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FUTURE ADVANCE MORTGAGE,
ASSIGNMENT OF RENTS AND LEASES

AND SECURITY AGREEMENT
(ALABAMA)

0§97 (d 84t 228 FTé feu

COUNTY OF __SHELBY GHELEY COUNTY JUDGE OF PROBATE
ote WD 325.00

STATE OF ALABAMA

THIS INDENTURE [herein this "Mortgage®) made this _L3TH day ot __JULY 19 96  pLetweon
LAND DEVELOPMENT, INC. AN ALABAMA CORPROATION o

(hereinafter cailed the "Borrower,” whether one or morel, Mortgagaor, and COMPASS BANK
(herelnafter called "Bank®™), Martgagee,

THIS MORTGAGE IS FILED AS AND SHALL CONSTITUTE A FIXTURE FILING 'N ACCOHDANCE WITH TIIE PROVISIONS
OF SECTION 7-9-402(6) OF THE CODE OF ALABAMA.

ereck i KF  THIS MORTGAGE IS A "CONSTAUCTION MORTGAGE" AS DEFINED iN SECTION
sasbesble 7-9-313{1)C) OF THE CONE OF ALABAMA AMD SECURES, AMONG QTHER

OBLIGATIONS, AN OBLIGATION INCURREDR FOR THE CONSTAUCTION OF AN
IMPROVEMENT ON LANID.

WITNESSET H:

WHEREAS, Borrower is justiy indebted to Bank on a foan (the “Loan”] in the principal sum of _ ONE_HUNDRED EIGHTY

SIX THOUSAND AND 00/)QQ#A%asARRRARXAKXXXXXXAXRNAXXX® /100 DOLLARS (5_ 186,000.00 1.

or so much as may from time (o time be disbursed thereunder, as evidenced by a DIOMISsory notle dated
Iy, 15 . 19_96_, payabie to Bank with interest therean (the "Mate™) as follows:

eheck i O On . LAr such earlies maturity date as provided inthe

appiicabls

Note or as provided in any Loan Document as defined below;

if not chacked above, then on demand or as otherwise provided in the Note; and

WHEREAS, Borrower may hereafter become indebted to Bank or 10 a subsequent hoider of this Morlgdge on lnans o
otherwise (tha Bank and any Subsequ'ent holder of this Mortgage being referred 1o herein as “Lender”}: and

WHEREAS, the parties desire 10 secure the principal amount of the Note with interest, and all renewals, extensions and
madifications thereof, and all reftnancings of any part of the Note and any and all other additional indebtedness of Borrower
to Lender, now existing or hereafter arising, whether joint or several, due or to become due, absolute or coniingent, digee!
or indirect, liguidated or unliquidated, and any renewals, exiensions, modiications and refinancings thercal, and whether
incurred or given as maker, endorser, guarantor or otherwise, and whether the saime be evidenced by Nnote, open acoont,
assignment, endorsement, guaranty, pledge or ;iherwise (herein “Other Indebtedness”)

NOW, THEREFORE, the Borrower, in ¢onsideration al Lender's tnaking the Loan, and to secure 1he prompt payiment of
same, with the interest thereon, and any extensions, renewals, modifications and rehnancings of same, and any chargus
herein incurred by Lender on account of Borrower, including but not lirmited to attorneys’ fees, and any amd all Other
Indebtednass as set forth above, and further to secure the performance of the covenants, comhuons and dOreeErnents
hereinafter set forth and set forth in the Note and set forth in all other documaents evidencing, securing o exer.uted v
cannection with the Loan (this Mortgage, 1he Note and such other documents are sometinies referred 1o herein 35 tho " Lo an
Documents™), and as may be set forth in instruments evidencing or securing Other Indebitedness (the "Othear Indehbtedness
[nstrumeants™} has bargained and sold and does hereby grant, bargatn, sell, alien and Convey unto th adder, s successuny
and assigns, the following described tand, real estate, estates, buildimgs, improvements, fixtores, © onture, died IR EIn
property [which together with any additional such property in the possession of the Lender or hreatter aiguired by 1he
Borrower and subject to the lien of this Martgage, or inlended 1o Le 50, a5 the same may e constiited from ome 1o tane
is hereinafter sometimes referred to as the "Mortgaged Property®) 1o wit:

[a) All that tract or parcel ar parcels of land and estiate. parhicularly desontied oo Exhibil A attaclund beete g
ard mnade o parl hereod {the L ond™y;

{b) All baddings, structures, and unprovements of itvury Dot whalSoever fow or besrealter sitisoted e 1he
Land, and all fixtures, Hittings, Linldwg matersials, mactongry, eguipoient, furatgre aond formaslungs g
personal praperty of every nature whatsoever now or hereafler owned by the Burrowver and used o
miended to be used in connection with or with the operatmn o soid pHopret by, Lliditegy STOoTores
niher rmprovermnents, moluding  all extensions, addhilions,  anpioveinments, Bettermients,  reneseal,
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substitutions, replacements and accessions to any of the foregoing, whether such fixtures, fittings,
building materials, machinery, equipment, furniture, furnishings and personal property actually sre located
on or adjacent to the Land or not, and whether in storage or otherwise, and wherescever the ssme may
be located {the "improvemaents®);

{c) All accounts, general intangibles, contracts and contract rights relating to the Land and Improvements,
whether now ownad or existing or hereafter created, acquired or arising, including without limitation, all
construction contracts, architectural services contracts, managament contracts, [easing agent contracts,
purchass and salss contracts, put or other option contracts, and all other contracts and agreaments
ralating to the construction of improvements on, or the operation, management and sale of all or any pant
of the Land and improvemaeants;

{d) Together with ali aasemsnts, rights of way, gores of land, streets, ways, alleys, passages, sewar rights,
wWaters, Watar courses, water rights and powers, and il estates, lsases, subleasas, licenses, rights, titles,
Interasts, privileges, liberties, tenements, hereditaments, and appurtenances whatsoever, in any way
belonging, relating or appertaining to any of the property hereinabove described, or which hareatter shall
in any way bslong, raiate or be appurtenant thereto, whather now owned or hereafter acquirgd by the
Borrower, and tha reversion and reversions, remainder and remainders, rents, issues and profits thereof,
and sil the satate, right, titls, Intarest, property, possession, claim and demand whatscever at law, as wall
as in aquity, of the Borrower of, in and to the same, including but not limited to:

{i} All rants, royaities, profits, issues and revenues of the Land and improvements from
time to time accruing, whether under leases or tenancies now existing or herealtor
created; and

(i) All judgments, awsrds of damages and settlements hereafter made rasulting from
condemnation proceedings or tha taking of the Land and Improvements or any part
tharso! under the power of eminent demain, or for any damage (whether caused by
such taking or otherwisa) to the Land and Improvements or any part thereof, or to any
rights sppurtanant thereto, including any award for change of grade or streats. Lender
hereby is authorized on behalf of and in tha name of Borrower to execute and deliver
valid acquittances for, and appeal from, any such judgments or awards. Lender may
apply all such sums or any part thereof so received, alter the payment of all its
sxpenses, including costs and sttornays’ fees, on any of the indebtednsss secured
hereby in such manner as it elects or, at its option, the entira amount or any part thereof
so received may be released;

{ )] All cash and non-cash proceeds and all products of any of the foregoing items or types of property
describad in (a), (b}, (c] or {d} above, including, but not limited to, all insurance, contract and tort
procasds and claims, and including al inventary, accounts, chattel paper, documents, Instruments,
squipmant, fixtures, consumer goods and general intangibles acquired with cash proceeds of any of the
faregoing items or types of property described in {al, {b}, (c} or {d) above.

o
T0 HAVE AND TO HOLD the Mortgaged Property and all parts thereof unto the Lender, its successors and assigns foraver,
subject, however, to the terms and conditions herein;

PROVIDED, HOWEVER, that these presents are upon the condition that, [i} if the Borrower shall fully pay or cause to be
fully paid to the Lendar the principal snd interest payable with respect of the Loan and the Note, and any extensions,
renswals, modifications and refinancings of same, at the times and in the manner stipulated therein and herein, all without
any deduction or cradit for taxes or other similar charges paid by the Borrower, and shaill pay all charges incurred herein
by Lender on account of Borrower, including, but not imited to, attorneys’ fees, ang shall pay any and all Other
Indebtedness, and shall keep, perform and cbserve all and singular the covenants, conditions and agreernents n this
Mortgage, in tha Note, in the other Loan Documents, and in the Other Indebtedness Instruments expressed 10 be kept,
purfurm!d. and observed by or on the pan of the Borrower, all without fraud or delay, and {il] the Lender shall have no
furthar commitmant or agreameant to make advances, incur obligations or give value under the Loan, the Note, any other
Loan Document or any Other indebtedness Instrument (including without hmitation advances, cbligations or value relating
to future advances, open-and, revolving or other lines of credit or letters of credit), then this Mortgage. and all the
properties, interests and rights hereby granted, bargained, sold and conveyed shall cease, terminate and be vaid, but shall
otherwise ramain in full force and etfect.

