borrawer’s axpense,
will make, execute and deliver or couvse to be made, executed and deliverad to the Lender and, where
appropriate, to cause to be recorded and/or filad and from time to time therealter to be re-recorded and/or
refiled at such time and in such offices and places as shall be deemad desirable by the Lander any and
all such other and furiher mortgages, instruments of furthar assuwance, certificates and other documents
as may, in the opinion of the Lender, be necessary or deagirable in order 10 effactusta, complete, or
pertect, or ta coitinue and preserve the obligation ol tha Borrowar under the Nota and this Mortgage, and
the priority of this Mortgage as o first and pricr lien upon sl of the Mortgaged Property, whether now
owned or herealter acquired by the Borrower. Upen any failure by thd Bekrowar 5o to do, the Lender may
maka, execute, and record any and all such mortgagss, instruments, certificates, and documaents for and
in the name of the Borrower, and the Borrowser hareby irravocably appoints the Lender the agent and
attorney-in-fact of the Borrowaer 30 to do. Tha lien and rights hereunder automatically wiil sttach, without
further act, to all after-acquired property (except consumar goods, other than accessions, not acquired
within ten {10) days alter the Lender has given value under tha Nots) attached to and/or vsed in the
operation of the Mortgaged Proparty or shy pan thareof.

b) Without limitation to the generality of the other provisions of this Mortgage, including subparagraph (a)
of this Paragraph 1.09, it hereby expressly is covenantad, agreed snd acknowledged that.iha lien and
rights hereunder automallcally will attach to any further, greater, additional, or dillerent astate, rights,
titles or interasts in or 10 any of the Mortgaged Property at any time acquired by the Borrower by

" whatsoever means, including that in the event the Borrowar is the owner of an estate or interest in the
Mortgaged Praparty or any part thereof (such as, for axample, 85 tha lesses or tenant) other than as the
{fee simpla ownaer thereof, and prior to the satistaction of record of this Mortgage the Borrower obtaing
or otherwisa acquires such fee simple or other astate, then such further, greater, additional, or difterent
estate in the Mortgaged Property, or a ppart thereof, shall automatically, and without any further action
or filing or recording on tha part of the®Borrower or the Lender or any other person or entity, be and
become subject to this Mortgage, and the lien hereof. In consideration of Lender’s making the Loan as
aforesald, snd to secure the Loan, the Other Indebtedness and obligations set forth above, Borrower
heraby grants, bargains, sells and conveys to Lender, on the same terms as set farth in this Mortgage and
intandad to ba a part hereof, all such alter-acquired property and estates.

1.10 Additionsl Sscurlty. The Lender also shall have and hereby is granted a security interest in all monies, securities and
other proparty ol the Borrower, now or hereaftar assigned, held, receivad, or coming into the possession, control, os
custody of the Lender by or for the account of the Borrower {including indebtedness due {rom the Lender to the Borrower,
and any andg all claims of Borrower against Lender, at any time existing) whether expressly as collateral security, custody,
pledge, transmission, collection or for any other purpose, and also upon any and all deposit balances, including any
dividends deciared, or interest accruing thereon, and proceeds thereof. On an Event of Default, the Lender may, in addition
to any aother rights provided by this Mortgage or any of the other Loan Documents, but shall not be obligated to, apply to
the payment of the Loan or Other indebtedness secured hareby, and in such manner as the Lender may datermine, any such
monies, securities or other property held or controlled by the Lender. No such application of funds shall, unless otherwise
expressly agreed by the Lender in weiting, reduce, alter, delay or otherwise alfect any regularly scheduled payment with
respect to the Loan ar such Other Indebtedness or obligations,

1.11 Leasas Affecting Mortgaged Property. The Borrower shall comply with and observe its obligations as landlosd or
tenant under all leases alfecting the Mortgaged Property or any part thereof. If requested by Lender, Borrower shall furnish
Lender with executed copies of all leases now or hereafter existing on the Mortgaged Property; and all leases now or
herealter enlerad into will be in form and substance subject to the approval of Lender. Borrower shall not accept payment
of rernt more than one {1) month in advance without the express written consent of Lender. Il requested by the Lender,
the Barrower 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 hereynder, and to assign any and sll such leases whether now existing
or hereaiter created, including, without limitation, all rents, royalties, issues and profits of the Mortgaged Property lrom
time to time accruing. The Barrower shall not cancel, surrender or modify any lease affecting the Mortgaged Properly or
any part thereof without the written consent of the Lender,

1.12 Expenses. The Borrower shall pay or reimburse tha Lender for all reasonable attorneys’ fees, casts and expenses
mncurced 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 or the Other Indebtedness
Instruments, or as may otherwise be provided by law, or incurred by Lender in any proceading involving the aatate of &
decedent ar an insolvent, or in any action, proceeding or dispute of any kind in which tha Lender is made a party, of
appears as party plaintiff or defsandant, affecting this Mortgage, the Nole, any of the pther Loan Documents, sny of the
Other Indabtadness Instrumeants, Borrower or the Mortgaged Property, including but not limiteg to the {oreclosurs ol 1his
Mortgage, any condemnation action involving the Mortgagad Property, any environmeantsl condition of or aflecting tha
Mortgaged Property, or any action to protect the sacurity hereof; and any such amounts patd or incurred by the Lender shall

be added to the Indebtedness secured hereby and shall be further secured by this Mortgage,

1.13‘ Perforsnance by Lender of Defeults by Borrower, |f the Borrower shall default in the payment of any tax, lien,
assessment or charge levied or assessed against the Mortgaged Property, or otherwise described In Paragraphs 1.04 and
1.05 hereof: in tha payment af 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 os
observance of any othar covenant, condition or term of this Mortgage, of the Note, of any of tha other Loan Documents,
ar of any of the Other Indebtedness Instruments, then the Lender, atits optian, may perform or observe Lha saine; and all
paymenls made for costs of expenses incurred Ly the Lender In connection therewith shall be sacured hereby and shall be,
without demand, immediately repaid by the Borrower to the Lender with interest thereon calcutated in the manner set lorth
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 forth in the Note, plus two percentage points {2%). The Lender shall be the sole judge of the legality, velidity and
priority of sny such tax, lien, assessment, charge, claim and premium, of the necessity for any such nctiunf. and of the
amount necessary to be paid in satisfaction thereof. The Lender hereby is empowered to enter and to authorize others to
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enter upen the Mortgaged Properly or any pait thereol for the purpose of performing or observing any, such defsulted
covenant, condition of term, without thereby becoming liable to the Borrower or any person In possassion holding under
the Borrower for trespass or oltherwise. '

