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This maortgage (heranafter called the “mortgage' ) s maoe and entered into this 23 day of April 19_93 by and between
J, Elliott Corporation (hereinafter called the “Mortgagor” whether ang or more), whose address 18

2969-A Montgomery Highway, Pelham, Alabama 35124—- |
and AmSouth Mortgags Company, Inc., a Delawars corporation (hereinafter called the “Morgagee ), whose address s B O Box 847, Birmingham, Alabarma 35201, Atterdion: Construction Loan Division,

Whersas. the Mortgagor is or herenaher shall be justly indebted to the Mortgages in the principal sum of SEVENTY-FIVE THOUSAND EIGHT
HUNDRED SEVENTY-FIVE AND NO/100==m==—===- e e e e e e — - dolars(s 7 32875.00

as evidenced Dy a promissory note (the ' 'MNota') of even date harewith, which note bears interest as provided therain and is payable as set lorth theren; and

WHEREAS, this is 2 FUTURE ADVABNCE MORTGAGE and the Mote evidences a construction loan fthe "Loan'), the proceeads of which are to be advanced ty the Mortgagee to the Morgagor
pursuant to a4 construction oan agreermant of even data herewith (the ~Construction Loan Agresment™), and, in addition to the indebtednass evidenced by the Mote, this mortgage shall alsc secure
all other indabiedness, obligations and kabiities of the Mortgagor to the Mortgages, whether now existing or hereatter arsing; and

WHEREAS, the Martgager, in order 10 secure the Mote, and 'n order to induce the Mortgagee to extend credit 1o the Morgagor under the Construction Lsan Agreerment on the strength of the
secunty provided by this mongage and inorder to convey the property nescrbed Mesein i the Mortgagee as hersinafter set forth, has agreed to exacute and deliver this mongage tothe Morigagee.

NOW, THEREFORE, in congideration of the premises. the Maortgagor hereby agrees with the Mortgagee as fnllows:
|. DEBT AND GRANTING CLAUSES

SECTION 1.01. Debt. This Mortgage is given to secure and shall secure the payment of the following (heremafter cllectively refarmed to as the “Dabt™):
{= the payment of the indebtednass evidenced by the Mote, and interest thereon and any and every extension, renewal and maodification thersof.

{oy all other :ndebtedness, obligations and liabilhes of the Mortgagoar to the Mertgagee of every kind and description whatsoever, arising directly between the Mortgager and the Mortgagee
or acauired cutright, as a particioabon or as collateral sasurity from anather by the Mortgagee, direct orincirect, absalute o contingent, due or to become due, now existing or hereater inGurred,
contracied or arisng, joint of several, liquidated or unliguidated, regardless of how they arise or by what agreerment or instrument they may be evidenced or whether they are evidenced By agreement
or instrument, and whether ncurred as maker endarsar, surety, guarantor, member of a partnership, syndicate, :oint venture, association or other group, or otherwise, and any and all extensions,
rengwals and modilications of any of the same: and

() the compliance with all of the stipulations, covenants, agreemants, representations, warranties and conditions contained in this mortgage.

SECTION 1.02. Granting Clauses. As sacurity for the payment of the Debt the Mortgagor dees hereby grant, bargain, sell and convey unt the Mortgagse. its succassors and assigns, the property
and interests in property describad in the fallawing Granting Clauses (&) through (e). both inclusive, and does grant to the Morigages a security interest in, said property and interests in property:

{a) The real estate described on Exhbit A attached hereto and made a part hergof (the “Real Estate”) and all improvements, structures, buildings and fixtures now or hereafter situated thereon
(the “lmprovements™).

{0y All permits, easements. icenses, rights-ofway, contracts, privieges. immunities, tenements and hereditaments now or hereafter pertaining to or affecting the Real Estate or the Improvements.

[} [ Allleases, written or oral, and all agresments for use ar occupancy of any portion of tne Real Estate: the Improvements or any of the Personal Property described below with respect
to which the Maortgagor is the lessor. including any and all extensions ano renewals of said leases and agreemants and any and all further leases or agrearments, now existing or hereafter
made. nciuding SUbleages tharaunder, Upon of covering the use o- occupansy of &l or any part of the Rea Estate or the Improvernents, all such leases, subleases, agreements and tenancies
heratolore menticnad being hereinafter collectively referred to as the ' Leases”™

(i} ary and all guaranties of the lesseg's and any sublessee’s pedormance under any 0 the Leases;

(i) the mmediate and continung right to collast and receva ail of the rents, income, receiots, revenues. issUes and profits now due or which may become due or to which the Mortgagor
may now or shall heregafter including during the period of rederption, if any) become entitled or may dermand or cla:m, a-ising or issuing from or Gut of the Leases or from or out of the
Real Estate or any of the Improvements, or any part theraof, together with any and all rignts and claims of any kind that the Mertgagor may have against any such lessee under the Leases
or against argf sublerants o occupants of the Real Estate or any of the Imprevements, al such moneys, rignts and claims in this paragraph described beng hereinafter referred 10 as the
"Rents' ", an

{iv} any award, dividend or other payment made hereafter ta the Mortgager in any court precedurs involving any of the lessees under the Leases in any bankruptey, insclvency o reorganizabon
proceedings in any state or federal court and any and all payments made by lessees i lieu of rent. Tne Mortgager hersby appaints the Mortgagee as the Maortgagor's imevecakle attornay
in fact 1o appear in any action andior to collect any such award. dividerd or other payrrent,

() Al building materals. equipment, fidures, tools, apparatus and fittings of every xind or character now ownes or hereafter acquired by the Mortgagor for the purpose of, or usec or useful
in connection with, the Impravements, wheraver the same may ke located, inciuding . whous limitatior, all umber and lumber products, bricks. stones. bulding dlocks, sand, cement, racting materials,
paint, doors, windows, haroware, Nails. wires, wirng, angines. beiers, fumaces, tanks. moors, generators, switcnboards, elevators, asce.ators, plumbing, plumbing fixtures, air-conditioning and
heating equinment and appliances. e'ectncal and gas equipment ad appiances, stoves, refrigerators, dishwashers, hor water heaters, garbage disposers, rash cormpactors, other apokances,
carpets, rugs, window reatmerts. lighting fitures, Jipes. pipng, decorative fxdures, anc all other building materials. equipment and fixtures o° every kind and characte” used or usehs in connection
with the Improvernents,

