AMSOUTH MORTGAGE COMPANY, INC.  gngt # 1995-02358%
STATE OF ALABAMA :. '
THIS IS A FUTURE

Shelby COUNTY ) gﬁ_naﬁ‘jﬂﬁ - ADVANCE MORTGAGE

(Constructl

This mortgage (herainatier called the “mortgage”) i mads and enlered into this 7 £ gay of February 49 95 tyandbetween _J. Elliott
Corporation (herainafter called the ''Mortgagor” whether ona or more), whose address is

S5 address & P O, Box 847, Birmiingham, Alabarma 35201, Atiention: Construction Loan Division
Whereas, the Morgagor is or herginafter shall be justly indetted to the Morigagae in the principal sum of One Hundred One Thousand Two Hundred

Fifty and no/l100ths-s-—smemwmms e m e e S ——— mmmmmee e dolars($ 101, 250,00

as evidenced by a promissory note {the “Nole') of even data herewith, which note bears interest as provided therain and is payable as set forth thersin, and

WHEREAS this is 8 FUTURE ADMANCE MORTGAGE and the Note evidences a construction loan {the “Loan™), the proceeds of which are to bs advanced by the Mordgagee to the Morigager
pursuant o a construction loan agreement of even date herewith (the ““Construction Loan Agreerment™). and, in addition to the indatytedness evidenced by the Note, this mortgage shall akso secure
all other indebtedness, obligations and liabiltias of the Mortgagor to the Morgagee, whether naw existing or herealter afising; and

WHEREAS, the Marigagor, in arder to secure the Nate, and in order to induce the Morgagee 1 extend credit to the Mortgagor under the Construction Loan Agreement on the strangth of the
sacurity provided by this mortgage and in order to convey the property described herein to the Mortgagee as hereinafter set forth, has agreed I execute and dsiiver this mortgage to the Morigages,

NOW THEREFORE. in considaration of the pramises, the Morgagor hereby agrees with the Morgagee as follows:
|. DEBT AND GRANTING CLAUSES

SECTION 1.01. Dabt. This Mortgags is given 1o sacure and shall secure the payrment af the following (hereinafter collectively referred o as the *'Debt™):
{a} the payment of the indebtedness evidenced by the Note, and interest thereon and any and avery extension. renewsl and modification thereof;

(b} all other indebledness, obligations and liabilties of the Mortgagor to the Mottgages of evary kind and description whatsoaver, arising directly between the Morigagor and the Mortgagee
or acquired outright, as & participation or as collateral sacurity trom anather by the Mortgagee, direct or indirect, absolute or contingent, due or to become due, now existing or hereafier incurred,
contracted or arising, joint or sevaral, liquidated or unliguidated, regardiess of haw they arise or by what agreement Or instrumant they may be evidanced or whather they are evidenced by agreement
ot instrurment. and whathar incurrad as maker, endorser, surely, guarantar, member of @ partnership, syndicate, joint venture, association or other group, or otherwise, and any and all extensions,
renewals and maogifications of any of the same; and

() the compliance with all of the stipulations, covenants, agreements, reprasentations, warranties and conations contained in this mortgage.

SECTION 1.02. Granting Clauses. As security for the payment of the ekt the Morigagor does hersby é; rant, bargain, sell and convey unto the Mortgagee, its successors and assigns, tha proparty
and interasts in property described in the following Granting Clauses (a) through ). both inclusive, and does grant to the Mortgagea a security interest in, said property and interests in propedty.

{a) The real estate described on Exhibit A attached hereto and mads a part hereof (the “Real Estate”) and all improvemeants, structures, builkdings and fixtures now or hereafter situated thereon
(the " Improvements™).

(b} All permits, easements, hcenses, rights-of-way, contracts, privileges, immunies, tenements and heracitamants now or hereafter pertaining to or afiecting the Real Estate or the Improverments.

{c) {i) All leases, written or oral, and all agreerents for use or occupancy of any portion of the Reat Estate, the Improvemenits or ary of the Personal Property described balow with respect
to which the Mergagar is the lessor, including any and all extensions and renewals of said leases and agreemants and any and all further leases or agreements, now sxisting or hareaftar
made, neluding subleases thareunder, upon or covering the use or occupancy of all o any part of the Real Estate of the Improvemnants, all such leases, subleases, agreements and tenancies
heretofore mentioned being hereinafter coflectively referred to as the “Loases™.

(i any and all guaranties of the lessee’s and any sublessee’s performancs under ary of the Leases;

{iii} the immediate and continuing right to collact and raceive all of the rents, INComs, rBCaIPES, revenues, issues and profits now due or which may becoma due or to which the Morigagor
may now o shall hersafter {including during the pariod of redempition, if any) become entilad or may demand or claim, arising or issuinc;r_'frr:rm or out of the Leases of from or out of the
Real Estate or any of the Impravements, or any part thereof, together with any and all nghts and claims of any kind that the Mortgagor may have against any such kessee undst he Leases
or against any subtenants or occupants of the Heal Estate or any of the Improvements, all such moneys, rights and claims in this paragraph described being hereinafter referred to as the
"Rents”; and

v} any award, dividlend or other payrment made hersafter to the Mortgagor in ary court provedure imobing any of the lesseas under the Leases in any bankruptGy, iNSOlvency oF recrganizabon
praceedingsin any state or feceral Coun and any and all payments made by lessees n isu of rent. The Merigagor hereby appoints the Morigages asthe Mortgagor's irevocabile attorney
in tact to appear in any action andfor to collsct any such award, dividend or other payment.

(d) Al building materials, equipment, fixtures, tools, apparatus and fitings of every kind or Charactst now owned or hareafter acquired by the Mortgagor for the purpose of, or used or useful

in connection with, the Improverents, wherever the same may be located, including, without limitation, all lumber and lumber products, bricks, stones, building blocks, sand, cement, roofing materials,

it doors, windows, hardware, nails, wires, wiring, engines, boiters, furnaces, tanks, motors, generators, switchboards, elevators, gscalators, plumbing, plumbing fixturas, air-conditioning and

ealing equipment and appliancas, electrical and gas equipment and appliances, stoves. refrigerators. dishwashers, hot water heaters, garbage disposers, trash compactors, other appliances,

carpets, rugs. wincow treatments, ighting fixtures, pipes, piping. decorative fixtures, and all other building materials. equipment and fixtures of every kind and character used or useful in cannection
with the Improvernants. .

