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JANSOUTH MORTGAGE COMPANY, INC.
STATE OF AlLABANA, }
THIS IS A FUTURE
Shelby COUNTY ) ADVANCE MORTGAGE
MORTGAGE
(Construction Loans)
This morigags (hereinafler called the "'mortgage') is made and antered into lhis 27thdayof _June 1994 wadbetween R.H,C., an
Alabama General Partnersgship (hereinafisr called the "Mortgagor” whether ane or mare}, whose address is

1800 Indian Creek Circle, Birmingham, Alabama 35243 |
and AmSouth Mortgage Company, Inc., a Delaware corporalion (hereinafter called the "Mortgages'), whose address is P O, Bax 847, Birminghamn, Alabama 35201, Atention: Construction Loan Division,

Whereas, the Morlgagor is or hereinafler shall be juslly indebted to the Morigagee in the principal sum of Two Hundred Sixty Two Thcousand
One Hundred Twenty Five and Q0/10Q*x*¥kkkkkkdkhkkkhhhhhdhhh k k¥ A ** tohars($2602,3125.00

as evidenced by a promissory nole (the “Nole") of even date herewith, which ncle baars interest as provided therein and is payable as set forth therein; and

WHEREAS. 1his is a FUTURE ADVANCE MORTGAGE and the Note evidences a construclion loan {the “Loan’), the proceads of which ara to be advanced by lhe Mortgagee to the Mortgagor
pursuant to a conslruclion koan agreerment of aven date herewith {the “Conslruction Loan Agreement"}, and, in addition Io the indebtednass evidenced by the Nole, this morlgage shall also secure
all other ingeblednass, obligations and liahililies of tha Marigagor 1o the Morlgages, whether now sxisting or hereafter ansing; and

WHEREAS, tha Mortgager, in order (o secure the Note, and in order lo inducs the Morigagee o axtand credit to the Morigagor under the Conslruction Loan Agreerment on the strength of the
sacurily provided by this mortgage and in order lo convey the property dascribad harein to the Mortgagee as hereinafier set forth, has agreed to xacule and defiver this mardgage to the Morgagee.

NOW. THEREFORE, in consideratian of the premises, the Mortgagar hersby agreas wilh Ihe Mortgages as foliows:
I DEBT AND GRANTING CLAUSES

SECTION 1.01. Debt. This Morlgags is given to secure and shall secure the paymant of the lollowing (hereinafler coliectively refarrad to as the “Debl"):
(a) the payment of tha indebledness evidenced by the Note, and inlerast thereon and any and every exlension, renewal and moditication therect;

(1) all other indebtedness, chiigations and liabilities of the Mortgagor to the Mortgagee of every kind and dascription whelsoever, arising direcily between the Morigager and the Morigages
or acquired outright, as a parlicipation or as collateral security frem another by the Mortgages, dirsct or indiract, absoluts or contingent, dus or 1o become due, now existing or hereater incurred,
conlracied or arising, joint or several, liquidaled or uniiquidated, regardiess of how they arisa or by what agreement or instrument they may be evidencad or whether they are evidencad by agreement
or inslrumenl. and whether incurred as maker, endorser, surety, guarantor, member of 8 partnership, syndicals, joint venture, assaciation or other group, or ctherwiss, and any and all extensions,

ranewals and modilications of any of lhe same; and
(¢) the compliance with all of lhe stipulations, covenants, agreamenis, represeniations, warranties and conditions contained in this morigage:

SECTION 1,02, Granting Clausea, As security for the paymant of the Debt the Marigagor does hereby grant, bargain, sell and convey unto the Morigagea, its sucoessors and assigns, the property
and interests in property dascribad in the lollowing Granbing Clauses (a) through (s), both inclusive, and does grant io the Mortgages a security interest in, said property &ndt interesis in property.

{a) The real estale described on Exhibit A atached hereto and made & part hereo! {ihe *'Real Estate”'} and allimprovernenls, struciures, buildings and fixtures now or hereafter situated theraon
{lhe " Improvements”).

{b) Al permits, sasemenls, ficenses, rights-ol-way, contracts, privieges, immunities, lenements and hereditarents now or hereafter pertaining to or afiscting the Real Estate or the impravements.

(c) () All 'eases, writlen or oral, and all agreements for usa or ocolpancy of any portion of the Real Estale, the Improvements o any of the Personat Property described beiow with respect
to which the Murlga?nr is the lessor, including any and all extensions and ranewals of said leases and agresments and any and all further leasas or agresmants, now existing or heveafier
made, including subleases thereunder, upon oOr cavering 1he usa o occupancy of all or any part of the Real Estata or the Improvaments, all such leases, subleases, agreements and lenancies

herelofore mentioned being hereinatier collectively referrad to as the “{eases™
(i) any and all guaranties of Ihe iessee’s and any sublesses's performance undar any of the Leases;

(i) lhe immediate ang continuing right to collect and receive ali ol 1hs renis, income, receipts, revenues, issues and profits now due or which may become due or 1 which the Mortgagor
may now or shall hersalter (including during the period of redemption, it any) become entitied or may demand o ¢laim, ansing or issuin frrn o out of the Leases or from or out of the
Real Eslaie or any ol the Improvemeants, or any part thereof, together with any and al rights and claims of any kind that the Morigagor may i'nava againsl any such lossee under the Leases
or against any subtenanis or cocupants of the Heal Estale or any of the Improvemeni, all such moneys, rights and claims in this paragraph described being herainafter refarred lo as the
"Renis; and

(v) ary award, dividend or olher payment made hereafter o the Mortgagor in any court procedhure ivolving ary of the lessees under the Leases i any bankruploy, insotency of regrganization
proceedings in eny slate or ledleral court and any and all paymenls made by lessees in fisu of rent. The Morlgagor hereby appoints the Morigagee as the Mortgagor's irrevocable atiorney
n lact lo appear in any action andior to collect any such award, divicsnd of other payment.

