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STATE OF ALABAMA )
| THIS IS A FUTURE
Shelby COUNTY ) - ] - ADVANCE MORTGAGE
MORTGAGE /O 1--!-199331: :_ ?gn
MAM CE
(Constructiort \Slry s o prosTE 0
; This marlgage {herainafier called the mortgage”) is mada and entered inlo this ul}_lﬁ;w ol T 19 4§ and betwean ol
; Ray Bailey Construction Co, Inc, __ {hereinafler called the “Mortgagor” whether ane or more), whose address i4K3
; 2298 01d Rocky Ridge Road, Birmingham, Alabama 35216 [y

and AmSouth Mortgage Compary, Inc., @ Delaware corporalion (hereinafter cafled the "Morigagee'), whose address is P O Box 847, Birmingham, Alabama 35201, Atention: Construction Loan Diu.risim;c!, i
Whereas, the Marigagor is or hersinaltor shall be jusly indebled to the Morigages in the principal sur WWEE_TM&&HLM
HUNDRED AND NO/100THS oo e o — e ettt e i e — dotlars (3 193, 600. 005
as avidenced by a pramissory note (the “Note’") of even date herewith, which nole bears interesl as providad therein and is payable as set forth theremn; and *

WHEREAS, this is 8 FUTURE ADVANCE MORTGAGE and Ihe Note evidences a construction loan fthe ''Loan’"), the proceeds of which are to be advanced by the Marlgagee to the Morigagor
pursuant o a consiruclion loan agraemenl ol even dale herewith {the *'Conslruction Loan Agiesment'), and, in addition to the indebledness evidanced by Ihe Nole, this morlgage shall also secure ¢
all other indebtadness, obligations and liabilities of Ihe Mortgagor to Ihe Morigagee, whether now sxisting or hereafter anising, and I

- —m—sa

WHEREAS, the Morlgagor, in order 1o secure Ihe Nole, and in arder 1o induce the Morlgagee 1o extend credit 1o he Mortgagor under the Construclion Loan Agreament on the strength of the .5
security provided by this morigage and in order to convey the proparty described herein to lhe Morgagee as herainatter sel forth, has agreed to exacuta and deliver this morlgage to the Mongagee:

. NOW, THEREFORE, in consideration of the premises, Ihe Morigagor hereby agrees with the Mortgagee as lolows:
|. DEBT AND GRANTING CLAUSES

SECTION 1,01, Dabt. This Mungaga is given 10 secure and shall secura the payment of Lhe lollowing {(hereinatter collectively refarrad 1o as the “*Debl ™).
{8) the paymanl of the indebtedness evidencad by the Nole, and inlerest thereon and any and every exlension, renewal and modification thereol,

{b) all cther indebrtedness, obligations and liabiities of the Marigagor to the Marigages ol every kind and description whalsoaver, ansing directly batwesn the Mortgagor and the Morlgagee
ot acquired aulrighl, 2s a participation or as collaleral security from another by the Morigagee, direct or indirect, absolute or conlingent, due or to becoma due, now existing or hereafier incurred,
conlracted or artsing, oinl or several, liquidaled or unliquidaled, regardless of how they anse-or by what agreement or instrument they may be evidenced or whether they are evidenced by agreement
or instrument, and whether incurred as maker, andorser, surely, quarantar, member ol a partnership, syndicale, jeinl venlure, association or olher group, or olherwise, and any and alf extensions,
renewals and modilicabons of any of he same; and

{c) the compliance with all of 1he shpulations, covenants, agreerments, represanlations, warranties and condions contatned in lhis mortgage:

SECTION 1.02. Granting Clausses. As securily lor the payment ol ihe Dsbt the Morlgagor does hereby dgranl, bargain, sell and convey unto the Morigagee, s successors and assigns, the property
1 and interests in property dascribed in Ihe following Granting Clauses {a) through (g), both inclusive, and does grant to the Morlgagse a securily interest in, said property and interests in propery:

{a} The real astale described on Exhibil A attached herato and made a part hereof (the "“Real Estate”) and all improvements, structures, buikdings and lixtures now or hereakter situaled thereon
{the “Improvements’ .

(0} All perits, sasemants, licensas, rights-of-way, conlracls, privileges, immunilies, tenements and heredilaments now or hereaftar pertaining to or affecting Ihe Real Estate or the Improvements.

(c) () All leasas, writlen or oral, and all agreements lor use o occuparicy of any portion of the Real Eslale, the Impravements or any of the Personal Property described below with respect
lo which the Morigagor is the lessor, including any and all axtensions and renewals ol said lsases and agraamanis and any and all furlher leases or agreemenis, now existing or hereafier
made, including sublsases theraunder, Lpon or covering the use or acclipancy of all or any part of the Real Eslate or the Impravements, all such leases, subleases, agresments and lenancies
heretofore merttioned baing hareinafler cotlectively refarred 10 as the “Leases™.

(i any and all guaranties of 1he lessed’s and any sublesses's parformance under any of the Leases,

(il Ihe immediale and conlinuing right to collact and receive all of Ihe rents, income, receipts, revenues, issuss and prolits now due of which may become dug o to which Lhe Morlgagor
may now of shall hereafier {including during the period of redemption, f any) bacome entitled or may demand or claim, arising or issuing from or out of the Leases or from or oul of the
Real Estate or any of the improvements, or any parl theredf, togelher with any and all rights and claims of any kind thal the Morigagor may have against any such lessee under he Leases
or agains! any sublenants or occupanis of the Heal Eslate or any of (he Improvements, all such moneys, rights and claims in this paragraph dascnbed being hereinafier referred o as Ihe
"Ranls”; an

{iv} any award dividend or other payment made hereafter to the tMorigagor in any court procadure involving any of Ihe lessees under the Leases in any bankrupley, insolvenicy of recrganzatan
proceedings in any slats or federal court and ary and all payments made by lesseas in liet of rent. The Morlgagor hereby appoints the Morigagee as the Mortgagor's irrevocable attorney
in lact 1o appear in any action andfor to collect any such award, dividend or olher paymsnl.

