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JANMSOUTH MORTGAGE COMPANY, INC.

STATE OF ALABAMA, }
S T - ADVANCE MORTGAGE
o, ins/1994-04581

Thie morgage (hereinafter called the ""morigage”} is mads and entered into this _7 th clay of February. 19 9% ﬁnd b&tv&ﬂ'% . Elliott Corporation -;f
(herainafter called the "Mortgagoer” whather one or more), whose address is [

SRELBY County )

2969-A Montgomery Highway, Pelham, Alabama 35124 |
and AmSouth Mortgage Company, Inc., a Delaware corporation (hereinafter called the “Mortgagee"). whose address is P 0. Box 847, Birmingham, Alabama 352071, Attention: Construetion Loan Division.

Whereas, the Mortgagor is or hereinafter shall be justly indebted to the Mortgagee in the principal sum of ONE HUNDRED SIXTY FIVE THOUSAND THREE

HUNDRED AHD ND/ 1 UUTHS _____________________________________________________ -~ {j["}"ars [:1'5 1651300 . DU)
as evidenced by a promissory note {the ''Note''} of even date herewith. which note bears interest as provided thergirametismeayable as set forth therein; and

WHEREAS, this is 8 FUTURE ADVMANCE MORTGAGE and the Note evidences a construction loan ithe: "“Loan™, the proceeds of which are to be advanced by the Mortgagee to the Mortgagor
pursuant to & construction loan agrasment of even date herewith (the “Construstion Loan Agreement™), and, in addition to the indeblednsse svidenced by the Nete, this mortgage shall also secure

all other indabtadness, obligations and liabilities of the Mortgagor to the Mortgages, whether now axisting or hereafter arising; and

WHEREAS, the Mortgager, in order io secure the Note, and in arder to induce the Mortgagee 10 extend cradit to the Morigagor under the Construction Loan Agreement on the strength of the
sacurity provided by this mortgage and in order to convey the property described herein o the Morigagee as hereinafter set forth, has agreed to exacute and deliver this morigage 1o the Morigages.

NOW, THEREFORE, in consideration of the premises, the Mortgagor hereby agrees with the Mortgagee as follows:
| DEBT AND GRANTING CLAUSES

SECTION 1.01. Debt. This Mortgage is given to secure and shall secure the payment of the following (hereinafter collectively referrad to as the “Debt™):
(a) the payment of the indeblednass evidenced by the Note, and interest therson and any and every extension, renewal and modification theredf;

(b) all other indebtedness, obiigations and liabiities of the Mortgagor (o the Mortgages of every kind and description whatsoaver, arising directly between the Mortgagor and the Mortgagee
or acquired outright, as a participation or as collateral security from another by the Mortgagee, direct or indirect, absolute or contingent, due or to become due, now existing or hereafter inclrred,
contracted of ariging, joint or several, liguidated or unliguidated, regardiess of how they arise or Dy what agreement or instrument they may be evidenced or whether they are evidenced by agresment
or instrument and whether incurred as maker, endorser, surety, guarantor, member of 8 pariners hip, syndicate, joirt venture, association or other group, or otherwise, and any and all extensions,

renewals and modifications of any of the same; and 5
(c) the compliance with all of the stipulations, covenants, agreements, representations, warranties and conditions contained in this mongage. f

SECTION 1.02. Granting Clauses, As security for the payment of the Debt the Mortgagar does herelby grant, bargain, sall and convey unto the Mortgagee, its successors and assigns, the property
and intarasts in property described in the following Granting Clauses {a) through (). both inclusive, and does grant to the Mortgagee & security interest in, said property and intarests in proparty:

(a} The real estats described on Exhibit A attached hereto and made a pat hersof (the “'Real Estale”) and all improvements, structures, buildings and fixtures now or hereafter situated thereon
{the "'Improvernants”). ,

i) All parmits, sasements, licanses, rights-ofway, contracts, privileges, mrmunities, tenements and hereditaments now or hereafter pertaining to or affecting the Real Estate or the Improvemants.

[© (i} All lsasas, written or oral, and all agresments for use Or DCCUPANCY of any portion of the Real Estats, the Improvernents or any of the Personal Praperty described Dslow with respect
to which the Mongagaer is the lesser, including any and all extensions and renewals of said leases and agreemants and any and all further leases or agreements, now existing of hereafter
mads, including subleases thergunder, upon or covering the Use or oocuUpancy of all or any part of the Real Estate or the Improvements, all such leases, subleases, agreements and tenancias
heretofare mentioned being hereinafter collectively referrad to as the “'Leases’™

{ii) any and all guarantias of the lessee's and any sublessae’s perfﬂrm'anr::e under any of the Leases;

{iil the immediate and continuing right to collect and receive all of tha rants, income, receipts, revenuas, issues and profits now due or which may become due or o which the Morigagaor
may now o shall hereatter (including during the periad of redemption, i any) become entitled or may demand or claim, arising of issuing from or out of the Leases or from or out of the
Real Estate or any of the [mprovements, or &ny Eart therect, together with any and alt rights and claims of any kind that the Morigagor may nave against any such lessee Linder the Leases
or against any subtenants or occupants of the Real Estate or any of the Improveiments, all such moneys, rights and claims in this paragraph described being hersinafter referred to as the

”HE”E”; an

() any award, dividend or gther payment made hereafter o the Mortgagor in any court procedurs involving any of the kessees under the: Laases in any Bankruptoy, insolvency of reorganization
proceedings in any state or facleral court and any and all payments made by less2es in lieu of rent. The Mortgagor herebiy appoints the Morigages as the Mortgagor's irrevocable attomey
in fact to appear in any action andfar to coltect any such award, dividend or other payment.