(&) Any and all other real or personal property o every kind and nature from time 1o ime hereafter by delivery or by writing of any kind conveyed, mortgaged. pledged. assigned or ranstarred
to Mortgages, o in which the Mortgagee is granted a security interest. as and for additional securnty hersunder by the Morigagor or by anyone on behalf of, or with the written censent of, the Morgagor.

@II of the property and interests in praperty descnibed in the foregoing Granling Clauses (2] through {e), both inglusive, of this Section 102 ara herein somatimes collectively called the “Property”
he personal property described in Granting Clause (d) of this Sechion 102 and all other persenal property coverad by this mortgage is herein somatimes calleclively called the "' Parsonal Property™)

SUBJECT HOWEVER. to the lisns. easements, rights-of-way and other encumbrances described on Exhibit B hereto {"Permitied Encumbrances'}.
To have and lo hold the Property unto the Mortgagee, its successors and assigns forever.

|l. REPRESENTATIONS AND WARRANTIES
The Morgagor reprasents ang warrants to the Mortgagee that:

SECTION 2.01, Warranties of Title. (a) The Martgagor is lawfuily seized in fee simple of the Real Estate and 15 the lawful owner of, and has good title Yo, the Personal Property, Improvernents and
other Property and has a good right to sell and convey the Property as aforesaid; (o} the Property s free of all taxas, assessments, lisns, charges, securnity interests, assignments and encumbrances,
{collectivaty, “Lisns"'} [other than Permitted Encumbrances]; and (2] the Mortgagor will warrant and forever defend the litle to the Property unto the Mortgagee against the lawful claim of all persens.

SECTION 2.02. Rents and Leasas. {2) The Mortgagor has good title to the Rents and Leases hereby assignad and goad right to assign the same, and no other persen, corporation or entity has
any right, litie or interest therein; (bj the Leases are not in default (on the part of the Morigagor or the lessee): (o) the Mortgagor has not previously sold, assigned, fransterred, mortgaged or pledged
the Laases or the Rants; (d} na Rents or deposits have been collected in advance or waived, released, set-off, discharged or compromised; and (€] no Lease is 1 existence on the date of this mongage
sxcept as heraicfore disclasad n writing to the Morigages.

It. COVENANTS AND AGREEMENTS OF MORTGAGOR
The Morgagor covenants and agrees with the Mortgagee as follows.

SECTION 3.01. Malntanance of Llen Priority. The Mortgagor shafl take all steps necessary to preserve and protect the validity and priorty of the hens on, security interests in, and assignment
of, the Proparty creatad hareby. The Morigagor shall executs, acknowledge and daliver such additonal instruments as the Morgagee may dearn necessary in order to presenve, protect, continue,
extend or maintain the Yiens, security interasts and assignments created heraby as firstliens on, security interests in, and assignments of, the Property, sxcept as othenwise permittad under the terms
of this morigage. All costs and expensas incurred in ¢on nection with the protection. preservation. continuation, extension or maintaning of the liens, security interests and assignments heraty created
shall be paxl by the Mortgagor.

SECTION 2.02. Lians and Insurance. For the purpose of lurther securing the payment of the Debt, the Mortgagor agrees to: {a) pay all taxes, assessments, and other Liens taking priory aver
this morigags, and if default is made in tha paymenl of the Liens, or any part thereot, the Morgagee, at its option, may pay the same; (b) keep the Property continuously insured, in such manner
and with such oompanies as may be satistactary to the Mortgages, against loss by floed (if the Property is 1ocated in a flood-prone arsa), fire, windstorm, vandalism and rmalicous mischief and other
perils usually covered by a fire insurance policy with standard extended cmera%;e endorsement, with loss, if any, payable (pursuant to loss payable clauses in form and content satisfactory to the
Mortgagee) ta the Mortgages, as ds interasts may appear, subject to the rights of the holders of any prior monganes. Such insurance shall be in an amount at least equal 1o tha full insurable value
of the Parsonal Property and Improverents unless the Mortgagee agrees inwriting that such insurance may beina lesser amount. The ariginal insurance policy and all replacemerts therefor, shall
be deliverad to, and held by, the Morgagee untl the Debt is paid in full. The aniginal insurance nolicy and all replacerments tharefor must provide that they may not be canceled withaut the insurer's
giving at least fifteen days” prior written notice of such canceliation 10 the Morigagee.

SECTION 3.03. Assignment of Insursnce Pollcles, etc. The Mongagor hereby assigns and pledges to the Wortgages, as further security for the payment of the Diebt, each and every policy
of hazard insurance now or hereaftar in effect which insuras the Property, or any part thereaf {including without limitation the Personal Property and Impravements, or any part theraof] togather with
all right, title and interest of the Morgagor in and lo each and ewery such palicy. including, bul not imited 1o, all the Mortgagor's right, title and interest in and to any premiums paid on each such
pohcy, inclucing all rights to return pramiums. if the Mortgagor fails to keep the Property insured as specified above, thean, at the election of the Mortgagee and without notice to any person, the
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Mortgages may, but shall not be obligated to, insure the Froperty tor its full msurable value éor for such lesser amount as the Mortgagea may wishj against such risks of 1oss and for its own
hehafit The procesds from such insurance less tha costs of collecting the same), if collected, shall ba credited against the Debt, or, at the slection of the Mortgages, such procseds may Bo
usad to purchase additional Persenal Property to replace Personal Property which has been damaged or destroyed and 16 repair or reconsiruct the Improvements. All amounts spant by the
Mortgages for insurance or for the payment of Liens shall becorme a clebt due by the Mortgager to the Mortgagee and at ance payable, without demand upon, or notice 1o, the Mortgagor.
and shall ba secured by this mortgaye. and shall bear interast at the rate of interest set forth in tha note, or such lasser rate of interest as shall then be the maxirum armount permitted by iaw,