() Al building materigls, equipment, lixlures, lools, apparalus and iitings of every kind or chavacler now owned or herealter aoguired by the Mc:rtlgagﬂr for the purpose of, or used or usaful
in conneciion with, the Improverents, wherever the same mMay be located, ncluding, without imitation, afl lumber and umber ;:In::a-u::il.,ztl::tcs>.c13ri::i'cs.‘H siones, building tocks, sand, cement, roofing malterials,
painl, doors, windows, hardware, nails, wires, wiring, engines, boilers, furnaces, lanks, motors, generators, switchboards, elevators, escalators, plumbing, plumbing lixtures, aircondilioning and
heating equipment and apphances, elecirical and gas equipment and appliances, sloves, ralngaralors, distwwashers, hot water heaters, garbage disposers, trash compactors, other apphances,
carﬁls, rugs, window Wrealments, lighling fixiures, pipes, piping, decoralive fixlures, and all olher huilding malerials, squipment and flixtures of every kind and chararlar usad or useful in connection
wilh |he improvements.

ﬁ} Any and all olher real or personat properly of evary kind and nature lrom lime o time hereafler by delivery or by writing of any kind convayed, morlgaged, pledged, assignad of transferred
lo Mortgagee, or in which the Morgagee is granted & secunity interest, as and lor addilional security hereunder by the Marigager, or by anyone on behall of, or wilh the written consent of, the Morgagor

All of the properly and interesls in property described in the foregoing Granting Clauses (a) through (s), both inclusive, of this Saclion 1,02 are herein somalimes collectively called the "Property”.
he parsonal propenly described in Granting Clausa [d) of this Section 102 and alt other personal property cavered by this morigage is herein samstimes colleclively calied the "Personal Property ™)

SUBJECT HOWEVER, Io the lians, sasements, rights-of-way and other encumbrancss described an Exhibit B herelo {'Permilted Encumbrances '}
To hava and lo hold 1he Properly unto the Morgagse, ilS Successors and agsigns Iorgver.

! Il. REPRESENTATIONS AND WARHANTIES
The Martgagor reprasents and warranls 1o the Morigages that:

SECTION 2.01. Warnantles of Tile. {a) The Morigagor is lawlully saized in fes simple of the Real Estate and is \he lawful owner of, and has good title to, the Personal Property, Improverments and
other Properly and has a good right to selt and convay the Property as aforesaid; (b} the Property is free of all taxes, assessments, liens, chargas, secunly interesls, assignments and encumbrances,
(collectively, *Liens’'} [oiher than Permiited Encumbrances], and (c) the Mortgagor will warranl and lorever defend the title lo the Proparty unta the Mortgagee against the lawful claim of all persons.

SECTION 2.02. Rants and Leases. {a) Tha Mortgagor has good title 10 the Rents and Leases hereby assigned and good rght to assign the same, and no other parson, corporation or enlity has
any right. titke or interes! tharein; {b) Ihe Leasas ara nol in daiaull {on the pari of ihe Morlgagor or the lessee), (o) the Merigager has not previously soid, assigned, translerred, morgaged or pledged
tha Leases o the Rents; (d) no Aenls or deposits have bean collectad in advance or waived, released, sel-ofl, discharged or compromised, and {&) no Lease is in existence on the date of this mortgage
excepl as heretofora disclosad in writing 10 the Mortgages.

lll. COVENANTS AND AGREEMENTS OF MORTGAGCA
The Morigagor covenants and agrees with the Morlgagea as foliows:

SECTION 3.01. Maintenance of Llen Priority. The Mortgagor shali lake all steps necessary to preserve and protect the validity and pricrity of the liens on, security intarests in, and assignment
ol, Ihe Property created haretw Tha Morlgagar shall execute, acknowledge and deliver such additional instrumants as the Morigagee may deem necessary in order lo preserve, protect, conlinue,
exlend or maintain tha lisns, securily interasts and assignments created hereby as first hans en, securily inlerests in, and assignmenls of, the Proparty, except as otherwiss permitted under the terms
al this morgage All costs and expenses incurrad in connaclion with the protection, praservation, conlinualion, exension or maintaining of the liens, security interests and assignments hereby crealed
shall be paid by the Mortgagor.

SECTION 3.02. Llens and Insurance. For the purpose of luriher securing the payment of the Debt, tha Morlgagor agrees t0: () pay all laxes, assessments, and other Lians taking priority over
this morlgags, and if default is made in the paymenl of the Lisns, or any part thereof, the Mortgagee, at its option, may pay the same; (b) keep the Property continusously insuired, in such manner
and with such companies as may be salisfaclory 1o the Morigagee, agains! loss by fiood {if the Property is located in a lood-prone arga, lire, windstorm, vandalism and malicious mischiaf and other

rils usually covered by a fire insurance policy with standard extandsd coverage endorsement, wilk loss, if any, payable {pursuant lo loss payable clauses in form and conterd satslactory to the

ongagee) o the Morlgages. &5 its intaresls may appear, subject la the rights of the holders of any prior merigages. Such insurance shall be in an amount at least squal 1o the tull insurable value
ol the Parsonal Properly and Improvements uniess the Morlgages agreas in wrifing that such insurance may be in a lesser amount. The original insurance policy and all replacemenis therefor, shali
be delivered g, and nai::l by, the Morigagee until the Debt is paid in full. The originat insurance policy and all replacements therefor must provide that they may not be canceled withoul the insurer’s
giving at leas! fifleen days” prior wntlen notice of such cancallation 1o the Morgagee.

N it AR W VAT RE R G . . ok~

SECTION 2.03. Asslgnment of Insurance Policles, ete. The Morgagor hereby assigns and pledges o the Mangagee, as further security for the payment of the Debl, each and every poll
ol hazard insurance now or herealler in elfsct which insures the Praperly, or any part thereol {including without limstation the Personat Property and improvements, or any part thereof) togelher wit
alt right, Ilie and interes! of the Mortgagor in and 1o each and every such palicy, including, but not mited to, ail he Mortgagor's right, title and interest in and to any premiums paid on each such
pelicy, including all rights to relurn premiums. If the Morlgagor lails 1o keep I1he Propanty insured as specilied above, then, at the election of the Marlgagee and without natice to any person, the
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Mortgagee may, but shall not be obligated to, insure the Property for its full insurable value (or for such lesser amount as the Mortgagee may wish) against such risks of loss and for its own
berefit. The ﬂraceeds from such insurance {Jess the costs of collacting the same), if collected, shall be credited against the Dabt, or, at the election of the Mortgages, such proceeds may be
used to purchase additional Personal Propenty 1o reptace Personal Property which has been damaged or destroyed and to repair o reconstrict the Improvements. All amounts spent by tha
Mortgagee for insurance or for the payment of Liens shall become a debt due by the Mortgager to the Mortgagee and at once payable, without demand upon, or nofice o, the Mortgagor,
and shall be sacured by this mortgage, and shall bear interest at the rate of interest set forth in the nate, or such lesser rate of intarest as shall then be the maximum amaount permitted by law,