(dy All building materials, squipment, fixtures, tools. apparatus and fitings of every kind or character now owned or harsafter acquired by the Mortgagor for the purposa of, or used or usaful
n cormection with, the Improvements, wherever the same may be located, including, withatt lirmitation, &l lurmber and lumber procucts, bricks, stones, building blocks, sand, cement, reefing matenals,
naint, doors, windows, hardware. nails, wires, wiring, engines, boilers, furnaces, tanks, motors, genarators, switchboards, elevatars, escatators, plumbing, plumbing fixtures, air-conditioning and
heating eauipment and apphances, electrical and gas equipment and appliances. stoves, refrigerators, dishwashers, hot water heaters, garbage disposers, trash compactors, other appliances, !
rarpets, (ugs, windaw treatments, lighting fixiures, pipes, piping, decorative fistures, and all ather building materials, equipment and fixdures of every kind and characier used or useful in connection

with the Improvemants.

(&) Any and all cther real or personal propearty of every kind and nature from time to time hereatter by delivery or by wwiting of any kind comveyed, mortgaged, pledged, assigned or transfarrad
to Mortgages, or in which the Morigages is grantad a security interest, as and for aclditional security hereunder by the Mortgagor, or by amyone on behalf of, or with the written consent of, the Morgagor.

Q_ﬂull of the property and irterests in property described in the foregomng Granting Clauses {a) through (g3, both inclusive, of this Section 102 are herain sometimes collectively called the “Property !
he personat property described in Granting Clause (cl) of this Saction 1.02 and aliother personal property covered by this mortgaga is herein sometimes collectively called the “Personal Property™) =

SUBJECT HOWEVER, to the liens, sasemeants, rights-of-way and other encumbrances described on Exhibit B hareto (' Permitted Encumbrances™).
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To have and to hold the Propery unto the Martgagee: its successors and assigns forever,
Il. REPRESENTATIONS AND WARRANTIES

The Mortgagor represants and warrants o the Morigagee that:

SECTION 2.01. Warranties of Title. () The Mortgagor s lawfully seized in fee simple of the Real Estate and isthe lawful owner of, anel has good title to, the Personal Property, Improvements and
ather Praperty and hasa good right to sell and corvey the Property as aforesaid, (&) the Property is free of all taxes, assessments, liens, charges, security interests, assignments and encumbrances,
icollactively, *Liens'} [other than Permitted Encumbrances}; and (c) the Mortgagor will warrant and forever defend the titls 1o the Property unto the Mortgagee against the lawful claim of all persons.

SECTION 2.02. Rents and Leases. (2} The Mortgagor has good title to the Rents and Leases hereby assigned and good ri%ht to assign the same, and no other person, Corparation or entity has
any right, title or interest therein; (b) the Leases are not in default (on the part of the Mortgagor or the Iessee};%cj the Mortgagor hias not previously sold, assigned, transferred, morgaged or pledged
tha Leases or the Rents; (d) no Rents or deposits have been collected in advance or waied, released, setoff, discharged or compromised: and (e) no Lease is in existence on the date of this mortgage

except as herstofore disclosed in writing to the Mortgagee.
1li. COVENANTS AND AGREEMENTS OF MORTGAGOR

Tha Mortgagor covenants and agrees with the Morigagee as follows:

SECTION 2.01. Maintenance of Lisn Priority, Ths Morigagor shall take &l steps necessary to preserve and protect the validity and priority of the ligns on, security interests in, and assignment
of the Property created hereby. The Morigagor shell executs, acknowledge and deliver such additional ingtruments as tha Mortgagee may deemn necessary in order o preserve, protect, continue,
extand or maintain the liens, secLirity interests and assignments created hereby as first liens on, securty inferasts in, and assignments of, the Property, except as otherwise parmitted undear the karms
of this murtga%e. All costs and expensas incurred in connection with the protection, preservation. continuation, extension or maintaining of the liens, secLrity interests and assignments harety created

shall be paid by the Mortgagor.

SECTION 2.02. Lisns and Insurance. For the purpese of further securing tha payment of the Debt, the Mortgagor agrees to: () pay all taxes, assessments, and other Liens 1aking priority cver
this mortgage, and if default is made in the payment of the Liens, ar any part therect, the Mortgagee, at its option, may pay the same; (b} keep the Property continuously ingured, in such mannear
and with such comparies as may be satistactory to the Marigagee, aganst loss by flood (if the Property is located in a flood-prone areay, fire, windstorm, vandalism and malicious rmischief and other

arls Usually covered by & fire insurance policy with standard extended coverage endorsernent, with loss, if any, payabie (pursuant to 108s payable clauses in form and content satisfactory to the

orgages} o the Morigagee, as its interests may appear, subject o the rights of the holders of any pricr mortgages. Such insurance shal be in an amount &t least equal to the full nsurable value
of the Personal Praperty and Improvements unless the Mortgagee agrees inwriting that stich insurance may bé in a lesser amount. The original insurance policy and all replacements thersfor, shall
be dalwvered to, and heﬁj by, the Mortgages until the Dabt is paid in full. The original insurance policy and all replacements thersfor must provide that they may not be canceled without the insurer's

giving at laast fifteen days' prior written notice of such cancellation o the Mortgagee.

