AMSOUTH MORTGAGE COMPANY, INC.

1 EATI
STATE OF ALABAMA ) inst ¥ 1994~
THIS IS A FUTURE

COUNTY ) .y [ 994 L6ATS ] ADVANCE MORTGAGE

=74 FI1E

MORTGAGE) 5, an CER :RGWTE

(Construction COUNTY JUDGE fa o
This morigage (hereinafter callsd the “mortgage''} is made and entered inta this _16th day of May o6 ¥ .gi_-iby and betwaen

J, Flliott Corporation (hereinafter called the " Mortgagor " whether ane or more), whose address is

2969-A Montgomery Highway, Pelham, Alahama 33124
and AmSouth Mortgags Company, Inc.. a Delawars comporation (hereinafter called the “Marigages’), whose address 5 P O, Bax 847, Birmingham, Alabama 35201, Attention: Construction [ can Divigon.

Whereas. the Morigagor is or herainaltar shall be justly indebted to the Morlgages in the principal sum of NINETY SIX THOUSAND AND NO/10QTHS
o e o e e o e e o e e e e e e e e e s e e P e o it s e dollars (3 96,000 . 00-)

as evidenced by a promissory note (the “Note™) of even cate harewith. which note bears interest as provided tharein and is payable as set forth therein; and

WHEREAS, this is 2 FUTURE ADVANCE MORTGAGE and the Note svidences a construction loan {the “Loan™), the proceeds of which are ©© be advanced by the Mortgagee to the Mongagor
pursuant 1o a construchon loan agraemeant of even dale herawith (the "Construction Loan Agreement), aried. n addition to the indebtedness evidenced by the Note, this mortgage shiall also secure
=l other indebtednass, nbligatons and labilities of the Morgagor 1o the Mortgagee, whether now existing of hereafter ansing: and

WHEREAS, the Mortgagor, in order 1o sequre the Note, and in order 1o induce the Mortgagee to extend credit to the Mortgagor under the Construction Loan Agreement on the strength of the
securty provided by this mortgage and in ordar 10 Comvey the proparty described herein to the Mortgagee as hereinafter set forth, has agreed to execute and deliver this mortgage to the Morntgagee.

NOW THEREFORE, in consideration of the premises, the Morlgagor herety agrees with the Mortgagee as follows:
|. DEBT AND GRANTING CLAUSES

SECTION 1.01. Debt. This Morigage is given to secure and shall secure the payment of the following (hereinafter collectively referrad to as the "' Debt™).
(a) tha payment of the ndebtedness evidenced by the Note, and interest therson and ary and every extension, renewsl and modification thereof,

(b} all other ndabtedness, obligations and liabilities of the Morigagor to the Mortgages of every kind and description whatsoever, arising directly batween the Morigagor and the Mortgagee
ar acquited outright. as a participation or as collateraf sacurity from anather by the Mortgagee, diract or indirect, absolute or contingent, due or to become dus, nov existing or hareafter incurred,
contracted or anging, joint or several, liquidated ar uniic Lidated, regardless of how they arise or by whatagresment or instrument they may ba evidenced of whether they ara evioenced agreement
ar instrument. and whether incurred as makar, endorser, sursty, guarantor mermber of a partnership, syndicale, joint venture, association or other graup, or ctherwise, and any and all sxtensians,
renewals and modifications of any of the same; and

(c) the comphance with all of the stipulatans, covenants, agresments, representations, warranties ang conditions contained in this morgage.

SECTION 1.02, Granting Clauses, As security for e payment of the Dabt the Mortgagor does hereby grant, bargain, sell and convey Unto the Morigagee, its successors and agsigng, the property
and inlarasts in propedy described in the tollowing Granting Clauses {z) through (e), bath inclusive, and doss grant to the Margagee a security interest in, said property and interests in property.

{2) The real estate described on Exhibit A attachad hereto and mads a part heraof {the "Real Estate’'} and all improvements, structures, buildings and fixtures now or hereafter situated thereon
the " Improverments”’)

(b) All parmils, easements, licanses, fights-of-way, contracts, rivieges, imm unities, tenements and hareditaments now or heraafter pertaining to or affecting the Real Estate or the improvernants,

(c) (i Al leases, written or oral, ang al agreements lor use OF GCCUPANCy of any portion of the Real Estate, the Improvements or any of the Personal Praperty describad below with respect
to which the Martgagor is the lessor, including any and al axtansions and renewals of said laases and agreements and any and all further leases or agreements, now existing or hersafter
made, including subleases thereunder, upan or oovering tha use or occupancy of all or any part of the Real Estate or the Irmprovermants, all such leases, subleases, agreements and tenances

heratolare mentioned being herginafter collactively raferred (o as the “loases

(i) any and all guaranties of the lessee’s and any sublessed's performance under any of ihe Leases;

(ii the immadiate and continuing right to collecl and raceive all of the fents, iIncome, receipts, revenues, issues and profits now due or which mey become due or to which the Mortgagor
may now or shall hereafter {including during tha period of redarmption, it any) become entitied! or may demand or claim, arising or issuing from or out of the Leasas or from or out of the
Real Eslats or any of the Improverments, or &y part thareol, together with any and al rights and claims of any kind that the Mortgagor may have against any auch lessee under the Leases
ﬂ;{ aganst arg‘y subtanants of occupants of the Real Estate or any of the Improvernents, all such moneys. rights and claims in this paragraph described baing hereinafter relerred to as the
"Ranls”; an

{iv) any award, dividend or other payment made hereafter to the Mortgagor in any court procedure invelving any of the lessees undar the Leases in any hankruploy, insolvency or reorganizabor
proceadings in any state of fedaral court and any and all payments made by lessees in lieu of rent. The Mortgagor hareby appoints the Morgagee as the Mortgagor's irevocable attorney
i fact 1o appear in any action andior o collect any such award, dividend or other payment.