(d} All building materials, equipment, lixtures, lools, apparalus and fittings of every kind or character now cwned of hereafter acquired by the Morgagor for the purpose of, or used or uselul
in connection with, the Improvemants, wherever the same may be localed, including, without lirmitation, all lumber and lumber producs, bricks, stones, building blocks, sand, cement, roofing materials,
int, doors, windows, hardware, nails, wires, wiring, engines, bailers, furnaces, tanks, motors, generalars, switchboards, elevators, ascalators, plumbing, plumbing fixtures, air-conditioning and
ealing aquipment and appliances, electrical and gas equipment and appliances, stoves, refrigerators, dishwashers, hot water heaters, garbage disposers, lrash compactors, other appliances,
carpats, rugs, window traaimenis, ighting lixtures, pipes, piping, decarative fixtures, and all other buikding materials, equipment and fixtures ol every kind and character used or usahul in connection

with tha Improvernents.

{e) Any and all other real or personal property of every kind and nature from time to tima hereatter by delivary or by writing of any kind canveyed, morigaged, pledged, assigned or translerred
lo Mortnagee, or in which the Morigagee is granted a secwity inigrest, as and for additional securily hereundler by the Mortgagor, or by anyons on behalf o, or with the written consent of, the Morigagor.

g[AII ol the praperty and interests in property described in the loregoing Granting Clauses (a) through (e}, both inclusive, of this Section 1.02 are hersin i T’ed the "Property”.
he personal proparty described in Granting Clause {d) of this Section 1.02 and ali cther personal proparty covered by this mortgage xwﬁg y1e “ParsonatPraperty ")

SUBJECT HOWEVER, 1o the fiens. easements, rights-of-way and other encumbrances described on Exhibit B heredn {"F"a F‘Eﬁ? ‘EﬁT IF IE£D

L]

To have and to hold the Praperty unlo the Morlgages, its successors and assigns forever : piaid JUNGE UF PROBATE
il REPRESENTATIONS AND WARRANTIES qHELBY COUNTY L0
Tha Mortgagor reprasents and warrants to the Morigagee that. 05 HED '

SECTION 2.01. Warmantles of Title. (a) The Morigagor is lawlully seized in fee simpie of the Real Estate and is tha tawful owner of, and has good lite to, the PemunaI"F’mpany. Improvernents and
olher Proparty and hag a good ri%lgi lo sell and convey the Property as aforesaid; (b) the Froperty is free of all taxes, assessments, lians, charges, security interests, assignments and encumbrances,
{collectively, '"Liens") [other than Permitied Encumbrances}, and {c) he Marigagor will warrant and foraver defend the title 1o the Proparty unto the Morigages against the lawiful claim of sl persons.

SECTION 2.02. Rents and Leases. (a) The Mortgagor has goed title to the Rents and Leases hereby assigned and good rightto 488ih the sama, and no other person, corporabon or entity has
any nght, lilie or interast therein; (b} lhe Leases are not in defaull (on the part of the Marlgagor or the lessee); (c) the Morlgagor has nol previously sold, assigned, transferrad, morigaged or pledged
the: Leases ar the Rents; (d) no Rents or deposits have been collecied in advance or waived. released, set-cf, discharged or compromised; and (e} no Lease is in existence on the date of this mongage

except as heretolore disclosed in writing to the Morgagse.
. COVENANTS AND AGREEMENTS OF MORTGAGOR

The Morigager covenants and agrees with the Mortgagee as loliows:

SECTION 3.01. Malntenance of Lisn Priority. The Mortgagor shall take ajl steps necassary 10 preserve and protact the validity and pricrity of the ligrs on, security inlerests in, and assignment
of, Ihe Property crealed hereby. The Morigagor shall sxecule, acknowledge and geliver such additional instruments as the Morigagee may deem necessary in orcer to preserve, protecl. conlinue,
extend or mainlain the lieng, sacurily interests and assignments created heraby as [irst liens on, security interests in, and assignments of, lhe Properly, except as otherwise permitted under the terms
ol this morigage. All cosls and expenses incurred in connection with the prolection, preservalion, continuation, extansion or maintaining of tha liens, security intsrests and assignments hereby created

shall be r.:ragrq:ij the Mortgager.

SECTION 3.02. Liens and insurance, For the purpose of further securing tha payment of the Debyt, the Mortgagor agrees 10: () pay all iaxes, gssessments, and other Liens taking prionty over
this morigage, and il default is mada in the payment of the Liang, or any part thereot, the Morigagee, ai its option, may pay the same, (b} keep the Property conlinucusly insured, in such manner
and with such companies as may be satistaciory to the Morigagee, against loss by flood (if the Property is located in a flood-prone arsa), fire, windstorm, vandalism and malicious mischief and other
ﬁriis usually covered by a lire insurance policy wilh standard extended coverage andorsement, with loss, il any, payable {pursuant to loss payable clauses in form and content satistactory to the

origagee) lo Ihe Morlgagee, as iis inlerests may appear, subject 10 the rights o the holders of ary prior mortgages. Such insurance shall ba in an amount al least equal 1o the [ull insurable value
of the Parsonal Property and Improvemanis unless the Mortgages agrees in writing thal such insurance rnar be in a lesser amount. The original insurance palicy and all replacements therstor, shall
be dslivered to. and held by, tha Morigagee unlilthe Debtis paid infull. The original insurance poitcy and all raplacements therafor must provide that they may not be canceled without the insurer's
giving at least fiteen days' prior writien notice of such cancelation to the WMortgagea.

SECTION 3.03, Assignment of Insurance Policies, etc. The Mortgagor hereby assigns and pledges to the Mortgagee, as further security for the paymenl of the Debt, sach and every policy
of hazard insurance now or herealler in aifact which insures the Proparty, or any part thereof (inclucing without limitation the Personal Praperty and Improvements, gr any par therecf) logether with
atl righi, title and intersst of the Morlgagor in and to each and evary such policy, including, but not limited ko, all the Mortgager's right, title and interast in and to any premiums paid on each such
poligy, meluding all righls to relurn premiums. il the Morgagor fails to kaep the Property insured as specified above, then, at the election of the Morigagee and without notice to any person, tha
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Morigagee may, bul sﬁali not be obligatad to, insure the Property for ite full insurable value (or for such lesser amount as the Mortgages may wish) against such risks of loss and for its own
bengfit. The proceeds from such insurance {less the costs of callecting the same), it collected. shall be credited against the Debt, or, at the alection of the Mortgages, such proceeds may be
used to purchase additional Parsonal Property to replace Persanal Property which has heen damaged or destroyed and to repair or reconstruct the Improvements. All amounts spent by the
Mortgagee for insuranae or for the payrment of Liens shall become a debt due by the Mortgagor to the Mortgagee and at once payable, wilhout demand upon, or notice to, the Mortgager,
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 ba the maximum amount permitted by law,
from the date of payment by the Mortgages until paid by the Mortgagor.