.
fromn the date ol payment by the Mortgagee umtil paid by ths Mortgagor. 43
SECTION 3.04, Assignment of Condemnation Proceeds, el¢. As further sacunty tor the Delot and the fLll and complete performance of sach and every obligation, covenanl. agreemant .

and duty of the Mortgagor contained herein, and ta the extent of tha full amount of the Deht secured hereby and of the costs and expensas (including reasonable attarney's fees) incurred by
the Mortgagee in the collaction of any award or payment. the Mortgagor hereby assignsto the Mortgagee any and all awards or payments, including allinterest thereon, together with the right
io recaive the samae, that may be made to the Morigagor with respect to the Property as a result of {a) the exercise of the nght of eminent domain, () the alteration of the grade or of any street
ar (c] any other njury 1o or decreass in value of the Proparty. Subject to the rights of Ihe holders of any prior morigages, all such damages, candemnation proceeds and consideration shall
be paid directly to 1he Mortgagee, and, after first applying said sumns to the paymant of all costs and expenses (including reasonable attorneys' fees) incurred by the Mortgagee in obtaining
such sums, the Mortgagee ray, at ds opbon, apply the batance on the Debt in any order and amount and whether or not then due, or hold such balanse as a cash collateral reserve agamst
the Debt, or apply such balance to the restoration of the Property, or release the balance 10 the Mortgagor. No such apphcation, holding in reserve or release shall cure or waive any default
of the Morlgagor,

SECTION 3.05. Waste; Inspection, The Morigagor agrees to take goos care of the Real Eslate and all Improvernents and Personal Property and not to commit or permit any waste thercon.
and at alt imes to maintain such Improvements and Personal Property in as good condition as they now are, reasonable wear and tear excepted. The Mortgages may, at the Mortgagee's discretion,
inspect ihe Property, or have the Property inspected by Morigagee's sarvants, amployees, agents or independant contractars, at any tme. and the Mortgagor shall pay all costs incurred by
the Martgagee in executing any such inspechaon.

SECTION 3.06. Rants and Leages. The Mortgagor covenants and agrees that the Mortgagor shall: (a) comply with all of its obligations under the terms of the Leases and give prompt notice
1o the Mortgagee of any defaull of the Mortgagor or any lessee. (b} enforce the parformance of the obligations to be performed by any lessee under the terms of the Leases, {¢) appear in and
defend any action or proceeding refated to the Leases (upon request by the Martgages, in the name and on behalf of the Morlgagee but at the expense of the Morgagor) and pay all costs
and axpenses of the Mortgages, mcluding reasonable attorneys' fees, n any action or proceeang in which the Mortgagee may appear; {d) not receive or collect any Rents for a pencd of more
than one month in advance, or pledge, transfer, mortgage cr otherwise encumber ar assign future payments of the Rents; {e} not waive, compramise, o in any manner retease or discharge
any lassee of any obligations under any Lease; (i not cancel, terminate or amend any Lease, without the prior written cansent of the Mongagee: {g) not renew or otherwise extend tha term
of any Lease; {h} promptly upon tha execution by the Mortgagor of any Lease, lurnish the Morigagee wh a copy of such Lease, and execute all such further assignments of such Lease and

the Renls tharafrom as the Mortgagee may require; and {i not enter into any Lease without the prior written consent of the Maortgagee, which consent may be withheld tor arny reason whatsoever
in tha sole discretion of the Morlgagee; and nothing contaned in this martgage shall be construed as consent Dy the Martgagee for the Morgagor {0 enter into or exacute any Lease.

SECTION 3.07. Sale, Lease or Transfer, ete. Notwithstanding any ather provision of this morigage or the Nate, it the Real Estate or the Improvements, or any prart thereof. or any interest tharain,
is sold, leased, conveyed or transferrad, without the Mortgagee's prior written consent, or if the Feal Estate or the Improvements, or any part therecf. or any interest therein, becomes subject
to any additional lisn, mongage or other encumbrance. either voluntarily ar involuntarily, without the Mortgagee's prior written consent, the Mortgagee may, at its sole option: {a) declare the
Dabt immediately dus 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 ot the
Debt as 2 condition o not exercismg such option to accelerate the Debt, whether such rights be exerciced by the Mortgagee to obtan a higher rate of nterast on the Debt or to protect the security
of thss micrigage.

SECTION 3.08. Hazardous Matarlals. (a) As usad n this mortgage, the term “Hazardous Substances” shall mean and inciude, without imtation, any asbestos, urea formaldenyde foam msuiation,
flammahbla explosivas. radicactive matetials, hazardous materials, hazardous wastes, hazardous or toxic substances. or related or unrelated substances of materials dafinad, regulated, controlled,
firnitedt or prnﬁibited in any local, state or federal law, rule or regulatian, whether now or hereatter in affect and as may be amended from time to time, pertaining to enviranmental regulations,
contamination. clean-up or disclosure, including, without imitation, the Comprehensive Environmental Hespanse, Compensation and Liabidity Act, the Resource Conservation and Recovery
Act, the Superfund Amendments and Reauthorization Act, the Toxic Substances Contrel Act, the Clean Air Act, the Clean Water Act, and the rules and regulations of the Orcupational Safety
and Hsalth Admnistration pertaining to cccupational exposure to asbestos. The Mortgagor covenants, warrants and represents and shail be deemed to continually covenant, warrant and represent
during the term of this mortgage that, except as has been herstofore disclosed in wriing to the Mortgagee with epecrfic reference 10 this paragraph, {a) there are not now and shall not in the
luture be any Hazardous Substances on or under the Property, and na Hazardous Substances have been o will be stored upon or wilized n operatians on the Asal Estate or uthized in the
construction of the Imprevements, (b} there are no underground storage tanks. whether in usé or not in Lse, located in, on or under any part of the Real Estate, (c) there are no pending claims
of threats of claims by private or governmental or administrative authonties relating 16 Hazardous Substances, environmental mpairment, condibons. or regulatory requirements with respect
tg tha Property, (d} the Property and its use fully complies with all applicable nuilding and zoning codes and other land use reguiations, ary applcable srvironmental laws of reguiations, and
any other applicable laws or regulations, (8} no part of the Real Estate has been artdicially filled, and (fy the Mortgagor shall gwe immediate oral and written nohce to the Morgagee of ts receipt
ol any notice of a violation of any law; rule or regulation covarad by this paragraph. or of any notice of any other claim relating to Hazardous Substances or the environmenial candibon of the
Property. or of the Mortgagor's discovery of any matter which would make the representations, warrantes andicr covenants herein inaccurate or misleading in any respect.