SECTION 3.03. Assignment of Insurance Policles, ete. The Martgagor hereby assigns and pledges to the Mortgagse, as further security for the payment of the Debt, each and every policy
of hazard insurance now or heraatter n effect which insures the Property, or any part thereof (ncluding without limitation the Personal Froperty and improvements, or any pan therecf) together with
all right, title and interest of the Mortgagor in and to each and svery sueh pohcy, including, but not limited to, all the Mortgagor's right, title and interest in and to any premiums paid on each such
pohcy, ingluding afl rights to return premiums. f the Mortgagor fais to keep the Properly insured as specified above, then, at the alaction of the Mortgagee and without netice to any person. the
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hdortgagee may, but shak noi be ohiigated to, insure the Property for its full insurable value {or for such lesser amount as the Mortgagee may wish) against such risks of ioss and for its own
henefit. The procéeds from such insurance {less the costs of collecting the same), if collected, shall be credited against the Debt, or, at the election of the Morigagee, such proceeds may be
used to purchase additional Personal Property to replace Personal Property which has been damaged or destroyed and 1o repair or reconstruct the Improvernents. All amounts spent by the
Mortgagee for insurance or for the payment of Liens shall become a debt due by the Mortgagor to the Morigagee and at once payable, without demand upon, or notice fo, the Morigagor,
and shall be secured by this rmortgage, and sha!l bear interest at the rate of interest set forth in the note, or such lesser rate of interest as shall then be the maximum amount permitied by law,
from the date of payment by the Mortgagee until paid by the Mortgagor, -

SECTION 3.04. Assignment of Condemnation 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 Mortgagor contained herein, and to the extent of the full amount of the Debt secured hereby and of the costs and expenses {including reasonable attorney's fees) incurred by
the Mortgagee in the collection of ary award or payment, the Mortgagor hereby assigns to the Mortgagee any and all awards or payments, including all interest therson, together with the right
to receive the same, that may be made to the Mortgagor with respect to the Preparty as a result of (a) the exercise of the right of eminent domain, (b) the alteration of the grade or of any street
or () any other injury to or decrease in value of the Property. Subject to the rights of the holders of any prior mortgages, all such damages, condemnation proceeds and consideration shall
be paid directly to the Mortgages, and, after first applying said sums to the payment of all costs and expenses (including reasonable attorneys’ fees) incurred by the Mortgagee in obtaining
such sums, the Mortgagee may, at its option, apply the bakance on the Debt in any order and amount and whether or not then due, or hold such balance as a cash collateral reserve against
tr}ethDeh?'lt' or apply such balance to the restoration of the Property, or release the balance to the Mortgagor. No such application, holding in reserve or release shall cure or waive any default
of the Mortgagor.

SECTION 3.05, Waste; Inspection. The Mortgagor agreestota ke good care of the Real Estate and all improvements and Personal Property and not to commit or permit any waste thereon,
and at all times to maintain such impravements and Personal Property in as good condition as they now are, reasonable wear and tear excepted. The Mortgagee may, at the Mortgagee's discretion,
inspect the Property, or have the Property inspected by Mortgagee’s servants, employees, agents or independent contractors, at any time, and the Mortgagor shall pay all costs incurred by
the Mortgagee in executing any such inspection.

SECTION 2.06. Rents and Leases. The Morigagor covenants and agrees that the Mortgagor shall: {a) comply with all of its obligations under the terms of the Leases and give prompt notice
{0 the Mortgagee 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
defend any action or proceeding related to the Leases {upon request by the Mortgagee, in the name and on behalf of the Morigagee but at the expense of the Mortgagor) and pay all costs
and expenses of the Mortgagee, including reasonable attarneys' fees, inany action or proceeding in which the Mortgagee may appear; {d) not receive or collect any Rents for a penod of more
than one manth in advance, or pledge, transfer, mortgage or otherwise encumber or assign fufure payments of the Rents; (e} not waive, compromise, or in any manner refease or discharge
any lessee of any ohligations under any Lease, {i) not cancel, terminate of amend any Lease, without the prior written consent of the Mortgagee; (g) not renew or otherwise extend the term
of any Lease; (h} promptly upon the execution by the Mortgagor of any Lease, furnish the iMorigagee with a copy of such Lease, and execute all such further assignments of such Lease ana
the Rents therefrom as the Mortgagee may require; and () not enter into any Lease without the prior writien consent of the Morlgagee, which consent may be withheld for any reason whatsoever
in the sole discretion of the Mortgagee; and nothing contained in this mortgage shall be construed as consent by the Morigagee for the Mortgagor to enter into or execute any Lease.

SECTION 3.07. Sale, Leasa or Transfer, etc. Notwithstanding any other provision of this mortgage or the Note, ifthe Rea! Estate or the Improvements, or any part thereof, or any intarest therein,
i sold, leased, conveyed or fransferred, without the Mortgagee's prior written consent, or if the Real Estate or the Improvements, or any part thereof, or any interest therein, becomes subject
to any additional lien, mortgage or other encumbrance, either voluntarily or involuntarily, without the Mortgagee's prior written consent, the Mortgagee may, at its sole option: (a) declare the
Debt immediately due and payable in full; or (0} require the payment, after the date of such sale, lease, conveyance or transfer, of a higher rate of interest on the unpaid principal portion ¢f the
Dfert;t as a condition to not exercising such option to accelerate the Debt, whether such rights be exercised by the Mortgagee to obitain a higher rate of interest on the Debt or to protect the security
of this mortgage.