from the date of payment by the Mortgagee until paid by the Mortgagor,

SECTION 3.04. Assignment of Condemnatlon Proceeds, ete. As further security for the Debt and the full and complete performance of each and every obligation, covenant, agreement
and duty of the Mortgager contained haerain, and to the extant of the full amount of the Debt secured hereby and of the costs and expenses (including reasonable attorney’s fees) incurred by
the Mortgages in the collection of any award or payment, the Mortgagor hereby assigns to the Mortgagee any and all awards or payments, including all interest thereon, together with the right
to receive the same, that may be made 1o the Morlgagor with respact to the Property as a result of (a) the exercise of the right of eminent domain, (b) the alteration of the grade or of any street
or {c} any other injury to ar decreasa in value of the Property. Subject ta the rights of the holders of any prior morigages, all such damages, condemnation proceeads and consideration shall
he paid directly 1o the Morigages, and, atter first applying said sums to the payment of all cosls and expenses (including reasonable attornays’ feas) incurred by the Martgagee in obtaining
such sums, the Mortgages may, atits eption, apply the balance on the Debtin any order and amount and whether or not then due, or hold such balance as a cash colfateral reserve against
the Dabt, or apply such balance to the restoration of the Property, of release the balance to the Mortgagor. No such application, holding in reserve or release shall cure or waive any default

of the Mortgager

SECTION 3.05, Waste: Inspectlon. The Morigagor agrees to take good care of the Real Estate and all Improvements and Personal Property and not to commit or aermit any waste theraon,
and at alttimes to maintain such lmprovermnents and Personal Property in as goed condition as they now are, reaseriable wear and tear excepted. The Mortgagee may, at the Mortgagee’s discretion,
inspect the Property, or have the Property inspected by Morigagee's servants, employees, agents or independent contractors, at any time, and the Mortgagor shall pay alt costs incurred by
the Martgages in executing any such nspection.

SECTION 3.06. Rents and Lasaes. The Morlgagor covenants and agrees that the Mortgagor shall: {a) comply with all of its obligations under the terms of the Leases and give prompt hotice
o the Mortgages of any default of tha Martgagor or any fessee; (b) enforce the performance of the obligations to be performed by any lessea under the terms of the Leases; {c) appear in and
datend any action or proceeding related to the Leases (upon request by the Morigages, in the name and on behalf of the Mortgagee but at the expense of the Mortgagor) and pay all costs
and sxpenses of the Mortgagss, including reasonable attorneys’ fees, in any action or proceeding in which the Mortgages may appear, {d) not récaive or collect any Rents for a period of more
than one month in advance, of pledge, transfer, morigage or otherwise encumber or assign future paymenits of the Rents; (e} not waive, compromse, of In any manner release or discharge
any lssses of any obligations under any Laase; {f) not cancet, terminate or amend any Lease, without the prior written consent of the Marigages; (g} not ranew or atherwise extend the term
ol any Lease; {h) promptly upon the execution by the Mortgagor of any Lease, furnish the Mortgagee with a copy of such Lease, and execute all such further assignments of such Lease and
the Rarts therafrom as the Morgagee may require; and (i) not enter into any Lease without the prior written consent of tha Mortgagee, which consent may be withheld for any reason whatsoever
in the sale discrstion of the Mortgages; and nothing containad in this mortgage shall be construed as consent by the Mortgagee for the Mortgagor to enter into or exacute any Lease.

SECTION 3.07, Sale, Lease or Transfer, ste. Notwithstanding any other provision of this mortgage or the Note, if the Real Estate or the Improvements, or any part thereof, or any interest therain,
is sold, teased, conveyed of transferred, without the Mortgagee's prior written consent, or if the Heal Estate or the Improvements, or any part therect, or any interest tharain, bacomes subject
to any additional lien, mortgage or other encumbrance, either voluntarily or involumtarily, without the Mortgagee's prior writien consent, the Maortgagee may, at its sole option: (a) declare the
Dsbl immediatsly dug and payable in full; or (b} require the payment, after the date of such sale, lease, conveyance or Iransfer, of a higher rate of interest on the unpaid principal portion ofthe
Dabt as a condition to not exercising such option to accelerate the Debt, whether such rights be exercised by the Mortgagee 1o obtain a higher rate of interest on the Delot or {0 profect the sacurity
of this morgage.

SECTION 3.08. Hazardous Materlals, (a) As usad in this mortgage. the term “Hazardous Substances' shall mean and includs, without limitation, any asbestos, urea formaldehyde foam insulation,
flammable anﬂlﬂsims. ragdioactive materials, hazardous materials, hazardous wastes, hazardous or toxic substances, or related or unrefated substances or matgrials defined, regulated, controlled,
limited or prohibited in any local, state or faderal faw, rule or regulation, whether now or hareafter in effect and as may be amended from time to time, pertaining to environmental regulations,
contamination, clean-up or disclosure, including, without limitation, the Comprehensive Envirgnmental Responss, Compensation and Liabiiity Act, the Resource Conservahion and Recovery
Act. the Supsrfund Amendments and Reauthorization Act, the Toxic Substances Control Act, the Clean Air Act, the Clean Water Act, and the rules and regulations of the Occupational Safety
and Health Administration pertaining to occupational expasure o asbestos. The Mortgagor covenants, warrants and represents and shall De deemed to continually covenant, warrant and repregent
during the lerm of this morntgage that, except ag has been heretofore disclosed in writing to the Mortgagee with specific reference to this paragraph, {2) there are not now and shall not in the
future be any Hazardous Substances on or under the Praperty, and no Hazardous Substances have been or will be stored upon or utifizad in operations an the Real Estate or utilized in the
construction of the Improvaments, {b) there are no underground storaga tanks, whether in use or notin use, tocated in, on or under any part of the Real Estate, (C) there are no pending claims
or Ihreals ol claims by private or governmental or administrative authorities relating to Mazardous Substances, environmental impairmant, conditions, or regulatory requirements with respect
to the Property, (d) the Property and its use fully complies with all applicable building and zoning codes and other land usa regulations, any applicable anvironmental laws or regulations, and
any cther ap pT'ica bla laws o reguiations, (8) no part of the Real Estate has been artificially filled, and {f) the Mortgagor shall give immediate oral and written notice o the Mortgagee of its receipt
of any notice of a violation of any law, rule or regulation covered by this paragraph, or of any notice of any other claim relating to Hazardous Substances or the emvironmental condition of the
Praparty, or of the Mortgagor's discaovary of any matter which would make the repressntations, warranties andfor covenants herein inaccurate of misleading in any respect.