AND tha Borrower further represents, vaarran:s, covenants and agrees with the Lender as follows:

ARTICLE |
! GENERAL

1.01 Performance of Mortgsge, Nota hnd Loan Documents. The Borrower shail perform, observe and comply with all
provisions hereof, of the Note, of the other Loan Documents, and of the Other Indebtedness Instruments, and shall duly
and punctuslly psy to the Lender the sum of money expressed in the Note, with interest thereon, and all other sums
required to be paid by tha Borrowaer pursuant to the provisions of this Mortgage, of the Note, of the other Loan Documents,
and of the Other indsbtednass instruments, aill without any deductions or credit for taxes or other similar charges paid by

tha Borrowaer.

1.02 Warranty of Titls. Borrower hereby warrants that itis lawfully seized of an indefeasible estate in {ee simple in the
land and real property hereby mortgaged, or is lawiully seized of such other estate or interest as is described on Exhibit
A harato, and has good and absolute titls to all existing persanal property hereby granted as security, and has good right,
full power and lawful authority to sell, convey, mortgage and grant a security interest in the same In the manner and form
aforesaid; that the same is free and clear of all grants, reservations, security interests, liens, charges, and encumbrances
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whstaoevar, inoluding, s to the personal proparty and fixtures, conditionsl sales oantracts, chattsl mongages, security
agreements, financing stataments, and anything of a similar nature, and that Borrower shall and will warrant snd forever
dafend the title thareto and the quiet use and anjoyment thereot unto the Lender, its successors and assigns, against the
lawful claims of all persans whomsoever.

1.03 Futurs Advances, Revolving and Open-End Loans, and Other Debis. It is expressly understood that this Mortgage
g Intandad to and does sacure not only the Loan, but also futurs advances and any and alt Other Indebtadness, obligations
and lisbllities, direct or contingant, of the Borrower to the Lander, whather now existing or hareafter arising, and any snd
all extensions, renswals, modifications and refinancings of same, or any part thereof, existing at any time betore actual
cancallation of this instrument on the probate records of tha county or counties where the Mortgaged Praoperty is located,
and wheather the same ba avidenced by note, open account, assignment, endorsement, gusranty, pledge or otherwise. The
Loan and the Other Indebtednass may, if provided in the applicable loan instruments, provide for revolving of apen-end
loans and advances, all of which shall bs sacured by this Morntgage.

1.04 Monthly Tax Deposit. |If required by Lendar, Borrower shall pay on the first day of each month one-twelfth {1/12)
of the yearly taxas on the Mortgaged Property, as estimated by Lender, in addition to each reguiar installment ot principal
and interest. Such sums shall not draw interest and shall not be, nor be deemed to be, trust funds, but may be commingled
with the gensral funds of Lendar. Borrower agrees to pay Lender the amount of any deficiancy necessary to enable Lendar
to pay such taxes whan dua. Such sums may be applied by the Lender to the reduction of the indebtednass secwed heraby
in any manner selected by Lender if an Event of Default shall accur under this Mortgage or under the Note, any of tha other
Loan Documents, or any of the Other Indebtedness Instruments, but, uniess otherwise agreed by the Lender in writing,
no application of tax dsposits to the Note, to Other Indsbtedness, or to other obligations secured hereby, shall delay,
raduce, aiter or otherwise affect any regularly scheduled payment with respect to the Loan, the Other Indebtedness, or
any such othar obligations.

1.05 Other Taxaes, Utilities and Llens.

(8} The Borrower shali pay promptly, when and as due, and, if requested, will exhibit promptly to the Lender
raceipts for the paymant of all taxes, assessments, water rates, utility charpes, dues, charges, fines,
panalties, costs snd other expenses incurred, and impositions of every nature whatsoever imposed, levied
or sssessed or 10 be imposed, levied or assessed upon or against the Mortgaged Proparty of any part
thereof or upon the ravanues, rents, issues and profits of the Mortgaged Property or arising in respect of
the occupancy, use or possession thersaf, or upon the interest of the Lender in the Mortgaged Property
(other than any of the same for which provision has been made in Paragraph 1.04 of this Article I}, or any
charge which, if unpaid, would become a lien or charge upon the Mortgaged Property.

{b}) The Borrower promptly shail pay and shall not sutfer any mechanic’s, laborer’s, statutory or other lisn Lo
be creatad or to remain outstanding upon any of the Mortgaged Property,

{e] In the svent of the passage of any state, federal, municipal or other governmental law, order, rule of
regulation, subsequent to the date heraof, in any manner changing or maditying the laws now in force
goveming the taxation of mortgages or debts secured by mortgages or the mannar of collecting taxes,
than Borrowaer immaediately shall pay any increased taxes if allowed by law, and if Borrower fails to pay
such additional taxes, or if Borrower is prohibited from paying such taxes, or if Lender in any way is
adversely affected by such law, order, rule or regulation, then in any of such avents, all indebtedness
secured by this Mortgage and all interest accrued thereon shall without notice become due and payabie
forthwith at the option of the Lender,

1.06 Ingurance.

(a} The Borrower shall procure for, daliver to, and maintain for the benefit of the Lender during the term of
this Mortgage insurance policies in such amounts as the Lender shall require, insuring the Mortgaged
Property against fire, extended coverage, war damage (if availablel, and such other wsurable hazards,
casusities and contingencies as the Lender may require. The form of such policies and the companies
issuing them shail be scceptabls to the Lender, and, uniess otherwise agreed by the Lender I wWriting,
shall provide for coverage without coinsurance or deductibles. All policies shall contain 8 New York
standard, non-contributory mortgagee endorsement making losses payable 1o the Lender, as marigagee.
At lagst fifteen {15} days prior to the expiration date of all such policies, renewals thereof satisfactory
ta the Lender shall be delivered to the Lender. The Borrower shali deliver to the Lender receipts
avidencing the payment of ail such insuwance policies and renewals. In the event of the foreclosurie of
this Mortgage or any transfer of title to the Mortgaged Property in partial or full extinguishment of the
indebtedness sacured harubr, all right, title and interest of the Borrower, or its assigns, in and to all in-
surance policies then I force shall pass to the purchaser or grantee.

(h) The Lender hareby is authorized and empowered, at its option, 10 adjust or compromise any loss under
any Ingsurance policies bn the Mortgaged Property, and to collect and receive the proceeds from any such
policy or policies. Each insurance company hereby is authorized and directad 10 make payment for all
such losses directly 10 the Lender instead of to the Borrower and Lender jointly. After deducting from
said insurance proceeds any expenses incutred by Lender in the collaction or handling of satd funds, the
Lender may apply tha nat proceeds, at its option, either toward repaifing or restoring the improvements
on the Martgaged Property, or as a credit on any portion of the Borrower’s indebtedness selected by
Lender, whether then matured or to mature in the future, or at the oplion of the Lender, such sums either
wholly or in part may be used to repair such improvements, or to build new improvements i their place
or for any other purpose and in a manner satisfactory to the Lender, alt without affecting the lien of thus
Maortgage for the full amount secured hereby befare such payment took place. Lender shail not be hable
ta Borrower or otharwise responsible far any failure to collect any insurance proceads due under the terms
of any policy regardless of the cause of such tailure.
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{c) If raquired by the Lender, the Borrowser shall pay on the tirst day of each month, in addition to any reguiar
installment of principal and Interest snd othar charges with respect to indebtednass secured heraby, and
tha monthly tax deposit provided for in Paragraph 1.04 hereof, ona-twelfth (1/12) of ths yearly préamiums
for insurance maintained pursuant to the provisions of this Paragraph 1.06. Such amount shall be used
by Lender to pay such insurance pramiums when dus. Such added payments shall not be, nor bs deemad
to be, trust funds, but may be commingled with the general funds of the Lender, and no interest shali be
payable in respact thereof. Upon damand of the Lender, the Borrower agrees 1o deliver to the Lander
such additional monays as are necessary 1o make up any deficiencies in the amounts deposited by
Borrower with Lendar pursuant to this Paragraph 1.06 to enable the Lender to pay such insurance
premlums when due. In the event of an Evant of Defauit heraunder or of a default by Borrowar under the
Note, any other Loan Dacuments, or any Other Indebtedness Instruments, tha Lander may apply such
sums to the reduction of tha indebtedness secured hereby in any manner selected by Lender, but, uniass
otharwise agreed by the Lender in writing, no application of insurance proceads to the Loan, ta Other
indebtedness, or 1o other obligations secured hereby, shall delay, reduce, alter or otherwise affect any
regulerly scheduled payment with respect to the Loan, the Other indebtedness, or any such other

obligations.