1.14 Books and Racords. The Borrowaer shall keep and maintain at alf times full, trues and sccurate books of accounts and
records, adequate 1o rellect corractly the results of the operation of the Mortgaged Property. Upoan requést of the Lender,
tha Borrower shall furnish to the Lender (i) within ninety {80) days aiter the end of the Borrower's liscal year a balance
sheat and » statement ol Income and expenseg, both in reasonable detail and form satisfactory to Lender and certilied by
a Cartilicd Public Accounrtant, and {li] within tan {10} days alter request thersfor from Lender, a rent schedute of the
Morigaged Property, certilied by the Borrowar, showing the name of each tenant, and 10r each tenant, the gpace occupied,
the lease expiration date and the rent paid. LI S

1

1.18 Estoppel Affidavits. The Borrower within ten (10} days after written request from ths Lender shall furnigh & written
statemant, duly acknowladged, setting forth the unpaid principal of and interest on the Loan and Other indebtedness and
wheather or not any offsats or defenses exist against any principal and interest.

1.16 Allenation or Sale of Martgeged Property. The Borrower shall not sell, assign, mortgage, ancumber, grant a security
interest in or otharwise convey all or any pert of the Mortgaged Property without oblaining ths axpress written congenl
of the Lender at least thirty (301 days prior to such conveyance. f Borrower should sell, assign, mortgage, encumber, grant
a security interast In or convey all, or any part, of the Mortgaged Property without such consent by Lender, then, in such
event, the antire balance of tha indabtedness {including the Loan and all Other Indebtedness! secured by this Mortgage and
all interest accrued thereon {or such parts as Lender may elect) shall without notice become due and payable forthwith at
thg option of the Lender.

1.17 Environmantal and Compliance Matters. Borrower represents, warrants and covenants as {ollows:

ia) No Hazsrdous Materials (hereinafter defined) have been, are, or will ba, while any part of the indebtadness
secured by this Mortgage remains unpniﬂ. contained in, treated, stored, handled, geperated, locatad on,
discharged from, or disposed of op, or constitute a part of, the Mortgaged Property.” As used herein, the
tarm "Hazardous Materials® includes, without limitation, any asbestos, urea formealdehyde foam insulation,
tiammable explosives, radioaclivd materials, hazardous materials, hezardous wastes, hazardous or toxic
substances, or refated or unrelated substances or materisls delined, regulated, controlled, limited or
prohibited in the Comprehensive Environmental Response Compensation and Lisbility Act ol 1980
(*CERCLA"] {42 U.8.C. Sectlons 9601, af seq.), the Hazardous Materials Transportation Act {48 U.5.C,
Sections 1801, ot 589.), the Resource Conservation and Recovaery Act ("RCRA™) {42 U.5.C. Sections
6901, &1 52q.), the Clean Water Act (33 U.5.C. Sections 1251, g seq.), the Clean Alr Act {42 U.S.C.
Sections 7401, et 5eq.), the Toxic Substances Control Act (16 1U.5.C, Sactions 2601, e! 3¢q.). each such
Act as amended from tima to time, and In the rules and regulations adoptad and publications promulgated
pursuant theretc, and in the rules and regulations of the Occupational Safety and Heaslth Administration
("OSHA") pertaining to cccupational exposure to asbastos, as amended from time to time, or In any other
federal, state or local environmental law, ordinance, rule, or regulation now or hereafter in effect;

(bl No underground storage tanks, whether in use or not in use, are located in, on or under any part of the
Mortgaged Property; |

(e} All of the Mortgaged Property complies and will comply in all respects with applicable environmental laws,
rules, regulations, and court or administrative orders;

{ch) There are no pending claims or threats of claims by private or governmental or sdministrative authorities
relating to environmerttal impairment, conditions, or regulatory requirements with respect to the
Mortgaged Property; :

{a} The Borrower promptly shall comply with all present and future laws, ordinances, rules, regulalions,
orders and decrees of any governmental authority affecting the Mortgaged Property or any part thereof.
Without limiting the foregoing, the Borrower represents and covenants that the Mortgaged Property IS in
present compliance with, and in the future shall comply with, as applicable, the Americans Wilh
Disabilities Act of 1990, ("ADA"} {42 U.S.C. Sections 12101, et seq.} and the Rehabilitation Act of 1973
{("Rehabilitatlon Act") {29 U.5.C. Sections 749, ef seq.}, each such Act as amended from time to time,
and in the rules and regulations adopted and publications promulgated pursuant thereto.

in Borrower shall glve immediate oral and written notice 10 Lender of its receipt of any notice of a viglation
of any law, rule or regulation covered by this Paragraph 1.17, os of any notice of other claim relating to
the environmental or physical condition of ihe Mortgaged Property, of of its discovery of any matter
which would make the representations, warranties and/or covenants herein 1o be ingccurate or misleading

Inn any respect.