SECTION 2.04. Asslgnment of Condemnation Procesds, etc. As further security for the Debt and the full and complete performance of each and every abligation, covenant, agreement
and duty of the Martgagor contained herein, and to the extent of the full amount of the Debt secured herehy and of the costs and expenses (including reasonable attorney's fees) incurred by
\he Monigagee m the collachon of any award or payment, the Morigagor hereby assigns to the Mortgagee any and ali awards ar payments, including all interest therean, together with the right
16 receva the same, that may be made to the Martgagor with respect to the Property as a result of {a) the exercise of the right of eminent dormain, {b) the alteration of the grade or of any street
ar (o) any other injury to or decrease n value of the Property. Subject 10 the rights of the holders of any prior mortgages, ali such damages, condemnation proceeds and consideratian shall
be paid direclly 10 the Mortgagee, and. after first applying said sums 1 the payment of all costs and expenses {including reasonable attorneys’ fees) incurrad by the Mortgagee in abtaining
such sums, the Marlgagee may, at its option, apply the balance on the Debt in any arder and amount and whether or net then due, or hold such balance as a cash collateral reserve against
the Debt, or apply such balance to the restoration of the Property. or release the balance to the Mortgagor. Ne such application, holding in reserve or release shall cure or waive any default
of the Mortgagar.

SECTION 2.05. Waste; Inspection, The Mortgagor agrees totake good care of the Real Cstate and all Improvements and Personal Property and not to commit or perrmit any waste thereon,
and at all timas to maintain such Improvemnents and Personal Property in as good condition as they now are, reasonakle woar and tear excepted. The Mortgagee may, at the Morigagee's discretion,
inspect the Property, or have the Praperty inspected by Morigagee's servants, employses, agents or independent contractors, atany tirme, and the Mortganor shal pay all costs ncorred Dy
the Mortgagee in executing any such inspachon.

SECTION 2.06. Rents and Leases. The Morgagor covenants and agrees that the Mortgagaor sha'l: (a] comply with all of its obligations under the terms of the Leases and give prompt notice
ko the Montigagee of any default of the Mortgagor or any lessee; (b) enforce the performance of the obligations to be performed by any lesses under the terms of the Leases: (c) appear inand
deferid any aclion or proceeding related to the Leases {upon request by the Mortgagee, in the name and on behalf of the Mortgagee but at the expense of the Maorlgagor) and pay all cosls
and expenses of the Mangages, including reasonable attorneys’ fees, inany action or proceeding 0 which the Morigagee may appear: {d) not receive or collect any Rents for a period of more
than one month in advance, o pledge. transfer, mortgage or otherwise encurnber or assign fulure payments of the Rents, {e) not waive. compromise. of n any manner release or discharge
any lessee of any obligations under any Lease, {f} not cancel, terminate or amand any Leass, without the prior written consent of the Mortgagee; (gh ot renew or otherwise extend the term
ol any Lease; (h) promptly upen the execution by the Mortgagor of any Lease. furnish the Mortgagee with a copy of such Leass, and execute all such further assignments of such |ease ano
the Rents theretrom as the Mortgagee may raquire; and (i not enter into any Lease without tha prior written consent of the Morigages, which cansent may be withheld for any reason whatsogver
in tha sale discretion of the Mortgagee; and nothing contained m this mongage shall be construed as consent by the Martgagee far the Mortgagor to enter into or execute any Lease.

SECTION 3.07. Sale, Lease or Tranefer, etc, Motwithstanding any other provision of this maﬁgaae or the Note, if the Real Estate or the Improvernents, or ary part thereof, or any nterest therein,
s s0ld. leased. conveyed or trangferred, without the Mortgagee's prior written consent, orfthe aal Estate or the Impravements, ar any part therecf, or any interest therein. becomes subject
tn any addtional lien, mortgage or other encumbrance, either voluntarily or imnvoluntarily, without the Morigages's prior written consent, the: Mortgagee may, at its sole option: {a) declare the
Dbt immediately due and payable m full: or (o) require the paymant, after the date of such sale, lease, conveyance or transfer, of a lagher rate of interest on the unpaid principal portion af the
Deht as a condition to not exercising such option to accelerate the Debt, whether such rights be exercised by the Morigagee to obtan 2 higher rate of interest on the Debt or to protect the securty
of this mortgage.

SECTION 2.08. Hazardous Materials. () As used in this mortgage. the term ~Hazardous Substances’” shall mean and inciude, without limitation, any asbestos, urea formaldehyde toaminsulation,
llammable sxplosives, radicactive matenials, hazardous matenals, hazardous wastes, hazardous or toxies subistancas, or related or unrelated substances or materials defined, regulated. contralled,
bmited or prohibited in any local, state or federal law, rule or requlation, whether now or hiereafter in affect and as may be amended from time to time, pertaining ko envirenmentat regulations,
contammation, clean-up or disclosure, including, without limitatien. the Comprehensive Enviranmental Response, Compensation and Liability Act, the Resource Conservation and Recovery
Aot the Superfund Amendments and Reauthorization Act, the Toxic Substances Cantrol Act, the Clean Air Act. the Clean Water Act, and the rules and regulations of the Occupational Safety
and Health Adminisiration pertaining to occupational exposure to asbestos, The Martgagor Covenants, warrants and represents and shalt be deerned to continually covenant, warrant and represent
during the term of this mortgage that, except as has been heretofore disciosed in writing to the Morgages with sFecific reference to this paragraph, (8) there are not now and shall not in the
luture be any Hazardous Substances on or under tha Property, and no Hazardous Substances have been or will be stares upon or utlized in operations on the Real Estate or vtilized in the
construction of the Impravements, {b) there are no underground storage tanks. whether n Use or not in use, looated in, on o under any part of the Real Estate, (¢) there are no pending claims
of threats of claims by private or governmental or administrative authorties relating to Hazardous Substances. environmental imparment, conditicns, or regulatory requirsments with respect
1o the Propeny. {d) the Propsny and its use fully complies with al applicatle huilding and 20ning codes and other land use regulations, any applicable envirenmental laws or regulatons, and
any ather applicable laws or regulations, (g) no part of the Real Estate has been artificially filed. and {f) the Martgagor shall give immediate oral and writien notice 1o the Mortgagee of its receipt
of any notice of a violation of any law, rule or regulation covered by this paragraph, or of any notice of any other claim relating to Hazardous Substances ar the environmental condition of the
Property, or of the Mortgagor's discovery of any matter which would make the representations, warranties andfor covenants herein inaccurate or misteading in any respect.