SECTION 3.08. Hazardous Materlals. {3) As used in this mortgage, the term “Hazardous Substances’” shail mean and include, without limitation, any ashestos, urea formaldehyde foam insulation,
flammable explosives, radioactive matenals, hazardous materials, hazardous wastes, hazardous or toxic su bstances, or related or unrelated substances or materials defined, regulated, controlled,
limited or prohibited in any local, state of federal law, rule or regulaticn, whether now or hereafter in effect and as may be amended from time to time, pertaining to environmental regulations,
contamination, clean-up or disclosure, including, without fimitation, the Comprehensive Environmental Response, Compensation and Liability Act, the Resource Conservation and Recovery
Act, the Superfund 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 exposure to asbestos. The Morlgagor covenants, warrants and represents and shall be deemed to continually covenant, warrant and represent
during the term of this mortgage 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 not in the
future be any Hazardous Substances on or under the Property, and no Hazardous Substances have been or will be stored upon or utilized in operations on the Real Estate or utilized in the
construction of the Improvements, (b} there are no underground storage tanks, whether in use or not In use, located in, on or under any part of the Real Estate, {c} there are ne pending claims
or threats of claims by private or governmental or administrative authorities relating to Hazardous Substances, environmental impairment, conditions, or regulatory requirements with respect
to the Property, {d) the Property and its use fully complies with ali applicable building and zoning codes and other land use regulations, any applicable environmental laws or reguiations, and
any other applicable laws or regulations, {ej no part of the Real Estate has been artificially filled, and {f the Morigagor shall give immediate oral and written notice to the Mortgagee of tsreceipt
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 of the envirgrimental condiiion of the
Property, or of the Mortgagor's discovery of any matter which would make the representations, warranties andfor covenants herein inaccurate or migleading in any respect,

(b) The Morigagor hereby agrees to indemnify and hold the Mortgagee harmless from all loss, cost, damage, claim and expense incurred by the Mortgagee on account of (i) the violaticn
of any representation, warranty or covenant set forth in the preceding naragraph {al, (i) the Mortgagor's failure to perform any obligations of the preceding paragraph {a}, {iii) the Mortgagor's
failure, or the failure of the Property, to fully comply with all ervironmental laws, rules and regulations, or with all cecupational health and safety laws, rules and regulations, or {iv) any other matter
related 10 envirenmental conditions o Hazardous Substances on, under or affecting the Property. This indemnification shall survive the closing of the Loan, payment of the Debt, the exercise
of any right or remedy under this mortgage or any other document evidencing or sec uring the Loan, any subsequent sale o transfer of all or any part of the Property, and all similar or related
events or DCCuUrrences. ' .

SECTION 3.08. Compliance with Laws. The Mortgagor shall comply with and shall cause the Property (including, without limitation, the Improvements) to comply with any and afl applicable
federal, state or local laws, rules or reguiations, including, without fimitation, the federal Americans With Disabilities Act. If the Mortgagor ortha Property fails to so comply, then, at the eiection
of the Mortgagee and without notice te any person, the Morigagee may, but shall not be obligated to, take such actions as the Mortgagee may deem necessary or desirable to effect such compliance.
All amounts spent by the Mertgagee to effect such compliance shall become a debt due by the Mortgagor to the Mortgagee and at once payable, without demand upon, or natics to, the Morlgagor,
and shall be secured 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 maximum amount permitted by law,
fram the date of payment by the Mortgagee until paid by the Morigagor.

IV. DEFEASANCE, DEFAULT AND REMEDIES

SECTION 4.01. Defeasance and Detault. This mortgage is made upon the condition that if the Morigagor pays the Debt, as defined in this Martgagea {which Debt includes withaut limitation
the debt evidenced by the Note, and interest thereon, and all other indebledness, obligations and liabilities of the Mortgagor to the Mortgagee of every kind and description whatsoever, due
ot to become due, and now existing or hereafter incurred, contracted or arising), and reimburses the Morgagee for any amounts the Mortgagee has paid in respect of Liens or insurance premiums,
and interest thereon, and fulfills all of its other obligations under this mortgage, this conveyance shall be nult and void. But the Martgager shall be deerned in default hereunder upon the occurrence
of any of the following events (' Events of Default”™): {a) the Martgagor shall fail to pay to the Mortgagee when due the principal or interest on the Debt avidenced by the Note or any other sum
due under the Construction Loan Agreement ar any of the other Security Documents {as defined in the Construction Loan Agreement), or any other Debt secured hereby; or (b} if in the judgment
of the Mortgagee any of the proceeds of the Loan are being, or shall at any time have been, diverted to a purpose other than the payment or discharge of expenses related to the Project {as
defined in the Construction Loan Agreement), which expenses have been approved by the Mortgagee; or (C) It the Mortgagor fails to comply with any of the provisions of this mortgage or of
the Note, the Construction Loan Agreement or the other Security Documents; or (d) # any statement, represe ntation or warranty contained in this mortgags, the Construction 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 Construction Loan Agreement); or () if any Lien, statement of Lien or suit to
enforce a Lien is filed against any of the Collateral and the Morigagor fails to have such Lien satisfied or suit dismissed or to securs the payment of the amount claimed thershy by a bond, letter
of credit or ather security satisfactory to the Mortgagee within ten days after the filing thereof; or {g) ifthe Mortgagor at any time prior to completion of the Project abandons the Project, or ceases
io work thereon for a period of more than ten consecutive calendar days, or fails difigently to prosecute the work on the Project; or (i if any unreasonab'e delay in the construction and development
of the Project and the Improverments occurs, whether as the result of energy shortages, any governmental law, order, rule or regulation relating to environmertal protection, sewage treatment,
zoning, energy conservation or other matter, fack of utilities {including but not limited to gas, electricity, water and sewage treatment), or other reason whatsoever, or if it reasonably appears
tothe Mortgagee that, upon complstion of the Project. energy and utilities will not be available in sufficient quantities fo permit the operation of the Project; or (i} if the Mortgagor or any co-maker,
endorser, surely, or guarantor of the Néte or any of the other Debts (hereinafter collectivel called the "Obligors”™ and singularly an 'Obiligor™) fails to payguc:h Obligor’s debts generally as
they become due, of if a receiver, trustee, fiquidator or other custadian is appointed for any Obligor or for any of the property of any Qbligor, or if a petition in bankruptey (whether for liquidation,
reorganization, arrangement, wage earner's plan or otherwise} is filed by or against any Obligor, or if any Obligor applies for the benefits of, or takes advantage of, any law far the relief of debiors,
or enters into an arrangement or compaosition with, or makes an assignment for the benefit of, creditors: or () if any Obligor dies, it an individual; or dissolves, if a corporation or a partnership,
or, if a partnership, any general partner becomes insolvent, dies of is replaced or withdraws; or, if a corporation, any principal officer thereof becomes insolvent, dies or ceases to be employed
by such Obligor: or {k} the interest of the Mortgages in any of the Property becomes endangered by reasen of the enforcement of any prior Lien thereon; or {) any law is passed imposing,
of authorizing the imposition of, any specific tax upon this morigage or the Debt o permitting or authorizing the deduction of any such tax from the principal of, or intergst an, the Debt, or by
virtue of which any tax, lien or assessment upon the Property shall be chargeable against the owner of this mortgage; or (m) any of the stipulations contained in this mortgage is declared invalid
or inoperative by any court of competent jurisdiction; or {ny if any other event of default oecurs under the Construction Loan Agreement, the Note or any of the other Security Documents; or
(o) if the Mortgagee at any time in good faith deems itself insecure for any reéason with respect to the Loan or the Coliateral,