(b} The Morigagor hereby agress 1o indemnily and hold the Mortgagee harmiess from all loss, cost. damage, claim and expense ncurred by the Mortgagee on account of (i} the violation
of any representation, warranty or covenant set forth in the preceding paragrapt (a), (i) the Mortgagor's failure to perfarm any obhgalions of the precedmg paragraph {a, (i) the Mortgagar's
failure, or the failure of the Property. to fully comply with all environmental laws, rules and regulations. or with all occupational health and safety laws, rules and ragulations, or (iv) any ather matter
rslated 1o environmental conditions or Hazardous Substances on, under or affecting the Praperty. This indemmificaton shall survive the cipging of the Loan. payment of the iebt. the exercise
ol any right or remady under this mortgage or any other document evidencing or seeuring the Loan., any subsequent sale or transfer of all or any part of the Property, and all similar or related
avents or OCCurrances,

SECTION 3.09. Compllance with Laws. The Mortgagor shall comply with and shall cause the Praperty lincluding, withaut limitation. the Improvements) to comply with any and all applicatle
lederal, state or local laws, rules or requlations, including, without limitation, the laderal Americans With Disabilites Act If the Mortgagor or the Praperty tails to so comply, then, at the electign
of the Mertgagee and withoLt natice to any person, the Mortgagee may. but shall nct be obligated to, take such actions as the Mortgagee may deemn necessary or desirable to eftect such eompliance.
All amounts spent by the Mortgages to effect such compliance shall become a debt due by the Mortgagor to the Mortgages and at once payable, without demand upan, of notice . the Morngagor,
and shall be secured by this mortgage, and shall bear intarest at the rate of interest set forth in the hotg, of such lgsser rate of interest as shall then be the maximum amaount permitted Dy law,
from the data of payment by the Mortgagee until paid by the Mortgagor.

{¥. DEFEASANCE, DEFAULT AND REMEDIES

SECTION 4.01. Defeasance and Defaull. This mortgage is made upon the condition that i the Mortgagor pays the Debt, as gefined in this Martgage [which Debt includes without limitatien
the dabt avidenced by tha Note, and interest thereon, and all other indetledness, obligations and labilities of the Morigagor to the Mortgagee of every kindl and description whatsoavar due
or lo becorne dus, and now awsting or herealter newred, conracted or arising}, and reimburses the Mortgagee for any amounts the Mnrtga?ee has paid in raspact of Liens Or msurance premmums,
and nterest theraon, and fulfills all of ts other abligations under tis mortgage, this conveyance shall be rull and void. But the Morgagor shall be deemed indefault nereunder upon the occusrence
ot any of the following events " Events of Default™: {a) the Mortgagor shall fail to pay to the Mortgagee when due the principal ar interest on the Debl evidenced by the Note or any other sum
due under the Construction Loan Agraernent or any of the mher%ec urity Documents (as definad in the Construction Loan Agreement), or any other Debt secured hereby, of (bt if in the judgrnent
of the Mangagae any of the proceeds of the Loan are being, or shall at any time have baen, diverted to a purpase cther than the paymeant or discharge ol expenses related to the Project (as
dehined n the Congtruction Loan Agresment), which expenses have been approved by the Martgagee; or (¢} if the Martgagor fails to comply with any of the prowsions of ths moripage or ol
\he Mote, the Construction Loan Agreement of the other Security Documants; or (d} it any statement, representation of warranty contained n this monigage. the Construction Loan Agreemen
or any of tha other Securty Documenis or any report, certificate or other instrurment delivered o Mortgagsee in connection with any of the same shall be untrue in any material respect as of
the time made: or {8} if tha Marigagor conveys or further encumbers all or part of the Collateral (as defined n the Construction Loan Agreement); or {f) if arry Lign, statement of Lien o7 sull t
enforce a Lier 18 flad aganst any of the Colateral and the Mortgagor fails to have such \ien satisfied or suit dismissed or to secure the payrment of the amount claimed therelby by a bond, lettar
of credit or other secundy satisfactory 10 the Morntgagee within ten days after the filing thereof; or (g} if the Mortgagor at any time prior to completion of the Project aba ndons the Praject, of Ceases
o work therean for a period of mare than ten consecutive calenoar days, or falls diigertly 10 prosecute the wirk on the Projeet; of ) if any unreasonable oelay inthe construction and developrmen’
of the Project and the Improvements ocours, whather as the result of energy shortages, any governmentai'aw, order, rule or regulation relating (o enyironmental protection, sewage treatment,
zmﬂin%enargy conservalion of other matier, lack of utlities finclud.ng but not irmited to gas. electricity, water and sewage reatment). or ofhier reason whatsoaver, or il regscnahly appears
1o the Mongagee that, upon completion of the Project energy and utiities wl not be available in sufficient quantifies to permit the operation of the Project; or (i) f the Mortgagor or any co-makar,
endorser, surely, or guarantor of the Nete or any of the other Debts thereinafter collectively called the " Otligars” ana singularly an "Oblgor ) fails to pay such Obligor's debts generally as
they become due, o if A receiver. irustee, hquidator or other custodian is appointed for any Obligor or for any of the property of any Obligar, ar if & petitionin bankruptey (whether for iguidation.
regrganization, arrangement, wage earmer's plan or otherwise) is filed by or against any Obligor or if any Obligor applies for the benefits of, o takes advantage of, any law for the relief of debtors
or enters into an arrangemant ar compastion with, or makes an assignrment for the benefit of, creditors; or {j) if any Obligor dies. if an indnadual; o dissolves, if 4 carporation or a partnership
or, if a partnership, any ganeral partner hecomes nsolvent, dies or 1§ replaced or withdraws. or, if a corporation, any prircipal officer thereof becomes insolvent, dies or ceases o be employed
by such Obligor: or (k) the interest of the Martgagee in ary of the Property hecames endangered by reason of the enforcement of any prior L'en thereon; or () any law 15 passed I R0SINg,
or aulhonzing the Imposition of, any specitic 1ax upon this mortgage or the Debl or permittng or authorizing the oeduction of any such tax from the principal of, or interest on, the Detil, o7 by
wrtue ol which any tax, lisn or assessment upon the Property shall be chargeable against the owner of thig mortgage: or {1 any of the stipulations centained in this mortgage is declared invalid
or Ingperative by any court of competent jurisdiction; or [n} if any other event of default ooours unaer the Constructicn Loan Agreament, the Note or any of the other ger:urity Doournerds; of
{0} if the Mortyagee at any time m good faith deams itself insecure for any reason with regpect to the Loan or the Collatera’,