Boriower agrees to and does hereby indemnify and hold Lender harmless from all loss, cost, damage, clairm and EXpENse
incurred by Lender on account of {i] tha violation of any representation or warranty set torth in this Paragraph V.17, [it)
Borrower's (allure to perform any obligations of this Paragraph 1.17, (i) Borrower’'s or tha Mortgaged Property’s fallure
to fully comply with all environmental laws, rules and regulations, with all occupationa! heaith and safety laws, rulss and
regulations, with the ADA or the Rehabilitation Act, as applicable, or {lv} any other mattar ralated to anvironmeantsal of
physical conditions on, under of attecting the Mortgaged Praperty. This indemnificstion shali survive the closing ol tha
Loan, paymant of the Loan, the exercise ol any right or ramedy under any Loan Document, and any subsequent sala of
iransfer of the Mortgaged Property, and sll similar or related everits of occurrences, Howaeavar, this lndamnilicntinrf shall
nat apply 10 any new Hazardous Materials first stored, generated or placed on the Mortpaged Property aftar the acgm:iunn
of title to the Mortgaged Praperty by Lender through foreciosure or deed in ieu of foreclosure or purchase from a third party

alter the Loan has been paid in tull.
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1.18  Inspection Rights and Easemonts. In addition to othar ingpection rights of Lender, the Borrower shall and hereby
does grant and convey to the Lender, its agsents, representatives, contractors, and employees, 10 be axercised by Lender
following an Event of Default hereunder or under any of the othar Loan Documents, an sasamant and license to anter on
the Mortgaged Property at any time and from time to time for the purpose of making such audits, tests, inspactions, and
examinations, including, without limitation, inspection of buildings and improvemants, sucbsurface exploration and testing
and groundwater testing (herein "Inapactions™), as the Lendar, inita sole discration, deams nacessary, convanient, of proper
1o determing the condition and use of the Mortgaged Property, to make an inventory of the Mortgaged Fropearty, and to
determine whathgr the ownarship, use and operation of the Mortgaged Proparty are in complisnce with sl tederal, state,
and local laws, ardinances, rules, and regulations, including, without limitation, environmentsl laws, health and public
accornmadation laws, the ADA and the Rehabilitation Act, as applicable, and ofdinances, nides and regulations retating
thereto. Nolwilhstanding the grant of the above easemant and license to the Landér, the*Lender shall have no obligation
10 perform any such Ingpections, or to take any ramedial action. All the costs and sxpenses incuwrad by the Lander with
respect to any Inspections which the Lender may conduct or take pursuant to this Paragraph 1.18, Including, withou
limitation, 1he fees of any angineers, laboratories, and contraclors, shall be repald by the Borrower, with interest, snd shall
be secured by this Mortgage and the other Loan Documents.

ARTICLE 1l
ASSIGNMENT OF RENTS AND LEASES

\ L]

2.01  Assignment. Borrower, in consideration of Lender’s making the Loan as aforesaid ang for other good and valuable
congideration, and to secure the prompt payment of same, with the interest thereon, and any extansions, renawals,
mdificatlons and refinancings of same, and any charges herein incurred by Lender on account of Borrowaer, including but
not limited to attorneys' fees, and any and all Other Indebtedness, and lurther to secure the performance of the covenants,
condilions and agreements hareinafter set forth and set forth in the Note, in the other Loan Documents, and in the Other
Indabtedness Instruments, does hereby gell, assign and transfer unto the Lander all lsases, sublgases and lgase guaranties
ol or relating to all or part of the Mortgaged Property, whether now existing or hereatter created or arising, including
without limitation those certain leases, if any, spacifically described on an exhibit to this Mortgage, and ‘all the rents, issues
and prolits now dus and which may harealter becorms due under or by virtue of any such lease, whathar written or varbal,
or any letting of, or of any agreement for the use or occupancy of the Mortgaged Property or any part thereof, which may
have been heretalore or may be hareafter made or agreed 10 or which may be made or agreed to by the Lender undar the
powars herein granted, it baing the Intentlon of the parties to hereby establish an absolute transfer and assignment of ali
the said leases, sublaases, lease guaranties and agreements, and all the avails thereotf, to the Lender, and the Borrowers
does hereby appoint irrevocably the Lender its true and lawful attorney in its name and stead (with or without taking
possession of the aloressid Mortgagad Property as herginalter provided), to rent, lease or let all or any portion of the
Morigaged Property to any partly or parties at such rental and upen such term, in its discrelion as it may determine, and
to collect all of said avails, rents, issuaes and profits arising from or accruing at any time hareafter, and sl now due, or that
may hereafter becoms due under sach and all of the leases, subleases, lease guaranties snd agreemaents, writien or verbal,
or oiber tenancy existing or which may herealftar exist on the Mortgaged Property, with the same rights and powers and
subject to the same immunities, exoneration of liability and rights of recourse and indemnity as the Lender would have upon
taking possession of the Mortgaged Property pursuant to the provisions hereinafter set farth,

2.02  Prepayment of Rent. The Borrower represents and agrees that no rent has been or will be paid by any person in
possession of any portion of the Mortgaged Property for more than one installment in advance and that the payment al
none of the rents to accrue for any portion of said Mortgaged Property has been or wilt be walved, raleased, reduced, of
discounted, or otherwise discharged or compromised by the Borrower. The Borrower waives any nght ol setoff against
any person in possession of any portion of the Mortgaged Property. The Borrower agrees that it will not assign any of the
rents or profits except to the purchaser or grantee ol the Mortgaged Property.

2.03 Not Mortgagae in Possession; No Lisbility. Nothing herein contained shall be construed as constituling the Lender
gs “rmortgages in possession” in the absence of the taking of actual possession of the Morigaged Property by the Lender
pursuant to the provisions herginafter contained. In the exercise of the powers herein granted the Lender, no liability shat!
te asserted or anforced against the Lender, all such liability being expressly waived and released by the Borrower.

2.04 Present Assignment. It is the intention of the parties that this assignment of rents and leazes shall be a present
assignment; however, it is exprassly understood and agread, anything herein contained to the contrary notwilhstanding,
that Barrower shall have the right 1o collect the rents so long as these exists no Event of Default under this Morigage, and
provided further, that Borrowser’s right to collect such rents shall terminate and cease automatically upon the occurrence
of any such Event of Default without the necessity of any notice or other action whatsoever by Lender.

2.056 No Obligation of Lender Under Leasas. The Lender shall not be obligated 1o perform or discharge, nor does il
hereby undartaks to perform or discharge, any obligation, duty or liability under any leases, subleases or renlal agreements
relating to the Mortgaged Properly, and the Borrower shall and does hereby agiee to indemnily and hold the Lender
harmiess of and tcom any and all liability, loss or damage which [t may or might incur under any leases, subleages of
agreements or under or by reason of the assignment thereof and of and from any and ail claims and demands whatsaevers
which may be asserted against it by reason of any alleged obligations or undertakings on its part to perform or discharge
any pf the terms, covenants or agreements contained in said leases, subleases or agreements. Should lthe Lender incur
any such liability, loss or demage, under said feases or under or by reason of the assignment thereol, or in the defense o
any ciaims or demands asserted sgainst the Lender in connection with any one or more of said leases, subleases or
agreements, the Borrower agrees to relmburse the Lender for the amount thereof, including costs, expenses and reasonable
attorneys’ fees immediately upon demand, and until the same are fully reimbursed by the Borrower, all such COsis,
expenses and attorneys’ fees shall be secured by the assignment hereunder and by this Martgage.