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, the Morigages may at its option and without demand or notice 10 the Mortgagor, declare
all or any part of the Debt immediately due and payable, whereupon all such Debt shall forthwith become due and payable, without presentment, demand, protest or further notice of any
kind., ali of which are herety expressly waived by the Morigagor, and the Morlgagee may immediately enforce payment of all such amounts and may exercise any or all of its rights and remedies
under this morigage, the Note, any of the other Security Documents and & pﬁlicabie law. The Mortgagor alsc waives any and ali rights the Mortgagar may have to a hearing before any judicial
authority prior o the exercise by the Mortgagee of any of its rights under 1 is mortgage, the Note, any of the other Security Documents and applicable law.

{h) Operation of Property by Mortgagee. Upon the occurrence of an Event of Default or at any time thereafter, in addition to all other rights herein conferred on the Mortgages, the Mortgagee
far any persan, firm or corporation designated by the Mortgagee) may, but will not be cbligated to, enter upon and take possession of anty o all of the Property, axclude the Mortgagor therefrom,
and hold, use. administer, manage and operate the same to the extent that the Mortgagor could do 50, without any liability to the Morigagor resulting therefrom; and the Morigagee may collect,
receive and receipt for all proceeds accruing from such aperation and management, make repairs and purchase needed additional property, and exercise every power, right and privilege

of the Mortgagor with respect ta the Property.

(¢} Judiclal Proceedings; Right to Receiver. Upon the occurrence of an Event of Default or at any time thereafier, the Morigages, in lieu of or in addition to exercising the power of sale

 hereinafter given, may proceed by suit toforeclose its lien on, security interest in, and assignment o, the Property, to sue the Mortgagor for damages on account of or arising out of said default
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if the: highest bidder therefor: The purchaser at any such sale or sates shall be under rio obligation to see to the proper application of the purchase money. At any foraclosure sals, any part or
all of the Property, real, personal or mixed, may be offered for sale in parcels or en masse ot one total price, the proceeds of any such sale en masse to be accounted for in one account without
distinction between the items inCluted sherein of without assigning to them any proportion of such proceeds, the Martgagor hereby waiving the application of any doctrine of marshaling or
like proceeding. In case the Morigagee, in the exercisé of \he power of sale herein given, elects to sell the Property in parts or parcels, sales thereof may be held from time to time, and the power
of sale granted herein shall not ba fully exercisad until alk of the Froperty nol previously sold shall have been sold or all the Debt secured hereby shall have been paid in full

{a?_ Personal Property and Fixiures. On the happening of any Event of Default or at any time thetgafter, the Mortgagee shall have and may exercise with respact to the Personal Propetrty
and fixuresincluded in the Property {the "PP&F Collateral™ all righis, remedias and pawers of a secured party undsr the Alabama Uniform Commercial Code with reference tothe PP&F Collateral
o anF other iterns in which a security interest has been granted herein, including without limitation the right and power to sell at public or private sale or sales or otherwise dispose of, lease
or utilize the PP&F Collateral and any part or parts theraof in any manner 1o the fullest extent autharized or permitted under the Alabama Uniform Commercial Code after default hereundst,
without regard to preservation of the PP&F Coltateral o its value and without tha necessity of a cour! order. The Mortgagee shall have, among other rights, the right 10 take possession of the
PP&F Collateral and to enter upon any pramises where the same may be situated for the purpose of repossessing the same without being guilty of trespass and withaut fiabilty for damages
cccasionsd thersby and 1o take any achon deemed appmpriata or desirable by the Mortgagee, at its option and its sole discretion, to rapar, restore or otherwige prepare the PP&F Collateral
for gals, lease or other use or disposition. At the Martgages s request, the Mortgagor shall assemhle the PP&F Collateral and make the PP&F Collateral available to the Mortgagee at any place
designated by the Morlgagee. To the extent permitted Dy law, the Martgagor expressly waives any notice of sale or any other disposition of the PP&F Collataral and any rights or remediss of
the Mortgagee with respect to, and the formalities prescribed by law relative to, the sale or disposition of the PP&F Collateral or to the sxercise of any other right or remedy of the Mortgages
existing after default. To the extent that sUch notice is tequired and cannct be waived, the Mortgagor agrees that if such natice is given 1o the Mortgagor in accordance with the provisions o
Saction 5.14 below, at laast five days bafora the time of the sale or other dispaosition, such notice shall be deemed reasonabls and shall fully satisty any requiremant for giving said notice.