() The Mortgagor hersby agrees to mdemnify and hold the Mortgagee harmiess from all loss, cost, damage, claim and expense incurred by the Martgagee an account of () the vialation
ol any reprasentation, warranly or covenant sat farth in the preceding paragraph (a}, {ii] the Mortgagor's faiture to perform any obligations of the preceding paragraph (aj, {iny the Mortgagor's
failure. or the failurs of the Property, to fully comply with all environmental laws, rufes and regulations, or with all pccupational health and safety laws, ruies and regulations, or {iv) any other matter
related lo enviranmental conditons or Hazardous Substancas on, under or affecting the Propsrty. This indemnification shall survive the closng of the Loan, payment of the Debt, the exgroise
of any nght or remedy under this mortgage or any other document avidencing or securing the Loan, any subsequent sale or transfer of all or any part of the Property, and all similar or related
gvanls Of GoCLfrences,

SECTION 3.08. Compllance with Laws. The Mortgagor shall comply with and shall cause the Property (including, without kmitation, the tmprovements) to comply with any and all applicable
facloral, state o local laws, rules or regulations, including, withaut imitation, the federal Amencans With Disabilities Act. If the Martgagar o the Property fails to so comply, then, at the elecfion
of the Mortgagee and without notice 1o any person. the Mortgages may, but shall not be chligated 10, take such actions asthe Morigages may deem necessary or desirable to effect such com pliance.
All armounls spent by the Morgagee to effect such compliance shall become a debt due by the Mortgagor to the Mortgagee and at once payabie, without demand upon, or notice o, the hartgagor,
and shall be secured by this mangage. and shall bear interest at the rale of interest set forth 11 the Note, o such lesser rate of interest as shall then be the maximurm amaoun? permitted Dy law,
fram the date ol payment by the Mortgagse untit paid by the Mortgagor.

IV. DEFEASANCE, DEFAULT AND REMEDIES

SECTION 4.01. Defeasance and Defeult. This morigage 1s made uport the condition that if the Mortgager pays the Debt, as defined in this Morgage fwhich Bebtincludes without limitaton
the debt evidenced by the Note, and interest therean, and all other ndaehtedness. obligations and habilities of the Maortgagor to the Maortgages of every kind and descrphon whatseever, due
ar lo bacome dus, and now existing or hereafter incurred, centracted or arising), and remburses the Mortgagee for any armounts the Worgagee has paid in respect of Ligns or nsurance prermiums,
and inlerest thereon and fulfills all of its other obhgations under this morigage. this comveyance shall be null and void. But the Mortgagor shall be deemed indefault hereunder upon the occurence
af any of the following events (" Events of Default™): (a) the Mortgagor shall fail to pay to the Mortgages whan due the principal or interest on the Dett eviclenced by the Naote or any other sum
due under the Construclion Loan Agreamant or ary of the other Security Documents {as defined in the Congtruction Loan Agreement), or any other Debt secured hereby; or (b) 1fin the judgment
of the Mortgagee any of the proceeds of the Loan are baing, o shall at any tima have been, dwerted to a purpose other than the payrnent or discharge of expenses related to the Project (as
delined in the Construchion Loan Agrasment), which sxpenses have Deen aporoved ty the Mortgagee:; or (c} if the Mortgagaor fails to comply with any of the provisions of this mortgage or of
the Note the Construction Loan Agreemeant o the other Security Documents; or (d) if any statement, representation ar warranty consained in this mortgage, the Construction Loan Agreement
or any of the other Security Documents or any repon, cenificate or other instrument delivered to Mortgagee in canaegstion with any of the same shall be untrue in ary mater:al respact as of
the twne made: or {e) if the Mortgagor conveys or lurthar encumbers ail or part of the Collateral (a3 defined m the Construction Loan Agreement), ar (f) if any Lien. statement of Lien o SUit 10
anforce a Lien s filed against any of the Collataral and the Mortgagar fails to have such Lien satistiec or suit dismissed or ta secure the payment of the amount claimed therely Dy a bond, letter
of ceadit or other secunty satigfactary to the Mortgagee within en days after the fung theredf, or (g ifthe Martgagor at any time prior to completion of the Project abandons the Project. or ceases
10 work thereon lor a period of more than ten cansecutive calendar days, or tails diligently to prosecute the work on the Project: or (h if any unreasonable delay in the construction and development
of the Project and the Improvemants ocours, whether as the result of energy snortages. any governmentat law, order, rule or regulaton relating to environmental protection, sewage reament,
Zoning. energy conserdatian or other matter, lack of wllibes (including but nat limited 1o gas, electncity, water and sewage freatment), or other reason whatsosver, or if it reasonably appears
o the Morlgagee that. upon complation of the Project, energy and utilities wil notbe avallatlein sufficient quantities to permit the operation of the Project; ar (i) d the Mortgagor or any co-maker,
sndorser. surety, or guarantor of the Note ar aay of the other Debts (hereinafter collectivel called the "Dhligors” and singularly ar “Obligor™) fals to pay such Obligor's debts generally as
they become due. or if a recever, trustee, liquidator or other custodian is appanted for any Cbligor or for any of the property of any Cioligor, or if a petition in bankruptey (whether for liguidation.
recrganizalion, arrangement, wage earner s pian or otherwise) s filed by ar againstany Onligor, ar if any Obligor applies ‘or the benefits of, or takes advantage of, any law for the relief of debtars.
or gnters into an afrangemmeant o composibon with. or makes an assignment for the benefit o, creditars; ar (j) if any Obligor dies, it an individual; or dissolves, if a corporation or a partnership.
or. if a partnarship, any general pariner becomes insolvent. dies or 18 replaced or withdraws: or, if a corporation, any pringipal officer thereof becomes insolvent, dies or ceases to be employed
by such Qblgor: or (k the interest of the Martgagee in any of the Property becomes chdangered by reason of the enforcerment of any prior Lien thereon; or (] any law is passed #mposing.
or authorizng the imposition of, any specific lax upon this mortgage or the Diehi of permitting or authorizing the deducton of any such tax from the principal of, or interest on, the Debt, or by
virue of wnich any fax, lien or assessment upon the Proparty snallbe chargeable against the awne+ of this mortgage; of (my any of the stpulations contained in thes mortgage is declared invalid
or inoperatwe by any court of competent junsdicticn; of {n} if any otrar event of default oocurs under the Constructon Loan Agreement, the Mota or any of the other gecuruw Clocuments: ar
(011 the Mongages at any time in good faith deems itself visecure for any reason with respect to the Lean or the Collateral