SECTION 4.02. Rights and Remadies of Mortgagee Upon Default.

(8) Acceleratlon of Debt. Upon the cccurrence of an Event of Default or at any tme thereafter, the Martgagee may at ts ophen and without demand or notice to the Mortgagor. oeclare
all or any part of the Dabt immediately dus and payable, whereupon all such Debt shall iarthwith become due and payabie, without presentment, demand, protest or turther notice of any
kind, atl of which are heretry expressly waived by the Mortgagor, and the Morigagee may immediately enforce payment of all such Amounts and rmay exercisc any or all of g nghts and remecies
Lnder this murtga%& the Note, any of the other Security Docurments and applicable law. The Mortgagor also waives any and allrignts the Mortgagor may have 1o a heanng before a1y wdicia
authority prior to the exercise by the Morlgagee of any of s rights under thiz margage. the Note, any of the other Secunty Documents and applicable law.

(b} Operation of Property by Mortgagee. Lipon the accurrence ot an Event of Default or at any time thereafter, in adddion to all other rights herein conferred onthe Mongagee. the Morigageo
(or any parson, firm or corporation designatod by the Mortgages) may, bulwill 16t be obligated 'o, enter upon and take possession of any or all of the Property, exclude the Morgagor tharefrom.
and hold, use, administer, manage and operate the same 10 the extent that the Mortgagor could do so, without any habilty to the Mortgager resulting theretrom: and the Morigagee may collec!
recenve and receipt or all proceeds acerung from such operation and managemen:, make repairs and purchase needed acditonal property, and exercise every power. nght and priviege
ol the Martgagor with respact 10 the Property.

(¢} Judiclal Proceedings; Right to Receiver. Upon the occurrence of ar Event of Default or al ary time thereafter, t1e Mortgagee, in lieu of or in addition to exercising the power of sale
heresnafier given, may proceed by suitto korecloseg its lignon, security migrestin, and assignment of, *he Property. to sue the Mortgagar for damages on account of or arising out of savd default
or breach, or for specitic performance of any pravision contained herein, ar to enforce any other apprapriate legal or equitable right or remedy. The Mortgagee shall be entitled. as a matter
of right, upon bill filed or other proper legal proceedings being commanced for the foreclosure of this mortgage, % the appointment by any competent court or fribunar, withou! rotice 1o
the Morlgagor or ary other party, of a receiver of the rants, ssues and profis of the Property, witn power to lease and control the Property and with such ather pawers as may be deemen necessany

{d) Foreclosure Sale. Upcn the occurrence of any Event of Default, or at any lime thereafter, this mortgage shall be subject to foreclosure and may be foreclosed as now provided by law
in case of past due mortgages, and the Mortgagee shall be authorized, at its optian, whether or not pessession of the Property is taken, alter gaeng twenty-one days' notice by pubiication
once a waek for thres consecutive wesks of the Uime, place and terms of each such sale by publication in s0me newspaper publisned inthe county wherein the Property s located (or in which
any portion thereof is located if the Property is located inmore than one county), to sef the Property {or such part or parts thereof as the Mortgagee may from time ko time elect 1o sell)in front
of the courthouse door of any county in which the Property to be sold (or any partion theraot if the Property 1o be sold is located m more than one county] is located. at pubhc outcry, to the
highast brdder for cash. The Mortgagee. its successors and assigns, may bid at any sale or sales had under the terms of this mortgage and may purchase tha Property, ar any part thereol.
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it the highest bidder tharefor. The purchaser at any such sale o sales shall be under no obligation to see o the proper application of the purchase maoney. At any foreclosure sale, any part of

all of the Praperty, real, personal or mixad, may be oftered for sale in parcels or en masse for one total price. the procesds of any such sale en masse 10 be accountad for inone account without K

distinction hetween the itams snciuded therein or without assigning to them any proporticon of such proceeds, the Martgagor hereby waiving the apglication of any doclrine of marshaling o tu
:

like proceeding. In case the Mortgages. in the exarcise of the power of sale herein given, elects to sellthe Property in pans or parcels, sales thereof may be held from time te time, and the power
of sale granted hersin shall nol ba fully exercised until all of the Property not nrevipusly sold shall have been sold or all the Debt secured hereby shall have baen paid in full,

{e} Personal Property and Fixtures, On the happening o any Event ol Default or at any tme thereatter, the Morigagee shall have and may exercise with respect 1o the Personal Property L+
and fixtures included inthe Property the "PP&F Collateral ') all rights, remedies and powers ol a securad party under the Alabama Uniform Commercial Code with reference to the PPAF Collateral A
ar arly athar tems in wineh a security interest has been granted herein, inciuding without limitation the right and power to sell at public or private sale or sales or otherwise dispose of, lease i

ar utiliza the PP&F Collateral and any part or parts thereof in any manner to the fullest extent authorized of permitted under the Alabama Uniform Commercial Code after default hereunder,

without regard to preservation of the PP&F Collateral or its value and wihout the necessity of a court order The Moartgagee shall have, amaong other rights, the right ko take possession of the L
PPRF Collateral and to enter upan any premises where the same may be situated for the purpase of repossessing the same withaut breing guilty of trespass and without kability lor damages b
occasianed thereby and 10 take any action deemed appropriate or desrable by 18 Mortgages, atits option and its sole discretion, to repair, restore or otherwise prepare the PP&F Collateral ar.