1.07 Condsmnation, f 8!l or any part of the Mortgaged Property shall be damaged or taken through condemnation (which
tarm when usaed in this Mcrigage shall include any damage or taking by any governmental of private authority, and any
transfar by private sales in liau thareot), either tamporarily or permanently, the entire indebtedness secured hereby shall at
the option of the Lander bacome immediately due and psyable. The Lender shall be entitled to all compensation, awards,
and othar payments or relief for any condemnation and hareby is authorized, at its option, to commence, appear in and
prosecute, in its own or the Borrowar’'s name, any action or proceeding relating to any condemnation, and to settle or
compromise any clalm in connaction therewith. ANl such compensation, awards, damages, claims, rights of action and
procesds and tha right thereto are hereby assignad by the Borrower to the Lender, which, after deducting therefrom ol its
expenses, including attorneys’ faes, may release any moneys so received by it without affecting the lien of this Mortgage
or may apply the same In such manner as the Lender shall determine t¢ the reduction of the indebtedness secured hereby,
and any balance of such moneys then remaining shall be paid to the Barrower. The Borrower agrees to exgcute such
further assignments of any compensations, awards, damages, claims, rights of action and proceeds as the Lender may
require. The Borrower promptly shall notily the Lender in the event of the institution of any condemnaton of eminent
domain procesding or in the event of any threat thereof. *The Lender shall be entitled to retain, st the expense of the
Borrower, its awn legal counsél in connection with any such proceedings or threatened proceadings. lLender shall be under
no obligation to tha Borrower or 10 any other person to daterming the sufficiency or legality of any condemnation award
and may sccept sny such award without question or further inquiry.

1.08 Care of the Property.

(a) The Borrower will preserve and maintain the Mortgaged Property in good condition and rapair, and shali
not commit or suifer any waste and shali not do or suffer to be dane anything which will increase the risk
of fire or other hazard to tha Mortgaged Property ar any parnt thereof.

ib) Except as otherwise provided herain, no buildings, {ixtures, personal property, o other part ot the
Martgaged Property,shall be removed, demolished or substantially altered without the prior written
consent of the Lender. The Borrower may sell or otherwise dispose of, free from tha hen of this
Mortgage, furniture, furnishings, equipment, tools, appliances, machinery of appurtenances, subject 1o
the Jien hereof which may become worn put, undesirable, obsolete, disused or unngcessary for use in the
operation of the Mortgaged Property, not exceeding in value at the time of disposition thereol Five
Thousand Dollars ($5,000.00) for any single transaction, or 2 total of Twenty Thousand Dollars
($20,000.00} in any one year, upon replacing the same with, or substituting for the same, free and claar
of all Hens and security interesis except those created by the Loan Documents or Other Indebtedness
Instruments, other furniture, 1urnishings, aquipment, tools, apphiances, madchinary or appurienancas not
necessarily of the same character, but of at least equal value and of equal or greater utility in the
operation of tha Mortgaged Property, and costing not less than the amount realized from the property $0Id
or otherwise disposed of. Such substitute furniture, furnishings, equipment, taols, appliances, machinary
and appurtenances shall forthwith become, without further action, subject to the provisions of thig

Martgagse.

{c) if tha Mortgaged Property or any part thereot is damaged by fire or any other cause, the Borrower shall
give immediate written notice of the same to the Lender.

(d} The Landar hereby Is 1uthuriznd to enter upon and inspect the Mortgaged Property, and to inspect the
Borrowsr’'s or Borruwa"s agant’s records with respect to the ownership, use, management and operation
of the Mortgaged Property, at any time during normal business howrs.

{e] it all or any part of thp Mortgaged Property shall be damaged by fire or other casualty, the Borrower
promptly shail restore the Mortgaged Property 1o the equivalent of its original condition, regardless af
whaeathar or not thare !shalt be any insurance proceeds therefor; provided, however, that if there are
insurance proceeds, the Borrower shall not be required to restore the Mortgaged Property as aforesawd
unless the Lender shall apply any net proceeds from the casuaity in question and held by Lender, as
allowed under Paragraph 1.06, toward restoring the damaged improvements. If a part of the Mortgaged
Property shall be physically damaged through condernnation, the Borrower promptly shall restore, repair
or alter the remaining property in a manner satisfactory to the Lender; provided, however, that if there
are condemnstion proceeds or awards, the Borrower shall not be required to restore the Mortgaged
Property as atoresald unless the Lender shall apply any net proceeds or awards trom the condemnation
and hald by Lender, 8s provided in Paragraph 1.07, toward restoring the damaged improvements.

1
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1.09 Further Assurances; After-Acquired Property.

(») At any tima, and from timas to timae, upon raqueat by the Lender, the Borrowsr, at Borrower's axpsnse,

will meks, oxecute and geliver or causd 10 be made, executed and defivered to the Lender and, wherg

approprista, to gause ta ba raonrded and/er flled snd from time to time thersaiter to bs re.rensrdsd and/ar
refiled at such time and In such offices and places as shafl be deemed desirable by the Lender any snd
all such other and further mortpapes, instruments of furthar assurance, certificates and other gocumeants
as may, in the opinion of the Lender, be necessary or desirable in order to effectuate, complete, or
perfect, or to contlnue and preserve the obligation of the Borrowers under the Note and this Mortgage, and
the priority of this Mortgage as a first and prior lien upon ali of the Mortgaged Property, whether now
owned or hereaftar acquired by the Borrower. Upon any failure by the Borrower so to do, the Lender may
make, axacute, and record any and 81l such mortgages, instruments, certificates, and documents for and
in the name of tha Borrower, and the Borrower hereby irrevocably eappoints the Lender the agent and
attorney-in-fact of the Borrower 8o to do. The lien and rights hereunder automatically will attach, without
further act, to all after-acquired property {except consumer goods, other than accessions, not acquired
within ten {10) days after the Lender has given value under the Note} attached to andfor used in the

operation of the Martgaged Property or any part thereof.

{b) Without limitation to the penerality of the other provisions of this Mortgage, including subparagraph [a)
of this Paragraph 1.08, it heraby exprassly is covenanted, agread and acknowladged that tha han and

rights hereunger automatically will attach to any turther, greater, additional, or different estate, rights,
titles or interests in or to any of the Mortgaged Property at any time acquired by the Borrower by
whatsoever means, including that in the event the Barrower is the owner of an estate or interest in the
Mortgaged Property or any part thereof [such as, for exampie, as the lessee or tenant) ¢ther than as the
{ee simple owner thereof, and prior to the satisfaction of record of this Morigage the Borrower obtains
or otherwise acquires such fee simple or other estate, then such further, greater, additional, or different
estate in the Mortgaged Property, or a part thereot, shail automaticaliy, and without any turther action
or filing or recording on the part of the Barrawer or the Lender or any other person or entity, he and
become subject to this Mortgage and the lien hereof. In consideration ot Lender’'s making the Loan as
aforesaid, and to secure the Loan, the QOther Indebtedness and obligations set forth above, Botrowver
hereby grants, bargains, sells and cnnveﬁ 1o Lender, on the same terms as set forth in this Mortgage and
intended to be a part hereof, all such after-acquired property and estates.

1.10 Additlonal Security. The Lender also shall have and hereby is granted a secunty interestin all momes, secunties and
other property of the Borcower, now or hereafter assigned, held, recewved, or coming into the possessian, control, or
custody of the Lender by or for the account af the Borrower [including indebtedness due from the Lender to the Borrower,
and any and all claims of Borrower against Lender, at any time existing) whether expressly as collateral secunty, custody,
pledge, transmission, collection or for any other purpose, and also upon any and all deposit balances, including any
dividends declared, or interest accruing thereon, and proceeds thereof. On an Event of Detault, the Lender may, in addition
to any other rights provided by this Mortgage or any of the other Loan Documents, but shall not be cbligated to, apply o
the payment of the Loan or Other Indebtedness secured hereby, and in such manner as the Lender may determine, any such
maonies, securities or ather property held or controlled by the Lender. No such application of funds shall, unless otherwisa
expressly agreed by the Lender in writing, reduce, alter, delay or otherwise atfect any regularly scheduled payment with
respect to tha Loan or such Other Indebtedness or obligations,

1.11 Leases Affacting Mortgaged Property. The Borrower shall comply wilh and observe its obligaticns as landlord wur
tenant under all leases affecting the Mortgaged Property or any part thereof. M requested by Lender, Borrower shall turnish
Lender with axecuted copies of all ieases now or hereafter existing on the Mortgaged Property,; and all leases now or
hergafter entered into will be in form and subistance subject to the approval of Lender. Borrower shall not accept payment
of rent more than one {1} month in advance without the express written consent of Lender. 1! requesied by the Lender,
the Borrower shall execute and deliver to Lender, as agdutional secunty, such other documents as may be requested by
Lender 10 evidence further the assignment 1o Lender hereunder, and to assign any and all such leases whether now existing
or hereafter created, including, without imitation, all rents, royalties, issues and profits of the Mortgaged Praperty frarm

! time to time accruing. The Borrower shall not cancel, surrender or modity any lease aftecting the Mortgaged Propeny or
any part thergof without the written consent of the Laender.

1.12 Expensses. The Borrower shall pay or reimburse the Lender for gll reasonable attorneys’ fees, Costs and expenses
incurred by the Lender in connectian with the collection of the indebtedness secured hereby or the enforcement af any
rights or remedies provided for In this Mortgage, in any of the other Loan Documents or the Other Indebiledness
Instruments, or as may otherwise be provided by law, or incurred by Lender in any proceeding involving 1he estate of »
decedent or an insolvent, or in any action, proceeding of dispute of any kind in which the Lender s made a party, or
appears as party plaintiff or defendant, affecting this Mortgage, the Note, any of the other Loan Documents, any of the
Other Indebtedness Instruments, Borrower or the Mortgaged Property, including but not timited to the foreclosuce of ths
Mortgage, any condemnation action involving the Martgaged Property, any environmental condition of or affecung the
Mortgaged Propesty, or any action to protect the scounty hereat; and any such amounts paid or incurred by the Lender shall
be added to the indebtedness secured hereby and shall be turthier secured by this Mortgage.