(e} Any and all other real or persona: pronerty of every kind and nature fram time to tme hereafter by delivery or by witing of any king conveyed, ma-tgag ed, pledged, assigned or fransferred
ko Morgagee or in wnich the Morigagee is gratea a security interest, a5 and for additional securty hereunaer by the Mortgagos or by anyone on hehalf of, orwih the witten consent of, the Martigagar

([AII of the property and nterests in property describad in the foregoirg Granting Clauses (a) threugh (), both inclusive, of thes Section 1,02 are herein sometimes collectively caled the " Froperty”
he persong property desorbed in Granting Clause (d) of tnis Section 102 and all other personal oronerty covered by this morgage € herein sometimes collectively called the ™ Personal Property”)

SUBJECT, HOWEVER, to tne iens, easemens, rohts-of-way and ather encumbrances described en Exhibit B herswo ("Permited Encumbrances”).

To have anc to hald tha Property unto the Morgages, its sucoessors and assigns foraver,
Il. REPRESENTATIONS AND WARRANTIES

The Mortgagor represents and warrants to the Margages that:

SECTION 2.01. Warrantles of Title. {3) The Morigagor is lawfuly seized in fee simple of the Real Estate and is the lawful owrer of, and nag good fitle to, the Personal Praperty, Impravements and
othar Property angd has a good nght to sall and convey tne Property as aforesaid; (b) the Property is free of all taxes, assessments, liens, charges. security ntares’s, assignrents and encumbrances,
{oollectivaly, “Lians™ [other than Permitted Encumbrances): and (g) the Maortgagor will warrant and forever defend the fitle fo the Property unto the Mortoagee against the lawful claim of all persons.

SECTION 2.02, Rents and Leases. (2} The Mortgagor has good title to the Rents and Leases hersby assigned and good right to assign the same. and no other persan, corparatian or entiy has
any right, title or interest therein; (b) the Leases are 1ot in default (on the part of the Mortgagoar or the lessee): {chthe Mortgagor has not orevicusly sold, assigned, ransferred, morgaged or pledgec
the Leases or the Rents: {d) no Rents or deposi's have been colected :n advance or waived, released, set-off, discnarged or compronrsed; and [e) no Lease 18 in exigience on the date of ths martgage
except as horstofore d sciesed nwntng to the Motgages,

lll. COVENANTS AND AGREEMENTS OF MORTGAGOR
The Mortgagor covenants and agraes with the Margages as fo lows: '

SECTION 3.01. Maintenance of Lisn Priorlty. The Mortgagor shall take all sweps necessary to preserve and protect the validity and oriority of the lisns on. seeurity interests in, and assignment
of, the Properly created heraby. The Mangagor shall execute, acknowledge and delver such additiona instruments as the Morgagee may deem recessary in arder (o preserve, prolect, continue,
axtend or maintain the liens, security ntarests and assignments created hereby as first liens on, security interests in, and assignments of, ine Propey, except as otherwise parmited ancler the terms
of this mongage. Al costs and expensas incurred 'n connection with the pretection, presarvation, contnuation, extensicn or mairtaning of the ligns, secur ty interests and assignments hereby created
shall be paid by tha Morigagor

SECTION 3.02. Liens and Insurance. Far the purpose of further securing the payrment of the Db, tre Morgagar agees 10 (a) pay all taxes, assessments. and other Liens ta<ing oriarity over
this mortgage. and if default is made in the pavment of the Liers, or any part therecf, the Mortgagee, at its option, may pay the same; (b) keep the Property cottinuously insured, n guch manner
and with such compan-es as may be satisfactory o the Morigagee, againg: loss oy flocd {if tne Preperty is located in a flood-prone a-eay, fire, windstorm, vandalism and malicious mischief anc otner
penls usualy covered by a fre msurance policy with standard extenaed coverage enacrsemert. with ioss. if a1y, payable (pursuant tc 'oss payable clauses In form and content satisfactory ta the
Martgages) to the Mortgagee, as its nterests may appear, subject to the righ's of the nolders o any prior mortgages. Such insurance snall be in an amount &t 'east equal to the full iInsurable va:ue
of the Parsanal Prc}pert\r} and Improvemenis unless the Mortgagee agrees ir wriing that such ingurarce may be 1 a legser amount. Tme or.ginal insurance pa'icy 20d all replacements theratar; shali
be delivered to. and held by. the Mortgagee unti the Debt is pac in ful . The ongnal insurance palicy anc al' replacements therefor must provide that they may not be carceled without the nsurers
aning at least Hteen days' prior written notice of such cancellatior to the Mortgagee

SECTION 3.03. Assigniment of Insurance Pollcies, etc. The Martgagor hereby ass gns and pledges to the Motgages, as further security for the payment of the Dabt. each and every polcy
of hazard insurance now o hergatter in effect which nsures the Proparty, o 1y part therect (including without imitation the Personal Property and Improvernents. or any part thereof] tegether with
all right. ttle and inerest of the Mortgager in and to eack and every such pelicy, nelucing, but not lirited to, al the Mortgagor's rght, title ana interest in a1d to any premiums paid on gach sush
policy, includng all rights 1o reture premiums. If the Mortgagor fails to #eea the Property nsured as specified above, then, et the election of the Morgagee and without notice (o any persen, the
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Mortgages may, but shall,not be oblimated to, insure the Property for its full insurable value far for such lesser amount as the Marlgagee may wish) against stich risks of loss and for its own
benelit, The pracaeds from such insurance {less the costs ot collesting the same), if collectad, shall be credited against the Deht, ar, at the election of the Mortgagee, such proceeds may be
used to purchasge additonal Personal Property to replace Personal Froperty which has been damaged or destrayad and to repair ar recongtruct the Improvements. All amounts spent by the
Martgages for ineurance or for the payment of Liens shall become a debt due by the Martgagor te the Mortgagee and at anee payable, without demand upon, or notice 1o, the Mortgagor,
and shall be securad by this mortgage, and shall bear interest at the rate of interest set forth in the note, or such lesser rate of interest as shall then be the maximurm amount permitted by law,
from the date of payment by the Mortgages until paid by the Morngagor