The Mortgagor agreesthat the Mortgagee may proceed to sell or dispose of both the real and parsonal proparty comprising the Property in accordance with the rights and remsdies granted
under this mortgags with respect to the real property covered hereby. The Morigagor hereby grants the Morigages the right, at its option after defautt hareunder, 1o transfer at any time to itself
or its nomines the Collatera! or any part thereof and to receive the monies, income, proceeds and benefits altributable to the same and ta hold the same as Collateral or to apply it on the Debt
in such order and amounts and manner as the Morgages mar slect. The Mortgagor covenants and agress that all recitals in any instrument transferring, assigning, leasing or making other
disposttion of the Collateral or any part thergof shall be full proof of the matters stated thersin and no other proof shall be required to establish the legal propriety of the sale or other action taken
by the Mortgagee and that all prerequisites of sale shall be presumed conelusively to have been performed o Yo have occurred.

(f) Rents and Leases. Upon the cccurrence of an Event of Dafault or at any time thereafter:
{iy The Mortgagee, at its option, shall have the right, power and autharity to exercise and enforce any or all of the following rights and rernedies with respect to Rents and Leases:

() to terminate the license granted to the Morgagor in Granting Clause (i hereof to coliect the Rents, and, without taking possession, inthe Morigagee's own name to demand, collect,
racaive, sue for, attach and levy the Rants, 10 give proper recelpts, releases and acquittances therefor, and after daductimg all necessary and reasonable costs and expanses of callection,
iru::h}J1 dirbg Eamnaﬁe atiorney's fees, to apply the net procesds thereof 1o the Debtin such ordsr and amounts as the Morgagee may choose {or hold the same in & reserve as sacurity
for the Debt);

{B) without regard to the adequacy of the security, with or withoLit any action or praceeding, through any person or by agent, or by a receiver to be appointed by acourl, to enter upon,
take possession of, manage and operate the Propetty or any part thereof for the account of the Martgagor, make, modify, enforce, cancel or accept sutrender of any Leass, remaove and
evict any lessee or sublesses, increase or reduce rents, decorate, clean and make repairs, and otherwise do any act of incur any cost or expenses the Morgagee shall deam proper
lo protect the security nereof, as fully andto the same extent as the Maortgagor could do if in possession, and in such event to apply any funds $0 collected to the operation and management
of the Property fincluding payment of reasonable management, hrokerage and attorney's fees) and payment of the Debtin such order and amounts as the Mortgagee may choose for
hold the same in reserve as sacunty for the Debt),

(C) 1o take whatever lagal proceedings may appear necessary o desirable to enforce any obligation or covenant or agreement of the Morlgagor under this mortgage.

(i) The: collection ot the Rents and application thereof (or holding thereof in reserve) as aforesaid or the entry upon and taking possesson of the Proparty or both §hall not cure or waive
any default or wawe, modify or affect any notice of default under this mortgage, or invalicate ary act done pursuant to such notice, and the enforcement of such right or remecly by the Morigagee,
once exarcisad. shall continue for so fong as the Mortgagee shall elect, notwithetanding that the collection and application aforesaid of the Rents may have cured the original default If
the Morlgagee shalt thereafter elsct to discantinue the exerciss of any such right or remedly. the same or any other right or remedy heraunder may ba reassarted at any time and from time
to time following any subsequent delawt,

(g) Appllcation of Proceeds. All payments received by the Mortgagee as proceeds of the Praperty, or any part theracf, a5 well as any and all amounts realized by the Mortgagee in con nechon
with the enforcement of ary right or remedy under of with respect to this mortgage, shall be applied by the Martgagee as follows: {i} to the payment of all necessary expenses incident to
the exscution of any foraclosure sale or saies or other remedies under this mortgage, ncluding reasonable attorneys' fees as provided nerain and in the Note. the Construction Loan Agreemsnt
and the other Security Documents. (i) to the payment infull of any of the Debt that is then due and payable (including without limitation prineipal, accrued interest and all other sums secured
herehy) and to the payment of atiorneys’ fees as provided herein and in the Note. the Construction Loan Agreement and the other Security Documents, {iif) to a cash gollateral resenve fund
lo be held by the Mortgagee 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 to the Mortgagor or such
other person or persons as may b entitled thereto by law, afer deducting therefrom the cost of ascertaining thetr identify,

(h} Multiple Sales, Upon the occurrence of any Event of Default or at any time thereafter, the Morigagee shall have the opticn to proceed with foreclosure, sither through the courts or
by proceading with foraciosurs as providad for i this mongage, but without declaring the whale Debt due. Any such sale may be made subject to the unmatured part of the Debt secured
ty this morigage, and such sale, if so made, shall notn any manner affect the unmatured part of the Debt secured by this mortgage, but as to such unmatured part of the Delt this martgage
shall ramainn full fores and effect as though na sale had been made under the provisions of this paragraph. Several sales may be made undar the provisions of this paragraph witha axhausting
the right ot sale for any remaining part of the Debt whether than matured or unmatured, the purpose hereof being 0 provide for a foreclosure and sale of the Property far any matured part
of tha Debt without exhausting any powsr of foraclosure and the power 1o sell the Froperty for any other part of the Debt, whether maturad at the: time or subseq uently maturing.

sI] Welver of Appralsement Laws, The Mortgagor waives, 10 the fuliest extert permitted by law, the benefit of all laws now axisting or hareafier enacted providing for () any appraisement
hafore sale of any portion of the Property {commonly known as appraisenm ent laws), ar (i} any extension oftime for the enforcement of the colection of the Debt or any creation of extension
of a period of redemption from any sale made in collecting the Debt {commaonly known as stay laws and redemption laws}.