1.13 Parformance by Lender of Defautts by Borrower. H the Borrower shall defoult in the payment of any tax, hen,
assessment or charge levied or assessed against the Maortgaged Property, or otherwise described in Paragraphs 1.04 anil
1.05 hereof: in the payment of any utility charge, whether public or private; in the payment of insurance premiums; i the
pracurement of insurance coverage and the delivery of the insurance policies required hereundcr, or 1in the perarmance or
observance of any other covenant, condition ar term of this Martgage, of the Note, of any of the other [oan Documents,
or ot any of the Other Indebtedness Instruments, then the Lender, at its option, may perlorm or abserve the same; and ol
payments made for costs or expenses incurred by the Lender in connection therewith shall be secured hareby and shall be,
without damand, immediately repaid by the Borrower 1o the Lender with interest thereon calculated in the manner serforth
in the Nate, angd at the default interest rate specified in the Nate, or, if no default interest rate 15 specihied, then ot the rate
set forth in the Note, plus two percentaqe points (2%). The Lender shall be the sole judge of the legatity, vahdity and
priority of any such tax, lien, assessment, charge, claim and premium, of the necessity for any such acticas and of the
amount necessary to be paid in satisfaction thereaf. The Lender hereby 1s empowered 10 enter and 10 authonze oihers o
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enter upon the Mortgaged Propernty or any part thereof for the purpose of performing or pbserving any such defaulted
covenant, condition or term, without thereby becoming llable to the Borrower or any person in possession holding undar
the Borcower for trespass or otherwise,

1.14 Books snd Racords. Tha Barrower ghali kasp and maintain st all times full, trus and agccurate books of sccounts and
records, adequate to reflect correctly the results of the operation of the Mortgaged Property. Upon request ol the Lender,
the Borrower shall furnish to the Lender {i} within ninety (90) days after the end of the Borrower’s fiscal year a balance
sheet and 8 statement of income and expenses, both in reasonable detail and form satisfactory to Lender and certified by
a Certified Public Accountant, and (ii} within ten (10) days after request therefor from Lender, a rent schedute of the
Mortgaged Property, certified by the Borrower, showing the name of each tenant, and for each tenant, the space occupied,
the leass expiration date and the rent paid.

1.16 Estoppel Affidavits. The Borrower within ten {10] days after written request trom the Lender shall furmish a writen
statement, duly acknowledged, setting forth the unpaid principal of and interest on the Loan and Other Indebtedness and
whether or not any offsets or defenses exist against any principal and interest.

1.18 Alianstion or Sale of Mortgaged Property. The Borrower shall not sell, assign, mortgage, encumber, grant a secunty
interest in or otherwise convey all or any part of the Mortgaged Property without abtaining the express written consent
of the Lander at least thirty (30) days prier to such conweyance. H Borrower should sell, assign, mortgage, encumber, grant
s sscurity interast in or convey all, or any part, of the Mortgaged Property without such consent by Lender, then, in such
event, the entire balance of the indebtedness lincluding the Loan and all Other Indebtedness) secured by this Mortgage and
all intarest accrued thereon lor such parts as Lender may elect! shall without notice become due and payable forthwith at

the option of the Lender.
1 17 Environmental and Compliance Matters, Borrower represents, warrants and covenants as follows:

{a) No Hazardous Materials thereinafter defined) have been, are, or will be, while any part of the indebtedness
secured by this Mortgage remains unpaid, contained in, treated, stored, handled, generated, located on,
gischarged from, or disposed of on, or constitute a part of, the Mortgaged Froperty. As used herein, the
term "Hazardous Materlals” includes, withaut limitation, any asbestos, urea formaldehyde foam insulation,
flammabkle explosives, radioaciive materials, hazardous materials, hazardous wastes, hazardous or 10x15
substances, or related or unrelated substances or materials defined, regulated, controlled, limited o
prohibited in the Comprehensive Environmental Response Compensation and Liabiity Act of 1380
("CERCLA"} {42 U.S.C. Sections 9601, et seq.}, the Hazardous Materials Transportation Act {43 U.5.C.
Sections 1801, et seq.), the Rescurce Conservation and Recovery Act ("RCRAT) (42 U.S.C. Sections
5801, et seq.), the Clean Water Act [33 U.5.C. Sections 1251, et seq.), the Clean Air Act (42 U.5.C.
Sections 7401, at seg.}, the Toxic Substances Control Act {15 L1.5.C. Sections 2801, et 5eq.]), each such
Act 8s amended from time 1o time, and in the rules and regulations adogpted and publications promulgated
pursuant thereto, and in the rules and regulations of the Occupational Safety and Health Administration
{("OSHA") partaining to occupational exposure to asbestos, as amended ftrom time to ime, of in any other
tederal, state ar local environmental Jaw, ordinance, rule, or regulation now or hereafter in effect;

ib) No underground stomage tanks, whether in use or nGt in use, are located in, ¢n or under any part of the
Maortgaged Property;

{ci All of the Mortgaged Property complies and will comply in altrespects with applicabiie environmental laws,
rules, regulations, and court or administrative orders,

(d} There are no pending claims or threats of claims by private or governmental or administralive authanties
refating to environmental impairment, conditions, or regulatory requirements with respect to 1he
Mortgaged Property;

la) The Borrower promptly shall comply with ali present and future laws, ordinances, Jules, requlations,
b arders and decrees of any governmental authority atfecting the Mortgaged Property or any pairt thereotl.
Without fimiting the faregoing, the Borrower represents and covenants that the Mortgaged Property (510
present compliance with, and in the future shali comply with, as apphcable, 1the Amerticans With
Disabilities Act of 1590, {"ADA"} (42 U.S.C. Sections 12101, ef seq.} and the Rehabilitation Actot 1872
{("Rehabilitation Act™} (29 U.S.C. Sections 749, af seq.), each such Act as amended from time to lime,
and in the rules and regulations adopted and putlicatigns promulgated pursuant thereto.

{f} Borrower shall give immediate oral and written notice to Lender of its receipt of any notice of a vialatn
of any law, rule or requlation covered by 1his Paragraph 1.17, or of any nouce af other claim relating to
the environmental or physical condition of the Mortgaged Praperty, or of s discovery of any matter
which would make the representations, warranties and/or covenants herein 1o be inaccurate of mislaading

in any respect.

Barrower agrees to and does hereby indemnify ang hold Lender hanmless from alfl loss, cost, amage, clairn and expense
incurred by Lender on account of (i) the violation of any representation or warranty set forth in this Paragraph 1.1 7, (]
Borrower's failure to perform any obligations of this Paragraph 1.17, {iii} Borrower's or the Mortgaged Property’s falure
to fully comply with all envirgnmental laws, rules and reguiations, with all cccupational heafth and salety laws, rules and
regutatians, with the ADA or the Rehahilitation Act, as applicable, or bv) any other matter related to enviranmeantal or
physical conditions on, under or affecting the Mortgaged Property. This indemnification shall survive the closing of the
Loan, payment of the Loan, the exercise of any right or remedy under any Loan Document, and any subisequent sale of
transier of the Mortgaged Property, and all similar or related events or occurrgnces, However, this indemmibrcation shall
not apply 10 any new Hazardous Materials first stored, generated ar placed on the Mortgaged Property after the acguisitiun
of titla to the Mortgaged Property by Lender through toreclosure or deed in heu of foreclosure or purchase trom a third party
after the Loan has been paid in {ull.
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1.18 Inspectlon Rights snd Fasements. In addition to other inspection rights of Lender, the Borrower shall and hereby

does grant and convey to the Lender, Its agents, representatives, contractors, and employees, to be exercissd by Lender
{ollowlng sn Event of Default heraundar or undar any of the other Loan Documaeants, an casamant and licans® t& snter on
the Mortgaged Property at any time and from time to time for the purpose of making such audits, tests, inspections, and

axaminations, including, withaut limitatlon, Inspection of bulidings and Improvements, subsurface exploration and tasting
and groundwetar tasting (harein "Inspactions”}, as the Lander, [nita sole discration, dasmas nocessery, convanlent, or proper
to determine the condition ang use of the Montgaged Property, to make an inventory of the Mortgaged Property, and 10
detarming whathar tha ownerghip, uss and operation of tha Martgaged Proparty are in eomplianca with all fadarsl, state,
and local laws, ordinances, rules, and regulations, Including, without limitation, enviranmental laws, health and public
accommodation lawa, the ADA and the Rahabilitation Act, as applicable, and ordinances, rules and regulations refating
thereto. Notwithstanding the grant of the above easement and license to the Lender, the Lender shall have no abligation
to perform any such Inspections, or to take any remedial action. All the costs and expenses incurred by the Lender with
respect 1o any Inspections which the Lender may conduct or take pursuant to this Paragraph 1.18, inciuding, without
imitation, tha fees of any engineers, laboratories, and contractors, shall be repaid by the Borrower, with interest, anid shall
be sacured by this Mortgage and the other Loan Documents.