{b) Tha Meorgagor hereby agrees to indemnify and hold the Mortgagee harmiess from all ioss, cost, damags, claim and expense incurred by the Mortgages on account of (i) the violation
of any representation, warranty or covenant set forth in the preceding paragraph (g}, (ii) the Mortgagor's failurs to perform any abligations of the preceding paragraph (a}, (i) the Morigagor's
failure, of tha failure of the Property, to fuily comply with all arvironmental laws, rules and regulations, or with all occupational health and safety laws, rules and regulations, or (iv) any other matter
related |0 environmental conditions or Hazardous Substances on, undar or affecting the Property. This indsmnification shall survive the closing of the Loan, Eaﬁ_.fment of the Debt, the exarcise
of any right or remedy under this mortgage or any othar document evidencing or securing the Loan, any subsequent sale ar transfer of alt or any part of the Property, and all similar or related
avents or oCoUrrences.

SECTION 3.09. Compliance with Laws. The Mortgagor shali comply with and shall cause the Froperty (including, without limitation, the Improvements) to comply with any and all applicable
faderal state or local laws, rules or ragulations, including, without limitation, the faderal Americans With Disabilities Act. If the Morigagor o the Property fails to so comply, then, at the: election
of the Mortgages and without natice to any person, the Mortgagee may, but shall not be obligated to, take such actions as tha Mortgages may deem necessary or desirabls to effect such compliance.
Al amaunts spent by the Mortgagee to effect such compliance shall become a debt due by the Morigagor to the Mortgages and at once payable, without demand upon, or notice to, the Martgagox,
and shall be secured by thes mnrt&aga, and shall bear intarast at the rate of interast set forth in the Mote, or such lesser rate of interest as shall then be the maximurn amount permitted by law,
irom the data of payment by the Mortgages until paid by the Morigagor.

IV, DEFEASANCE, DEFAULT AND REMEDIES

SECTION 4.01. Defeasance and Default. This mortgage is mads Lpan the condition that if the Morlgagor the Debt, as defined in this Mortgage (which Debt includes without limitation
tha dabl avidenced by tha Nole, and interest theraon. and all other indebtadness, obligations and liabilites of the Mortgagor to the Martgagee of every kind and description whatsoever, due
or to beooma dus, and now existing or hereafter incurred, contracted or arising), and reimburses the Mortgagee for any amaunts the Mortgagdee has paid in respact of Liens or insurance premiums,
and nterast therean, and fulfills all of its other Dbligatiﬂns uncler this mortgags, this convevance shall be nultand woid. But the Morigagor shaltbe deemed in demulthereunder upon the occurrance
of any of the following events {'' Events of Default™): (&) the Martgager shall fail to pay to the Mortgagee when dus the principal or interest on the Debt evidenced by the Note or any other sum
due under the Construction Loan Agreement or any of the other Security Documents {as defined in the Construction Loan Agreement), of any other Debt sacurad heraby; or (B i inthe judgment
of \he Morlgagee any of the proceeds of the Loan are baing, or shall at any time have been, diverted to a purpose other than the payment or discharge of expenses related to the Project (as
definad in the Construction Loan Agresmant), which expenses have been approved by the Morgagee: or (c) if the Mortgagor fails to comply with any of the provistons of this mortgage or of
the Nole, the Construction Loan Agraemant or the other Security Documants; or {d} if anr statemant, represantation ar warranty containad in this mnrt?age, the Construgtion Loan Agreement
or any of the other Security Documents or any report, certificate or other instrument delivered to Mortgagee in connection with any of the same shall be untrue in any material respect as of
the time made: or {e} if the Mortgagor conveys or further encumbers all or part of the Collateral (as defined in the Canstruction Loan Agreemert); or (f) if oy Lien, statement of Lien or suit 1o
enlorcs a Lien is filed against any of the Collateral and the Maonigagor fails to have such Lien satished or suit dismissed or to secure the payment of the amount claimed thereby by a bond, letter
of credit or other security satisfactory tothe Mortgagee within ten days after the filing thereof, or (g} if the Mortgagaor at any time prior (o com pletion of the Project abandons the Project, or ceases
1o work thersan for & period of more than ten consecutive calendar days, or fails diligently to prosecute the work on the Project; or (h) if any unreasonable delay inthe congtruction and development
of the Project and the Improvemenis occurs. whether as the result of energy shortages, any gavernmental law, order, fUle o regulation relating to enviranmental pratection, sewage treatment,
zﬂnin%anergy conservalion or gthar mattar, lack of utilities {including but not limited 0 gas, electricity, water and sewage freatment), or other reason whatsoever, of if it reasonably appears
(o the Martgagae that, upon completion of the Project, energy and utilties will not be availabla in sufficient quantities to permit the operation of the Project; or {i} if the Mortgagor or any co-maker,
andorsar, surely, or guarantor of tha Nota or any of the other Debits (hereinafter collectively called the “Obligors™ and singularly an “Obligor™) fails to pay such Obligor's dabts generally as
thay bacome dus, of if a receiver, rustes, liquidator or gther custodian is appointed for anLDingﬂr or for any of the property of any Obligor, or if a petition in bankruptey (whethar for liquidation,
racrganization, arrangemeant, wage earner's plan or otherwise)s filed by or against any Qbligor, or if any Obligor applies for the bengfits of, or takes advantage of, any law for the relief of debtors,
or enters into an arrangement or composition with, or makes an assignment for the bensfit of, craditors: or () if any Obligor dies, if an individual; or dissolves, if g corporation or a partnership,
or, if a partnership. any general partner becomes insolvent. dies or is replaced or withdraws; or, if a corporation, any principal officer thereof becomes insolvent, dies or ceases o be employed
by such Obligor: or (k) the nterest of the Mortgagee in any of the Property becomes endangered by reason of the enforcement of any pricr Lien thereon; or () any law 5 passed imposing,
or authgrizing the imgosition of, any specific tax upon this rnc:rtgage or the Debt ar permitting or authorizing the deduction of ar?f such tax from the principal of, or interest on, the Debt, or by
virtua of which any tax, lien or assessment upon the Property shall be chargeable agawnst the owner of this mortgage, o {m}any of the stipulations contained in this mortgage is declared invalid
ar inoperative by any court of competent jurisdiction; or {n} if any other event of default ocours under the Construction Loan Agreement, the Note or any of the other Security Docurnants; or
(0 if the Martgagee al any time in good faith deems iisalf insecure for any reason with respect to the Loan or the Collateral.