{|) Prerequlsites of Sales. In case of any sale of the Property as authorzed by this Section 402, all preraquisites to the sale shall b presumed to have been performad, and in any conveyanoe
given hereunder all statements of facts, or other recitals tharein made, as to the nonpaymant of any of the Debt or as to the advertisement of sale, or the time, place and manner of sale, or
as to any other fact of thing. shall be taken in all courts of law or squity as prima facie evidence that the facts so stated or recited are frue

- V. MISCELLANEQUS

SECTION 5.04. Collection Costs. The Martgagor agraes to pay ak costs, including reasonable aftormeys fees, incurred by the Mortgagee in collecting of securing, or atternpting to collect
or secure, the Dsht. ar any part thereof, ar in defending or attempling to defend the priotity of this mortgage against any Lisn on the Property, unless this mortgage is herein exprassly made
subject to any such Lien: andior all costs incurred in the foreclosure of this mongage, sither under the power of sale contained herain, or by virtue of the decree ot any court of compatent jurisdiction
(including without limitation any costs of litle exammation, notice of foreclosure and appraisals). The full amount of such costs incurred by the Mortgagee shall be a part of the Debt and shall

be securad by this mortgage.

SECTION 5.02. No Obligatione with Respect to Leases. The Mortgages shall nat by virtue of this mortgage or ctherwise assurne any duties, responsibilities, liabilities ar obligations with
respect to Leases, the Improvements, the Personal Property, the Real Estate or any of the other Property {unless expressly assumea by the M@rtga%;ee under a separate agreement in writing,
and this mortgage shall not be desmed to confer on the Martgagee any duties or obligations that would make the E\urtgagee directly or derivatively liable for any person’s negligent, recklass
or willul conduct. The Morgagor agrees to defend, indermnify and save harmisss the Morigagee from and aqainst any ard all claims, causes of action and judgments refating o the Mortgagor's
performance of its duties, responsibilities and cbligations under Leases and with respect to the Rea! Estate, the improvements, the Personal Property. or any of the other Property.

SECTION 5.03. Construction of Mortgage. This mortgags is and may be construed as a morgage. deed of trust, chattel mortgage, conveyance, assignmertt, security agreement, pledge,
finanging statement, hypothecation or contract, or any one of mare of them, in arder fully to effectuate the lien hereof and the assignment and security interest created hereby and the purposes
and agreements herein get farth.

SECTION 5.04. Successors and Asslgns. All covenants and agreements herein made by the undersigned shall bind the undersigned and the heirs, personal representatives, SUCCESS0r3
and assigns of the undersigned; and every option, rght and priviege herein reserved or secured to the Mortgagee shall inure to the benefit of the Morgages's sucoessors and assigns.

SECTION 5.05. Waiver and Electlon. The exarcise by the Mortgagee of any option given undet the terms of this mortgage shal not be considered as a waiver of the right 1o EXErCISe Any
other aptian given heremn, and the filag of suit o foreciose the lien, security Interast and assignment grantad by thrs martgage, aither on any matured portion of the Debt or for the while of
the Debt. shall not be considered an election $0 as to preclude foreclosure Under power of sale after a dismissal of the suit: nor shallthe publication of notices for foreclosure prectude the prosecution
of a later suit theeson, No failure or delay on the part of the Morigages in exercising any nght, power or remedy under this mortgage shall operate as a waiver therecf, nor shal any single or
partial exercise of any such nght, power or rermedy preciude any other of further exercise thargof o the exercise of any ather right, power of remedy heraunder ar thersundet, The remadies
provided in this morgage and in the other Security Docurments are cumulative and not exclusive of any remedies provided by law. No amendment, modification, termination or waiver of any
provisions of this mongage or any of the Securdy Dacuments, nor consent to any departurs by the Mortgagor therefrom. shall be effective unless the same shall be in writing and signed by
an exacutive ofticer of the Mortgagae, and then such waiver or consent shall be aifactive only in the specific nstance and for the specific purpose far which given. No notce to o demand on
the Mortgagor in any case shall entitie the Mortgagor 1o any other or further notice o demand in simitar ¢r other circumastances.

SECTION 5.06. Landlord-Tenant Relatlenship, Any sale of the Propsry under this mortgage shall. without further notice, create the relationship of landlord and tenant at sufferance batweeh
the purchasear the Mortgagor.

SECTION 5.07. Enforceabllity. If any provision of this mortgage is now ar atany time hereafter bacames invalid or unenforceabie, the other provisions herasof shall remainin full force and effect,
and the remaining provisions hered! shall be construed in favor af the Mortgagee to efectuate the orevisions hereof,

SECTION 5.08. Application of Payments. [fihe lien, assignment or security interest created by tnis mongage iginvalid or unenfarceable as toany partof the Debt ar is mvalid or unenforceanie
as 1o any pari of the Property, the unsecured ar partially secured partion of the Debt shall be completely paid prior to the payment of the remaining and secured or parially secured portion
of the Debt, and all payments mace on the Dabt, whether voluntary or under foreclosura or othar enforcement action or procedures, shall be considered to have been first paid on and applied
to the fulh payment of that portion of the Debt which is not secured or not fully secured by said lien, assignment or security interest created herehby.

SECTION 5.00. Other Mortgages Encumbaring the Real Estate. The Maortgagor hereby authorizes the holder of any other mortgage encumbering the Real Estate or the Improvements
to disclose 10 the Morigagee fram time to time and at any time the follewing information; a) the amount of Liebt secured by such martgage; (b) the amount of such Debt that is unpaid; (c) whether
such Dabit is or has baen in arrears; {d) whether therg is or has been any default with respect ta such martgage or the Debt securedthere by: and (e) any other information regarding such mortgage
or the Dt secured thereby that the Mongagee may reguest from time to time

The Mortgagor expressly agrees that if default should be made in the payment of principal, interest ar any other sum secured by any other mortgage encumbering the Real Estale or the
Improvements, the Mertgagee may (bul shall not be required to) pay all or any part of such amount in default. without notice to the Martgagor The Mortgagor agrees 1o repay any such sUm
advancad upon demand, with interest from the date such advance is made at the rate provided for in the Note, or the highest rate penmitted by law, whichever snall be less, and any sum so
advanced with mterast shall be a part of the Datt secured by this Morigage.