SECTION 3.04. Assignment of Condemnation Proceeds, etc. As further security far the Debt and the full and complete performance of gach and every obligation, covenant, agreement
and duty of the Mortgagor contamed herain, and to the extent of the ful amount of the Debt secured hereby and of the costs and expenses (including reasonable attorney’s fess) incureed by
the Morigagee in the caliection of any award or payment, the Mortgagor haraby assigna to the Mt}rtga%ee any and all awards ar payments, including all interest thereon, togsthar with the right
to receive the same. that may be made to the Mortgagor with respect to the Property as a result of P} the exarcise of the right of eminent domain, {b) the alteration of the grade or of any street
or (¢) any other inury to or decrease in value of the Praperty. Subject to the rights of the halders of any prior morigages, all such damages, condemnation proceeds and conaideration shall
be paid directly o the Mortgagee. and, after first applying said sums to the payment of all costs and expenses (including reasanable attorneys’ fees) incurred by the Martgagee in obtaining
such sums, the Mortgages may, atits ophen, apply the balance an the Debt m any order and amount and whether or not then due, or hotd such balance as a cash collateral raserve against
tr;ehDerat. ar apply such balance 1o the restoration of the Property, or retease the balance 1o the Mortgagor. Mo such application, holding in reserve or release shall cure or waive any default
ar the Margagor.

SECTION 3.05. Waste; Ingpectlon. The Mortgagor agraes to taks goad care of the Real Estate and ail Improverments and Personal Property and not to commit or permit any wasta thereon,
and at all tirmes to maintain such Improvements and Personal Proparty in as good condition as they now ars, regsonable wear and tear excepted. The Mortgagee may, at the Mortgages's discration.
nspect the Property, or have the Property inspected by Mortgagee's servants, employess, agents or independent contractors, at any time, and the Mortgagor shall pay all costs incurred by
the Maortgages In executing any such inspection,

SECTION 3.08. Rents and Leasas. The Martgagor covenants and agrees that the Mortgagor shalt: {a) comply with all of its obligations under the tarms of the Leases and give prompt notice
t the Mortgages of any default of the Mortgagor or any lessee; (b) enforce the performance of the obligations to be performed by any lessee under the terms of the Leases, (¢} appear inand
defand any action of proceeding related to the Leases {upon request by the Mortgagee, in the name and on behalf of the Morigagee but at the expanse of the Mortgagort and pay all costs
and expenses of the Mortgages, mcluding reasonable attornays fees, in any action or proceeding inwhich the Merigages may appear, (d) not receive or collect any Hents for a period of mare
than ane month in advance, or pledge. transter, mortgage or otherwise encumber or assign future payments of the Rents, {g) not waive, compromise, or in any manner release or discharge
any lessee of any obligatcns under any Lease; {f) not cancel, terminate or amend any Lease, without the pricr written cansent of the Mortpagee: () not renew or othenwise extend the term
of any Lease; () promptly upon the executon by the Martgagor of any Lease, furnish the Modgagee with a copy of such Lease, and execute all such further assignments of such Lease and
the Rents therefrom as the Mortgagee may require; and £} notenter into any Lease without the prior written consent of the Mortgagee, which congent may be withheldfor any reason whatsoever
in the sole o scretion of the Mortgagee; and nothing contained n this mongage shall pe construed as consent by the Mortgagee or the Mortgagor 1o enter into or execute any Lease.

SECTION 3.07. Sale, Lease or Transfer, ate. Notwithatanding any othier provision of this martgage or the Note, f the Real Estate or the Improvements, or any part thereof, or any interest therein,
iss0ld, leased, conveyed or transferred. without the Mortgagee's pricr written consent, or if the Heal Estate or the Improvernents, or any part thereof, or any interest therein, becomes subject
to any additonal lien, mortgage or other encumbrance, etther voluntarily or involuntarily, without the Mortgagee's prior written consent, the Mortgagee may, at its sole option: {a} declare the
Debtimmediately due and payahle n full; or (b require the payment, after the date of such sale, lease, conveyance or transfer, of a higher rate of interest on the unpaid principal portion of the
Drew as a condition to not exarciging such option to accelerate the Debt, whether such nights be exercised by the Mongagee to obtain a higher rate of interest on the Debt or to protect the security
of this mortgage.

SECTION 3.00. Hazardous Materlals. (3) As used in this mortgage, the term "Hazardous Substances™ shall mean and includs, without limitation, any asbestos, urea formaldehyde foam insulatian,
llammable explosives, radioactive materials, hazardous matarialz, hazardous wastes, hazardous or toxic substances, or related or unralated substances or materials defined, regulated, controlled,
limited or profbited in any local, state or federal law, rule or regulation, whether now ar hereafter in effect and as may be amended from time to ime, peraining to envirenmental regulations,
contamination, clean-up ar disclasure, including, without imitation, the Comprehansive Environmental Respanse, Compensation and Liability Act. the Resource Congervation and Recovery
Act, the Superfung Amendments and Reauthonzation Act, the Toxic Substances Cortrel Act, the Clean Air Act, the Clean Water Act, and the rules and regulations of the Gocupatronal Safety
and Health Administration pertaining to occupationa! exposune to asbestos, The Morgagar covenants, warrants and reprasents and shafl be deemed to continually covenant, warrart and represent
during the term of this martgage that, except as has been heretofore disclosed in writing to the Mortgagee with specific reference to this paragraph, (a) there are not now and shall notin the
future be any Hazardous Substances on of under the Property. and no Hazardous Substances have een or will be stored upon or utifized in opsralions on the Real Estate or utilized in the
construction of the Improvemants, (b) there are no underground sworage tanks, whether in use or notin use, located in, an or under any part of the Real Estate, (c} there are no pending claims
or threats of claims by prvate ar gavernmental or administrative authorities retating to Hazardous Substances, envronmental impairment, conditions, or regulatory requirements with regpect
to the Property, (0 the Property and its use fully complies with all applicable building and zening codes and other land use regulations, any applicable environmental laws or regulatons, and
any other applicabls laws or regulations, (&) no part of the Real Estate has beer artificialy filled, and (f) the Mortgagor shall give immediate oral and written notice to the Morgagee of its receipt
of any notice of a violation of any law, ruie of regulation covered Dy this paragranh, or ofany nedce of any other ctaim relating to Hazardous Substances or the enviranmental condition of the
P:oparty. or of the Mortgagar's disgovery of any matter whoh wol'd rake the reoresentations, warranties andior covenan's herer inaccurate or misleading in any respact.