SECTION 4.02. Rights and Remedies of Morigages Upon Default.

{a) Acceleration of Debt. Upon the ocourrence of an Event of Defautt or at any time thereafter, the Mortgagee may at its option and without dermand or notice 1o the Mortgagor, declare
all or any part of the Dabt immediately dus and payable, wheraupaon all such Debt shall forthwith becorne due and payable, without prasantment, demand, protest or further notice of any
kingt, all of which ara heraby expressly waiverd by the Mortigagor, and the Morigagee may immediately gnforca payment of 8l such amounts and may exercise any or all of its nghts and remedies
under this morlgags, the Note, any nrthe other Sacurity Documents and applicable law, The Morligagor also waives any and all rights the Mortgagor may have to a hearing before any judicial
autharity prior 10 the exarcise by the Mortgagee of any of its rights under this mortgage, the Note, any of the other Security Dacuments and applicable law.

(b) Operation of Property by Mortgagee. Upon the occurrence of an Event of Default or atany time thersafter, in addition to all other rights herein corferred on the Mortgages, the Mortgagee
[or any parsan, firm or corporation designated by the Mortgageeymay, but will not be obligated to, enter upan and taka possession of any or all of the Property, exclude the Mortgagor therefrom,
and hold, use, administer, manage and operate the same to the extent that the Morigagor could do so, without any liabifity to the Mortgagor resulting therefrom; and the Mﬂrtga%ee may collect,
recaive and recaipt for all proceeds accruing from such operation and management, make repairs and purchase needed additional property, and exercise every power, right and privilegs
of the Morigagor with respect to the Property.

(¢} Judiclal Procesdings; Right to Recelver. Lpon the occurrence of an Event of Default or at any time thereafter, the Mortgages, infieu of or in addition to exeroising the power of sale
herainafter given, may PfﬂCEEﬁ by suittoforeclose itslisn on, security interest in, and assignment of, the Property, to sue the Korigagor for damagas on account of or ansing out of said default
or breach, o for specitic parformance of any provision contained hersin, or to enforce any ofner appropriate legal or gquitable right or remedy. The Morgages shall be entitled, as a matter
of right, upon bill filed or othar proper legal proceedings baing commanced for the foreclosura of this mortgags, to the aBpaintment hy any competent court or tnbunal, without notice to
the Margagor or any other party, of a recenver of the rants, issues and profits of the Property, with power to lease and control the Property and with such other powers 8s may be deamed necessary,

{d) Forecloeure Sale, Upon the occurrence of any Event of Default, or at any time thereafter, this mortgage shall be subject to foreclosure and may he foreclosed as now provided by law
in case of past dus martgages, and the Morlgagee shall be authorized, at its option, whether or not possession of the Property is taken, after grng twenty-one days’ notice by publication
once a week for three consecutive weeks of the time. place and terms of each such sals by publication in some newspaper published inthe county wherein the Froperty is located for in which
any portion thereof is located if the Proparty is located in mors than ona caunty}, 10 sall the Property (or such part or parts thareof as the Mortgagse may from time ta time elect to ssll) in tront
of the courthousa doar of any county in which the Property 16 ba sold {or any portion thereot if the Property fo be 50ld 15 located in more than one courty] is located, at public guicry, 10 the
highast bidder for cash. The Mortgages, its successors and assigns, may Did &t any sale or sales had under the terms of this mortgage and may purchase \he Proparty, or any part thereol,
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if the highest badder therefor. The purchaser at any such sale or sales shafl b under no obligation to see to the proper application of the purchase monsy. At any foreclosure sals, any part or
all of the Praperty, real, personal or mixed, may ba offered for sale in parcels or en masse for one lotal price, the proceeds of any such sale en masse to be accounted for in one account without
dwstinction batween the items included tharsin or without assigning to tham any proportion of such proceeds, the Morlgagor hereby waiving the applicaton of any doctrine of marshaling or
like proceeding. In case the Marigagee, in the exarcise of the power of sale herein giver, elscts to sl the Property in parts or parcels, sales thereof may be held from time totime, and the power
of sale granted herein shall not be fully exercisad until all of the Property not previously sold shall have been sold or all the Detit seclired hereby shall have been paid in full.