{d) Al building materials, aguipment, fixturss, tools, apparatus and fitings of every kind or character now owned or hereafter acquired by the Mortgager for the purpose of, or used or usallt
in connection with, the Improvemants, wharever the same may be ocated, induding, without imitation, all lumiber and lumber pracucts, bricks, stones, building blocks, sand, cemeant, rocfing materials,
paint, doors, windows, hardware, nails, wires, wiring, engings, boilers, furnaces, tanks, Motors, generators, switchboards, slevatars, sscalators, plumibing, plumbing fistures, air-conditianing and
heating eguipment and appliances, electrical and gas equipment and appliances, stoves, refrigerators, dishwashers, hot water heaters, garbage disposers, trash COmpactors, other appliances,

carpals, rugs, window treatments, ighting fixtures, pipes. piping, decorative fidures, and all other buikding materials, equipment and fixtures of every kind and character used or useful in connection
with the improvemeants.

(&) Any and &l other real or parsonal property of every kind and nature from time 1o time hereafter by delivery or by writing of any kind conveyed, morgaged, pledged, assigned ar transferred
10 Mortgagee, or 1n which the Morgagee i3 granted a security interesl, as and for additional security hersunder by the Mortgagor o by aryone an hehalf of, or with the written cansant of, the Mortgagor

[rﬁll of the property and interosts in property descrined n the taregoing Granting Clauses (a) through (e}, bath inclusive, of this Saction 102 are herain sometimes collactively called the "“Property"”
he personal property describad in Granting Clause {d) of this Saction 1.02 and all other parsonal property covered by this mortgags is herein sometimes collectively calied the ''Parsonal Property )

SURJECT HOWEYER, to the liens. easements, rights-ohway and other encumbrances dascriped on Exhiblt B hereto (' Permitted Encumbrancas’ .
To have and to hold the Propsrty unto the Mortgages, its successors and A88igNs forever
Il. REPRESENTATIONS AND WARRANTIES

The Mortgagor represents and warrants to \he Mortgages Ihat;

SECTION 2.01. Warranties of Title. (3) The Mortgagor is lawiully seizad in foe simple of the Real Estate and is the lawful owner of, and nas good title to, the Personal Property, Improvements and
othar Proparty and has a good right to sell and convey the Propeny as aloresaid: {b)the Proparty is free of all taxes, 23s855Ments, fians, charges, security ntarests, assignments and encumbrances.
collecively,''Liens'} [othar than Perritted Encumbrances); and {c} the Mortgagor will warrant and ferener datand the title to the Property unto tha Mortgagee against the lawtul claim of all parsons.

SECTION 2.02. Rents and Leasas. (2) The Mortgagor has good title to the Rents and Leases hereby assigned and good right to assign the same. and no other persan, corporation oF entity has
any right, litle oF inlerest Lherein, (o) the Leases are not in default {on the part of the Mortgager o the legseal, {C) the Mortgagor has ndt previously sold, assigned, transterred, mortgaged o pledged
the Leases or the Rents; (d) no Rants or deposits have been eollacted in advance o waiver . released, set-off, discharged or compromised; and I{E{ no Lease is in existence on the date of this mongage
axcept as heretofore disclosed in writing to the Mortgagee.

I, COVENANTS AND AGREEMENTS OF MORTGAGOR
The Morlgagor covenants and agrees with the Morlgagee as follows:

SECTION 3.01. Maintanance of Lien Priority. The Morgagor shall take all steps necessary to preserve and protect the validity and priority of the liens on, security interests n, and agsignment
ol the Property created hareby. The Mortgagor shall axacule, acknowledge and deliver such additional instruments as the Morigagee may deem necessary in Groler (o preserve, protect, continug,
extend or maintain 1he Yisns, security interests and assignments craated harsby as tirst liens on, securty nterests in, and assignmertts of, the Property, except as otherwise permitted under the terms
of this mortgaga. All costs and axpenses incurred in connaction with the protection. presenvation, continuation, axtensian or maintaining of tha liens, security interests and assignments hereby created

shall be pad by the Mortgagar.

SECTION 3.02. Liens and Ingurance, For the purpose of further securing the payment of the Dett, the Monigager agrees to: (a) pay all axes, Assessments, and other Liens taking priority cwer
this mongage. and if delaullis mada in tha payment ol 1he Liens, or any par thereaf. the Mortgagee, at its option, may pay the same; () keep the Property continuously insured, in such manner
and with such companies as may be satistactory (o the Mongagee, against loss by llood {if the Property is ocated in a flood-prone area), fire, windstorm, vandalism and malicious mischisf and other
penls usually covarad by a fire nsuranca policy with slandard axdanded coverage endorsement, with loss, if any, payable (pursuant to nas pavahle clauses in form and content satisfactory to the
Mortgages) to the Mortgagee, as its Inerests may aﬁpear. subject to the rights of the holders of any prior mortgages. SUch Insurance shall be in an amaunt at least equal to the ful nsurable value
ol the Personal Property and lmprovements unless he Mortgages agrees in writing that such ingurance may be in a lesser amount. The original insurance policy and &l replacaments therefor, shal
b delivered lo. and held by, the Mortgagse untl the Debt is paid in {ull. The onginal insurance policy and all replacements theretor must provide that they may niot be cancaled without the insurer's
giving at keast fifleen days’ pror written notice of such cancellation to the Morlgagee

SECTION 3.03. Assignment of ineurance Policles, atC. The Morigagor herby assigns and pledges 1o the Mortgagee, as further security for the payment of tha Debt, sach and every palicy
ol hazard insurance now or hereafler in effact which insures the Proparty. or any part thereot (ncluding without imitation the Persanal Property and Improvernents, or any part thereof) tagether with
all right, litle and interest ol the Morttgagor n and ko each and every such pohcy, ncluding, but not lmited 10, all the Morigagor's right, title and interast in and to any premiurms paid on gach such
palicy, including all righis to raturm premiums. If the Mortgagor fails to keap the Property insured as specified above, then, atthe election of the Mortgagee and without notice to any person. the
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Mnrtgagrae may,, but shall not be obligated 1o, insure the Property for its full insurahle value {or for such lesser amount as the Mortgagee may wish) against such risks of loss and for its own
bengfit. The proceeds from such insurance (less the cosls of coliscting tha same), if collected, shall be credited against the Debt, or, at the gléction of the Morigagee, such proceeds may be
Jsed o purchase additional Personal Property to replace Personal Property which has been damaged or destroyed and to repair oF reconstruct the Improvemants. All amounts spent by the
Mortgagae lor insurance or for the paymant of Liens shall becoms a dabt dug by the Mortgagor to the Mortgagee and at once payable, without demand upon, or notice to, tha Mortgagor,
and shall be secured by \his morgage, and shail baar interest at ihe rate of interast set forth in the note, or such lesser rate of interest as shall then be the maximum amaount permitted by law,
from 1he date of payment by the Mortgagee until paid by the Mortgagor