SECTION 4.02. Rights and Remedles of Mortgagee Upon Default.

(a} Acceleration of Debt. Upon the occurrence of an Event of Default ar at any time theraafter, the Mortgages may at its option and without demand or notce to the Martgagorn, declare
all or any pan of the Debt immadiately due and payable, whereupon all such Debt shall borthwth become due and payable, without presentrneant, demancd, pratest or further notice of any
kinet, all of which are heraby expressly waived by the Morgago- and the Mortgagee may immediately enforce paymen: of al such amounts and may exercise any or ab of s nghts and remeadies
under this mortgage, the Mote, any of the other Secunty Dacurments and app cable law. The Mortgager also wares any and al. rights the Mortgagor may have 1o a hearing betare any jud cial
awthoriy peior 10 the axercise by the Mortgagee of any of its rigmts undsr this mortgage, the Mote, any of the other Security Documents and app=cable law

(b} Oparation of Property by Mortgagee. Upon the occurrence of an Event of Diafault or a* any time thereafter, in addition to all cther rights herein conferred on the Martgagee, the Mongages
(ar any person, lirmor corporation designated by the Mortgagee) may, butwilinatbe obligated to, enter upon and take possession of any or allof the Property, exclude the Morigagor thergfrorm,
and hold, use, administer, manage and operate the same to the extent that the Mortgago- couid 0o 50, withoLe: any liablity to tne Mortgagor resultng therafrom: and the Mortgages may collect,
racewe and receipt for all proceeds aceruing from such operation and management. make repairs and purchase needed additionai property, and exercise every pOWer, rightand privilege
of the Mongagor with respect to the Property

(¢) Judicial Proceedings; Right to Recelver. Upon the occurence of an Event of Default o at any time thereafler, the Mortgagee, in lieu of orin addtion to exercising the powe- of sale
herainaftor grven, may procead by suit to foreciose its lien on. security inferest i, anc azsignment of, the Property, to sue the Martgagor for damages on account of or arising out of said default
of braach, of for sFecinc petformance of any provision contamed herein, or to enfores any other appropriate legal or equitabie right or remedy. The Mortgagee shall be antitled, as & matter
of fight. upon ik filed or other proper legal proceedings beng sommenced for the foreclosure of tnia mortgage. to the appeintment by any competent court or tribunal, without notice to
the Morlgagor or any other party, of a receiver of the rents, issues and profits of the Proporty witn power to lease and controt the Praperty and with such other powers a8 may ke deemed necessary.

(d) Foreclosure Sate. Upon the cecurrence of any Event of Delault, or atany tire therealter, th's mortgage shall be subject to foreclosure and may be foreclosed as now provided by law
in case of past due mortgages, and the Morlgagea shall be authorized. at its option, whether Or riot possess.on of the Property is taken, after giving twerty-one days’ notice by publcanion
onca a week for Ihree consecutve weeks of tha time, place and terms of each such sale by publication in some newspaper published inthe county wherein the Preperty is located {or in which
any portion thereof is located it the Property is located inmare than one caunty), to sell the Praperty (or such part or pans thereof as the Mortgagee may from lirme to time elect ta sell) in front
ol the courthouse daor of any county in which the Property to be sold (or any portion thereaf if the Property to be sold is located in more than one county} is 'ocated, at pubic autery, 10 the
highest tidder for cash. The Marlgagee, its successors and assigns. may bic at any sale or sales had under the terms of this montgage and may purchase the Property, or any part therect,
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if the highast biddar terefor The purchaser at any such sale or sales shall he under no obligation 10 see to the proper appiication of the purchase money. At any foreclosure sale, any part or
all of the Property, teal, persanal or mixed, may be offered for sale in parcels or en masse for one totat price, the proceeds of any such sale en masse to be accounted for in one agcount without
distmction between the items included thersin or without assigning to them any proportion of such proceeds, the Mortgagor hereby waiving the application of any doctrine of marshaling or
like proceeding In case the Mortgagee, in the exercise of the power of sale heren grien, elects to sed the Property In parts or narcels, sales thereof may be hald from time to time, and the powear
of sale granted heren shall not be fully exercised until all of the Property not previously sold shall have been sold or all the Debt secured hereby shall have been paid in full,