SECTION 5.10. Maaning of Particular Terms. Whanever used. the singular number shall include the plural and the: plural the singutar, and pronouns of one gendsr shall includs all genders;
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and the words “Martgagar”. and "Mhrtgagee” shall includs their respective successors and assigns. Plural or singular words used herein to designate the undersigned shalf be construed
o rafer to the maker or makers of thig instrument, whether one or more natural persons, corporations, associations, partnerships or other entities.

SECTION 5.11. Advances tr?r the Mortgagea. If the Morlgagor 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 Mnrtgaggr‘s cbligations under any Leass, the Iv,(lmra nt of any prior murtgagras. or the performance of any other term or covenant herain contained,
the Mortgagee may fbut shall not be requirad to) make advances to perform the same, and where necesaary enter the Property for the purpose of performing any such term or covenant. The
Mortgagor agrees to repay all such sums advanced upen demand, with intersst from the date such advances are made, &t the rate provided for in the Note, or the highest rate permitted by
law. whichever shall ba less. and all sums 8o advancad with Interest shall be 2 part of the Debt and shall be secured hereby. The making of any such advances shall not be construed as a waiver
by the Mortgages of any Event of Default resulting from the Mortgagor’s failure to pey the amounts paid.

SECTION 5.12. Aslaase or Extension by the Mortgages. The Mortgagse, without notice to the Merigagor and without in any way alfecting the rights of the Mortgagee hereunder as to any
nart of the Property not expressiy released, may release any part of the Property or any person liable for any of the Debt and may agree with any party with an interest in the Proparty to extend
the tima for payment of all or any part of the Dabt or to waive the prompt and full performarice of any term, condition or covenant of the Mote, the Construction Loan Agreement, any of the Security
Documants, this morigaga or any other instrument evidencing or sacuring the Dsbt. -

SECTION 5.13, Partial Peyments. Acceptance by the Mortgagee of any payment of less than the full amount dus on the Debt shall be deeivied acceptance on account only, and the failure
of the Mortgagor to pay the antire amount then due shall ba and continue to constitute an Event of Dafault, and at any tims thereafter and until the entire amount dus on the Debt has bean
paid, the Morigagee shall be entitled to axercize all rights conferrad on it by the terms of this morgage in casa of the ocourrence of an Event of Default.

SECTION 5.14. Addresses for Notices. Al notices, requests, demands and other communications provided for hersunder shall be inwriting or by telex, telegram or cable and shall be effective

when mailed, sent or dalivared to the applicable party at its address indicated on the first page of this mortgage or at such other address as shall be designated by such party in a written notics
to the other parties tharsto.

EEG'I;}UI;I 5.15. Titles. Al section, paragraph, subparagraph or other titles containad in this mortgage are for reference purpases only, and this mortgage shall be construad without reference
tc gaid titles.

SECTION 5.16. Satisfaction of Mortgage. The Mortgagor agrees to pay all costs and expenses associated with tha release or satisfaction of this mortgage.
IN WITNESS WHEREQF, the undersigned James W. Elliott

has executad this instrumant {(has causad this instrumsnt 1 be sxecuted by its duly authorized __ President )
on tha date first written above.

J. Elliott Ceorporation

ATTEST:
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- * [indlividual]

STATE OF ALABAMA )
COUNTY)

|, tha undersigned auth:::ri?r. a Notary Public in and for sald County in said Stats, hareby gertlfy that .
whose name is signed to tha farageing instrument, and wha is known 1o me, scknowledged before me on this day that, bsing informed of the contents of 2aid instrument, hefshe sxecutad the
sama voluntarily on the day the same bears date. ,
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Given under my hand and cfficial seal this dey of 18
g

Notary Public ¥,

AFFiX SEAL L7

RV

My Commission Expires;

[Corporate]
STATE OF ALABAMA )
SHELBY COUNTY)
| __The undersigned “a Notary Public in and for said County in said Stats, hersby certify
that_Jemes W. Elljott “whose name as _President
o J. Elliott Corporation , & corporation, is signed to the foragoing instrument

for angd as the act of said corporation.

and wha I8 known to me, acknowladged before me on this cday that, being informed of the contents of saidinst}qnt, hefshe, as such officar and with full authority, executed the same voluntarity

Given under my hand and official seal this the 7th  deyof _February 1994

Notary Pul '
AFFIX SEAL
r SON, JA.
My Commission Expirgs: ﬁj// ) CGUE;&E:— i T‘ii -y SIRES
Rt =
MY 4.5-3%
[Partnerehip]
STATE OF ALABAMA )
COUNTY )
l, & Notary Public in and for said County in said State, hereby centify
that ‘whose name as genaral paringr of .
a (general) (limitecl} partnership, is

signed to the foregoing instrumeant and who is known 10 me, acknawledged before me on this dlay that, being informed of the contents ¢f said Instrument, hefshg, as such general parner and
with full authority, executad the same voluntarily for and as the act of said partnarship.

Given under my hand and official seal this day of 19

Notary Public
AFFIX SEAL

My Commigsion Expires:

This instrument prepared by:

Courtney Magon & Associates. P.C.
100 Concourse Parkway, Sulte 350
Birmingham, Alabams 35244
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136, in Probate Office of Shelby County, Alabama.

Inst & 1994-04591
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