for sale, lease or other use or disposition. Atthe Montgagee's request. the Mortgagar shall assemble the PP&F Collateral and make the PP&F Collateral available to the Mortgagee alany place L
designaled by the Mongagee. To the extent permitted by law. the Morigagor expressly waives any notice of sale or any other dispasition of the PP&F Collateral and any rights or remedies of
the Morigagee with respact to, and the formalities prescribed by law relative to, the sale or disposition of the PP&F Collateral or to the exercise of any other nght or remedy of the Mortgagee

axisting after default. To the extent that such natice 15 required and cannot be wa ved, the Mortgagor agrees that if such notice s given to the Martgagor n accorgance with the provisions ol

Sachion 5.4 below: at least five days before the time of the sale or other disposition, such notce shall be desmad reasonable and shall fully satisfy any requirement for giving said notice.

Tha Mortgagor agrees that the Morigages may proceed to sell o dispose of both the real and personal property comprising the Property in accordance with the rights and remedies granted
under this marlgage with respect to the real property covered heraby. The Mortgagor hereby grants the Martgages the night, at its option after default hereundar, to transler at any time ko Aself
or its nominee the Collateral or any part thereo! and 1o receive the momes, income, proceads and henefits attributable to the same and to hold the same as Collateral or 10 apply # on the Debt
1 such arder and amounts and manner as the Mortgagea may elect, The Mortgagor covenanis and agrees that all recitals in any instrument transferring, assigning, leasing of making other
dispositon of the Collateral or any part thereof shall be full proot of the matters staled thersin and no other proof shall be required to establish the legal propriety of the sale or other action laken
by the Morigages and that all prerequisites of sale shall be presumed conclusively to bave been performed or 1o have ocourred.

{f) Rents and Leases. Upon the occurrance of an Event of Default or at any time thereafter:
(b The Mortgages, at its option, snall have the nght, power and autharity o exercise and enforce any or all of the following nghts and remedwes with respect 10 Rents and Leases:

(A} to terminats the license granted 1o the Mortgagor in Granting Clause {G)fiii) hereof to coliect the Rents, and, without taking pssession. in the Mortgagee's own nama 1o demand, collect,
racaive, sue for. attach and levy the Rents, to give proper receifts, releases and acquitiances therefor, and after deducting all necessary and reasanable costs and expenses ol collection,
inchuckng reasonable atiorney's lees. 1o apply the net proceeds thereof ta the Dett in such order and amounts as the Mortgages may choose (or hold the same in & reserve as security
for the Debl);

(B without regard to the adequacy of the security, with or without any action or proceeding. through any person or by agent, or by a receiver to be appointed by a court, 1o enter upon,
take possession of, manage and operate the Property or any par thereof for the account of the Morigager, make, modify. enforee, cancel or accept surrender of any Lease, remove and
avicl any lessee or sublessee, mcrease or reduce rents, decorate, ciean and make repairs, and otherwise do any act or incur any cost or expenses the Mortgagee shall deem proper
o protec! the sacurity hereof, as fully and to the same extent as the Mortgager could da if in possession, and in such eventto apply any funds so collected tothe operation and management
of the Property (ncluding payment of reasonable management, brokerage and atiorney’s fees) and payment of the Debt in such arder and amounts as the Mortgagee may choase (ar
hald the same in resarva as security for the Debt):

(G} to take whatever legal proceedings may appear necessary of desirable to emarce any ohligation or covenant or agreement of the Mortgagor under this mortgage.

(i) The collaction of the Rents and application thereof (or holding thereol in reserve) as aforesaid or the entry upon and taking possession of the Property or both shall not cure or waive
any default or wawe, modify ar affect any notice of default under this morigage, or Invaliciate any act done pursuant o such notice, and the enlorcement of such 1ig htor remedy by the Mortgages,
once exsrcsad. shal continua for 56 long as the Mortgages shall elect, notwithstanding that the collection and application aforesaid of the Rents may have cured the original default. if
the Morigages shall thereafter alec! to discantinue the exercise of any auch fight or remady, the same or any other right of rermedy hereunder may be reasserted at any ime and from time
1o time following ary subssquent defauil.

(g} Application of Proceeds. All payments recenved by the Morgagee as proceeds of the Property, or any part thereof, as well as any and all amaunts realized by the Mortgagee in connection
with \he enforcement of any nght or remedy under or with respect to this merigage, shall be applied by the Mortgagee as follows: () 10 the payment of al necessary expenses incident to
the axacution of any foreciosure sale of sales or ather remedies under thismo rt%aga including reasorable attorneys’ fees as provided herein and in the Note. the Construction Loan Agreement
and the other Security Documents, (i) to the payment m full of any of the Uabt that is then dus and payable (including without limitation principal, accrued interest and all otter sums sacured
nerabyl and 1o the payment of alicrneys’ lees as providad herein and in the Note, the Construction Loan Agreemant and the ather Securily Documents, (i) to & cash collateral resarve fund
to ba held by the Morigagee in anamount equal ko, and as security for, any of the Dett that is not then gue and payabie, and {iv) the remainder, if any, shall be paid 1o the Morigagar of such
othar person or persons as may be entitlad thereto by taw, ater deducting therefrom the cost of ascertaining ther identify.

(b} Multiple Sales. Lipon the occurrence of any Event of Default or at any time thereafter, the Morigagee shall have the aption w procesd with foreclosure, either through the courts o
by proceeding with foreclosura as provided lor i this mortgage, but without declaring tha whole Debt due. Any such sale may be made subject 19 the unmatured part of the Debt secured
by ttus mortgage, and such sale, if so made. shall notin any manner affact the unmatured part of the Debt sacured by this mortgage. but as to such unmatured part of the Delbt this morgage
shall ramainn full forca and sfact 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 remaining part of the Debt whether then matured of unmatured, the purpose hereof being to provide for a foreclesure and sale of the Property for any matured part
of the Debt withou! exhausting any power of foreclosure and the power to sell the Property for amy other part of the Debt, whether matured at the time or subsaguently maturing.