SECTION 3.04. Asslgnment of Condemnation Proceeds, etc. As lurther security for the Debt and the full and complete performance of each and every obligation. Govanant, agresment
ang duty of the Mortgagor containad herein, and to \he extent of the full amount ot the Debt securad hereby and of the costs and expenses (including reasonatis attorn ay's fees) incurred by
the Marigagee in the collection of any award or paymant, the Morigagor hereby assigns lo the Mortgagee any and all awards o payments, ingiuding all interest thereon, together with the nght
o teceve the same, that may ba mads to the Mortgagor with respact to he Property as a result of (a) the axercise of the right of eminent domain, (b) the alteration of the grade or of any street
of () any other Injury 10 of decrease in value of the Property. Subject to the rights of the nelders ol any prior martgages, all such damages, condemnation proceeds and consideration shall
b paid directly 10 1he Mortgages, and, after first applying said sums to the payment of ai costs and expenses (including reasenable altorneys' fees) incurred by the Morigagee in obtaining
such summs, Ihe Mortgagee may. at its option, apply the balance on the Debt in any arder and amount and whether of not then due, or hold such balance as a cash collaeral reserve against
”'rlehDEﬁl, or apply such balance to the rastoration of Ihe Property, or release the nalance to the Mortgagor, No such application, helding in reserve or relaase shall cure or waive any default
of the Morlgagor.

SECTION 3.05. Waste; inspection. The Mortgagor agrees to take good care of the Real Estats and all Improvements and Personal Property and not ta commit or parmit any waste theraon,
and at all brries 1o mantan such Improvements and Personat Property in as good condilian as they now are, reascnaklke wear and tear excepted. The Mortgages may, at the Morigagee's discretion,
mspect the Property, or have the Fropanly nspecled by Mortgagee's servants, employess, agents or independent contractors, at any time, and the Mortgagor shall pay all costs incurreno by
tha Morgagee in execuling any such inspection.

SECTION 3.08. Rents and Leasas, The Martgagor covenants and agrees that the Mortgager shall; {a) comply with a% of its obligations under the terms of the Leases and give prompt notice
\o the Morgages of any default of the Mortgagor or any lassee, (by enforce the performancs of the obligations to ha petformed by any lessee under the terms of the Leases, (¢} appear inana
delend any action or procesding related to the Leases {upon reguest by the Mortgagee. in the name and on behall of the Mortgagee but at the expense of the Mortgagor] and pay all costs
and expenses of the Mortgagee. including reasonable attorneys fees. inany action or proceeding inwhich the Mortgages may appear, (d) not receive or collect any Hents tor a period of mare
than one month in advance, or pledge, transfar, mortgage or otherwise encumber or assign future payments of the Rents: {g] not waive, compromise, or in any manner release or discharge
any lasses of any abligations under any Lease, (f not cancel. terminate or amend any Lease, without the pnor written congent of the Mortgagee; (g) not renew o otherwise extend the term
of any Lease; (h) promptly upen the execution by the Martgagor of any Lease. furish the Mortgagee with a copy of such Lease and execute all such further assignments of such Lease and
ihe Rants theralrom as the Mortgagee may require; and (i notenter into any Lease without the prior writtlen consent of the Morigagee, which consent may be withheld for any reason whatsoevar
n 1he sale discretion of the Mortgages; and nothing conlained in this mortgage shal be constried as consent by the Mangages for the Morigagor to enter into or execute any Lease.

SECTION 3.07. Sale, Laase or Transfer, etc. Notwithstanding any ather provision of this martgage or the Note, if the Real Estate or the Irprovemnants, or any part thereof, or any interest therein,
is sold, leased, conveyed or transterred, without the Mortgagee's prior written consent, or if the eal Estate ar the Improvaments, or any part therect, ar any interest therein, becomes subject
1o any additional lign, monigage or clher encumbrance, either voluntarily or involuntarily, without tha Mortgagee's prior writlen consent, the Martgages may, at its sole option: (a) declare the
Debt immediataly due and payable in full: or {b) require the payment, after the date of such sale, lease, conveyance or transfer, of a higher rate of interest on the unpaid principal portion of the
Dabi as a condition to nat exarcsing such cplion 1o accelerate the Debt, whether such rights be exercised by the Morigagee lo obtain a higher rate of interest on the Debt or to protect tha security
ol this morlgage.

SECTION 2.08. Hazardous Materlals. (2) As used in this mortgage. the term "Hazardous Substances’ shall mean and include, without imitation, any asbestos, urea formaldehyde foam insulalion.
flammabile explosmves, radioactive materials, hazardous materials, hazardous wastes, hazardous of oxic substances, o related or Unrelated substances or materials defined, regutated. controlied,
mited or prohibited in any local, stata or federal law, rule or ragulation, whether now or hereafter n effect and as may ha amended from time to time, pertaining to snvironmental regulations,
cantamnation, clean-up or disclosure. including, without limitation, the Comprehensee Environmental Response, Compensation and Liability Act, the Resource Conservation and Recovary
Act the Superfund Amendments and Reauthorization Act, the Texic Substances Control Act. the Clean Air Act., the Clean Water Act. and the rules and regulations of the Occupational Safety
and Health Admimstration partaining to occupationat exposure to asbestos. The Mortgager covenants, warrants and represents and shall be deermed to continually covenant, warrant and répresent
during the term of this morigage that, except as has bean herstofore disclosed in weiting to the Mortgagee with specilic reference to this naragraph, (a) there are not now and shall not m the
iutura be any Hazardous Substances on or undsr the Property, and no Hazardous Substances have been or will be stored upon or utilized in operations on the Real Estate ar utilized in the
construchon of \he Improvemants, (B) thers are no underground storage tanks whether 1 use or natin use, located in, on or under ary part of the Real Estate, (c) there are no pending claims
or thraats of claims by private or governmental or administrative authorities relating to Hazardous Substances, environmental impairment, conditions, or regulatary requirements with respect
lo the Propary. [d} the Property and its use fully camplies with all applicable huilding and zomng codes and other land use regulations, any applicable environmental laws or requlations. and
any other applicable laws or regulations, (g) na part of the Real Estate has been artificially filed, and {f} the Martgagor shall give immediate oral and written notice 1o the Mortgagee of its receipt
of any natice ol a violation of any law, rule or requlation covered by this paragrapn, oF of any notice of any other ciaim relating to Hazardous Substances ar the environmeantal condition of the
Proparty. or of the Morigagor's discovery of any matter which would rmake the representations, warranties andfor covenants herein inaccurale or misleading in any respact.