ARTICLE #
ASSIGNMENT OF RENTS AND LEASES

2.01 Assignment. Borrower, in consideration af Lender’s making the Loan as atoresaid and for other good and valuable
consideration, and to secure the prompt payment of same, with the interest thereon, and any exLensions, renewals,
moditications and refinancings of same, and any charges herein incurred by Lender on accaunt of Borrowver, including but
not limited to attorneys’ fees, and any and all Other Indebtedness, and further to secure the performance of the covenants,
conditions and agreements hareinafter set forth and set forth in the Note, in the other Loan Documents, and in the Other
indebtedness Instruments, does hereby sell, assign and transfer unto the Lender al! leases, subleases and lgase guaranties
of or relating to alt or part of the Mortgaged Praoperty, whether now existing or hereafter ¢reated or arising, ncluding
without limitation those certain leases, if any, specifically described on an exhibit 1o this Mortgage, and alt the rents, ISSLEeS
and profits now due and which may hereafter become due under or by virtue of any such lease, whether written os verbal,
or any letting of, or of any agreement for the use or occupancy of the Mortgaged Praperty or any part thereof, which may
hava been heretofore or may be hereafter made or agreed to or which may be made or agreed to by the Lender under the
powers harein granted, it being the intention of the parties to hereby establish an absolute transfer and assignment of all
the said leases, subleases, lease guaranties and agreements, and all the avails thereof, to the Lengder, and the Borrower
does hereby appoint irrevocably the Lender its true and lawful attorney in its name and stead {with or without taking
possassion of the aforesaid Mortgaged Property as hereinafter provided), to rent, lease or let all or any portion af the
Mortgaged Property to any party or parties at such rental and upon such term, in its discretion as 11 may determing, and
to collect all of said avalls, rents, issues and profits arising fram or accruing at any time hereatter, and all now due, or that
may hereafter become due under each and all of the leases, subleases, lease guarantlies and agreements, written or verbal,
or other tenancy existing or which may hereatter exist on the Mortgaged Property, with the same nghts and powers and
subject to the same immunities, exoneration of liability and rights of recourse and indemnity as the Lender would have upon
taking possession of the Mortgaged Property pursuant to the provisions hereinafter set forth,

2.02 Prepayment of Rent. The Botrower represents and agrees that no rent has been or will be paid by any person n
possession of any portion of the Mortgaged Property for more than ane installment in advance and that the payment ot
none of the rents to accrue for any portion of said Mortgaged Property has been or will be waived, released, reduced, or
discounted, or otherwise discharged or compromised by the Borrower. The Borrower waives any right of setof! against
any person in possession of any portion of the Mortgaged Property. The Borrower agrees that it will not assign any of the
rents ar profits except 1o the purchaser or grantee of the Mortgaged Property.

2.03 Not Mortigagee In Possession; No Liability. Nothing herein contained shall be construed as canstituting the Lender
as "mortgagee in possession” in the absence of the taking of actual possession of the Mortgaged Property by the Lender
pursuant 1o the provisions hereinafter comtained. tn the exercise of the powers herein granted the Lender, no liability shali
be asserted or enforced against the Lender, ail such liability being expressly waived and released by the Borrower.

2.04  Present Asslgnmant. It is the intention of the parties that this assignment of rents and leases shali be a present
assignment; however, it 1§ expressly understood and agreed, anything hergin contained to the contrary notwithstanding,
that Borrower shall have the right to collect the rents so long as there exists no Event af Defauit under this Mortgage, and
provided further, that Borrower’s right to collect such rents shall terminate and cease automatically upon the GocCurrence
of any such Event of Default without the necessity of any notice or other action whatsoever by Lender.

2.058 No Obligatlon of Lender Under. Leases. The Lender shall not be obligated 10 perform or discharge, nor does
hereby undertake to perform or discharge, any obligation, duty or liability unrirt any leases, subleases or rental agreements
relating to the Mortgaged Property, and the Borrower shall and does hereby agree to indemnity and hotd the Lendur
harmless of and from any and all liability, loss or damage which it may or might incur under any leases, subleases or
agreements or under or by reason of the assignment thereof and of and trom any and ali claims and demands whaisnever
which may be asserted against it by reason ot any alleged obligations or undertakings on its part to perform ar discharge
any of the terms, covenants or agreements contained in said leases, subleases or agreements. Should the Lendéer incur
any such liability, loss or damage, under said leases or under or by reason of the assignment thereal, or in the defense of
any claims or demands asserted against the Lender in connection with any one cor more of said leases, subleases of
agreements, the Borrower agrees to reimburse the Lender for the amount thereat, including costs, expenses and reasonable
attorneys’ fees immediately upon demand, and until the same are fully reimbursed by the Botrower, all such costs.
expenses and attorneys’ fees shall be secured by the assignment hereunder and by this Martgage.

2.06 Ingtruction to Lessaes. The Barrower does further specthically authornze and instruct each arul every present god
future lessee, tenant, sublessee or subtenant of the whole ar any part of the Mortgaged Praperty to pay all unpad rental
agreed upon in any lease, sublease or tenancy to the Lender upan receipt af demand trom sawd Lender 10 pay the same.
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2.07 Dsfault {Assignmant}. Upon the ocourrance of any Event of Default, as describad In Paragraph 4.01 of this
Mortgage, then, In addition to tha right to demand and cotlest dirantly from tenants rents aseruing ftem lessss of the

Mortgaged Property, Lender shall have all rights and remedles sat forth in Article [V or elsewhere in thls Mortgage.

ARTICLE I
SECURITY AGREEMENT

.01 Grant of Sscurity Interest. Barrower {the “debtor” for purposes of the Uniform Commercial Code), in congidaration
of Lander’s {the "secured party” for purposes of the Uniform Commercial Code) making the Loan as aforesaid and for other
good and valusble considaration, and to secure the prompt payment of same, with the interest thereon, ang any extensions,
renewals, modifications and refinancings of sams, and any charges herein incurrad by Lender on account of Borrower,
including but nat limitad to attorneys’ fees, and any and sil Other Indebtedness, and further to secure the performance of
the covenants, conditions and agreements herelnafter set forth and set forth in the Note, in the other Loan Documents,
and In the Other indebtednass Instruments, does hereby assign and grant to Lender title to and 8 security interest in such
portions of the Mortgagad Property the security interest inand disposition of which is governed by the Uniform Commercial
Code (the "Collateral”).

2.02 Dasfinitions. All terms used herein which are defined in the Alabama Uniform Commercial Code {the *Uniform
Commarcial Code”) shall have the same meaning herein as in tha Uniform Commercial Code unless otherwise indicated

hersin.

3.03 Financing Statemants. No financing statement covering any Collateral or any proceeds thereof is on file in any
public office, except for financing statements specifically sat forth on an addendum attached hereto, it any, and except
for the financing statements exacuted by Borrower and Lender, At tha Lender’s raguast, the Borrowaer will join with Lander
In exacuting one or mors financing statements pursuant to the Uniform Commerciat Code in form gatisfactory to the Lender,
and will pay the cost of filing the same in 2ll public offices wheraver filing is deerned by the Lender to be necessary or
dasirable. The Borrower authorizes the Lender to prepare and to file financing statements covering the Collateral signed
only by the Lender snd to sign the Borrower’s signature to such financing statements in jurisdictions whaere Borrower’s
signature is required. The Borrower promises to pay 1o the Lender the fees incurred in filing the tinancing statements,
including but not limited to mortgage recording taxes payabM in connection with filings on fixtures, which fees shall bacome

part of the indebtedness sacurad hereby.

3.04  Representations of Borrower {Coliatersl). With respect to all of the Collateral, Borrower represents and warrants
that: :

(s} The Collateral is used or bought primarily for business purposes;

{b) I¥ the Loan is & construction loan, the Collateral is being acquired and/or instalied with the proceeds of
the Note which Lender may disbusrse directly to the seller, contractos, of subcontracior;

(e} All tha Callateral will be kapt at the address of Borrower shown in Paragraph B.08(a) or, if not, at the real
property. dascribed ip Exhibit A hereto. Borrower promptly shall notify Lender of any change in the
location of the Collateral. Except for transactions in the ardinary course of Borrower's busingss,
Borrowar, its agents or employaes, wili not remove the Colateral from said location without the prior
written consant of tha Lander;

fd) i certificatas of title are issved or outstanding with respect to any of the Collateral, the Borrower shall
cause the Lander’'s interest to be properly noted thereon; and

{e) Borrower's name has always been as set forth on the first page of this Mortgage, except as otherwise
discloged in writing 1o the Lender. Borrower pramptly shall advise the Lender in writing of any change
in Borrower’s name.

3.05 Assignment of Lisbllitias. If at any time or times by sale, assignment, negotiation, pledge, or otherwise, Lender
transfars any or all of the indebtednass or instruments secured hereby, such transter shall, unless otherwise specified in
writing, carry with it Lender’s rights and remadies hereunder with respect to such indebtedness or instruments transferred,
and tha transferee shall bacome vested with such rights and remedies whether of not they are specifically refersed to in
the transfer. | and to the extent Lender retains any of such indebtedness or instruments, Lender shall continue to have
the rights and remedies herein se1 forth with respect thereto.