(b} The Mortgagor hereby agrees to indemnify and held the Mortgages harmless from all loss. cost, damage, claim and expeanse nourred by the Martgagee on account of (i the violation
of any representalion. warfanty or covanant sat forth in the preceding paragraph {a}, (i) the Mertgagor's failure to perform any cbigations of the preceding parag-aph (a), {iii% the Mortgagor's
failure, or the faiure of the Property, to fully cormoly with all envirgnmentar laws, rules and regulations, or with all occupational health and safety laws, rules and regulations, or (iv] any other matter
ralated to enviranmental conditions or Hazardous Substances on. under or affecting the Property. This ingemnification shall survive the closing of the Loan, payrnent of the Dabt, the exercise
of any right or remedy under this martgage or any other document eviosneing or securing the Loan, ary sunsequent sawe or transfer o all or any part of the Property, and all similar or related
avants or OCouUrrences,

SECTION 3.09. Compllance with Laws. The Mortgagor shal corply with and shall cause the Properzy (including. withcut limitat.on, the Improverments) to comply with any and ali applicable
federal, state or 'ocal laws, rules of regulations, including. without lirmitation, the federal Americans Witn Disaniliies Act. If the Mortgagor or the Property fais to so comply, then, atthe election
of the Mortgagee and without notice to any person, the Mortgagae may, but shall rnotbe obligated to, take such actions as the Mortgagee may deem necessary or desirable to effect such compliance.
Al amaunts spant by the Morigagee to effect such complianca shall become a debt due by the Mortgagor tothe Mortgagee and at once payable, without demand upan, of notice to, the Mortgagor,
and shall be secured by this mortgage, and shall bear interast at the rate of interest sat forth in the Note, or such lesser rate of interest a5 shall then be the maximum amount permitted by law,
from the dale of payment by the Martgagee until paid by the Martgager

IV. DEFEASANCE, DEFAULT AND REMEDIES

SECTION 4.01. Defeasance and Dafault. This mortgage is made upon the cendition thatif the Martgager pays the Debt, as defined in this Mortgage {which Debtincludes without limitation
the deot evidenced by the Note, and nierest thereon, and al other mdebtedness, ebigations and lizbilities of the Morgagor to the Mortgagee of every kind and description whatsoever, dus
or b become due, and row existing or hereafter ncued, contracted or arising), and reimourses the Merigages for any amounts the Morgagee has paid in respect of L'ens or insurancs pramiums.
andinterest therenn, and fudils all of its Gther oolgahons Lncer tais mortgage, this sonveyance shall be nuk and void, Butthe Mogagor shali be deemed in deiault hereunder upor the accurrence
of any of the fallowing aven:s (" Events of Default”): (2) the Martgager shall fail to pay to the Margagee when due the orng pa: or interest o1 the Detit evidenced by tne Mot o any other sum
aue undar the Construct.on Loan Agreement ar ary of the ather Security Documents (as defined in the Construction Loan Agreemenrs), or any other Debt secured hereby; or (b} i in the judgment
of tne Mortgagee any of the proceeds o she Loan are beirg. or snall at ary time have been, divarted 10 a purpose other than the payment or discharge of expenses related to the Project (ag
gelinad in the Construgtion Loan Agreement). which expanses have been approved by the Mortgagee; or {c) if the Mertgago- fais to comply with any of the provisions of this mortgage or of
the Nota, tne Construction Loan Agreement or the othar Security Documents; or {d) if any staternent. representation or warranty cortained in this mortgage, the Construction Loan Agresment
or any of tha other Sacurity Cocuments or any report, certificate or othar instrument delivered to Mortgagee in connaction with any of tne same shal! be untrug in any material respect ag o
the time made: or (g) if *he Martgagor comveys of further angumbers all or part of the Collateral (as defingd in the Canstruction Loan Agreernent); or (f) if any Lien. statement of Lien or sut to
enforce a Len ¢ filed aga nst any of the Colateral and the Mortgagor ails to have such Lien satsfied or suit dismissed or to secure the payment of the amount claimed thereby by a bond, letter
o credit or other securily safistactory ‘o the Martgagee with n ten days after *he fling therect; or () ftne Mortgagor at any time prior to completion of the Froject abandonsthe Project, or ceases
1o work thereon for a period of more than ‘en consacutve calenaar days, or fails diligenty 1o prosecute the work enthe Project; or (hy if any unreasonable delay in the construction and development
of the Projact and the Improvements necurs, whether as the result of energy shortages, any governmental law, order, rule or regulaton relating to environmental protection, sewage treatment,
zGNING. energy conservation or other matter, @ck of utlities (ncludng but not lmited to gas. electricity, watgr anc sewage treatment), Or Otner reascn whatsnever, or I it reasonably appears
to tne Mertgagee that, upon comp etion o the Projact, erergy and utilities w.ll not be available in sufficient quantites to perm tthe operation of the Project; or (iy if the Mortgagor or any co-maker,
endorser, suraty, or guaranter of the Note or ary of the other Debits (hersinafter collectively callec the "Ohligors” and singulay an "' Cbligor"'} fails to pay such Qbigor's debits genera.y as
they becoma due, or ! a recaiver, rustee, liquidator or other custodian is appainted for any Obligor or for any of the prooserty of any Obiigor, or if a petition in bankruptcy (whether for liquidation,
‘eOrganZalon, arangement, wage sarner s plan or otherwise) is filed by or against any Obligor, or if any Obligor applies for the benefits of, artakes advantage of, any law for the relief of dabtors,
o enters into an arrangement or comeasition with, or makes an ass:gnment for the benefit of, crediters; or () if any Obliger dies, if anndividual; or d:ssolves, if & corporation or & partnership,
o, if a partnershio, any general partner becomes insolvent. dies or is replaced or withdraws: o, if a corporation, any principal officer thereof becomes insolvent, dies or Ceases 10 be amp'oved
ry such Obagor: or (k) the nterest of the Mortgagee n any of the Property pecomes endangered by reason of the enfarcement of any prior Lien thereon; or (I} any law is passed impasing,
or authoriz.ng the impaosition: of. any speciic tax upon this mortgages or she Debt or permitting or autiorizing the deduction of any such tax from the principal of. or interest on, the Dett, or by
virtde of which any tax, lien ar assessment upon the Property shall be chargeable aganst the owner of this mortgage; cr (m) any of tne stipulations contained in thismortgage iz declared imealid
ar inaperalive by ary court of competent jur sdiction: or (n) if any other event of default occurs under the Construstior. Loan Agreement, the Mote or any of the other Security Documents; o
(011 1ne Mortgages at any time in good fath deems itself insecure for any reason with respect to the Loan or the Colateral

SECTION 4.02. Rights and Remedies of Mortgagee Upon Default. !