i) The Maorigagor hereby agreas to indemnify and hold the Mortgagee harmiless from all loss, cost, damage. cfaim and expense incurred by the Mortgagee on account of (i) the violation
of any representalion, warranty or covenant set forth in the preceding paragraph (a), {1} the Mangagor's failure to periorm any obligations of the preceding paragraph {a), (iii the Mortgagor's
lailure, or the lailure ol the Property, to fully comply with al erviranmental laws. rules and requiations. or with all occupational health and safety [aws, rules and regulations, or {iv) ary other matier
ralaled to environmental conditions or Hazardous Substances an, under or affecting the Property. This indernnification shall survive the closing of the Loan, payment of the Debt, the exercise
of any right or remady undar this morlgage or any othar document evidencing or securing the Loan, any subsequent sale or transter of all or arvy part of the Empertg.r, and il similar or related
EVBNtE Of OCCUIMBNCes. _

SECTION 2.08. Compliance with Laws, The Morigager shall compty with and shall cause the Propsrty {including, without limitation, the Improvements) to com phy with any and all applicable
lederal. state or local laws, rulas or regulations, including, without limitation, the federal Amencans With Disahilifies Act. If the Mortgagor or the Property fails to so comply, then, at the elaction
ol the Morigagee and without notice to any person, the Mongagee may, but shall not be obligated 10, 1ake such actions as the Mortgagee may deem necassary or tesirable to effect such com phance,
All amounts spent by the Morgagee to effect such compliance shall become a debt due by the Mortgagor to the Mortgagee and at once payable, without demand upen, or notice to, the Morgagor,
and shall be secured by this mortgage, and shall bear intarest at tne rate ol interest set farth 1 the Note, or such lesser rate of interest as shall then be the maximum amaunt permitted try law

Irom the dats of payment by the Mortgagee until paid by the Mortgagor.
IV. DEFEASANCE, DEFAULT AND REMEDIES

SECTION 4.01. Dafeasance and Datault. This mortgage is made upon the condition that if the Mortgagor pays the Debt, as defined in this Morigage (which Debtincludes without lirntatior
the debt evidenced by tha Note, and interest thereon, and all cther ndebtadnass, obfigations and kabrities of the Mortgagor to the Morlgagee of every kind and description whatsoever, due
ot io becoms due, and now existing or hereafter incurrad, contracted or arising), and remburses the Mortgages for any amounts the Martgagee has paid in respect of Liens or nsurance premiums,
and mterest thereon. and fulfils all of its other obligations urcer this mortgage, this comveyance shall be null and void, But the Mortgagor shall be deemed in default hereundar upon the occumrence
ol any of tha following everts {Events of Default™): (a) the Mertgagar shal fak to pay ta the Mortgagee when due the principal ornterest on the Debt evidenced by the Note or any other sum
dus undar the Construchion Loan Agreement or any of the other Security Documents (a3 defined in the Construction Loan Agreament), or any other Debt secured hereby, or (B}t in the jucigrent
of tha Martgagee any of the proceeds of the Loan are bang, or shall at any time have been, diverted ta a pLrpose other than the payment or discharge of expenses related to the Project (as
defined in the Constructon Loan Agreement). which expenses have bean approved by the Morigagee; or (¢) if the Morlgagor tails to comply with any of the provisions of this mortgage or of
the Note. the Construction Loan Agreemant or the other Security Documents; o (dyit any statement, representalion or warranty gontained in this mortgage, the Construction Loan Agreement
ot any of the other Sacurity Qocumants or any repor, sartificate or other instrument delivered to Mortgages in connection with any of the same shall bs untrug in any materiat respect as of
the tima made; of (8) if the Mortgagor conveys or further sncumoers all of part of the Collateral (as defined in the Construction Loan Agreement); or {f) if any Lien, statement of Lien or sud 10
anlorce a Lien & fled against any of the Collateral and \he Mortgagor tails Yo nave such Lien satished or suit dismissed ar to securs the payment of the amount claimed thereby ty a bond, letter
of credit or ather security satisfactory to the Mortgagee withm ten days atter \he filwg thereof: or (g if the Mortgagor at any tirme rier ta completion of the Project abandons the E’mject. Qr CEases
to work thereon for a perod of mora than ten consecutive calendar days, or fauks diligently to prosecute the work on the Project. or (hy if any unreaso nable delay in the construction and development
of tha Project and the lmprovernents occurs. whether as the result of energy shortages, any governmental law, order, rule o regulation relating to environmental protection, sewage treatment,
mmn%en{argy conseryation or other matter, lack of utilities {including but not limited to gas. electricity, water and sewage treatment), o nther reason whatsoever, or if it reasonably appears
lo the Mortgagee that. upon comnlstion of the Project, enargy and utilities will not be availanle in sufticiant quantities lo permit the operation of the Project; or (i) fthe Mortgagar or any Go-maker,
endarsar, surely, or guarantor of the Note ar any of the other Debts (hereinafter collectvely called the "Obligors™ and singuarly an "Obligor™ fails to pay such Obligor's debts generally as
they become due, or il a recsiver, trustes, iqudator ar other cusiadian iz apponted far any g)blignr or for any of the property of any Obligor, or if a pstition n bankruptey (whether for liguidation,
reorganization, derangermant, wage sarn er's plan ar otherwsa) s filed by or againstany Obligor, or fany Ohliger apphies for the benefits of, or takes advantage of, any law for the relief of debters,
or amlars Into an arrangement or composiion with, or makes an assignrment lor the benefit of. creditors; or {j) if any Obligor dies. if an mdividual; or dissclves, f @ gorporation or 4 parinership,
or f a partnership. any general partner becomes insolvent, dies o is replaced of withdraws; o, if a corporation, any pringipal officer thereof becomes insolvent, dies or Ceases 1o be employed
by such Obligor: or (k] the interast of the Morlgagee in ary of the Praperty becomes endangered by reason of the enforcement of any pror Lien thereon: or {y any law is passed mpaosing,
ar authorizing the impasition of, any specitic tax upan ths morigage or the Debt or permitting of authorizing the deduction of any such tex from the principal of. ar interest cn. the Debt, ar by
virtue of which any tax, lien or assgssment upon the Property shall be chargeable against the ewner of this rmortgage. or (my any of the stpulations contained in this mortgage is declared inva.d
or inpparatve by any court of competent junsdiction, or iy if any other avent of default occurs under the Construction Loan Agreement, the Note o+ any of the other Secunty Dacuments, Of
{6} i the Morigages at any time in good faith deems itsell 1nsacure for any reason with respect ta the Loan or the Collateral