2.0b mstruction to Lasseas. The Borrower does further specifically authorize and instruct sach and svery present and
future lessee, tenant, sublessee or sublenant of the wiole or any part of the Mortgaged Property to pay alt unpaid rentat
agreed upon in any lease, sublease or tenancy to the Lender upon receipt of demand from said Lender to pay the same,

&
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2.07 Default (Assignment). Upon the occurrence of sny Event of Default, as described in Paragraph 4.01 of this
Morigage, then, in addilion to the right to demand and collect directly from tenants rents accruing from lesses of the
Mortpaged Property, Lender shall have all rights and rameadles sat forth in Article IV or elsewhars in this Mortgage.

ARTICLE Il
SECURITY AGREEMENT

3.01  Grant of Securlty Interest. Borrower (the "debtor” (or purposes of the Uniform Commarcial Code), in consideration
of Lender’s (tha “secured party” for purposes of the Uniform Commercial Code) making the Loan as aloresaid and for other
good and valuable consideration, and to secure the prompt payment of same, with tHe Interest therson, snd any extensions,
ranawals, modifications and refinancings of same, and any charges herein incurrad by Lender on atcount of Borrower,
including but not limited to attorneys’ fees, and any and all Other Indabtedness, and further 10 secwe the performance of
the covenants, condilions and agreements herelnalter set forth and set forth in the Note, in the other Loan Docwinents,
and in the Other indeblednass Instrumaents, does hereby assign and grant to Lender title to and a security interest in auch
portions of the Mortgaged Property the security interest In and disposition of which is governed by the Uniform Commercial
Code (the "Collateral”}).

3.02 Definitions. All terms used harein which are defined in the Alabama Uniform Commaearcial Code [the "Uniform
Commaearcial Code”) shall have the same meaning herein as in the Uniform Commercial Code unless otharwise indicated
hergin.

303 Financing Stataments. No financing statement covering any Collateral or any proceads thereof Is on file in any
public ollice, axcept for tinancing statements spacifically set forth on an addendum attached hereto, if sny, and except
for the financing statemants sxecuted by Borrower and Lender. At the Lender’s requesi, the Borrower will join with Lender
in exgcuting one or more financing statements pursuant to the Uniform Commaercial Code in form satisfactory to the Lender,
and will pay Lhe cost of filing the same in all public uiﬂ?s wheraver filing 1s deemad by the Lender to be necessary or
desirable. The Borrower authorizes the Lender to prepare® and te file financing statements covering the Collaters! signed
only by the Lender and to sign the Borrower’s signature 10 such financing statements in jurisdictions whare Borrower's
signature is required. The Borrower promises to pay to the Lender the fees incurred In filing the financing statemants,
tncluding but not limited to mortgage recording taxes payable tn connection with filings on fixtures, which fees shall become
part of the indebtedness secured hereby.

3.04 Represantations of Borrowaer {Collateral). With respect to all of the Collateral, Barrower represents and warrants
that;

{a) The Collatersl is used or bought primarily for business purposes;

1+ I'f tha Loan is a canstruction loan, the Collateral is baing acquired and/or installed with the proceeds of
the Note which Lender may disburse directly to the seller, contractar, or subcontractor:

ic) All the Collateral will be kept at the address of Borrower shown in Paragraph 5.08Bla) or, if not, at the real
property describad in Exhibit A hereto. Borrower promptly shall notify Lender o! any change in the
locatlon of the Collateral. Excapt for transactions in tha ordinsry couras of Borrowar's business,
Borrower, Its agents or employees, will not remove the Colleters! from said location without tha prior
written -consent of the Lender;

\«l) Il certificates of Ltle are issued or oulstanding wilh respect to any ol the Collateral, the Borrower shall
cause the Lander's interest to be properly noted thereon; and

(e} Borrower’'s name bas always been as set {orth on the first page of this Mortgage, except as otheiwise
disclosed in writing to the Lender. Borrower promptly shall advise the Lender in writing ol any change
in Borrower’'s name.

3.05  Assignment of Lisbilities. If at any time or times by sale, assignment, negotiation, pledge, or otherwise, Lender
transfers any or all of the Indabtedness or instruments secured hereby, such transfer shail, unless otherwise specified in
writing, carry with it Leandar’s rights and remedies hersunder with respect to such indebitedness or Instruments transferred,
and the transieree shall bacome vested with such rights and remedies whether or not thay are speacifically referred to in
the transfer. | snd 1o the extént Lender retains any of such indebtedness or instruments, Lender shall contlinue to have
the rights and remedies herain set forth with respect thereto.

3.06 No Obligation of Lendar Under Assigned Contracts. The Lender shall not be obligated to perform or discharge,
nor does it hereby undertake to perform or dischargs, any obligation, duty or liability under any contracts or agreements
relating to tha Mortgaged Property, and the Borrower shall and does heraby agree to indemnify and hold the Lender
harmless of and from any and aM liability, loss or damage which it may or might incur undar any such contracts or
agreements or under of by reason ol the assignment thereof and of and from any and all claims and demands whatsoever
which may be asserted against it by reason ol any alleged obligations or undertakings on its part to perform or discharge
any 0f the terms, covenants or agreements contained in said contracts or agreameants. Should the Lender incur any such
liability, loss or damage, under said contracts or sgreements or under or by reason of the assignment thereol, or in the
defense of any claims or demands asserted against the Lender in connection with any one or more of said contracts or
agreements, the Borrower agraes to reimburse the Lender for the amount thereo!, including costs, expenses and reasonable
attorneys’ fees immedlately upon demand, and until the same are fully reimbursed by the Borrower, all such cosls,
expenses and attorneys’ fees shall be secured by the assignment hereunder and by this Mortgage.