(1) Welver of Appralssment Laws. The Morlgagor wawes, lothe tullest exient permitted by law, the benefit of ak laws now existing or hereafter enacted praviding lar (i) ary appraisement
before sale of any portion of the Property ([commaornly known as appraisement laws). or {1} any extension of time for the enforcement of the collection of the Debit or any creation or gxlension
of a period of redemption from any sale made n ¢ellectng the Dabt {commanty known as stay laws and redemption laws,.

{|} Prerequisites of Sales. In case of any sale of the Propearty as anthonZed Dy this Section 402, ali prerequisites 10 the sale shall be presumed to have been performed, and in any conveyance
given hereunder all statements of facts, or other recitals therein made, as 1o the nonpayment of any of the Debt or as to the advertisernent of sale, or the time, nlace and manner of sale. or
as 1o any other tact or thing. shall be taken n ail courts of law or equity as prima facie evidence that the facts so stated or recited are frue,

V. MISCELLANEQUS

SECTION 5.01. Collectlon Costs. The Morlgagor agrees to pay all costs. including reasonable attormeys' fees, incurred by the Martgagee in collecting or securing, or attempting to collect
or sacura. the Debt, or any part therect, or in defending or attlempting to delend the oricrity of this mortgage against any Lien on the Property, unless this mortgage is herein expressly made
subyact to any such Lien: andior all costs incurred in the foreciosure of this mortgage, eithar under the power of sale comained herein, or by virtue of the decree of any court of cormpetent jur sdictiorn
(inc[uding without limmation any costs of title examination, notice of foreclosure and apprasals). The full amount of such costs incurred by tne Mortgagee shall be a part of the Debt and shall
be sacured by thig mortgage.

SECTION 5.02. No Obligations with Aespect to Leases. The Mortgagea shall not by virtue of this mortgage or otherwise assume any duties. responsibiities, liabities or obligations with
raspect lo Leases, the Improvemnants, the Personal Propeny. the Real Estate or any of the other Property (unless expresshy assumed by the Mortgagee unde- & separate agraement 1 wribing).
and this mortgage shail not be deemed to confer on the Mortgagee any duties or obligations that would make the Mortgagee directly or derwatively liable for any person's neghgent, reckless
ar wilful conduci. The Mortgagor agrees to defend , indemnity and save harmless the Mortgagee from and against any and all clarms. causes of action and judgments relating to the Mortgagor's
petformance of its duties, responsibillies and cbhgations under Leases and with respect to the Feal Estate, the Improvements, the Personal Property. or any of the other Property

SECTION 5.03. Construction of Mortgage. This mortgage 18 ana may be consfrued 4s a mortgage, deed of rust, chattel mortgage, conveyance. assignmeant, security agreement, pledge,
financing staterment, hypathecation or contract. of any ane: of mose of them. in order fuily to effectuate the ien hereo! and the assgnment and security interest created nareby and the purposes
and agreements herein get fonh.

SECTION 5.04. Successors and Asslgns. Al covenants and agreements herein made by the undersigned shall brnd the undersigned and the heirs, parsonal reprasentatives, sUCCESSCrs
and assigns ol the undersigned; and every option, right and privilege herein reserved or secured to the Marlgagee shall mure 1¢ the nenefit of the Mortgages's successors and assigns.

SECTION 5.05. Walver and Elaction. The exercise by the Maortgagee of any opfion given under the terms of this mortgage shall not be considered as a waiver of the nght to exercise any
other opton given herein, and the fling of a sui 10 foreclase the icn, sgourity interast and assignment granied by this mortgage, aither on any matured pertion of the Debt or for the whole of
tha Diaht_ shalt not be considered an election so as to prechude foreclosure under power of sale after a dismissal of tha suit nor shall the publication of notices for foreclosure preclude the prosecution
of a later sult therean. No failure or delay on the part of the Mortgagee m exercising any nght, power o remedy undsr this montgage shall operate as a waner thereof, nor shall any sing.& o
partial exercise of any such right. power ar reredy preciude any other o- furtner exercise thereot or the exercige of any other right, power or remedy hereunder or thereunder. The remedies
provided in ths maortgage and in the other Secunty Documents are cumulative and not exclusive of any remedies provided by law, No amendment, modification, termination or waver oty
orovisians of this mortgage or any of the Securty Documents, nar consent 1 any departure by the Mortgagor therefrom, sha'l be effective unless the same shall be in writing and signed oy
an sxecutive officer of the Mortgagee, and then such waiver or consent shall be affective only in the spacific instance and *or the specilic puraose for which given, No natice to or dermand on
the Martgagar in any case shall entitle the Mortgager to any other or further notice or demand 'n similas or other croumstances

SECTION 5.06, Landlord-Tenant Relatlonshlp. Any sae of the Property under this mortgage shall, without further notce, create the ralatinnship of landlord and tenart at sufferance Detweean
the purchaser the Mortgagor.

SECTION 5.07. Enforceabllity. I any provision of this mastgage is now or atany time nereafter becomes invatid ar unenforceable. the other provisions hereaf shall reman infub force and of'ect,
and the ramaining provisions hereof shall be construad in favor of the Mortgagee to affectuate the provisions hereof.

SECTION 5.08. Application of Payments. |f the hen. assignment or security irterest created by this mortgage is invalid or unentorceable asto any partof the Debt aris invalid o unentorceable
as 1o any pact of the Praparty. the unsecured or partialy secured portion o' the Debt shall be completely paid prios to the payment of the remaireng and secured ar partially secured portion
otthea Debt, and all payments made on the Debt, whether volunlaty or under tarecinsure or ather enforcement action or procedures. shall be considered o have been first paid 01 and applied
to the full payment of that portion of the Debt which is not secured or not fully secured Dy caid liem, assignment or security interest created hereby.