SECTION 4.02. Rights and Remadies of Mortgagee Upon Default.

{a) Acceleratlon of Debt. Lipon ths occurrence of an Evant of Default or at any time thereafter, the Maortgagee may al its option and without demand of notice to the Mortgagor, declare
ail or any part of the Debt immedsately due and payable. whereupan all such Debt shall forthwith become due and payabla, without preseniment, demand. protest or further notice of any
kind. all of which are herehy expressly waived by the Mortgager, and the Mortgagee may immediately enforce payment of all such amounts and may exercise any or all of itg rights and remedies
under this mortgags, the Note, any of the other Secunty Documents and applicable law. The Morgagor alse waives any and all ightsthe Martgagor may have to a hearing before any juocia!
authority pricr 1o the exercise by the Mongages of any of its nghts under this mortgage, the Note, any ol the other Security Documants and applicable law.

(b) Operation of Property by Mortgagee. Lipon the cccurrence of an Event of Detault or at any time thereafter, in addition to all other rights herein conterred on the Mortgagee, the Maortgagee
o any persan, lem or corporation designated by the Mortgagse) may, but will not be abligated o, enter upon and take possassion of any or ail of the Property. exclude the Morgagor therefom,
and hold, use, administar, managa and operate the same (o the extent tha! the Mortgagor could do so, without any liability to the Mortgagar resulting theretrom; and the Martgagee may Coract,
receive and receip! for all proceeds accruing from such operation and management. make repairs and purchase needed adotional property, and exercise every power, right and privilege
ol the Mortigagor with respeci to the Property.

{c) Judicial Progesdinge; Right to Recelver. Upon the oocurrence o an Event ot Default or atany time thereafter, the Mortgagee, in lieu of or in addition to everciging the power of sale
nereinattar given, may proceed by suitto forectose its lien on, secunty interes! in, and assignment of, the Property, to sue the Mortgagor for damages on account of or arging out of said gefault
or breach, of for spacific performance of any provision contained herein. or o enlforce any other appropriate legal or equitabwe right or remedy. The WMortgagee shall be ertled. as a mater
of right, upan bil filed ¢r other proper iegal proceedings being comrmenced for the faraclosure of this mortgage, to the appointment by any competent Court or tribunal, withaut notice to
the Mortgagor or any other party, of a raceiver of the rants, ssues and profits of the Property, with power (o lease and controi the Property and with sUch other powers as may be oeemed Necessany.

(d} Foreclosure Sale. Upon the eccurrence of any Event of Default. or at any sime therealtor, this morgage shall be subject to foreclosure and may be feveclosed as now provided by law
in case of past due mortgages, and tha Mortgages shall be authorized, at its option. wnether or not possession of the Property is taken, afler giving twenly-one days' notce by publicaton
once a waek for thres consacutive weeks of the time, place and terms of each such sa'e by publication in some newspaper published in the county wherain the Property 1s located {or in which
any portion thereal is located v the Properly i« located in more than one courty), o sell the Property (or such part or parts thareof as the Mortgagee may from tims to tne elect to sell] in front
of the counthouse door of any caunty n which the Property to be sold (or any porten thereot if the Property to be sold is located in mora than ona county) is located, at public outcry, tothe
highast bicddder for cash. Tha Mortgages, its sucoassors and assigns, may bid at any sale or sales had under the terms of this mortgage and may purchase the Property, or any parl thareol.
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i tha highast bidder thersfor. The purchassr at any such sale or sales shall be under no obligation to see to the proper application of the purchase maney, At any foreclosure sale, any part or
all of the Property, real, persénal of mixed, may be offered for sale in parcels or en masse for one total price, the proceeds of any such sale en masse to be accounted for in one account without
distinction betwsaen the itams included tharein or without assigning to them any proportion of such proceeds, the Mortgagor hereby waiving the application of any dactrine of marshaling or
like proceeding. In case the Morlgages, in the exercise of the powsr of sale herein given, elacts lo selt the Property in parts of parcels, sales thereof may bie held from time ta time, and the power
of sale granled herewn shall not be fully exarcised until ali of the Praparty nol previousty sold shall have bieen sold or all the Debt secured heraby shall have been paid in full.

{n? Personal Property and Fixtures, On the happening of any Event of Uefault or atany time thereafier, the Mortgagee shall have and may exercise with respect to the Personal Property
and fixtures included in the Property ithe "PP&F Collateral”} all rights, remedies and powers of a secured party under the Alabama Unifarm Commiercial Code with refarence to the PPAF Collateral
or anr other iterms 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, l2ase
or utilize the FP&F Collateral and any Ifart ot parts theraof in any manner to tha fullest extent authorized or permitted under the Alabama Uniform Commercial Code after default hareunder,
without regard to preservation of lhe PP&F Collateral or its valus and withow! the necessity of a court order. The Mortgagee shall have, ameng other rights, the right to take possession of the
PP&F Collateral and to enler upon any premisas where the same may be situated for the purpose of repossessing the same without being guilty of trespass and without liability for damages
occasioned thereby and to take any action desmed appropriate or dasirable by the Mortgages, al its opticn and its sole discretion, to e air restore or otherwise prepare the PP&F Coliateral
lor sale. laage or other use or disposition. Al the Morigagese's requast. the Martgagor shall assem hle the PPAF Collateral and make the PP&F Collateral availabile to the Mortgagee at any place
dasignated by tha Mortgagee. Ta the extent permitied by iaw, the Mortgagor expressly waives any notice of sale of anT other dispositicn of the PP&F Collateral and any rights or remedies of
the Mortgagse wilh respect to. and the formalities prescribed by law refative to, the sa'e or disposition of the PP&F Collateral or to the exercise of any ather right or remedy of the Morigagee
gxisting after detavl To the extent that such notice is required and cannot be waied, the Mortgagor agrees that if such notice is given to the Mortgagor in accordance with the provisions of
Saction 5.14 below, at laast live days before the time of the sale or other disposition, such notics shall be deemad reasonable and shall fully sahsfy any requirement for giving said natice.