{a) Acceleration of Debt. Upon the occurrence of an Event of Default or at any time thereafter, tne Martgagee may at its option and without demand or nctice tc the Mortgagor, declare
al ar any part of the Debt immediately due and payable, whereupon all such Debt shall forthwith become due and payabee, without presentment. demand. protest or further natice of a1y
kind, all of which are hemsby exprass'y waived by tne Morgago~ and the Martgagee may immediately enforce payment of all such amounts and may exercise ary or aliof s rigits and remedies
uneter this martgage, the Mite, any of the athar Sacurity Documents and apﬁbicable law. The Mortgagar alsc waivas any and all rights the Motgagar may have i a hearng before any judicial
authartity onor 1o the exercise by the Mortgagee of any of its nghts under this morgage, the Mote, any of the cther Securty Documents and apprcable law.

(b) Operation of Property by Mortgagee, Upon the ccourrence of an Event of Defaull o7 at any ime thergafte: in addition to all other fights herein conter-ea an the Mnrtgkagea ‘he Mortgagee
o any persan, frm ar corporation designated by the Mortgagee) may, but will not be obligated tc. enier upen and iake possession of any or al of the Property, exciude the Mortgagor therefrom,
and ho.d, use, administer, manage and operate the same to the extent that the Maortgager could do so, withaut any liatlity to the Mortgagar resulting therefrom,; and te Maortgagee may coliect,
recaive and rece.pt for all proceads aceruirg from such opera‘ion and management, make repairs and purchass (eeded additonal property, and exercise every power, right and privilege
! Ing Mortgagor with respect to the Praparty,

{c) Judicial Proceedings; Right to Receiver. Upen the occurrence of an Event of Defau or at any trme thereafter, the Morgagee, in ligy of or in addition fo exercising the power of sale
herainafter given. may procead by suit to foreciose its lien on, secunty interest in, and ass'gnmant o, the Property, to sue the Morgagor for damages on accourt of or arising out of sad default
or breacn, or for speciic performance of any provision cortainad herain, or to enfarce any other appropriate legal or equitab-g right or remedy. The Mortgagee shall be entitled, as a matter
of rigat. upen bill filed or other proper legal proseedings being commencad for the foreclosure of ths mortgage, to the appaintment by any competent court or ribunal, without notice to
the Martgagar or any ather party, of a racenver of the rans, issues and profits of the Praoerty, with power tolease gnd contral the Property and with such other powers as may be deemad necessary

(e} Foreclosure Sate. Upon the accurrence of any Event of Defavlt, or at any time thereafter, thrs mortgage shall be subject to fareclosure and may be foreciosed as now provided by law
n case of past dus morgages. and ‘he Martgagee shall be autherized, at its cption, whether or not possession of the Property is taken, after giving twenty-one days’ nctice by oublicat on
ance a week for three consecutive weeks of the time. place ano terms of each such sale by publication in seme newspaper publishad inthe county wherein the Property is located {or ir whicn
any portion thereal is located f the Property is iocated 'n more than one county), to sell the Property {or such part or parts thereat as the Mortgagee may from time o time eiac: to sell}in frant
of tha courthauge door of any county in which the Property ta be sold (or ary potian thereof i the Property to be sold is located in more than one county] is located, at public outcry, o the
highest biddar for cash. The Martgagee, its successars and ass gns, may bid at any sale or sales had under the terms of this martgage and may purchase the Propearty, or any part theracf,
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if the highest budder therefor The purchaser at any such sale or sales shall be under no obligation to see to the proper application of the purchase money. At any kareclosure sale, any part or
all of the Property, raal, personal or mixed, may be offered for sale in parcels or en masse for one total price, the proceeds of any such sale en masse to be accounted for in ane account without
distinction between the items included therein ar without assigning o them any proportion of such proceeds, the Morgagor hereby waiving the application of asy doctring of marshaling or
like proceading. In case the Martgagee, in the exercise of the power of sale herein given, elects to sell the Property in parts or parcels, sales thereof may be heid from time to time, and the power
of sale grantad herein shall not be fully exercised until all of the Property not previously sold shall have been sold or all the Debt secured hereby shall have been paid in full.

{a) Personal Property and Fixtures. On the happening of any Event of Defawt or at any time thereafter, the Moertgagee shall have and may exercise with respect 10 the Personal Property
and fixtures included in the Property (the “PP&F Collateral™ all rights, remedies ang powers of a secured party under the Alabama Uniform Commercial Code with reference to the PP&F Collateral
or any clher tems in which a security interest nas been granted herein, including without umitation the right and power to sell at public of prvate sale or sales or ctherwise dispose of, lease
or utikze the PP&F Collateral and any part or pans thereof in any manner to the fullest extent autharized or permitted under the Afabama Uniform Commercial Code after defau? hereunder,
withouw! regard to preservation of the PP&F Collateral or its vaiue and without the necessity of a court order. The Mortgagee shall have, amoeng other nghts, the right to take possess:on of the
PP&F Coflateral and to enter upan any premises where the same may he situated for the purpose of repossessing the sarme without being guilty of trespass and without liability for damages
occasioned thersby and to take any action deemed appropriate or desirable by the Mortgagee, at its option and its sole discretion, to repau. restare or otherwise prepare the PREF Collateral
lor sals, lease or other use or disposition. Atthe Mongagee s request, the Martgagor sha!l assemble the PPAF Collateral and make the PPRF Collateral avarlabile to the Monigages at any place
designated by the Mortgages. To the axtent permitted by law, the Mortgagor expressiy waives any notce of sale o any other disposition of the PP&F Callateral and any rights or remedies of
the Mortgagee with respect to, and the formalities prescribed by law relative to, the sale or disposition of the PP&F Collateral or t the exercise of any ather right or remedy of the Mortgagee
axssting after default. To the extent that such natice is required and cannat be waived, the Morgagor agrees that if such notice 15 given to the Morigagor in accordance with the provisions of
Saction 5.14 below, at least five days before the tme of the sale or other dispasition, such notice shall be deemed reasonable and shall fully satisfy any requirement for giving said natce.