(e) Paracnal ngarty and Fixtures. On the happening of any Event of Default or at any time thereafter, the Morigagee shall have and may exercise with respect to the Personal Property
and fixtures included in the Property (the " PP&F Collateral ") all rights, remedies and powers of a secured party under the Alabama Uniform Commerciai Code with reference to the PPAF Collateral
of any other itarms in which a securily interest has been granted herein, ingluding withaut limsation the right and power to sell at public or private sale or sales or otherwsa dispose of, lease
or utilize the PP&F Collataral and any part or parts thereaf in any mannsr to the fullest extent autharized or permitted under the Alabama Uniform Commergial Code after default hergunder,
withoul regard to preservation of the PP&F Collateral or its value and without the necess:ty of o court order, The Mortgagee shall hawe, among other rights, the right 1o take possession of the
PPRF Collateral and to entar upan any premises where the same may be situated for the purpose of repossessing the same without being guilty of respass and without liability for darnages 5
occasioned thereby and Lo take any action deemed appropnate or desirable by the Marigagee, atits option and s sole discretion, ta repair, restore of otherwise prepare the PPRF Collateral .
for sale, lease or other use of disposition. At he Mortgagee's request, the Mortgagor shall assamble the PP&F Collateral and make the PP&F Collateral available to the Mortgagee at any piace r
designated by the Mortgagee. To the extent permitted by law, the Morngagor expressly waives any notice of sale or any other disposition of the PP&F Collateral and any rights or remadies of i
\he Mortgages with respect to, and the formalities prescribed by law relative to. the sale or disposition of the PP&F Collateral or 1o the exercise of any other right or remedy of the Mortgagee v
existing after default. To the extent that such notice is rE!C1I1..IiI‘EIﬂ and cannot be waived, the Mortgagor agrees thatif such notice is given to the Mortgagor in accordance with the provisions of :
Saction 514 balow, at least five days before the lime of the sale or other dispesition. such notice shall be deemed reasonable and shall fully satisfy any requirement for giving said notice,

The Mortgagor agrees that the Mortgagee may proceed tosell or dispose of both the real and personal property compnsing the Proparty in accordance with the rights and remedies granted
under this morigage with respect to the real property coverad hereby. The Morgagor hereby grants the Mortgagee the right, at its option after default hereunder, o transfer atany time to tself :
or itg nominee the Collateral or ariy part thereof and Lo recewe the monies, income, proceeds and benefits attributabie to the same and Yo hold the same as Collateral or to apply it on the Debt I
in such order and amounts and manner as the Mortgagee may elect The Mortgagor covenants and agrees that all recitals in any instrument trangferring, assigning, leasing or making other B
disposition of the Collateral or any part thareof shall be full proat of the matters stated therein and no cther proof shall be required to establish the legal propriety of the sale or other action taken f
by the Martgages and that all prarequisites of sale shall be presumed conclusively to have been performed or to have occurred.
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(A Rents and Laases, Upon the occurrence of an Event of Default or at any time thereafier:
i) The Morigagee. at its option. shall have the night, power and authority to exercise and enforce any or all of the following rights and remedies with respect to Rents and Leases: *"-_"=:-

{A) 10 terminate the licanse ?ramed to the Mortgagor in Granting Clause {e)ini) hereof t collect the Rents, and, without taking possession, in the Mﬂﬂg&%}ﬂ&’ﬂ own name to dermand, collact, i
raceive, sUo for, attach and levy the Rents, to give proper raceipts, releases and acquittances therefor, and after deductin all necessary and reasonable costs and expenses of collection, Y
inclugng reasonable attorney's fees, to apply the net proceeds thereof to the Debiin such order and amounts as the Mortgagee may choose {or hold the same 1 a reserve as security P
tor the Debt);

(Bjwithout regard to the adaeguacy of the secunty, with or without any action or proceeding, through any person ar by agent, or by a racaivar to be appointed by & court. o enter Upon.
take possession of. manage and operate the Property or any part thereof for the account of the Morgagor, make, modify, enforce, cancet or accept surrender of any Lease, remove and
evict any lessee or sublesses, increase or reduce rents, decorate, clean and make repans, and otfierwise do arty act or incur any cost or expenses the Mortgages shall deem proper
9 protect the security hereof, as fully and ¥ the same extent as the Martgagor could do if in passession, and in suchevent o apply any funds so collected to the gperation and management
of the Property (including payment of reasonable management, brokerage and attorney's feesyand payrment of the Debt in such crder and amounts as the Meorigagee may choose (of o
hald the same 0 reserve as security for the Dabt). :

'F':..q-:-_fl.--.:::.

(C} o take whataver legal proceedings may appear necessary of desirable to enforce any cbligation or covenant or agreement of the Mortgagor under this mortgage.

(il The collsction of the Rents and application thereof (or holding thereot in reserve) as afcresad or the entry upon and taking passession of the Proparty or both shall not cure or warve
ary default or waive, modify or affect amy notios of default under this martgage, o invalidate anK act done pursuant to such notice, and the enforcement of such nght or remedy by the Mortgagee, :
ance exsrcised, shall continue for so long as the Mortgagee shall elect, notwithstanding that the collection and application aforesaid of the Rents may have curad the original default. If
the Mangagee shall thereafter slect to discontinue the exercise of any such right or remedy, the same or any other right or ramedy harau nder may be reasserted at any time and from time |
to tima following any subssquent default.

gg} Application of Proceads. All payments received by the Morlgagee as proceeds of the Froperty. or any part thereof, as wall as any and all amounts realized by the Mortgagee in connection

with tha enforcement of any right o remedy under or with respect to this mortgage, shall be applied by the Mortgagee as follows: (i o the payment of all necessary expensas incident to )
the execution ol any loreclosure sale or sales or other remedies under this mantgage, including reasonable attorneys' iees as pravided herein and in the Note, the Construction Loan Agreemant f
and the othar Security Documents, (i) to the payment in full of any of the Debt thatis then due and payabile (including without limitation principal, accruad interest and al athér sums securad o
hereby} and 1o the payment of attorneys' fees as provided herein and in the Nate, the Construction Loan Agreement and the other Security Docurments, (il 1o a cash collateral reserve fund

to be held by tha Mortgagee inan amount gual b, and as security for, any of the Debt that is not ther due and payable, and {iv) the remainder, if any, shall be paid to the Maortgagor o such

other person or persons as may ba entitled thareto by law, after deducting therefrom the cost of ascertaining their 'dentify. '

(h} Multiple Sales. Upan the ocourrence of any Evant of Diafault o at any time thereafter, the Mortgagee shall have the option ko praceed with foreclosure, ether through the courts or
hy procesding with foreclosure as provided for in this mortgage, but without dectaring the whote Dbt due. Any such sale may be made subject to the unmatured part of the Debt secured
by this mortgage, and such sale, if 8o made, shall notin any manner affect the unmatured part af the Debt secured by this mortgage, but as to such unmatured part of the-Debt this mortgage
shall remnainn ful force and effect as though no sale had been made under the provisions of this paragraph. Several sales may be made under the provisions of this paragraph without exhausting
the nght of sale for any remaming part of the Debt whether then matured or unmatured, the purpose hereof being o rovide for a foreclosure and sale of the Property for any matured part
of Ihe Debl withow exhausting any power of foreclosure and the power to sell the Property for any other part of the Debt. whether matured at the time or subsequently maturng.