Tha Martgagor agress that the Morlgagee may pracesd to sellor dispose of both the real and personal property camprising the Property in accordanca with the rights and remedies granted
under this mortgage with respact to the real property coversd hereby Tha Marlgagor hereby grants the Morigagse the ri%ht, atits option after default hereunder, to transfer atany time to iself
or its norminea tha Collateral or any part thargot and to receive Lhe monias, income, procseds and bengfits attributable to the same and to hold the same as Coliateral or to apply it on the Dabt
m such order and amounts and manner as the Mertgagee mar elect. The Mortgagor covenants and agrees that all recitals in any instrument transterring, assgning, leasing or making other
disposition of the Collateral or any part thereot shall be tull proot of the matiers statad therein and no other proof shall be required to establish the legal propriety ofthe sale or other action taken
by tha Mortgagee and that all prerequisitas of sale shall be presumed conclusively to have been perfarmed or to have ogcurred.

{f) Rente and Leanss, Lipon the occurrence of an Event of Datault or at ary time thereaker:
(i} The Mortgages, at ils oplion, shall have the right, power and authority to exercise and enforce any or all of the following rights and remedies with respect to Rents and Leases:

{A] 10 lerminate the license granted 1o the Mortgagor in Granting Clause {c){iil) hereof to collect the Rents, and, without taking possession, in the Morigagee's own name to demand, collect,
recowe, sus lor, attach and levy the Rents, 1o give proper receints, releases and acquittances therefor, and ajter deducting all necessary and reasonable costs and expansas of collection,
including reasonable shorney's lees. to apply the net procseds therect to the Debtin such arder and amounts as the Mortgagee may choose {or hold the same in a reserve as security
lor the Dabt);

(B} withoul regard to the adequacy of the securily, with or without any action or proceeding, through any person or by agent, of hy a receiver o be appointed by a caurt, to enter upon,
take possession of, manage and operate the Property or any part thersof for the account of the Martgagor, make, modify, snforce, cancel or accent surrandar of any Leage, remove and
evict any lesses of sublessee, ncrease or reduca rents, decorate. clean and make repairs, and otharwise do any act or ingur any Cost or expenses the Mortgagee shall deem proper
to protect tha security hereof, as fully and to the same extent as the Mortgagor could daif in possessian, and in such event to apply any funds so collacted to the operation and managemsnt
ol the Property (including paymen of reasanable managemsnt, brokerage and attorney's fees} and payment of the Dabt in such order and amounts as the Morigagee may choose {or
helid the same in reserve as security 1or the Deb); '

{C) 1o take whatever lagal praceedings may appear Nacessary of desirable to enfarce any obligation or covenant or agreement of the Mortgagar unaer this morlgage.

(i) The collection of the Renls and application thereof {or holding thareof in reserve) as aforesaid of the entry Lpon and taking possession of the Proparty or both shall not cure or waive
any delault or waive, madify or affact any notice of default under this morigage, of invalidate any act done pursuant to such notice, and the enforcement of such right or remedy by the Mc:rt?:agee.
anca exercised. shall conlinue for so long as the Morlgages shall elsct, Fotwithstanding that the collection and application aforesaid of the Rents may have cured the original detault. 1f
the Mortgagee shall therealter elsct to discontinue the exarcise of any such right or remedy, the same or any other right or remedy hereunder may be reasserted at any ime and from time
10 tima lolowing any subsequent default.

ﬂ_gl} Application of Proceeds. Al paymenls received by the Martgages as nroceeds of the Praperty, or any part thereof, as wef as any and all amounts realizad by the Morigagee in connection
with the enforcemant of any right or remedy unicler or with respect to this mertgage. shall be apphed by the Mortgagee as follows: () to the payment of all necessary expenses incident 10
the axecution of any foreclosure sale or sales or other remadies under this mortgage, cluding reascnable attornays' fees as provided harem and inthe Note, the Construction Loan Agreemsant
and the other Security Documents, (i) 10 the payrment in ful ot any of the Debt that is then due and payable {including without limitation principal, accrued interest and all other sums securad
heraby) and 1o the payment of attorneys’ lees as provided herein and in the Note, the Construction Lban Agreemant and the other Security Documents, (i toa cash collateral reserve fund
1o be hald by the Martgages in an amount equal 1. and as security for, any of the Debit that is not then due and payabie, and {iv) the remamder, if any, shall be paid %o the Mortgagor or such
other person or persens as may be entitled therelo by law, after deducting therefrom the cost of ascertaming their identify.

{h} Multiple Bales. Upon the ocourrence of any Event of Default or at any time thersafter, the Mortgagee shall have the option to proceed with foreclosure, erther through the courts of
by proceading with foreclosure as provided for in this mortgage, but withgut declaring the whole Debt dua. Any such sale may be made subject ta the unmatured part of the Debt gecured
by Lhis mﬂﬂga?a. and such sale, if 80 mads, shall not in any manner affect the unmatured pan of the Debt sacured by this morgage, but 2s to such unmatured part of the Debt this mortgage
shall remain in full forca and effct as though no sale had been made under the orowisions of this paragraph. Several sales may be made under tha provisions of this lg:aragraph without exhausting
the right of sale lor any remaimng part ol the Debt whether then matured or unmatured, the purpose hereof beaing to Brwida for a foreclosure and sale of the Property for any matured part
of Ihe Debl without exhausting any power of foreclosura and the power to sell the Praperty for any other part of the Debt. whether matured at the time or subsequently maturing.