3.07 Default {Securlty Agreement). Upon the occurrence of any Event of Deflault, as described in Paragraph 4.01 of
this Mortgage, the Lender shall have all rights and remedies set forth in Article IV or elsewhere in this Mortgage.
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ARTICLE IV
- EVENTS OF DEFAULT AND REMEDIES

4.0  Event of Default. The term "Event of Default,” wheraver used in this Mortgage, shall mean theiuccurmm:n Or
existence of any one or more of the following events or circumstances:

(n}

{b)

o

(d)

{e)

(t

Faiture Ly the Borrower {o pay as and when due and paysble any Instaliment of principal, interast or
ascrow daposit, or other charge payable under the Nots, this Morigage or under sny other Loan
Docurnent; or

Fatlure by the Borrower 1o duly observe any other covenant, condition,ar ggreement ot this Mortgage, of
the Note, of any ¢f the other Loan Documents, or of any ¢f the Other Indebiednass Instruments, and the
continuance of such failure for ten {10} days or mora, or the occurrence of any other Event ol Detault
undar any of the gther Loan Documents or Other Indebtedness instruments,; or

The filing by the Borrower or any guarantor of any indebtedness secured hareby or of any of Borrower’s
obligations hereunder, of a voluntary petition in bankruptcy or the Borrower’s or any such guaranior's
adjudication as a bankrupt or insolvent, or the filing by the Borrower or any such guarantor ol any petition
or answar seeking or acqulescing in any reorganization, srrangement, composition, readjustmant,
liquidation, dissolution or similar relief for itself under any preasent or tuture federal, state or other statute,
faw or regulation relating to bankruptcy, Insolvency or other relief for debtors, or the Borrow'er's or any
such guarantor’s seeking or consenting to or acquiescence in the appointmant of any trusiee, raceiver
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, aarnings, profits or income tharaof, or of any
Interast or estate therein, or the making of any genecat sssignment 1or the benefit of Creditors or the
admission in writing of its inability to pay its debts generally as they become due; or

The antry by a court ol compaetent iurisdic’nn or any order, lJudgment, or decree spproying a petition liled
against the Borrower or any nuarantur of any of the indebtadnass secured hereby or of any of Borrower's
obligations hereunder, seeking any'recrganization, arrangemant, composition, readjustmant, liquidation,

dissolution or similar rellef under any present or future federal, state or other statute, law or regulation
relating to bankruptcy, insolvency or other relief for debtors, which order, judgment or decree remains
unvacated and unstayed for an aggregate of thirty (30} days (whether or not consecutive) from the date
of entry thereof, or the appolntment of any trustee, raceiver or liquidator of the Borrower of any such
guarantor or of ali or any substantial part of the Mortgaged Property or of any or all of the rents,
ravenues, issues, earnings, profits or income thereof, or of any interest or egtata therein, without the
consent or acquiescence of the Borrower and/or any such guarantor which appointment shsll remain
unvacated and unstayed for an aggregate of thirty {30) days (whether or not consecutivel; or

The filing or enforcement of any other mortgage, lien or encumbrance on the Mortgaged Property or any
part thareof, or of any interest or estate \herein; or

Iif any portion of the Mnrtuaued Property is a leasehold estate, the occurrence of a delaull under such
lease or other mstrumunt creating the estate.

4.02  Acceleration of Maturity. Il an Event of Default shall have occurred, then the entire balance of the indebtedness
{inctuding but not limited to the Loan and the Dther Indebtedness) secured hereby {or such parts as Lender may elect) with
interest accrued thereon {or such paris as Lender may etect) shall, at the option of the Lender, become due and payable
wilhwout holice or demand, time being of the essence. Any omissian on the part of the Lender to exercise such oplion when
entitled to do so shall not be considered as a waiver of such right.

4.03 Right of Lender to Enter ond Take Possession.

{b)

Il an Event of Delault shall have occurred and be continuing, the Boarrower, upan demand of the Lender,
shall forthwith surrender to the Lender the actual possession ol the Mortgaged Property, and if and 1o the
extent parmitted by law, the Lender or its agents may enter and take and maintain possession of all the
Mortgaged Property, together with all the documents, books, records, papers and accounts of the
Barrowear or than owner of the Mortgaged Property relating thereto, and may exclude the Borrower and
its agents and ‘employees wholly therefrom,

Upon every such sntaring upon or taking of possession, the Lendar, as sttorney-in-fact or agent of the
Borrower, Or in its own name as mortgagee ang under the powers herein granted, may hold, store, use,
operate, manage and control the Mortgaged Property {or any portion thereol selected by Lender) and
canduct tha business thereof either personally ¢r by its agents, and, from time 10 time (i} make »li
necessary and proper maintenance, repalrs, renewals, replacements, additions, betterments and
improvements thereto and theraon and purchase or otherwise acquire additional fixtures, personally and
ather proparty; {li} Insure or keap the Mortgaged Property (or any portion thareo! selected by Lender)
ingured; {iity manage and operate the Mortgaged Property {or any portion thereof selected by Lender] and
exarcisa all the rights and powers of the Borrower in its name or otherwise, with respect to the same,
including legal actlons for the recovery of rent, legal dispossessory actions against tenants holding overs
and legal actions in distress of rent, and with full power and authority 10 cancel or terminate any lease
or subleass {or any cause or on any ground which would entitle the Borrower to cancel the same, and
to alect to disallirm any lease or sublease made subsequant to this Mortgage or subordinatad to the hen
heraof: livl enter Into sny and all agreaments with respect to the exercise by others of any ol the powers
herain granted the Lendar, all as the Lender from time to time may determine 1o be to its best advantage.
and the Lender may collect and receive all the income, revenues, rents, Issues and profits ol the
Mortgaged Praperty {or any portion thereof selected by Lender), including those past due as well a5 those
accruing thereaftier, and, after deducting {aa) all expenses of taking, holding, managing, and operating the
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Morlgaged Property {including compensation {or the services of all parsons employed (or such purposes),
(bb} the cost of all such maintenance, repairs, renswals, replacements, additions, . betterments,
improvemeanis and purchases and acquisitions, {¢¢) the cost of such inswance, {(dd} such taxes,
assessments and other charges prior 10 this Mortgage as the Landar may detarmine to piay, (ee} other
proper charges upon the Mortgaged Property or any part thersof, and ({f} the reasonable gompensation,
expenses and disbursements of the attorneys and agents of the Lender, Lendar shall apply the remainder
ol the moneys so received by the Lender, first to the paymaeant of accrued imerast under the Note; second
to the payment of tax deposits required in Paragraph 1.04; third 10 the paymant of any other sums
requlred to ba pald by Borrower undar this Mortgage or under the other Loan Dacuments; fourth to the
payment ol overdue instalimenis of principal on the Note; fifth to the paymant of any sums due undes
Ower tndebtedness Instruments, whether principal, interast or otheruisg; and the balance, if any, as
otherwise required by law. .