3.06 No Obligation of Lender Undar?Aninnud Contracts. The Lender shall not be obligated to perform or discharge,
nor does it heraby undertake to 'purfarni or discharge, any obligation, duty or hability under any contracts or agreements
relating to the Mortgaged Property, 8nd the Borrower shall and does hereby agree to indemnify and heold the Lender
harmlass of and from any and all liabjlity, loss or damage which it may or might incur under any such contracis of
agresments or under or by reason of the assignment thereol and of and from any and all ¢laims and demands whatsoever
which may be asserted apainst it by redsan of any allaged obligations or undertakings an its part to perform or discharge
any of the tarms, covenants or agreemants contained in said contracts or agreements. Should the Lender incur any such
liability, loss or damage, under sald contracts of agreements or under or Dy reason of the assigrment thereof, or in the
defanse of any claims or demands asserted against the Lender in connection with any one of moare of sad contracts of
apreements, the Borrower agreas to reimburse the Lender {or the armount thereof, including costs, expenses and reascnable
attornays’ tees immadiately upon demand, and untit the same are fully reimbursed by the Borrower, all such Costs,
expanses and attorneys’ feas shall be sscured by the assignment hereunder and by this Morigage.

3.07 Default {Security Agresment). Upon the occurrence of any Event of Default, as described in Faragraph 4.01 of
this Martgage, the Lender shail have all rights and remedies set forth in Article 1V or elsewhere in this Mortgage.
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ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES

4.01 Evant of Dafault. Tha term "Event of Default,” wheraver usad in this Mortgage, shsll mean the occurrence or
existance of any one or more of the following events or circumstances:

{a) Failure by the Borrower 1o pay as and when due and payable any instaliment of pnncipal, interast o
escrow deposit, or other charge payabls under the Note, this Mortgage or under any other Loan

Document; or

{b} Fallure by the Borrowsr to duly observe any other covenant, condition or agraement of this Mortgage, of
the Note, of any of the other Losn Documants, or of any of the Other Indebtednass Instruments, and the
continuance of such failure for ten {10} days or more, or the occurrence of any other Event of Default
under any of the other Loan Documents or Other indebtedness Instruments.; or

{c) The filing by tha Borrower or any guarantor of any indebtedness secured hereby or of any of Borrower's
obligations hersunder, of a voluntary patition in bankruptcy or tha Borrower's or any such guarantar's
adjudication as a bankrupt or insolvent, or the filing by the Borrowar or any such guarantor of any patition
or answar seeking or acquisscing In any reorganization, srrangesment, composition, readjustmant,
liquidation, dissolution or similar relief for itself under any present of future federal, stata or other statute,
faw or reguistion relating to bankruptcy, insolvency or other relief for debtors, or the Borrower’s or any
such guarantor’'s sseking or consanting to or acquiescence in the appointment of any trustea, raceiver
or liquidator of tha Borrower or 8ny such guarantor or of alt or any substantial part of the Mortgaged
Property or of any or ali of the rents, revenues, issues, earnings, profits or income thereof, or of any
intarast or astate therein, or the making of any general assignment for tha banetit of craditars or the
admisslon in writing of its inability to pay its debts generaily as they become due; of

{d) The entry by a court of competeant jurisdiction or any order, judgment, or decrae agproving a patition lilad
against the Borrower or any guarantor of any of tha indebtadness secured hereby or of any of Borrower’s
obligstions hersunder, sesking any reorganization, arrangement, composition, readjustment, kquidation,
dissolution or similar relief under any prefent or future federal, state or other statute, law or reguiation
ralating to bankruptcy, Insolvency or other relief tor debtors, which order, judgment or decree remains
unvacated and unstayed for an aggregate of thirty {30} days (whether or not consecutive] from the date
of entry thareo!, or the appaintment of any trustes, receiver or liquidator of the Borrower or any such
guarantor or of all or any substantial part of the Mortgaged Property or of any or all of the rants,
revanuas, Issuas, earnings, profits ar income thereof, or of any interest or astate tharein, without the
consent ar acquiescence of the Borrower and/or any such guarantor which appointment shal ramain
unvacated and unstayed for an aggregate of thirty (30) days (whether or Aot consecutive); of

{e) The filing or anforcement of any other mortgage, lien or encumbrance on the Mortgaged Property or any
part thereof, or of any interest or astate therein; or

() If any portion of the Mortgaged Property is a leasehold estate, the occurrence ot a default under such
iaase or other instrument creating the estats.

4.02 Acceieration of Maturity. If an Event of Default shall have occurred, then the entire balance of the indebtedness
lincluding but not limited to the Loan and the Other Indebtedness) secured hereby {(or such parts as Lender may elect} with
interast accrusd thereon {or such parts as Lender may elect) shall, at the option of the Lender, become due and payable
without notice or demand, time being of the essence. Any omission on the part of the Lender to exercise such option when
entitied to do so shall not be considered as a waiver of such right.

4.03 Right of Lender to Enter snd Take Possession.

{a} If an Evant of Default sha!l have occurred and be continuing, the Borrower, upon demand of tha Lender,
shalt forthwith surrender to the Lender the actual possession of the Mortgaged Property, and if and to the
extent permitted by law, the Lender or its agants may enter and take and maintain possession of ail the
Mortgaged Property, together with all the documents, books, records, papers and accounts of the
Borrower or then owner of the Mortgagad Property relating thereto, and may exclude the Borrower and
its agents snd employees wholly therefrom. '

{b} Upon every such entefng upon or taking of possession, the Lender, as attorney-in-fact or agent of the
Borrower, or in its owrl name as mortgagee and under the powers herein granted, may hold, store, use,
operate, manage and tontrol the Mortgaged Praperty {or any portion thereof selected by Lender) and
conduct the business thereof either personally or by its agents, and. from time to time (i) make all
necessary and proper maintenance, repairs, renewals, replacements, additions, betferments and
improvemants therato and thereon and purchase or atherwise acquire additonal fixtures, personalty and
other property; {il) insdre or keep the Mortgaged Property {or any portion thertot selected by Lender)
insurad: {iii} manage and operates the Mortgaged Property {or any portion thereot sefected by Lender) and
axarcise all the rights and powers of the Bosrower in its name or otherwise, with respect (¢ the same,
including legal actions for the recovery of rent, legal dispossessory actions against tenants holding over
and legal actions in distress of rent, and with full power and authority to cancel of terminate any Jease
or sublease for any cause or on any ground which would entitle the Borrewer 1o cancel the same, and
to elect to disaftirm any lease or sublease made subsequent to this Mortgage or subordinated to the lien
heraof: liv] enter Into any and all agreements with respect to the exercise by others of any of the powers
herain granted the Lender, all as the Lender from time to time may determine to be to its best advantage,
and the Lander may collect and receive all the income, revenues, rents, issues and profits of the
Mortgaged Property {or any portion thereof selected by Lender), including those past due as well as thase
accruing thereafter, and, after deducting {aa) all expenses of taking. holding, managing, and operating the
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Mortgaged Proparty (including compensation for the services of all persons employed for such purpases),

(bb) the cost of all such maintenanca, repalre, rendawials, replacamants, additians, batterments,
improvamaents and purchases and scquisitions, {cc} the cost of such insurance, {(dd] such taxes,

assassmaents and other charges prior to this Mortgage as the Lender may determine to pay, (es) other
proper charges upon the Mortgaged Praperty of any part tharaot, and (11} tha reazonabie compsensation,
oxpanses and disbursements of the attomeys and agents of the Lender, Lander shall apply the remaindar
of the monaya 30 racelvad by tha Lender, flzst to the payment of sccruad intsrast under tha Nota; second
to the payment of tax daposits raquired in Paragraph 1.04; third to the paymaent of any othar sums
requirad to be pald by Borrower under this Mortgags or under the other Loan Dacumaents; fourth ta the
payment of overdue instaliments of principal on the Note; fifth 1o the paymant of any sums due undes
Other indebtednass Instrumants, whether principal, interest or otherwise; and the balance, it sny, as
otherwise raquirsd by law.

{c) Whensver all such Events of Default have been cured and satisfied, the Lender may, at its aptian,
surrender possession of the Mortgaged Property to the Borrower, or 10 whomsoever shall be entitled to
 possession of the Mortgaged Property as a matter of law. The same right of taking possession, however,

shall exist if any subsequent Event of Defauit shall occur and be continuing.

4.04 Raceliver.

{a] If an Event of Default shall have occurred and be continuing, the Lender, upon application (o a court ot
compatant jurisdiction, shall be entitled, without notice and without regacd to the adequacy of any
security for tha indebtedness hereby secured or the solvency of any party bound for its payment, to tha
appointment of a receiver 1o take possession of and to operate the Mortgaged Property and to collect the
rants, profits, issusas, royalties and revenues thereaf.

{b) Tihe Baorrower shall pay to the Lender upon demand all costs and expenses, including receiver’s fees,
attorneays’ fees, costs and agent’s compensation, incurred pursuant to the provisions contained in this
Paragraph 4.04; and all such expenses shall be sascured by this Mortgage.