ﬁlj Walver of Appraisement Lewa. The hMortgagor waives, 1o the fullest extent permitted by law. the benefit of all laws now existing or hereafter snacted providing for (i) any appraisement
polorg sale of amy portion of the Property (commanty known 88 appraisement laws). or {u} any extension oftime ior the enfercement of the colizction of the Debt or any craation or extensicn
of a penod of radamption from any sale made 0 collecting the Debt fcommonly known as stay laws and redemption [aws},

() Prerequisiten of Sales. In case of any sale ol the Praperty as authorized by this Section 4.02. all prerequistes o the sale shall be presumed to have been performed, and in any conveyance
given hereunder all statements of lacts, or othar recitals therein made, as to the nonpayment of ary of the Debt or as to the advertisement of sale. or the time, place and manner of sale, or
as 10 any other fact or thing. shall be taken in att courts of taw or equity as prima facie evidence that the facts so stated or recited are true.

V. MISCELLANEQUS

SECTION 5.01, Collection Costs. The Mmrtga?ﬂr agrees to pay all costs, including reasanable attorneys fees, incurred by the Mortgagee in colleeting or securing, or affempting 10 coltec!
ar sacure, the Dabi. or any parl \hareol. or in defending or attempling 1o detend the prority of this martgage against any Lign on the Property, unless this mortgags is herein expressly made
subject o any such Lian: andior all costs incurred n the foreclosure of this mortgage, either under the power of sale contained herein, or by virtus of the decree of any court of competent jurisdiclion
fincluding without imitalion any cosls of litle exarmination, natice af fareclosurs and appraisals). The full amount of such costs incurred by the horlgagee shall be a part of the Debt and shall

ba securad by this mortgage.

SECTION 5.02. No Obligations with Respect to Laases. The Morgagee shall not ty virtue of ths morigage or otnerwiga assume any dulies, responsibilities, liabilties or obligations with
respiec! to Leasss, the improvements, the Personat Praperty. the Real Estate or any of the other Property (Unless ex resshy assumed by the Martgagee under a separate agreament inwriting;,
and this morigage shall not be desmed to conlfar on the Mortgagee any duties or obligations that would make the Mortgagee diractly or derivatively liable for any person's negligent, reckless
ar willlul canduct. The Mongagor agress to defend, indemnify and save harmless the Mortgagee tram and against any and all claims, causes of action and judgments refating to the Mortgagor's
pertormance of its dulies, respﬂnﬁlgbqlilias and obligations under Leases and with respect to the Real Estate, the Improvements, the Personal Proparty, or any of the other Property.

SECTION 5.03. Construction of Mortgage. This mortgage is and may be construed as a morngage, deed of trust, chaltel mortgage, conveyance, assignment, security agreemant, pledge.
linancing statement, hypolhacalion or cOntract, or any one or more otthem, in order fully to effectuate the lien hereof and the assignment and security interast created hereby and the purposes
and agrasments harain get forth,

SECTION 5.04. Successors and Assigns. All covenants and agresments harein made by the und ersigned shall bind the undersigned and the heirs, personal representatives. SUCCESSOrS
ancl assigns of the undersignad: and every option, right and privilege heren reservad or secured to the Mortgagee shall inure 1o the benefit of the Mortgagee's successors and assigns.

SECTION 5.05. Walvar and Electlon. The exercise by the horigagee of any option given under the terms of this mortgage shall not be cansiderad as a waiver of the right 1o exercise any
other optien given herein, and the iling of a suit to foreclose the jien, security interes! and assignment granted Dy this mortgage, gither on any matured portion of the Debt or for the whole of
tha Debt, shall not be considerad an election so as to preclude foreclosure uncger power of sale atter a dismissal of the suit; nor shall the publication of notices for foreclosure preclude the proseculion
of 2 later suit tharean. No failure or delay on the part of the Mortgagee in exaresing any right, power or remedy under this marigage shall operate as a waiver theregt. nar shall any single o
narlial exerciss of any such right, power or remady %remude any other or further exercise theraof or the exercise of any other right. power cor remedy hersunder or thereunder. The remeaies
provided in this maortgage and in the other Security Uocuments ars CU mulativa and not exclusive of any remedies provided by law. No amendment, madification, termination or waiver of any
provisions of this mortgage or any of the Security Documents, nor consent to any departure by the kartgagor thersfrom, shall be effactive unless the same shall be in writing and signed by
an exacutiva officer of the Martgagse, and then such waiver or consent shall be effective only in the speciic instance and for the specific purpose for which given. No natice 16 of demand &n
the Mortgagor in any case shall entitia the Mortgagor to any other or further notice or demand m smilar or ather circumstances.

SECTION 5.06. Landlord-Tenant Ralationshlp. Any sale of the Property under this mortgage shall_without further notice, craate the relationship of fandlord and tenant at sufferarice between
the purchaser the Morigagor

SECTION 5.07. Enforceablllty. If any provision of this mortgage is now or at any lime hereafter becormas invalid or unenforceahle, the other provisions hereof shall remain in full force and pffact,
and the remaining provisions hereof shall be construed in favor of tha Mortgagee to effectuate the provisions hereof.

SECTION5.08. Application of Payments. I the lien. assignment of sacurity interast created by this mortgage is invalid or unenfarceable asto any part of the Debtor isinvalid or unenforceable
as to any part of tha Property, the unsecured or partially secured portion of the Dabt shall be compietely paid prior to the payment of the remaining and secured of partially secured particn
ol fhe Debt. and all payments made on the Debt, whether voluntary or under ioreciosure of ather entorcement action or procedures, shall be considered to have been first pawd on and applied
i thg full payment of that portion of the Debt which 1s not seeured or not fully secured by sad iien, assignment ar security interest created hergky.