SI} Waivar of Appralsament Lews. The Mortgagor waives, to the fullest extent permitted by law, the benefit of all laws now existing or hereafter enacted providing for (i any appraisement
belore sale ol any portion of the Property (commonly known as appraisement laws), or (ii) any extension of time for the enforcement of the collection of the Delot or any creation or extension
of a pariod of redemption from any sale made in coltecting the Debt (commonly known &3 stay laws and redemption laws),

{/) Preraquisites of Sales. In case of any sale of tha Property as authorized by this Section 402, all prerequisites to the sale shall be presumead to nave baen perfarmed, and in any conveyance
given hereunder all statements of facts, or other recitals therein magde, as o the noapayment of any of the Debt or as to the advertisernen! of saie, or the time, place and manner of sale, or
as o any other fact ar thing. shakt be taken in all courts of law or equity as prima facie evidence tha the facts so stated or recited are true.

V. MISCELLANEQUS

SECTION 5.01. Collection Costs. The Mongagor agreas to pay all costs, mciuding reasonable attarneys’ fees, incurred by the Mortgagee in collecting or securng, or attemoting collect
of secure, the Debt, or any part thereof, or in defanding or attempting to defend the prionty of this mertgage against any Lien onthe Property, unless this mortgage i3 hergin exprassly made
subject 1o any such Lien. andfor all costs incurred in the foreciosure of this mortgage, ether under the power af sale contained herein. or by virtue of the decree of any court of com petent junsdichon
{mcluding without limaation any costs of title exammation, notice of foreclosure and appraisals). The full amount of such costs incurred by the Mortgages shall be a part of the Debt and shall
he securad by this morigagse.

SECTION 5.02. No Obligatlons with Respect to Leases. The Mortgagee shall not by virtue of this mortgage or otherwise assume any duties, respansibiities, liabilies or obligations with
respact o Leases. the Improvernents, the Personal Property, the Real Estate or any of the other Property (Unless expressly assumed by the Mongagee under 4 separate agreerment inwriting],
and this mongage shall not be deemed to confer on tae Mortgagee any duties or obligations that would make the Martgagee directly or derivatively liable far any persan's negligent, reckless
or williul canduct. The Mortgagor agrees to defend, indemnify and save harmiess the Martgagee from and against any and all clams, causes of action and judgments relating to tne Mortgagor s
performance of its duties, responsibrities and obigations under Leases and with respect to the Real Estate, the Improvements, the Parsonal Praperty, or any of the other Property.

SECTION 5.03. Constructlon of Mortgage. This mortgage s and may be construed as a mortgage, deed of frust, chattel mongage. conveyanca, assignment, security agreement, pledge.
linancing statement, hypothecation or contract, or any one o mara of thern, n order fully 1o eftectuate the ten heraof and the assignmenl and security interast creatad hereny and the purposes
and agreaments herain get forth.

SECTION 5.04, Successors and Asslgns. All covenants and agreements herein made by the undersigned shall bind the undersigned and the heirs, personal representativas, SUCCassns
and assigns of the undersigned; and every option, right and privilege heren reserved or secured to the Mortgagee shall inure 1o the benafit of the Mortgagee's successors and assigns.

SECTION 5.05, Walver and Election, The exercise by the Mortgagee of any opton given under the terms of this martgage shall not be considered as a waiver of the nght to exercise any
other optior given nerain, and the filing of a surt to foreclose tha lisn, security interest and assignrnent granted by this mortgage, either on any matured portion of the Debt or for the whole of
the Deht. shall not be considered an electon 8o as to praclude foreckosure under power of sale after a dismissal of the suit, nor shall the pubfication of notices for fareclosure preclude the prosecution
ol a later suit thereon. No tadure or delay on the part of the Mortgagee in exercising any right, power or remedy under this mongage shall operate as a waiver hereat. nor shall arry single or
partal exercise of any such rght, power or remedy preclude any other or further exercise thereof or the exercise of any other right, power or remedy heraunder or thereunder. The remeadies
provided in this morigage and in the other SecuritEDncuments are cumulative and not exclusive of any remedies provided by law. No amendment, modification, termination or wawer of any
provisions of this mortgage or any of the Secunty Documents. nor consent to any departure by the Mortgagor therefrom, shall be effectve unless the same shall be in writing and sigried by
an executive offcer of the Mortgagee. and then such waiver or consent shall be effective only in the specific instance and for the specific purpose for which given. No notice to or demand on
the Mongagor m any case shall sntitls the Martgagor to any othar or further notice or demand in similar or other Circumstances.

SECTION 5.08. LandiordTanant Relationship. Any sale of the Preperty under this mortgage shall, without further actice, create the elationship of landlord and tenant at sufterance betwaen
the purchasor the Martgagor

SECTION 5.07, Enforcesability. |f any provision of this mortgage is now or at ary time hergafter becomes invalid or unenforceable, the other provisions nereof shall remain in full force and effers,
and the remaining provisions hereof shall be construed v favor of the Mertgages 1o effectuate the provisiong herect.

SECTION 5.08. Application of Payments. | the lien, assignment or security imterest created by this modgage is invalid or unenforceable astoany part otthe Debt orisinvalid or unenforceable
as to any part of the Property, the unsecured or parhally secured partion of the Debt shall be comp'ately paid pror to the payment of the remaining and secured or partally secured portior
of the Debt, and all paymants made on the Dabt, whether voluntary or under foreclosure or other saforcement action or procedures, shall be considered to have been first paid onand applac
o the full paymert of that portion of the Debt which is not secured or not fully secired oy saic lier, assignment o security interest created hereby.