{e} Personal Property and Fixtures, On the happening of any Event of Defavit or atany time thereafter, the Mortgagee shall have and may exercise with respect to the Persanal Property
and fixtures included in the Property {the "PP&F Collateral 'y all rights, remedies and powers of a secured party under the Alabama Uniform Commercial Code with reference o the PPEF Collateral
of any other items in which a security interest has been granted hergin, including without limitation the right and power to self at public or private sale or sales or otherwise dispose of, lease
or utilize the PPAF Collaleral and any part or parts thereof in any manner to the fullest extent authorized or permitted under the Alabama Uniform Commercial Code after default hereunder,
without regard to praservation of the PP&F Collataral or its value and without the necessity of a court order. The Mortgagee shall have, amang other rights, the right to kake passession of the
PP&FE Collateral and to enter upon any premises where the same may be situated for the purpose of repossessing the same withoUt being guilty of trespass and without liabiity for damages
orcasioned thereby and to take any action deamed appropriate or desirable by the Mortgapee, at its option and its sole discretion, ta repair, restore or otherwrse prepare the PP&F Collateral
for sale, lease or other use or disposition. Atthe Morlgagee's request, the Morigagor shall assemble the PP&F Collateral and make the PR&F Collateral available to the Mortgages at any place
designated by the Maorigagee. To the extent permitted by law, the Mortgagor expressty waives any nofice of sale or any other disposition of the PP&F Collateral and any rights or remedigs of
the Mortgagee with raspect to, and the formalities prescribed by law ralative to, the sale or disposition of the PP&F Collateral or to the exercise of any other right or remedy of the Mortgagee
axisting after defait To the extent that such notice is required and cannot be waived, the Mortgagor agrees that if such natics is given o the Mortgagar in accardance with the provisions of
Section 5.14 below, at least five days befors the time of the sale or other disposition, such natice shatt be deemed reasonable and shall fully satisfy any reguiremant for giving said notice

Tha Mortgagor agrees Ihat the Mortgagee may proceed to sell or dispose of both the real and personal property comprising the Property in accordance with the rights and remedies granted
under this morigage with respect to the real property covered heretyy. The Mortgagor hereby granis the Martgages the right, at its option after dafault hereunder, to transfer at any time to itseff
or ils nominee the Collateral of any part thereof and to receive the monies, income, proceeds and benefits attributable to the same and to hold the same as Collateral or to apply it on the Debt
in such order and amounts and manner as the Morngagee ma¥ elect. The Mortgagor covenants and agrees that all recitals in any instrument transfarring, assigning, 1easing or making other
disposition of the Collateral or any part theraof shall be full proof of the matters stated therain and no other proof shall be required to establish the legal propriety of the sale or other action taken

by the Mortgagse and that all prerequistes of sale shall be presumed conclusively to have been performed or to have occured.
(1) Rents and Leases, Upon the accurrence of an Evant of Default or at any time thereatter:
i) The Marigagee. al its option. shaill have the right. power and authority to exarcise and enfarce any or all of the follawing rights and remedies with respect to Rents and Leases:

(Al 10 terminate the license grantad to the Mortgagor in Granting Clause {cj{ii) hereof to caollect the Frants, and, without taking possession, in the Morigagee's own name to demand, coltect,
receive, sue for, attach and levy the Rents, to give proper receipts, releases and acquittances therefor, and after deducting all necessary and reasonabie costs and expenseas of collaction,
including reasonable attorney's teas, to apply the net procesds thereol to the Debt in such order and amounts as the Mortgagee may choose {or hold the same N a reserve as security
for the Debt);

(B) withaut regard to the adequacy of the secunty, with or without any action or proceeding, through any person or by agent, or by a receiver to be appointed by a court. i enter upon,
lake possession of, manage and operate the Property or any part thereof for the aceount of the Mortgagor, make, modify, enforge, sancel or accept surrender of any Lease, remove and
avic! any lassee or sublessee, increase or reduce rents, decorate, clean and make repairs, and otherwise do any act or incur any cost or expenses the Mortgagee shall deem proper
o protect the security hereof, asully and to the same extent as the Mortgagor could do if in possession, and in such event to apply any funds so collected to the operation and management
of the Proparty {including payment of reasonable management, brokerage and attorney’'s fees) and payrant of the Debt in such order and amounts as the Mortgagee may choose (of
hold the same in reserve as sacurity for the Debt},

(C) to lake whatever legal proceedings may appear necessary or desirable to enforce any obligation or sovenant or agreement of the Mortgagor under this mortgage.

(i) The collsction of the Rents and application thereof {or holding thereaf in reserve) as aloresaid or the entry upon and taking possession of the Property or both shall not cure or waive
any default or waive, modify or affect any notice of default under this mortgage. or invalidate any act done pursuant to such notice, andthe enforcerment of such right or remedy by the Morgagee,
once exsrcised. shall continue for so long as the Mortgagee shall efect. notwithstanding that the collection and application aforesaid of the Rents may have cured the original defalt. If
the Mortgagee shall thereafter elact to discontinue the exercise of any such right or remedy, the same or any other right or remedy hereunder may be reasserted at any tima and from time
to time following any subsequent default.

(g) Application of Procesds. All payments received by the Mortgagee as proceeds of the Property, or any part thereof, as wel as any and all amounts realized by the Mortgagee in connection
with the anfarcerment of any right or remedy under or with respect to this mortgage. shall be applied by the Mortgagese as follows: () to the paymant of all necessary expenses incident to
the sxscution of any foraclosure sale or sales or other remedies under this morigage, including reasonable atiornays fees as provided harein and in the Mote, the Construction Loan Agreement
and the other Security Documents, (i) to the payment in full of any of the Debt that is then due and payable (including without imitation principal. accrued interest and all ather surms sécured
hareby) and to the payment of attorneys' fees as provided herein and in the Note, the Construction Loan Agreement and the other Security Documents, (il to a cash coliataral reserve fund
ta be held by the Morigagee in an amount equal to, and as security for. any of the Debt that is not then due and payable, and (iv] the remainder. if any, shall be paid tothe Mortgagar or such
other person of persons as may be antitled thereto by law, after deducting therefrom the cost of ascertaining their identify

{h) Multiple Sales. Upon the occurrence of any Event of Default or at any time thereafter, the Mortgagee shall have the option to procesd with foreciosure, either through the cowrts or
by proceeding with foreclosure as provided for in this mortgage, but without declaring the whole Lebt due. Any such sale may be made slibject to the unmatured part of the Debt secured
by this mortgags, and such sale, if so made, shall not in any manner affect the unmatured part of the Debt secured by this mortgage, but as to such unmatured part of the Debtthis mortgage
shall rermain in full iorce and effect as though no sale had been made under the provisions of this paragraph. Several sales may be made under the provisians of this paragraph without ex hawesting
the right of sals for any remaining part of the Dabt whather then matured or unmatured, the purpose hereof being to provide for a foreclosure and sale of the Praperty for any matured part
of the Debt withaut axhausting any power of toreclosure and the power to sell the Property for any other part of the Debt, whether matured at the time or subsequentty maturing.