SECTION 5.09. Other Mortgages Encumbering the Real Estate. The Mortgager hareby autherizes the holder of any ather mortgage encumbering the Real Estate or the Improvements
o theclose Lo \he Mortgagee from time to lime and at any time the following information. {a) the amount of Debt secured by such mortgage: (b) the amount of such Debt that is unpaid. (¢} whether
sueh Dbt is or has baen w arrears; {d) whether there is or has baen any defautt with respectto such martgage o *he Debt sacured thereby, and {g) any other information regarding such mortgage
or the Dent securad theraby that the Mortgagee may request from time t¢ time,

Tha Mortgagor exprassly agrees that it delault should be made in the payrment of principal, interest or any other sum secured by any othér mongags encumbering the Real Estate or the
mprovaments, tha Mertgagee may (but shall not be required to} pay all or any part of such amount in detault, without notice o the Margagor. The Mortgagor agrees to repay any such sum

advanced upan demand, with interes! from the date such advance is made al the rate provided for in the Nots, or the highest rate nermitted by law, whichever shall be less, and any sum so
advanced willh miarest shall be a part of the Debt sacured by this Morigage

SECTION 5.10. Meaning of Particular Terms. Whenover used. the singular number shallincwde the piural and the plural the singutar, and pronouns of one gender shall include all genders;
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' " ' ' [ ‘ inoular words used herein to designate the undersigned shall be construed
“Mortgagor” and “Mortgagee” shall Include their respective successors and assigns. Plural or singu | [
taumrjeigf t:?;gsm’akaf gr ﬁ'ual-iars of thig ingstr?imant. whether one or more najural persens, corporations, associations, partnerships or other ertiies.

Advances agoe [ ' i ' | ' the payment of Liens, the keeping of
if the Mortgager shall fail to comply with the provisions herect with respect o the sscuring of insurance, . _
g g e et o ST e S
Ino Morigages ey (o0t a0t D e Aneod ubon cloma th intares ' de at the rate provided for in the Note, or the highest rate permitted by
nced unon demand, with interest from the date such advances are made, & tep . .
Eﬁnﬁﬁﬂgﬁ: iﬁiﬁﬁﬁg aailrsdu; Fsﬁﬁggﬁmncad $1-:::::imth intarest shall be a part of the Debl and shall be secured hereby. Tha making of any such advances shall not be gongtrued a3 a waiver
by the Mortgagee ol any Event of Defautt resulting from tha Mortgagor's faillire to pay the amounts paid.

| ' | ' [ ights of the Mortgagee hereunder asto any
Mortgages, The Mortgages, without notice to the Mortgagor and without in any way affecting the ngnts | .
ﬁfﬂf ﬁ'l[: g?é%éﬁ;ﬁ?ﬁg:aﬁsﬁeﬁ:a m;y rab:Esaq;n:f part of thé| F?ﬂperty or any person liable for any of the Debt and mély agree with any party with an interast in tha Property 1o extend

the time for payment of all o any part of the Debt or to wave the prompt and full padiormance of any term, condition or covenant of the Note, tha Canstruction Loan Agreament, any of the Security
Docurnents, this mortgage o any other instrument evidencing or Sacufing the Debt.

t only, and the falure
o of any payment of loss than the full amount due on the Debt shall be deemed acceptance on accoun
gﬁﬁgm{tﬁgﬁ"“‘ ?I:gI:r;{:;'éﬁﬁ?ttm%&dbﬁatgﬁawggg:ﬁd cuntir?geptnycunsﬁtute an Event of Default, and at any time thereafter and until F;:?aﬁfmhrrte amount due on the Debt has been
paid, the Morigagee shall ba entitied to exercise all rights conferred on it by the terms of this monigage in case of the occurrence of an Evant of Dsfault.

redsds [ icati ' in wril telex, telegram or cable and shall be effective

All notices. requests, demands and other communications provided for hereunder shall be In writing or by telex, . :
ﬁﬁgﬁ;ﬂeﬂhﬁg dariuer;?jrtg?rgca';:ﬁlicabla party gt it addrass indicaiad on the first page of this mortgage or at such other address as shall be designated by such party ina writien notice
to the other partigs Lharato.

SECTION 5.15. Titlas. All secion, paragraph, subparagraph or other titles contained in this mortgage are for refarence purposas omy, and this morigage shall be construed without reference

lo said titlgs. o |
SECTION 5.16. Satisfaction of Morigage. Tha Mortgagor agrees to pay all costs and expenses associated with the release or satistaction of this mortgage.
: . iott
IN WITNESS WHEREOF, the undersigned Jlames W. Elliot S }
has execuled this instrumant (has caused this instrumant to be execuled by its duly authorized President
on the date first written above.
J. Elliott Corporation
ATTEST:
By:
1
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(Individual}

STATE OF ALABAMA )

COUNTY)

| inned authority. & Notary Public in and for said County in said State, hereby certify that . __ __ ,
whhiﬂni%dgzglgigned I;tj-::n the regmngr?natrumant. and who is known to me, acknowledged before me on this day that, being informed of the contents of said instrumant, hafshe executed the

sama voluntarily on iha day the same bears daté.

K,
.'_'_' .
[

1A

Given under my hand and official seal thig day of 18 : 5

Notary Public
AFFIX SEAL

My Commission Expires:

P L R
. 1 T .
[ .

[Corpomte] a-
STATE OF ALABAMA ) "
SHELBY COUNTY )
] THE UNDERSIGNED a Notary Public in and for said County in said State, hereby certity
that James W. Elliott ‘whose nameas . President
ol J. Elliott Corporation & corporation, is signed t the foregaing instrument

and wha 1s known 1o me, acknowledged bafore e on this day that, being rformed of the contents of said nstrument, hafshe, as such officer and with full authority, sxecuted the same voluntarily
for and as the acl of said corporalion.

Given under my hand and official seal thisthe _ L0€R__ day of

v -

Lem e gt T

AFFIX SEAL

My Commission Exjprras: 7(' ?' f 5/

R L Sl ea e i By Ty

{Partnership] i

STATE OF ALABAMA )
COUNTY ) %
| . a Notary Public in and for said County in said State, hareby certify ,:'_-
that ‘whose name as general pariner of , E
a _ {general) {imited) partnership, is i
signed to the foregoing instrument and who is known to me, acknuwladqed before me on this day that, being informad of the contents of said instrumant, hesshe, as suich general partner and F
with full autherity, executed the same voluntarily for and as the acl of sald partnership. Er
Given under my hand and official seal this day of 19 E

if-

i

Notary Public

AFEIX SEAL

My Comrssion Expires:

Thig instrument propared by:

- - - -, -
— e wrTTT T,
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Lot 17, according to the survey of Park Forest Subdivision, Third Sector, as

recorded in Map Book 16, Page 101, in the Probate Office of Shelby County, Alabama.

gituated in Shelby County, Alabama.
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