(c) whenever all such Events of Dafault have been cured and satisfied, the Lender may, at i1s oplion,
surrender possassion of the Mortgaged Property to the Borrawer, or to whomsoever shall be entitled to
possession of the Mortgaged Property as 8 matter of law. The samae right of taking possassion, however,
shall exlst if any subsequent Event of Defauit shall occur and be continuing.

4.04 Reaceiver.

(a) Il an Event of Delavlt shall have occurred and be continuing, the Lender, upon application to' a count ol
competent jurlsdiction, shall be entitied, without notice and withoul regard to the adaguacy ol any
N security for the Indabtedness hereby secured or the solvency of any party bound for its payment, to the
appoiniment ol a receiver to take possession of and to operate the Mortgaged Property and 1o collect the

rents, proflts, issues, royalties and revenuyes thereof.

b) The Bortowaer shaill pay to the Lender upon demand all costs and expeanses, including receivar’'s feas,
attorneys’ faes, costs and sgent’s compapsation, incurred pursuant to the provisions contasined in this
Paragraph 4.04; and all such expensas shall be secured by this Mortgage.

4.06 lLendat's Power of Enforcement. if an Event of Dafault chall have occurred and be continuing, the Lender may,
gither with or wlithout entry or taking possession asg hereinabhove provided or otherwise, procead by suit or suits at law or
in equity or any other appropriate proceeding or remady (a) to enforce payment of the Loan; (b) to foraciose this Mortgage:
{c) to enforce or exercise any right under any Other Indebtedness Instrument; and {d) to pursue any other remady available
to Lender, all as the Lender may elect. :

4.08 Rights of a Secured Party. Upan the occurrence of an Event of Default, the Lender, in addition to any and ali
remedies it may have or exercise under this Mortgage, the Note, any of the other Loan Documents, the Other Indebtedness
instruments or under applicable law, may Immediately and without demand exarcise any and all of the rights ol a secured
party upon default under the Unitorm Commercial Code, all of which shall be cumulative. Such rights shall include, without
limitatton;

&) The right to take possession of the Collateral without judicial process and to enter upon any premises
where the Collateral may be located for the purposes of taking possession of, securing, removing, and/or
disposing of the Collateral without interference from Borrower and without any liability for rent, storage,
utitities or othar sums;

{b) The right to sell, lease, or otherwise dispose of any or alt ol the Collateral, whether in its then condition
or aiter further processing or preparation, at public or private sale; and unless the Collatesal is perishable
of threatens to decline speedily in value or is of a type customarily sold on a recognized market, Lender
shall give 10 Borrower at least ten {10} days’ prior notice of the time and place of any public sale of the
Collateral or of the time after which any privste sale or other intended disposition of the Collateral is to
be made, all of which Borrower agrees shall be reasonable notice of any sale or disposition of the

Collateral;

{c) The right to require Borrower, upon request of Lender, to assemble and make the Collateral available 10
Lender at 8 place reasonably convenient to Borrower and Lender; and

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

Ta ellectuate the rights and remaedies of Lender upon default, Borrower does hereby irrevocably appoint Lender attorney-in.
lact for Borrower, with full powar of substitution to sign, execute, and deliver any and all instruments snd documenls and
do all acls and things to the same extent as Borrower could do, and to sell, assign, and transfer any collateral to Lender
or any other party.

407 Power of Sate. If an Event of Default shall have occuried, Lender may sell the Mortgaged Property to the highest
bidder at public auction in front of the courthouse door in the county or counties, as may be requirad, wheare the Martgaged
Property is located, sither in parson or by auctioneer, after having first given notice of the time, place and terms ol sale,
together with a description of the property to be sold, by publication once a week for three {3} successive weeks prior 1o
said sale in some newspaper published in said county or counties, as may be required, and, upon payment of 1he purchase
money, Lender or any person conducting the sale for Lender is authorized 10 execute to the purchaser at said sale a deed
to the Mortgsged Property so purchased. lender may bid at said sale and purchase the Mortgaged Property, of any pant
thereol, if the highest bidder therefor. At the foreclosure sale the Mortgaged Property may be offered for 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 Lender

may elect. The provisions of Paragraph 4.0 of this Mortgage shall apply with respect to Lender's enforcement ol rights
or Interes(s In personsl propasty which constitutes Mortgaged Property hareunder,

4.08 Application of Foreclosurs or Sale Proceeds. The proceeds of any foraclosure sale pursuant to Paragraph 4.07,
or any sale pursuant to Paragraph 4.06, shall be applied as follows:
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{8} First, to the costs and expenses of (i) retaking, holding, storing and procassing the: Collateral and
preparing the Collateral or the Mortgaged Property (as the case may be} for sals, and (i) nLal:lnu the sale,
including & reasonable attorneys’ fee for such services as may be necesssry in the cﬁﬂnctian of the
indebtedness secured by this Mortgage or the foreclpsurs of this Mortgage: 5

4] Second, to the repayment of any money, with interest thereon to the date ol sale at the applicable rate
or rates specifiad in tha Nota, this Mortgage, the other Loan Documents of the Qhher Indebtedness
Instruments, as appliceble, which Lender may have psid, or bacoma lisble to pay, or which it may then
be necessary to pay for taxes, insurance, assessments or other charges, liens, or debts as hereinabove
provided, and as may be provided in the Note or the other Loan Documents, such repayment to be applied
in thea manner determined by Lender; LT

(c) Third, to the payment of the indebtedness {including but nat limited to the Loan and the Qther
ldebtedness) securad hereby, wilh inlérest 10 date of sale at the applicable rate or rates specilied in the
Note, this Mortgage, the other Loan Documents or the Other Indebtedness Instruments, as applicable,
whether or not all of such indebtedness is then due;

{d) Fourth, the balanca, il any, shall be paid as provided by law.