ﬁl] Walver of Appralsement Laws. The Mortgagor waives, to the fullest extent permitted by law, the banefit of all laws now existing or hereafter enacted providing for (i} any appraisament
before sala of any portion of the Property [commenly known as appraisemant kaws), of (i) any extension of time for the enforcement of the collection of the Debt or any creation or extensian
of a period of redamption from any sale made in callectng the Debt {commonly krown as slay laws and redemption laws).

(J) Prerequisites of Sales. in case of any sale of the Property as authonzed by this Section 402, all prerequisites to the sale shall be prasumad to have been performed, and in any comveyance
gtven hereunder all statements of facts, or other recitals therein mads, as to the nonpayment of any of the Debt or as to the advertisement of sale, or the ime, place and manner of sale, or
as to any other fact or thing, shall be taken in all courts of law or squity as prima facie evidence that the facts so stated or recited are true.

V. MISCELLANEOUS

SECTION 5.01. Collaction Costs. The Morigagor agrees to pay all costs, including reasonabie attorneys” fees, incurred by the Morigagee in coliecting or securing, or attempling 1o coflect
or secure, the Debt. or any part thereof, or in defending or attempting to defend the pricrity of this mertgage against any Lien on the Property, unless this mortgage is herem expressly made
subject to any such Lien: andior all osts incurred in the foreciosure of this mortgage, either under the power of sale contaned herain, or by virtue of the decres of any court of competant jurisdiction
{mciuding without imitation any costs of title examination, notice of foreclosure and appraisass). The full amount of such costs incurred by the Mortgagee shall be a pan of the Debt and shall
ha secured by this mortgage.

SECTION 5.02. No Obligations with Respect to Leases. The Mortgagee shall not by virtue of this mortgage or otherwise assurme any duties, responsibilities, labilities or obligations with
respect to Leases, the Improvements. the Personal Property, the Real Estate or any of the ather Property (unless exprassly assumed by the Mortgagee under a separate agresment in writing;,
and this mortgage shall not be deemed Lo confer on the Mortgagee any duties or obligations that woutd make the Edﬂrtg agee directly ar derivatively liabla for any person's negligent, reckless
or williul conduct. The Mortgagor agress te defend, indemnify and save harmless the Mortgages from and agamnst any and all claims, causes of action and judgments relating to the Mortgagor's
performance of its duties, responsibilities and abligations under Leases and with respect to the Haal Estate, the Impravernents, the Personal Property, or any of the other Property

SECTION 5.03. Construction of Mortgage. Th:s mortgage is and may be construed as a mortgage, deed of trust, chattel mortgage, corveyanice, assignment, security agreement, pledge,
financing statemant, hypathacation or contract, or amy one or more of them, in arder fully to effectuata the lien hereof and the assignment and security mterest created hearaby and the purposes
and agreements harein get forth.

SECTION 5.04, Succeasors and Asslgna. All covenants and agreements herein made by the undersigned shall bind the undersigned and the neirg, personal representalives, SUCCEessors
and assigns of the undersigned; and every option, right and privilege herein reserved or secured to the Mortgagee shall inure to the benefit of the Mongagee's successors and ARSIINS.

SECTION 5.05. Walver and Elsction. The exarcise by the Morlgagee of any option given unaer the terms of this mertgage shall not be considered as & waiver of the right to exercise any
other option given herein, and the filing of a suit to foreciose the lign, security interest and assignment granted by this mortgage, either on any matured portion of the Debt or for the whaie of
thg Dett. shall Aot ba considerad an election so as to preciude foreclosure under power of sale after a dismissal of the suit; nor shall the publication of notices for foreclosure preclude the prosecution
of & later suit therson, No lailure or delay on the part of the Mortgages in exercising any right, power or remeady under this mortgage shall operate as a waiver thereot, nar shall any single or
partial exarcise of any such right, power or remady preclude any other ar further exercise thereof or the exercise of any other right, power or remedy heceunder or thergunder. The remedies
pravided in this martgage and in the other Security Documents ase cumulative and not exclusive of any remedies provided by law. No amendment, modification, termination ar walver of any
orovisions of this martgage or any of the Security Documents, nor consent to any departure by the Mortgagaor therefrom, shall be sffective unless the same shall be in writing and signed by
an executive officar of the Mortgagee. and then such waiver or consent shall be effective only in the specific instance and for the speciiic purpese tor which given. No notice to or demand on
the Mortgager in any casae shall entitle the Morigager to any other or further nctice or demand 1n similar ar other circumstances.

SECTION 5.08. Landlord-Tenant Relationshlp. Any sale of the Property under this mortgage shall, without further notice, create the relationship of lanclord and ‘enant at sufferance between
the purchaser the Martgagor '

SECTION 5.07. Enforceabllity, I any provision of this mortgage 1s now or atany tme hereafter becomes invalid or unenforceahble, the other provisions hereot shall remain in full force and effect.
and the remaning pravisions heraof shall be construed i favor of the Mortgagee to effectuate the provisions hereof.

SECTION 5.08. Application of Payments. |f the lien, assignment or security interest craazed by this mortgage is ‘nvalid or unenforceable as teany part of the Debt or isinvahd ar unenfgregable
as o any part of the Praperty. the unsscured or partially secured portion of the Deb: shall be completely paid prior to the payment of the remaining and secured or partially secured portan
of tha Debt, and all payments made on the Debt, whether voluntary or under foreclosure or other enforcement action ar procedures, shall be considered to have been first paid on and applied
t the full payrment of that portion of the Debt which is nat secured or not fully secured by said lien, asegnment or security nterest ceeated heraby.

SECTION 5.09. Other Mortgages Encumbering the Real Estate, The Mortgagor hereby authorizes the holder of any other morigage encumbering the Feal Estate or the [mprovements
to disciose o the Mortgagee from time to time and at any time the following nfarmation: {8} the amount of Debt secured by such mortgage; (0 the amount of such Dbt that is unpaid, (¢) whether
such Debt 5 or has been in arrears: (d) whether there 15 of has been any default with respact to such mortgage or the Debt secured thereby; and (e} any other information regarding such mortgage
or the Dabt sacured thereby that the Mortgagee may request from time to time.