The Mortgagor agrees thal the Mortgages may preceed to sell or dispose of hoth the real and persoral property comprising the Property in accordance with the rights and remedies granted
under this morlgage with respect 1o the real property covared heraby. The Mortgagor hersby grants the Mortgagee the right, at its option after default hereunder, to transfer at any time to itsetf
or its nominee the Collaterat or any part thereof and ta recaive the monies, income, proceads and benefits atributable to the same and to hold the same as Colateral or to apphy it on the Debt
in such order and amounts and manner as the Martgagee may elect. The Mongagor covenants and agrees that all recitals m any instrument Yransferring, assigning, leasing or making other
cisposition of the Collateral or any part thereof shall e full proct of the matters stated therein and no other proof shal: be required to establish the legal propriety of the sale or ather action taken
by the Mortgagee and thal all prerequisites of saie shail be presumed conclusively t¢ have been performed or to have occurrad.

{f) Rents and Leases. Upon the accurrence of an Event of Defau' ar at any time therealter:
(i) The Merlgagee, at its optien. shah have the right. power and autnority to exercise and enforce any or all of the *alowing rights and remedies with respect to Rents and Leases:

(&) o terminate the icense granted to the Mertgagor in Granting Clause (cifii} hereof to cotect the Rents, ard, without taking possessicn, inthe Maortgagee's own name to demand, coliedt,
receive, sle for. attach and levy the Rents, to give proper receipts, releases and acquittances therefor, and after aeducting ali necessary and reasonable costs and axpenses of collection,
mcludirll:jg reasonanle attorney's fees, to apoly the net proceeds thereof to the Debtin such order and amounts as the Mortgagee may choaose (or hold the same ina reserve as security
for the Debt),

(Bywithout regard o the adaquacy of the security, with or without any action or proceeding. throug h any persan ar by agent, or by areceiver to be appointed by a court, to enter upon,
take possession of, manage and operate the Praperty or any part theveof for the account of the Mortgagor, make. modify, enforee, cancel or accept surrender of any Lease, remaove and
evict any lessee or sublesses, increase or reduce rents, decorate, £léan and make repairs, and otherwise do any act or incur any cost or expenses the Morigagee shall deem proper
(o protect the security hereof, as fuly and to the same extent as the Morigager could do if in possession, and in such event to apply any funds so collected to the operation and management
of the Property {ncluding paymant of reasonakble management. brokerage and attorney's fees) and payment of the Dabt:n such order and amounts as the Morigagee may chaose {or
neld the same in reserve as security for the Deaby):

10 to take whatever legal proceedings may appear necassary of desirable 1o enforce any obligation or covenant or agreement of the Mortgagor under this martgage.

(i) The collection of the Rents and application thereof (or nelding thereof in reserve) as aforesaid or the entry upon and 1aking possessicn of the Property or both shall not cure or waive
any defaull or waive, modify or affect any notice of default under this mongage, or Invalidate any act done pursuant W such notice, and the enforcement of such right or remedy by the Mongages,
once exercised, shall continue for 56 long as the Mortgages shall elect, notwithstanging tha: the collection and apuolication aforesaid of the Rents may have cured the original detault. If
:he Mortgagee shall *hersafter elect o discontinue the exercise of any such right or remedy. t1e same or any o*her right or remedy hereunder may be reasserted at any tirng and from time
to time following any subsequent defat,

(g) Application of Proceeds. All payments receivad by the Mortgages as proceeds of the Property, or any part theredf, aswell as any and all amaunts realized by the Mortgages in connection
with the enfarcement of any rght or remedy under ar with respect to ths mortgage, shall be applied by the Mortgages as follows: { ) to the payment of &) necessary expenses incident to
tna exgcution of any foreclosure sale or sales of other semedias under this mortgage. including reasorable attorneys "ees as provided herei and inthe Mote, the Construction Loan Agresment
and the other Security Doguments, (il to the payment in full of any of the Debt that is then due and payaole (including w thout limitation principal, accrued interest and all other sums secured
herety and 10 the payment of attarneys fees as provided herein and in the Mo, the Construction Loar Agreement and tne other Security Documents, {in} 1o a casn cokateral reserve fund
lo be held by the Mortgages in an amount equal to, and as secw-ity for, any of the Deby: that is not t1en due and payabre, and (iv) the remainder, :f any, shall be paid to the Mortgagor or such
other persen or persons as may be entitled thereto by law, after deducting therefrom the cost of ascertaning their «dely,

(h} Multiple Sates. Upon the occurrence of any Event of Defaull or at any time thereafter, the Wortgagee shall have the oprion to proceed with fareclosure, eliner through the courts or
by proceeding with foreckosure as provided for in this mortgage. but withou: declaring the whoe Debt due. Any such sale may be made suDject (o the unmatured part of the Debt secured
by this martgage, and such sale, if so made, shallnot m any manne- affectthe unmatwred part of the Debt secured by th s mongage, butas o suchk unmatured part of the Debt this mortgage
shall rermain n full foree and effect as though no sale had beer. made under the provisions of this oaragraph, Several sales may be made under the provisions of this paragraph without exhausting
the nght of sals for any rernaning part of the Debt whether then maturea ar tnmatured, t1e parposs herecf being to provide for a foreclpsure and sale of the Property for any matured part
of the Delot without sxhausting any powar of toreclosure ana the power 10 se'! the Property for any other part of the Debt, whether matured at the ime or subsecuently maturing.