4.09 Lender’s Option on Foreclosure. At the option of the Lender, this Mortgage may be foreclosed as provjded by law
or in equity, in which event a reasonable attarneys’ fee shall, among other costs and expenses, be allowed and paid out
of the proceeds of the sale. In the event Lender exercises its option to foreclose this Mortgage in equity, Lender may, at
itgoption, foreclose this Martgage subject to the rights of any tenants of the Mortgaged Property, and the failure 10 make
any such tenants parties defandants to any such foreclosure proceeding and to foreclose thalr rights wilt not be, nor ba
asserted to be by the Borrower, a defense to any proceadings instituted by the Lander 10 collect tha sums secured hereby,
or to collect any deficiency remaining unpaid after the foreclosure sale of the Mortgagad Property.

4.10  Weiver of Exemption. Borrower waives all rlqhtsbf exemgption pertaining to real or parsonal property as 1o any
indebtedness secured by or that rmay be secured by this Mortgage, and Borrower waives the benefit of any statule
regulating the obtaining of a deficiency judgment or raquiring that the value of the Mortgaged Property be set olf against
any part of the indebtedness secured hereby. '

4.11 Sults 10 Protact the Morigaged Property. The Lender shall hava power (a) to institute and maintain such suits and
proceedings as it may deem expedient to pravent any impairment of the Mortgaged Property by any acts which may be
vnlawfutl or in viplation of this Mortgage; {b) to presarve of protect its interest in tha Mortgaged Property and in thea income,
tevenues, rents and protits arising therefrom; and (c) to restrain the enforcement of or compllance with any legistation or
other governmental enactrnent, rule or order that may be unconstitutional or otherwise invalid, if the enforcement of or
compliance with such enactment, rute or order would impair the security hereunder or be prejudicial to the interest of the
Lender,

412 Borrowar to Pay the Note on any Defsult in Payment; Application of Moneys by Lender. 1l default shall occur in
the payment of any amount due under this Mortgage, the Note, any of the other Loan Documents or any of the Other
Indebtedness Instruments, or if any other Event of Default shall occur under this Mortgage, then, upan demand ol the
Lender, the Borrower shall pay to the Lender the whote amount due and payabla under the Note and under alt Other
Indabtadnass instruments: and In case the Borrower shall fail to pay tha same forthwith upon such demand, the Lender
shall be entitled to sue far and to recover judgment for the whole amount so due and unpaid together with costs, which
shall include the reasonable compensation, expenses ang disbursements of the Lender’'s agents and atiorneys.

4.13  Delay or Omission No Walver. No delay or omission of the Lender or of any holder of the Note to exercise any
right, power or remedy accruing upon any default shall exhaust or impair any such right, power or remedy or shali be
construed to be a waiver of any such delault, or acquiescence therein; and every right, power snd remedy given by the
Note, this Mortgage, any of the other Loan Documents, or the Other indebtedness Instruments to the Lender may be
exercised from time to time and as often as may be deemed expedient by the Lender.

4.14 No Waiver of One Default to Affect Another. No waiver of any default hereunder, under any of the other Loan
Documants, of under any of the Othar Indebtedness Instruments shall extend to or shall alfect any subsequent or any other
then exisling default or shall impair any rights, powers or remedies consequent thereon.

If the Lender {a) grants forbearance or an extension of time for the payment of any indebtedness secured hareby; {b) takes
other or additional security for the payment thereol; (¢} walves or does not exercise any right granted herein, in the Note,
in any ol the olher Loan Documants, or in any of the Other Indebtednass Instruments; {(d} releases any part of the
Morigaged Property from this Mortgage or otherwise changes any of the terms of this Mortgage, the Note, any of the other
Loan Documents or the Other Indebtedness Instruments; te} consants to the filing of sny map, plat, or replat of ar conseénts
to the granting of any easement on, all or any part of the Mortgaged Properly; or (1) makas or consanis to any agraament
subordinating the prlority of this Mortgage, any such act or omission shall not release, discharge, modily, change, or aifect
the original liablity under this Morigage, the Note, the other Loan Documents, of the Other Indebtedness Instruments of
the Borrower of any subsequent purchaser of the Mortgaged Property or any part thereof, or any makes, co-signer,
endorser, surety of guarantor; nor shall any such act or omission preciude the Lender {rom exercising any right, power of
privilege herein granted or intended to be granted in the event ol any other default then made or of any subsequent dglault,
nor, except as olharwise expressly provided in an instrument or instruments executed by the Lender shali the provisions
of this Mortgage be altered thareby. In the event of the sale or transfer by operation of law or otherwise ol all or any part
of the Mortgaged Property, the Lender, withgut notice 10 any person, corporation or other entity {except notice shall be
given 1o Borrower so long as Borrower remains liable under the Note, this Mortgage or any of the other Loan Documentsi
hereby is suthorized and empowered to deal with any such vendee or transteree with reference to the Morigaged Property
or the indebtodness secured hereby, or with reference to any of the terms or conditions hereaf, or of the other Loan
Dacuments, as fully and to the same extant as it might deal with the onginal parties herato and withoul in any way

releasing or discharging any of the liabilities or undertakings hereunder.
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4.16  Disconlinuance of Proceedings -- Position of Parties Restored. In case the Lender shall have proceeded to enfoice
any right or remedy Lnder this Morlgage by (toreclosure, entry or ptherwise, and such procesdings $hall heve been
discontinued or abandoned [or any resson, or shall have baen determined adverssly 1o tha Lender, then sid In every such
case |he Borrower and the Lender shall be restored to their former positions and rights hereunder, and all rights, powaers
and ramnedies of the Lender shall continue as Hf no such procaeding had bean taken.