The Mortgagor expressly agrees that if default should be made in the paymeant of principai, interest or any other sum secured by any other martgage encumbaring the Reai Estate ar the
Improvements, the Mortgagee may {out shall not be required to} pay all or amy part of such amount in defauk, without notice 16 the Mortgagor The Morgagor agrees to repay any such sum
advanced upan damand, with interest from the date such advance is made at the rate prawided for in the Note, ar the highest rate permitted by law, whichever shall be less, and any sum so
advanced with interest shall be a part of the Debt securad by this Mortgage.

SECTION 5,10. Meaning of Partlcular Terma. Whenever used, the sngular numbier shall include the plural and the plural the singular, and pronouns of one gender shiallinclude all genders;
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and Lhe words “"Mdrigagor” and ""Morigages' shall include their resp-a-:tiﬁe successors and assigns. Plural or singular words uged herain 1o designate the undersigned shall be construed
to retar 1o the maker or makers of this instrument, whathar one of more natural persons, corporalions, associations, parinarships or othar sntilies.

SECTION 5.11. Advances by the Mortgages. Il Ihe Morligagor shall lail lo comply wilh Lhe provisions hereof with respect to the securing of insurance, the payment of Liens, the keeping of
the Property in repair, the perlormance of Lhe Murtgaigr's obligations under any Lease, the crmr}mant of any priar mﬂngages. or the perlormance of any olher tarm or covenant hergin contained,
the Mortgagae may (but shall not be requirsd to) mare advances to parform the same, and where necessary enter the Froperty for the purpose of performing any such ferm or covenant, The
Mortgagor agress 1o ropeay all such sums advanced upon demand, with intarest from the dale such advances are mads, at the ratg provided {or in the Note, or Ihe highest rate permitted by
law, whichever shall be lass, and all sums sc advancead with intaresl shall be a parl of (he Debl and shall be secured heretw. Tha making of any such advances shall not be construad as a waiver
by the Maortgagea of any Event of Defauit resulling from the Maortgagor's failure to pay the amounts paid.

SECTION 5.12. Refeass or Extenslon rﬂ tha Mortpages. Tha Morlgagee, wilhou!l notice Lo the Morlgagor and withaut in any way allecting Lhe righis of the Morigagee herelinder as 1o any
part of the Property nol expressly released, may release any part of lhe Properly or any person liable for any ol the Dabi and may agree with any party with an interest in the Propenty to exlend
tha brme for paymend of all or any par ol the Deb! or 1o waive the prompt and [ull performancs of any tarm, condition or covenant of the Note, Lhe Canstruclion Loan Agreement, any of lhe Security
Documants, this mortgage or any other instrument evidencing or securing the Dabt,

SECTION 5,13, Partial Paymants. Acceplance by the Mortgagee of any payment of less than the full amount due on the Debi shall be desmed accaptance on account only, and tha failure
of the Morlgagor 1o pay lhe antire amount then due shall be and conlinue to constitute an Event of Delautt, and at any lime thereafter and unlil the entire amount due on the Debt has been
paid, the Mortgagee shall be entillad to axercise all rights conferred on it by the terms ol this maorlgage in case of tha occurrence of an Event of Default,

SECTION 5,14, Addresses for Notlces, Al nolices, requests, demands and other communications provided lor hergunder shall be in writing or by telex, telegram or cable and shall be effective
whan mailed, sent or delivered t¢ tha applicatile party al ils address ingicalad on the firsl page of Lhis merigage or al such other address as shall be designated by such party in a written nolice
to the other parties therslo,

SECTION 5.15. Titles. All saction, paragraph, subparagraph or olher tilles containgd in Lhis mongage are for reference purposes only, and this mortgage shall be construed without reference
to said litles.

SECTION 5,16, Satisfaction of Mortgage, The Margagor agraes to pay all costs and expenses associaled wilh the release or satistaclion of this morigage.
IN WITNESS WHEREOQF, the undersigned . Ray Bailey

has executed ihis instrument {has caused this instrument to be executed by ils duly authorized ___ Pregident )
on the daie first written above,
Ray Bailey Construction Cc., .Inc.
e [
By: L AT M
g Pr eﬁident IL//
ATTEST.
By:

Iis;
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; [Individual]

STATE OF ALABAMA )
COUNTY)

. the undersigned authority, & Notary Public in and for said County in said State, hereby certify that . __ ,
whose Nama is gigned to the ﬂregningr?nstrumant, and who is known to ma, acknowledged before ma on this day that, being informed of the conltents of said instrument, hefshe gxecuted the
same voluntarily on the day the same bears date.

Given under my hand and official seal this day of 19

Notary Public
AFFIX SEAL

My Commuissicn Expires.

[Corporate]
STATE OF ALABAMA }
SHELBY COUNTY )
, Courtney H. Mason, Jr. , a Notary Public in and for said County in said State, hereby certify
that Ray Balley whose nameas __ President
of Ray Bailley Comstruction, Co., Inc. . a corporation, is signed to the faregoing instrument

for and as the acl of said corporation.

and who is known to me, acknowladged bafors me onthig day that, being informed of the contents {:Wem. hefshe, as such officer and with full authority, executed the same veluntarily

19 93

Given under my hand and official seal thisthe __ 1 7€h  day of November

AFFIX SEAL

My Commission Expires: 3/ gﬁi COURTNEY H. MASCN, JR,

MY COMMISSION EXPIRES

3-5-35
[Partnership]
STATE OF ALABAMA }
COUNTY }
l, , & Motary Public in and for said Gounty in said State, hareby certify
that , whosa name as general pantner af
a (gensral) {limitad) partnership, is

signed |0 the foregoing instrurment and who is known to me, acknowledged before me on this day that, being infermed of the contents of said ingtrument, helshe, as such genaral partner and
with 1ull authonty, exacuted the same voluntarily for and as the act of said partnership.

Given under my hangd and official ssal this day of .19

Notary Public
AFFIX SEAL

My Commission Expires:

This instrument preparad by:

Courtney Mason & Associates, P.C,
100 Concourse Parkway, Suite 350
Birmingham, Ala 35244

Martyage
bkFRT (B2
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int 2, according to the survey of Eagle Point, First Sector, Phase I, as recorded in
Map Book l4 page 114 A & B in the Probate Office of Shelby County, Alabama; being
gituated in Shelby County, Alabama. Mineral and mining rights excepted.
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