SECTION 5.08. Other Mortgages Encumbering the Real Estate. The Mortgagar hereoy authorizes the holder of any other mortgage encumbering the Real Estate or the Improvements
to disciose to the Mortgagea trom bme to time and at any lime ‘he following information: (a the amawnt of Debt secured by such mortgage: {b) the amount of such Debt that is unpaio; (¢) whether
such Debt is o has bean in arrears: {d) whathar there is or has been any defaur with respect 1o such mertgage or the Debt secured thereby: and (g) any oter informatien regarding such morgage
or the Debt sscured theraby that the Mortgagee may request from time to bme

The Mortgagor exprassly agrees thatif default should be made in the payment of principal. interesl or any other sum secured by any other mortgage encumbenng the Real Estate ar the
Improvements, tha Mottgagee may (but shall not be required to) pay all or any part of such amount in default, without notice to the Mortgager The Martgagar agrees ta repay any such surr
advanced upon demand, with mterest rom the date such advanee is made at the rate provided for in the Note, or the feghest rate permitted by law, whichever shall be less, and any sum 50
advanced with interast shall be a part of the Debt secured by this Mortgage,

SECTION 5.10. Meaning of Particular Terms. Whenever used, the singular number shai' include the plural and the plural the singular, and proncuns of ohe gender shall include all gendears:
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and tha words "Mortgagor ™ and ""Morigagee' shall include their respective successors and assigns. Plural or singular words used herein to designate the undersigned shall be construed
o refar to the maker or makers of this ingtrumant, whisther one or mora natural persons, corporations, associations, partnerships or other entities.

SECTION 5.11. Advances ﬁy the Mortgagee. If the Mortgagor shall fail ko comply with the provisions hereof with respect to the sacuring of insurance, the payment of Liens, the keeping of
the Froperty in repair, the perfarmance of the Mortgager's obligations under any Leass, the J:Aa mant of any prior morgages, or the performanca of any other term or covenant harein contained,
lhe Morlgagee may {but shall not be required to) make advances to parform the same, and whare nacessary anter the Property for the purpose of performing any such term or covenant, The
Mortgagor agress to repay all such sums advanced upon demand, with interest from the date such advances are made, at the rate provided for in the Nots, or the highest rate parmitted by
law, whichever shali be less, and all sums so advanced with interest shall be a part of the Dabtand shall be secured hersby. The making of any such advances shall not be construed asa waiver
by the Mortgages of any Event of Default resufting from the Mortgagar's failure to pay the amounts paid.

SECTION 5.12. Releasa or Extanllnnebgr the Mortgages. The Mortgagee, without notica to the Mortgagor and without in any way affecting the rights of the Mortgagee hereunder as to any
part of the Property not expressly released, may relsass any pan of the Proparty or any person liable for any of the Debt and may agree with any party with an interest in the Property to extend
the tirme for paymant of all or any part of the Debt or to waive the prompt and full perfarmance of any term, condition or covenant of the Nots, the Construction Loan Agreement, any of the Security
Documants, this mortgage or any other instrument evidencing or securing the Debt,

SECTION 5.13, Partiat Payments. Accaptance by the Mortgagee of any payment of less than the full amount due on the Dabt shall be deemed acceptance on account only, and the failure
ol the Morgagor 10 F]EK the anitite amount then due shall be and continus %o constitute an Event of Default, and at any time thersafter and unti the entire amount due on the Debt has bean
paid. the Martgagee shall be entitled to exarcise all rights conferred on it by the terms of this mortgage in case of the occurrence of an Event of Default,

SECTION 5.14. Addreases for Notices. All notices, raquasts, demands and other communications provided for hereunder shall be in writing or by telex, telegram or cable and shail be effective
whan mailed, sant or delivered to the applicable party at its address indicated on the first page of this mortgage or at such other addressas shall be designated by such party in a written notice
to the other partias therato.

SECTION 5.15, Titles. All section, paragraph. subparagraph or other titles contained in this martgage are for reference purposes only, and this mortgage shalf be construed without reference

to said titles.
SECTION 5.16. Satisfaction of Mortgage. The Mortgagor agrees to pay all costs and expenses associated with the release or salistaction of this morigage.
IN WITNESS WHEREQF, the undersigned R.H.D., an Alabama Gen Partn '
has executed this instrurnent (has caused this instrument ta be executed by its duly authorized )

an the date first writtan above,

R.H.D., an Alabama General Partnership

ATTEST:
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[Individual]

STATE OF ALABAMA }
COUNTY }

|, the undersigned authari?ﬂ, a Notary Public in and for said County in said State, heraby certify that __ , A .'
whosa nama is signed to the foregoing instrument, and who is known to me, acknowledged before ma on this day that, baing informed of the contents of said instrumant, hefshe executed the
sarme voluntarily on the day the same bears date.

Given under my hand and official seal this day of 1.
Natary Pubilic
AFFIX SEAL .
My Commission Expires:
[Corporate] k
STATE OF ALABAMA }
COUNTY ) )
l, . a Notary Public in and for said County in said State, heraby certify
that , whose name as '
of , & corporation, is signed to the foregaing instrument

and who is known to me, acknowledged befarg me on this day that, being informed of the contents of said instrumant, hefshe, as such officer and with full autherity, executed the same valuntariry
for and as the act of said corporation, ¢

Givert under my hand and official seal this the day of e

Notary Public
AFFIX SEAL

My Commission Expires:

[Partnership]
STATE OF ALABAMA }
Jefferson county)
, Kathryn B. Hicks , & Notary Public in and for said County in said State, hereby certify
that_ Henry RoOOKS whose name as general partnerof _ ReHeD o 4 |
s Alabama General Partnexship general) (imited) partnership, is

signed 1o the foregoing instrument and wha is known 1o me, acknowledgad before me on this day that, being informed of the contents of said instrument, he/she, as such general partner and
with full authority, exacuted the sams voluntarily for and as the act of said partnership.

Given under my hand and official seal this 27th day of June 19_94

AFFIX SEAL

My Commission Expires: 5/1/96 Inst & 1994-21601

This instrumant prapared by: 0 EE{EE;; 53 E ; .?;‘g ?éﬂ

Claude M. Moncus SHELDY COUNTY JUDGE OF PROBATE

Corley, Moncus & Ward, P.C. 005 Wy 44.80

2100 SouthBridge Parkway .
Sulte 650

Birmingham, AL 35209
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