4.06 Lender's Powsr of Enforcament. if an Event of Defauit shall have occurred and be continuing, the Lendar may,
eithar with or without antry or taking possession as hareinabove provided or otherwise, proceed by suit or suils at law of
in squity or any other appropriate proceeding or ramady (a) to enforce payment af the Loan; {b} to loreclose this Mortgage;
{c} to snforce or exercise any right under any Other indebtedness Instrument; and {d) to pursue any other remedy available
to Lender, all as the Lender may elect.

4.08 Rights of a Secured Party. Upon the occurrence of an Event of Default, the Lender, in addition 1o any and all
remadies it may have or sxercise under this Mortgage, the Note, any of the other Loan Documents, the Other indebledness
Instruments or under applicable law, may immediately and without demand exercise any and all of the rights of a secured
party upon default under the Unitorm Commercial Code, all of which shall be cumulative. Such rights shall include, without

limitation:

F-); The right to taks pqsussinn of the Collateral without judicial process and to enter upon Bny pPremises
whare the Collataral may be located for the purposes of taking possession of, secuwring, removing, and/or
disposing of the Collateral without interference from Borrower and without any liability for rant, storage,
utilities or other sums;

(b) The right to sell, lease, or otherwise dispose of any or all of the Collateral, whether in its then condition
or aftar further processing or preparation, at public or private sale; and unless the Collateral is penishable
or threatans to decline speedily in value or is of a type customarily sold on a recognized marker, Lender
shall give 1o Borrower at jeast 1en {10} days’ priar notice of the time and place of any public sale of the
Collateral or of the time aftsr which any private sale or other intanded dispositian of the Collateral is 10
be made, ali of which Borrower agrees shall be reasonable notice of any sale or disposition of the

Collateral;

{c) The right to require Borrower, upon request of Lender, 10 assemble and make the Collateral available 1o
Lender at a place reasonably convenient to Barrower and Lender; ang

(d} The right to notify account debtors, and demand and receive payment therefrom.

To effectuate the rights and remedies of Lender upon default, Borrower does heredy irrgvocably appoint Lender attornay an-
fact for Borrower, with full power of sL_bstitutinn to sign, execute, and deliver any and all instruments and documents and
do all acts and things to the same extent as Borrower could do, and 10 seil, assign, and transfer any coliateral to Lender

or any other party.

4.07 Power of Sale. !f an Event of éiefault shall have occurred, Lender may sell the Mortgaged Property 1o the highest
bidder at public auction in front of the cburthouse door in the county or counties, as may be required. where tha Mortgaged
Proparty is located, either in person or ‘by suctioneer, after having tirst given notice of the time, place and terms of sale,
together with & description of the property to be sold, by publication once a week for thrge (3] successve weeks prior (o
sald sals in same newspaper published in said county or counties, as may be required, and, upon payment af the purchase
money, Lender or any person conducting the sale for Lender is authorized to execute to the purchaser at said saie a deed
to the Mortgaged Property 80 purchased. Lender may bid at said sale and purchase the Mortgaged Property, or any parl
therect, if the highest bidder therefor. At the foreclosure sale the Mortgaged Property may be offered for sale and sold
as a whole without first offering it in any other mannar or may be offered for sale and sold in any other manner as Lender
may elect, The provisions of Paragraph 4.06 of this Mortgage shall apply with respect to Lender's enforcement of nghts
or intarasts in personal property which constitutes Mortgaged Property hereunder.

4.08  Application of Foreclosure or Sale Proceeds. The proceeds of any foreclosure sale pursuant to Paragraph 4.07,
or any sale pursuant to Paragraph 4.06, shall be applied as follows:
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. (&) First, to the costs and expenses of {i} retaking, holding, storing and processing the (CoHateral and
preparing the Collateral or the Mortgaged Property (a5 the case may be] for sale, and (i} making the sale,
including a reasonable attorneys’ fee for such services as may be necessary in the collection af the
indebtedness secured by this Mortgage or the foreclosure of this Mortgage;

{bl Second, to the repayment of any maney, with interest therecn to the date of sale at the applicable rate
or rates specified in the Note, this Mortgage, the other Loan Documents or tha Other Indebtedness
Instruments, as applicable, which Lender may have paid, of become liable to pay, or which it may then
be necessary to pay for taxes, insurance, assessments or other charges, liens, or deb1s as herainabove
provided, and as may be provided in the Note or the other Loan Documants, such rapaymant t¢ ba applied
in the manner determined by Lender;

{c) Third, to the payment of the Indebtednass (including but not limited to the Loan and the Othes
Indebtedness) secured hereby, with interest 10 date of sale at the applicable rate or rates specified in the
Note, this Mortgage, the other Loan Documents or the Cther Indebiedness Instruments, as applicable,
whether or not all of such indebtedness is then due;

{d) Fourth, the balance, if any, shall be paid as provided by law.

4.09 Lendar's Option on Foreclosura. At the option of the Lender, this Mortgage may be foreclosed as provided by law
or in equity, in which event a reascnable attorneys’ fee shall, among other costs and expenses, be allowed and paid out
of the proceeds of the sale. In the event Lender exercises its option 1o toreclose this Mortgage in equity, Lender may, at
its option, foreclose this Morigage subject 1o the rights of any tenants of the Mortgaged Property, and the lailure to make
any such tenants parties defendants to any such foreclosure proceeding and to foreclose their rights will not be, nor Le
asserted to be by the Borrower, a defense to any proceedings instituted by the Lender to collect the sums secured hereby,
or to collect any deficiency remaining unpaid after the foreciosure sale of the Martgaged Property.

4.10 Walver of Exemption. Borrower waives all rights of exemption pertaining 10 real ar personal property as to any
indebtedness secured by or that may be secured by this Mortgage, and Barrower waives the benefit of any statute
regulating the obtaining of a deficiency judgment or requiring that the value of the Mortgaged Property be set off against
any part of the indebtedness secured hereby. *

4.11 Suits to Protect tha Mortgaged Property. The Lender shall have power {3} to institute and maintan such suits and
proceadings 8s it may deem expedient to prevent any impairment of the Mortgaged Property by any acts which may be
unlawful or in violation of this Mortgage; (b) to preserve or protect its interest in the Mortgaged Praperty and in the mcome,
revenues, rents and profits arising therefrom; and (c] to restrain the enfarcement of or campliance with any legislation or
other governmental enactment, rute or order that may be unconstitutional or otherwise invalig, if the enforcement of or
compliance with such enactment, rule or order would impair the security hereunder or be prejudicial 1o the interest of the

Lender.

4.12 Borrowesr to Pay tha Note on any Default in Payment; Application of Monays by Lender. I default shall ocour in
the payment of any amount due under this Mortgage, the Nate, any of the other Loan Documents or any of the Other
indebtedness Instruments, or if any pther Event of Default shall occur under this Mortgage, then, upon demand ol the
Lender, the Borsower shall pay to the Lander the whole amount due and payable under the Note and under all Other
indebtedness Instruments; and in case the Borrower shall fail to pay the same torthwith upon such demandg, the | ender
<hall be entitled to sue for and to recover judgment for the whole amount so due and unpaid together with costs, which
shall include the reasonable compensation, expenses and disbursements of the Lender’s agemnts and atlorneys.

413 Delay or Omission No Waiver. No delay or amission of the Lender or aof any holder of the Note to exeriise any
right, power or remedy accruing upon any default shall exhaust or impair any such right, power or remedy or shafl bo
construed 1o be a waiver of any such default, or acquiescence therew, and every nght, power and remedy qiven by 1he
Note, this Mortgage, any of the other Loan Documents, of the Other Indebtedness Instruments 10 the Lender may te
exercised from time to time and as often as may be deemed expedient by the Lender.

414 No Waiver of One Default to Allect Another. No waiver of any default hereunder, under any ot the other Laan
Documents, or under any of the Other Indebtedness Instruments shall extend to or shall atfect any subsequent or any othes
then existing default or shall impair any rights, powers of remecdies consequent thereon,

If the Lender {a) grants forbearance or an extension of tine far the payment of any indebtedness secured hereby; (L] 1akes
other or additional security {for the payment thereof; (¢} waives or does nat exercise any right granted heremn, 10 the Note,
in any of the other Loan Documents, or in any aof the Other Indebtedness Instruments; {d} releases any part ol the
tMortgaged Property from this Mortgage or ntherwise changes any of the terms of this Mortgage, the Note, any of the othier
| oan Documents or the Other Indebtedness Instruments; {e) consents to the Hing of any map, plat, or repiat al Of Cansernis
1o the granting of any easemen{ on, all or any part of the Mortgaged Property; or [} makes or consents 1o any agreement
subardinating the priority of this Morigage, any such act os omission shall not release, discharge, moddy, change, or atfedt
the original tiability under this Mortgage, the Nate, the other Loan Documents, or the Other Indebtedness Instruments of
the Barrower or any subsequent purchaser of the Mortgaged Property or any part therizol, ar any maker, Co-signer,
endarsee, surety or guarantor, nor shall any such act of prmission preclude the Lender from exercising any nght, power gr
privilege herein granted or intended to be granted in the event of any other default then made or of any subscequent default,
nor, except as otherwise expressly provided in an instrument or mstruments exenuted by the Lender shall the provisions
of this Mortgage be altered thereby. In the event of the sale or transfer by operation of law or otherwise of afl or any p.al
of the Mortgaged Property, the Lender, withaut notice 10 any person, carporation or other entity lexcept nonce shall be
given to Borrower so long as Borrower remains liable under the Note, this Martgage or any of the other Loan Documentst
hereby is authorized and empowered to deal with any such vendee or transferee with reference to the tortgaged Propeity
or the indebtedness secured hereby, ar with reference to any of the terms or conditions herect, or of the other Lot
Documents, as fully and to the sama extent as it might deal with the onginal parties hereto and wilthout o any way
releasing orf discharging any of the liabilities or undertakings hereunder.
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4.18 Discontinusnos of Proosedings ~ Positlon of Perties Rastorad. In case the Landsr ahall have procesded to anforce
any right or remedy under this Mortgage by foreclosure, entry or otherwise, and such proceedings shall have been

digeontinuad or sbandonesd for any reasan, or shall have baeen detarminad adversely to the Lendar, than and in avary suth
case tha Borrower and the Lender shall be restored to thair former positions and rights hereunder, and all rights, powars

and remedies of the Lender shall continue as if no such proceeding had been taken.