SECTION 5.08. Other Mortgages Encumbering the Real Estate. The Mortgagor hereby awhorzes the holder of any other mortgage encumbering the Real Estate or the Improverments
10 disclose 10 the Martgagee from time fo tie and at any time the following informaten: (2 the amount of Debt secured by such morgage:, {3 the amount of such Oet that s unpaid, () whether
such Dabt is or has bean in arrears: {d) whether thera i or has bean any default with respect to such mortjage of the Debt sacured theraby; and (&) any other information regarding such mortgage
or the Diaht sacured thereby that the Morlgagee may request from time 10 time.

The Mortgagor expressly agrees that if default should be made :n the payment of principal. nterest ar any other sum secured by any other mortgage encumbering the Real Estate o the
Improvements, the Martoages may (bu! shad not be required to) pay ah or any part of such amount in default, without notice to the Morigagd:. The Martgagor agrees to repay any such sum

advanced upon demand. with interast from the date such advance s made al the rate provided for nthe Note, or the highes! rate permitted by law, whchever shall be tess, and any sUm 50
advanced widh mterast shall be a part of the Debt secured by this Martgage.

SECTION 5.10. Maaning of Particular Terms. Whenever used, the smgular numbter shall include the piural ard the plural the singular, and pronouns of one gender shaliinclude all genders’
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and the words "Martgagor”' and “Martgages' shall include their respective successors and assigns. Plural or singular words used herein to designate the undersigned shall be construed
o refer to the maker oF makers of this instrument, whather ong or more natural persans, corporations. associations, partnerships or other entities.

SECTION 5.11. Advancas by tha Mo ee. If the Mortgagor shall fail to comply with the provisions hereof with respect to the securing of insurance, the payment of Liens, the keaping ol
the Property in repair, the performance of the Mnrtgaagr's obligations undar any Leass, the payment ¢t any prior mnrtgagas, or the performance of any other term or covenant hetein cantained,
the Morigages may {but shall not be reguired t6) make advances to perform the same, and where necessary enter the Praperty for the purpose of performing any such termn or cavenant. The
Morigagor agrees to repay all such sums advanced upon demand, with interest from the date such advances arg mads, at the rate providead for in the Note, or the highest rata permittad by
lew whichever shall be lass, and alt sums so advanced with interest shall be a part of the Debt and shail be sacured hereby. The making of any such advances shall not be construed as a waiver
by the Morigagee ol any Event of Default resutting from the Mortgagor's farlure to pay the amounts paid.

SECTION 5.12. Releass or Extension by the Mortgages. The Morigagee, without notice to the Mortgagor and without in any way affecting the rights of the Morigagee hereunder as to any
part of the Property not expressly released, may ralease any part of the Proparty or any parson liable for any of the Debt and may agree with any party with an interast in the Property to extend
the tirne for payment of all or any part of the Debt or to waive the prompt and full parformance of any term, condition or covenant of the Nots, the Construction Loan Agreament. any of the Securty
Diocurments, this mortgage or any other instrument evidencing or securing the Debt,

SECTION 5.33. Partial Payments. Acceplance by the Monigagse of any payment of less than the full amount due on the Debt shall be deemed acceptance on account only, and the tailure
of the Mortgagar to pag the antire amount then due shall be and continue to constituts an Event of Default, and at any time thereafter and until the entire amaunt due on the Debt has been
paid, the Morigagee shall be entitied to exercise all rights conferred on it by tha larms of this martgage in case of the accurrencs of an Event of Default.

SECTION 5.14. Addresses for Notices, All notices, requests, demands and other cammunications provided for hersunder shall be inwriting or by telex, telegram or cable and shalt be efteclive
when mailed. sent or dediverad to the applicable party at its address indicated on the first page of this marigage or at such other address as shali he designated by such party in a written notice
to the other parties thareto.

SECTION 5.15. Titles. Aliseclion, paragraph, subparagraph or other titlas contained in this mortgage ars far reference purposes only, and this mortgags shall be construad 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 satisfaction of this mortgage.

IN WITNESS WHEREOF, the undersigned . James W, Elljott

has exscuted this instrumant (has caused this ingtrument 1o be executed by its duly authorized President of J, Ellicott Corporation ]
on tha date lirst writtan above.

J. Elliott Corporation

By Lot %}?\

Its; James W. Elliott, President

ATTEST:

Its:

[ ]
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[Indlvidual]

STATE OF ALABAMA )
COUNTY)

|, the undersigned authnril?/. a Notary Public in and for said County in said State, herely certify that ,
whosa name is signed to the foregoeing instrument, and who is known to me, acknowledged before me on this day that, being informed of the contents of said instrument, hefshs execyted the
same voluntarily on the day the same bears date,

Given under my hand ang official seal this day of 19

Notary Public
AFFEX SEAL

My Commisgion Expires:

[Corporata]
ETATE OF ALABAMA )
Shelby COUNTY)
, the undersigned . a Notary Public in and for said County in said State, hereby certity
that __James W, Elliott . whoss name as President
ot _.J. Elliott Corporation . a carporalion, is signed to the foregoing instrumant

andwha is known ta me, acknowladgad befora me on this day that, baing informed of the contents of said instrument, he/she, as such afficer and with full authority, executed tha same voluntarily
for and as the act of said corporation. -

Given unger my hand and official seal this the 7th  gayof / February

\

AFFIX SEAL

o
My Commission Expires: ? - 62 - 7 D

[Partnarship]
STATE OF ALABAMA }
COUNTY )
l, . @ Notary Public in and for said County in said State, hereby ceniity
that - whose name ag general partner of
& (genaral) (imitech) partnarship, s

signed to the loregaing instrument and who is knawn to me, acknowladged befars me on this day that, being informed of the contents of said instrument, he/she, as suich general partner and
with full authority, axecuted the same voluntarily for and as the act of said partnership.

{Bivan undar my hand and official seal this day of A I

Notary Public
AFFIX SEAL

My Comrmission Cxpires:

This instrument preparad by

S
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Lot 24, according to the survey of Forest Hills - ist Sector, as recorded in

Map Book 19, Page 46 A & B, in the Probate Office of Shelby County, Alabama

Situated in Shelby County, Alabama.
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