4.16  Romedies Cumulative. No right, power, or remeady conferrad upon or reserved to tha Lender by this Mortgsge is
intended to be exclusive of any other right, power or remedy, but aach and every such right, power snd remedy shall be
curnulative and concurrent and shall be In additlon to any other right, power and remedy givan hareunder, or under the
Note, any of the othar Loan Documents, the Other Indebtedness Instrumeants or nuw or haresltar existing atlaw or liv equity
or by statule. U T

q 17 Notice of Defsuits Under tha Losn Documants and Othwr Credit Arrangamenis. Borrower shell give prompl notlce
to Lender of any dafaulls by Borrowar under Lhis Mortgage or any of the otlwr Loan Bocumaents, and of sny notice of
default received by Borrower under gny other credit arrangement of Borrower,

ARTICLE V
MISCELLANEQUS

5.01 Binding Effsact. Wheraver in this Mortgaga one of the parties hereto is named or referred to, the hebs.
administralors, sxeculors, successors, assigns, distributees, and legal and personal representatives of such party shal be
intluded, and all covenants and agreements contained in this Mortgage by or on behalf of tha Borrowar or by or on behall
ol Lender shall bind and inure to the benelit of their respeclive heirs, administrators, executors, successors, assigns,
distributees, and legal and persong! representatives, whether so expressed or not. Notwithstanding the foregolng, the
Borrower shall not be entitled to azsign any of Its rights, tlties, and interasts hersunder, or 1o delegate any of lis obligalions,
liabitities, duties, or responsibllities hereunder, and will not;permit any such assignment or delagation tu accur {voluntarily
or involuntarity, or diractly or indlrectly], without the priof written consent of the Lender,

502 Heaadings. The headings of the articles, sections, paragraphs and subdivisions of this Mortgage are {or convenience
ol reference only, are not to be considered 8 part hereol, and shall not limit or otharwise slfect any of the terms heraof.
"Herein,” "hargby,” "hergeunder,” “haraof,” and other equivalent words or phrasas reler to this Martgage and not solaly to
the particular portion thareof in which any such word or phrase is used, unless otherwise clearly indicated by the context.

5.03 Gendar; Numbar. Whenever the context 30 raquirgs, the masculine includas the faminine and neuter, the singular
includes the plural, and the plural Includes the singuiar,

5.04 Invalid Provizslons to Aflect No Others. In case any one or more of the covenanls, agraaments, terms of provisions
contained in this Morigage, in tha Note, n any of tha other Losn Documents, or in the Other indebiedness instrumants shall
be invalid, illegal or unentorceable in any respect, the validity of the remaining covenants, agreements, terms or provislons
comtained herein, and in tha Note, In tha other Loan Documents and in the Other Indebledness Instruments shall be in no

way alfected, prejudiced or disturbed Lhereby.

T

5.06 Loan Documents. Wheraver relerence is made herein to this Mortgage, the Nole, the Lnan Docurments, or the
Gther Indebtedness Instruments such reference shall include all renawals, extensions, modilications and refinancings

therpol.

5.0 Conllict in Losn Documaents. [n the event of conllict in the terms of any provision in this Mortgags, the Nole, any
of the other Loan Documems, or the Other Indebtedness Instruments, the terms of the provision most faverable to the

L.ender shall apply.

]

5.07 Instrument Under Seal. This Mortgage is given under the seal of all parties herelo, and it is Intended that this
Mortgage is and shall constitute and have the eflect of 2 sealed instrument according to law.

£08 Addrasses snd Other Informatlon. The following information is provided in order that this Mortgage shal comply
with tha requirements of tha Uniform Commercial Code, as enacted in the State ol Alabama, for instruimants 1o ba flled

as financing stateamenlis:

(n} Name of Borrowaer {Dobtor): . E. Bishop Homes, Inc.
2949 Higmway 31 South
Peiham, Alabama 35124

Address of Borrowaer:

{b) Noma of Lender {Secured Party]: COMPASS BANK
15 South 20th Street

Addrass of Lender:

Atlention: W—

{c) Record Ownar of Real Estate J. E. Bishop Homes, Inc.
dageribed on Exhibit A herato:
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5.09 Rider. Addilional provistons of this Mortgage, If any, are set forth below or on » Rider stiachad bereto and made
a part hereol. ,

IN WITNESS WHEREQF, Baorrower has caused this Mortgage to be exacuted and effective as of the
day and year first above written, although actually executed on the date or dates reflacted below.

BORROWER (Maortgagor, Debtor):

ATTEST: * J. E. Bishop Homes, Inc.
By: ' By:
{t{s5: )
President

Date Executed; September 729, 199/
WITNESS: |

Date Executed:
WITNESS:

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

STATE OF ALABAYA ?
COUNTY OF JEFFERSON

|, __the undersigned authority ., a notary public in and for said county in xalid stata,
hErEb certify that __wp , whose, name as __President
of _J. E. Bishop Homes, Inc , B !Jpratmn _ ,
is slunud to the foregoing instrurnﬂnt and who is knuwn to me, acknawledged before me on this dav
that, being informed of the contents of such instrument, _he ., 88 such pfficer and with
full authority, executed the same voluntarily for and as the act of said corporation

Given under my hand and official seal thi of Sept. , 1997

Notary Public

[ Notarial Seal ) My Commission Expires: 2-20~2001

} .

INDIVIDUAL ACKNOWLEDGMENTS

STATE OF
COUNTY OF

1, , a notary public in and for said county in said state,
heraby certify that . whose name
signad to tha foragoing 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 .

Notary Public

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

l , a notary public in and for said county in said stale,
hereby certify that , whoses nams '
signed to the foregoing Instrument and who known to me, acknowledged before me on this

day, that, being informed of the contents of such instrument, gxecuted the same voluntarily
on the day the same bears date.

Given under my hand and official seal this _day of 19 .

Notary Public

[ Notarlal Seal | My Commission Expires:
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EXHIBIT *A" |

|
Description of Mortgaged Property :

Lot 22, according to the Survey of Whitestone Townhomes, Phase
One, as corrected, and re-recorded in Map Book 20, Page 125, in

the Probate Office of Shelby County, Alabama; being situated in
Shelby County, Alabama.
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