4.16 Remadles Cumulative. No right, power, or remady conferred upon of reserved to the Lender by this Martgage (s
intanded to ba sxclusive of any other right, power or remedy, but each and every such right, power and remedy shall be
cumutative and concurrent and shall be in addition t0 any other right, power and remedy given hereunder, or undar the
Note, any of the other Loan Documents, the Other Indebtedness Instruments or now or herealier existing at law of in equity
or by statute.

4.17 Notice of Dafaults Under the Loan Documents and Other Credit Arrangaments. Borrower shall give prompt notLice
to Lender of any defaults by Borrower under this Mortgage or any of the other Loan Documents, and of any notice ol
defautt received by Borrower under any other credit arrangement of Borrowver.

ARTICLE V
MISCELLANEQUS

501 Binding Effect. Wherever in this Morigage one of the parties hereto is named or relerred 1o, the hens,
administrators, exXecutors, SUccessors, assigns, distributees, and legal and personal representatives of such parnty shall be
included, and all covenants and agreements contained in this Mortgage by or on behalf of the Borrower oi by or on behalf
of Lender shall bind and inure to the benefit of their respective heirs, administrators, executors, SUCCESSOrs, assigns,
distributees, and legal and personal representatives, whether 50 expressed or not.  Notwithstanding the {oregoing, 1he
Barrower shall not be entitled to assign any of its rights, titles, and interests hereunder, ar to delegate any of its obligatians,
liabilities, duties, or responsiblilities hereunder, and will not permit any such assignment or delegation to occur {voluntarily
ot involuntarily, or directly or indirectlyl, without the prior written consent of the Lender,

65.02 Headings. The headings of the articies, sections, paragraphs and subdivisions of this Mortgage are for canvenience
of reference only, are not to be considered a part hereof, and shatll not imit of otherwise affect any of the terms hereol.
*Herein," *hereby,” "hereunder,” "hereof,” and other equivalent waords or phrases refer to this Mortgage and not solely 10
the particular portion thereof in which any such word or phrase is used, untess otherwise clearly indicated by the context.

5.03 Gander;: Number. Whenever the context s requires, the masculing includes the feminine angd neuter, the singulas
includes the plural, and the plural includes the singular.

5.04 Invalid Provislons to Affact No Others. In case any Oneé of more of the covenants, agreements, terms or provisions
contained in this Mortgage, In the Note, in any of the other Loan Documents, of in the Other Indebtedness instruments shali
be invalid, illegal or unenforceable in any respect, the validity of the remaining covenants, agreements, terms or pravisions
cantained herein, and in the Note, in the other Loan Documents and in the Other indebtedness Instruments shail be n no
way affacted, prejudiced or disturbed thereby.

[ ]

k.05 Loan Documants. Wherever reference 1s made herein to this Mortgage. the Note, the Loan DoCuments, or thi
Other indebtedness Instruments, such reference shall include all tenewals, extensions, modifications and refinancings

thereof,

65.06 Conflict in Loan Documents. In the event ot canflict in the terms of any provision in this Mortgage, the Note, any
of the other Loan Documents, of the Other Indebtedness Instruments, the terms of the provision most favorable to the
Lender shall apply.

5.07 instrumant Under Seal. This Mortgage is given under the seal of ail parties herelo, and it 1s mntended that thus
Mortgage is and shall constitute and have the effect of a sealed instrument according 16 law.

.08 Addrasses and Other Information. The following information is provided in order that this Martgage shail caomply

with the requirements of the Unitarm Commercial Code, as enacted in the State of Alabama. {or instruments to be liled
as finanging stataments:

(8} Name of Borrower {Debtor): LAND DEVELOPMENT, INC.

Address of Borrower; 1230 INVERNESS COBRNERS
BIRMINGHAM Al 35242

(b} Name of Lender {Secured Partyl: COMPASS BANK

Address of Lender: 15 SOUTH 20TH STREET, SUITE 1520
BIRMINGHAM AL 35233 -
Attention: TRAVIS MCEAY
(c) Record Owner of Real Estate
described on Exhibit A hereta: _LAND DEVELOPMENT, INC.
Future Advance Mortgage Page 12
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5.0Y IUder. Additiensl praviglons ol 0 . Mergadu, o any, 319 vdt fenh beiow 0f on g Nidar sirhud harglo ang made
o purt horeof,

! IN WITNESS WHUEREOF, Ho wvir has coused this Morgage to be axocuted and aflective as of Ltha
day and year first above written, aitn. agh acluully execuied on the date or dates ecflected below, '

BORROWER . Mortgogor, © s

AT LT ‘ LAND DEVELOPMENT, INC. e
By: S e e, by _@@/J %ﬁ
its: lts: PRESIDENT
Date Exncuied: JULY 13, 1996
WITHNESS:
1
%
1ot bxecured, e . -
WITNESS;
e - S R e e e e ———— v n e e = e

Dawe paceuted:

L LBy — e y— - = —_ -
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CORPORATE OR PARTNERSHIP ACKNOWLEDGMENT

STATE OF ALABAMA

COUNTY OF SHELBY

|, MR BEALS. JR. - , & notary public in and for said county in sald state,

hereby certify that _HALTER T. COKER , whose name as PRESIDENT
of _LAND DEVELOPMENY, INC. — » _ALABAMA CORPORATION

s signad to the foragoing Instrument and who Is known to me, acknowledged before me on this dav
that, being Informed of the contents of such instrument, ___HE , as such  OFFICER and with
full authority, executed the same voluntarily for and as the act nl‘ said ___CORPORATION

Givan under my hand and official seal thist3TM Yay of ___ JULY 19 96 .

(L

Notary Public

[ Notariai Seal ) My Commission Expires: __09/21/98

INDIVIDUAL AGKNOWLEDGMENTS

STATE OF —

COUNTY OF

. l, , @ notary public in and for said county in said state,
hereby csertify that , whose name
signed to the foregolng instrument and who known to ma, acknowledged bafore me on this
day, that, being informed of the contents of such instrument, executed the same voluntarily

on the day the sams bears dite.

Given vnder my hand and official seal this day of .19 .

Notary Public

[ Notarial Seal ) My Commission Expies:
L]
STATE OF .
"COUNTY OF ,
L, 5 . a notary public in and for said countiy i said stale,
hereby certify that , whose name
signed to the foregoing tnstruman! and who known to me, acknowledged before me on this
day, that, being informed of tha contents of such instrument, executed the same voluntarily

on the day the same bears date.

Given under my hand and official seal this day of .19 .

Notary Public

[ Notarial Seal ) My Commission Expires:
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ADDENDUM 10 MORTGAGE

NITHOUT LIMITING THE GENERALITY OF TiIE PROVISIONS OF THIS MORTGAGE
RELATING TO THE INDEBTEDESS SECURED IEREBY, IN ADDITION TO THR
NOTE, THIS MORTGAGE SECURES ALL INDEBTEDNESS OF BORROWER TO LENDER
ARTSTNG UNDER OR IN CONNECTION WITH THAT CERTAIN MASTER LOAN
AGREEMENT FOR CONSTRUCTION FINANCING BETWEEN THE BANK AND THE
BORROWER DATED JOLY 15, 1996 WHETHER SUCH INDEBTEDNESS IS
NOW EXISTING OR HEREAFTER ARISING, AND ALL sucli INDEBTEDNESS 1S5
WEREBY DEEMED TO BE INCLUDED WITHIN THE TERM »OTHER INDEBTEDNESS®
WHEREVER USED IN THIS MORTGAGE AND ALL DOCUMENTS EVIDENCING,
SECURING, OR RELATING 1O SUCH INDEBTEDNESS ARE HEREBY DEEMED TO BE
INCLUDED WITHIN THE TERM "OTHER INDEBTEDNESS INSTRUMENTS" WHEREVER
USED IN THIS MORTGAGE.




EXHIBIT A

Description of Mortgaged Proparty

LOT 19, ACCORDIRG TO THE SURVEY OF INVERNESS GREEN, AS RECORDED IN
MAP BOOK 21, PAGE 6, IN THE PROBATE OFFICE OF SHELBY COUNTY, ALABAMA.
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