(1Y Watver of Appralsement Laws. The Morigagor waives, 1o the fullest extent parmitted biy law, the benefit of all ‘aws now existing or hereafter enacted providing for {i) any appraisemeant
hafore sale of ary portion of the Property (commonly known as appraisement laws). or (i} any extansion of time for the enforcement of the collection of the Debt or any creation o extension
of a period of redamption from any sale rade in eallecting the Debt {commor!y know as stay laws and redempton laws).

(j) Prerequisites of Sales. In case of any sale of ke Property as authorized by this Section 402, 2| prerequisites ‘o the sale shall be prest.men 1o have been peformec, and in any comeyance
given hereunder all statements of facts. or cther -ecitals therain made, as to the nonpayment of ary of the Debt or as to the addvertiserrant of sale, ar tne time, place ard manrer of sala, or
as 1o any other fact or taing, shall be taken inall courts of law o cquity as prima facie evidence that the facts so statec or -ecited are true.

V. MISCELLANEQUS

SECTION 5.01. Collection Costs. The Mortgagor agrees to pay all costs. includ g reasonasle atormeys' fess, incurad by the Mortgages in ca'ecting or secunig, of attempting to collect
or secure, *he Dett, or a1y part trereaf, or in defending or atiempting to detend the priovity of this monrgage against any Lien on the Property, unless this mortgage s erain expressly made
subject o any such Lien: andior all costs incurred in tna foreclosure of this mortgage, either under the power of sale containea herain, or by wirtue of the decree of any courl of competent jurisdiction
(including without limitation any costs of title exarmination, notice of foreciosure ard appraisals). The ful. amaunt of such cosls incurred oy the Mortgagee shall oe a part o the Debtand shall
he secured by this morlgage.

SECTION 5.02. No Obligations with Hespect to Leases. The Mortgagee shall not by wirtue of this mortgage or atherwise assume any cuties, responsib lities, liabilies or cbligat.ons with
respec’ (o Leases, he Improvemens. tne Persanal Property, the Real Estate o any of the other Property {unless expressly assumed by the Morigagee under a seoa-ate agreemant in writing).
and this mortgage shall nat ne deemed to confer on the Mortgagee any dutes or obligations that would make the Morgages d rect'y o derivatively liablg %or any persa's negligent, recklass
or willlul conduct. The Mertgagor agrees te defena, indemnify and save rarmless tne Mortgagee fram and against any ard all ciaims, causes of action and ucgments relating ta he Morigagor's
perormance of its duties. respansibrities and obl gations urder Leases and with respect ta the Real Estate. the Improverents, *he Personal Property, or &ny ot tne other Property,

SECTIDN 5.03. Construction of Mortgage. This rnortgage is ad may be construed as a morigage, ceed of trast, chatel mortgage, conveyance. essignment, security agreement, pledge,
‘inancing staterent, hiyuothecahon or santract, or any o9g or more of ther. in oeder fully to efeciuate the lien herecf and the assigarment and security Ierest crea‘ed Fereby anc the purposes
and ggreements nerein get forth.

SECTION 5.04. Successors and Assigns. All covenanis ano agreements herein made by lhe undersigned shall bind the undersigrea and the heirs, personal representatves, sUCCESSHNS
ang assigns of the undersigned: and every aption, nght and priviege herein reserved o secured to the Mortgagee shall inure to the benefit of the Mortgagee's sLecesso s and assigrs.

SECTION 5.05. Walver and Electlon. The exercise by the Mortgagea of any eption given under the terms of ths merlgage snall agt e cons-deced as a waiver of \he right 10 exercise any
other option given herair, ang tac filing of a suit to foresicse the lien, securty nterest and asg.gnment granted by this mortgage, sither an any matured portion of the Debt ar for the whole o
the Daht shall not be cangiderad an enction 23 as to precluce foreclosure under power of sale after a dismyesal of the suit: ror shallthe oublication of notices for foreslosure preclude tie prosacution
of 3 lalor suil thereen No failure or detay an the par: of the Morgages in exercis.ng ary fgat power o remedy under this mo‘tgage srall cperate as a wawver thereol, nor shall any single or
partial exarcise of any suzh rignt power or remedy preclude any other or fu-ther exercise thereof or 118 exercise of any otner right, power or remgdy hereurdes o thereunder. The remedies
provided in this moangage and in the other Secwrity Documents are cumulative and not exclus ve oF any -eradies provided by aw, No amandment. modification, termnat-on or waiver of any
provisicns of tis marlgage or any of the Saecu-ty EGEL-’"HEH'[S. 1ot consent -0 eny depatture by the Mortgagor tharefrom, shall ne effective ur'ass the same shall be inwrting anc signed oy
an executive oflicer of the Mortgagee, and *hen such waiver o consent shall be effective only in the specific instarce and for Lhe specific purpose for which giver. Mo nolice to ¢r demanc: or
\he Martaagar in any case shall antle *he Mortgago” to ay othes or furher notice or aemand in similas or other circamstarces,

SECTION 5.06. Landlord-Tenant Relationship. Any sale of the Property under this mertgage shall, without further notics, create the relat.onsk. o of landlare and tenant at suflerance betwaan
the purchaser the Morgagaor.

SECTION 5.07. Enforceability, I any provis on of this mortgage 1s now or alany tme hereafter becomes invalio or unanforceatla. the other pravisons he-eol shall lemainin“ullfoce and effect,
and the remaining provisions hereot shall be consrrued in favar of the Morgages to effeciuate the provisions herecf.

SECTION 5.08. Application of Payments. |* :he lign. assignmen’ o security interast creaed by this mortgage is . walid or unerforceanle astoany partof the Lebt orisinvalid o unenforceable
as to any part of the Propery. the unsecured or partially secured portior of the Debt shall be completely nad pricr to the paymant of the remaning ard secured o partialiy secured parion
of the Deb, an all payments made on the Debt, whether voluntasy or under foreclosure or other enforcement action or procec-es, shall be considered to have beenfirst paio cn and apolied
to the full payment of thal portion of the Debt whreh is not secured or nat fuly secured Dy said lig, assgniment or securty interest created hereby.

SECTION 5.09. Other Mortgages Encumbering the Reat Estate, Tne Mortgagor herebyy authorizes the hodes of any other mortgage encumberirg the Real Esiate or the Imarcvements
10 disglose to the Maortgagee [rom trme 19 time and at any trme the following nformation: (a) the amount of Deot scoured by suck mortgage: o) the amount of such Debt thatis Lapaid. (c) wh mther
such Dent is or has been in artears; {d) whether there s o has been any defautw.h respect to such motgage or *he Debt secaren trerety; and {e) any other mformation regarding such moigage
of tne Dett secured thereby that the Morgagee may request fraom lime tc tme.

The Morgagor expressly agrees shal if default snould be made - tha payment of prncpal, inlerest or any other sum secured by any cther mengags encumbaning the Real Estale or the
Improvernents, the Mortgagee may [(but shall not be requirgd 10) pay al or any part of such arount i defaut, witiout notce to the Mortgagor, The Mortgagor agrees to rapay ary such sum
atvanced upon cemand. weh interest f-om the date sLeh advance is made at the ~ate proviced for 1 the Note. or the highest rate permitied by law. whichever shall be ess, and any sum sa
agvanced wih nierest shail be a part of the Deb! securec by ths Maorgage.

SECTION 5,10. Meaning of Particular Teems. Whenever used. the singular nurr oe shall nerude the pural and the plural t1e singular, and pronauns of ane gender sha linclude all genders:
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and the words "Mortgagor” and "Mortgages™ shall include their respective successors and assigns. Flural or singular words used herein to designate the undersigned shall be construed
to refer to the maker or makers of this mstrument, whether one or more natural persons, cofporations, associations, partnerships or other entities.

SECTION 5.11. Advances by the Mortgagee. |f the Mortgagor shall fail to comply with the provisions hereof with respect to the securing of insurance, the payment of Liens, the keeping of
the Proparty in repair, the performance of the Mortgagor's abligations under any Lease, the payment of any prior morgages, of the performance of any other term or covenant herein contained,
the Mortgagee may (but shall not be required 1) make advances 1o perform the same, and where necessary enter the Property for the purpose of parformang any such term ar covenant. The
Martgageor agress 1o repay all such sums advanced upon demand, with interast from the date such advanges are mage, at the rate provided for inthe Naote, or the highest rate permitted by
law, whichever shall betess, and all sums so advanced with inkerest shall be a part af the Debt and shall be secured hereby. The making of any such advances shallnot be construed as a waiver
by the Mortgages af any Ewvent of Detault rasulting from the Mortgagar's failure to pay the amounts paid.

SECTION 5.12. Helease or Extension by the Mortgagee. The Morigagee, without notica to the Mortgagor and without in any way affecting the rights of the Mortgages heraunder as to any
part of the Property not expressly released, may release any part of the Proparty or any parson liable for any of the Debt and may agree with any party with an interestin the Property 1o extend
the time for payment of all or any part of the Debl or to waive the prompt and full perfermance of any kerm, condition or covenant of the Mote, the Construction Loan Agreernent, any of the Security
Crocuments, thes mortgage or any other nstrument evidencing or securing the Debt.

SECTION 5.13. Partlal Payments, Acceptanics by the Morgagse of any payment of less than the full amount due on the Debt shall be deemed acceptance on account anly, and the failure
af the Mortgagar to pay the entire amount then due shall be and continue to constitute an Event of Default, and at any time thereafter and until the entire amount due on the Debt has been
paid, the Mortgages shall be entitled to exarose all rights conferred on it by the terms of this mortgage in ¢ase of the occurrence ¢f an Event of Default.

SECTION 5.14. Addresses for Notlges. All notices, requests, demands and other communications provided for hereunder shall be inwriting or by telex, telegram or cable and shall ba affective
whanmaiked, sent or delivered to the applicable party at its address indicated on the first page of ths mortgage aor at such other address as shall be designated by such party in 8 writtan notice
to the othar partes thereto,

SECTION 5.15. Titles. All secton, paragraph, subparagraph or other titles contamad in this mortgage are for reference purposes anby, and this mortgage shall be construed withaout referance
to said titles.

SECTION 5.16. Satisfactlon of Mortgage. The Marlgagor agreas to pay all costs and expenses associated with the release or satisfaction of this mortgage.

IN WITNESS WHEREOF, the undersignad James W. Elliott

has axecuted this mstrument (has caused this instrument to be exacutad by its duly authorized President )
on the date first written above,

J. Elliott Corporation

Ey'éﬂww

m:fffPresident

ATTEST.

Its:
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. [Individual]

STATE OF ALABAMA )
COUNTY)

|, the undersigned autharit?r. a Natary Public in and for said County in said State, hersby certify that _ _ — .
whose name is signed to the foregeing nstrumant, and who is known 16 me, acknowledged befare me on this day that, being informed of the contents of said instrument, he/she executed the
same voluntarily on the day the same bears date,

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

MNotary Pubiic
AFFIX SEAL

My Commussion Expirgs:

[Corporate]
STATE OF ALABAMA )
SHELBY COUNTY)
I , & Natary Public in and for said County in said State, hereby certify
that James W, Elliott . whosename as __Eresident
of J. Elldott Corporation & corparation, is signed to the foragaing instrument

ang who is known to me, acknowledged before me on this day that, being informed of the contents of said instrument, hefshe, as such officer and with full authority, executed the same voluntarily
lor and as the act of said corporahon.

Given under my hand and official seal this the __23 day of ﬂPril/f”71g 93

-

AFFIX SEAL
. .
My Commission Expires: ‘9/ ‘? ggl .
[Partnership]
STATE OF ALABAMA )
COUNTY )

l, . & Notary Public in and for said County in said State, hereby certify
that , whose name as general partner of ,
a ' {neneral) {imited) partnership, is

signed o the foregoing instrument and whe is known to me, acknowledged before me on this day that, being infermed of the contents of said instrument, hefshe, as such general partner and
with Tl authority, executed the sama voluntarily for and as the act of said partnership.

Given under my hand and official seal this day of A = D

Motary Public
AFFIX SEAL

My Commission Expires:

Thig nstrument prepared by,

Morigage
bk F 1%9.'92}
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Exhibit MAY

Lot 10, according to the survey of St. Charles Place, as recorded in Map Book
17, Page 6, in the Probate office of Shelby County, Alabama. Situated in Shelby

County, Alabama,
Mineral and nining rights accepted.
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