FUTURE ADVANCE MORTGAGE,
ASSIGNMENT OF RENTS AND LEASES

AND SECURITY AGREEMENT
{ALABAMA)

STATE OF ALABAMA

COUNTY OF Shelby

THIS INDENTURE (herein this "Mortgege”} made this _LOth day of _____ March ,19_97 | between
J, Elijott Corporation __,a.n_Alabama corporation

{hereinafter catlad the *Borrower,” whether one or more}, Mortgagor, and COMPASS BANK
{hereinafter cailed "Bank"), Mortgagee.

THIS MORTGAGQGE IS5 FILED AS AND SHALL CONSTITUTE A FIXTURE FILING IN ACCORDANCE WITH THE PROVISIONS
OF SECTION 7-9-402(6) OF THE CODE OF ALABAMA.. '

chock i BX THIS MORTGAGE IS A "CONSTRUCTION MORTGAGE" AS DEFINED IN SECTION

anioable 7-9-313(1){C} OF THE CODE OF ALABAMA AND SECURES, AMONG OTHER
OBLIGATIONS, AN OBLIGATION INCURRED FOR THE CONSTRUCTION OF AN
IMPROVEMENT ON LAND.

TAIS IS A PURCHASE MONEY MORTGAGE.
WITNESSETH:

" WHEREAS, Borrower is justly indebted to Bank on a loan (the "Loan™) in the principal sum of One Hundred Ninety-

Nine Thousand Seven Hundred Fifty anD 90 /100 DOLLARS (8 199,750.00 },

or 50 much as may from tima to time be disbursed thersunder, as svidenced by a promissory note dated
March 10 , 19_97  payable to Bank with interest thereon {the “Nota®) as follows:

check ¥ O On .Or such earlier maturity date as provided inthe

apphombie

Note or as provided in any Loan Document as defined below;
H not checked above, then on demand or as otharwise provided in the Note: and

WHEREAS, Borrower may harsafter become indebtad to Bank or to a subsequent holder of thus Mortgage on loans or
otherwise (the Bank and any subsequent holder of this Mortgage being referred to herein as “Lender”); and

WHEREAS, the parties desire 10 secure the principal amount of the Note with interest, and all renewals, extensions and
modifications thereof, and ail refinancings of any part of the Note and any and all other additional indebtedness of Borrower
to Lender, now existing or heraafter arising, whether joint or several, due or to become due, absolute or contingent, direct
or indigect, liquidated or unliquidated, and any renewals, extensions, modifications and refinancings thereof, and whather
incurred or glven as maker, endorser, guarantor or otherwise, and whethar the same be evidenced by note, open account,
assignment, endorsement, guaranty, pledge or otherwise (herein "Othar indebtadness™).

NOW, THEREFORE, the Borrower, in consideration of Lender’'s making the Loan, and to secure the prompt payment of
same, with tha intarest thereon, and any extensions, renewals, modifications and refinancings of same, and any charges
harein incurred Dy Lender on account of Borrower, including but not limited to attorneys’ fees, and any and all Other
indebtednass as set forth above, and further to secure the performance of the covenants, conditions and agreements
herainafter sat forth and set forth in the Note and set forth in all other documents evidencing, securing or executed In
connection with tha Loan {this Mortgage, the Note and such other documents are sometimes referrad to herein as the "Loan
Documnents™), and as may be set torth in instruments evidencing or securing Other Indebtedness {the "Othar indebtedness
Instruments ™) has bargained and sold and does hereby grant, bargain, sell, alien and convey unto the Lender, its successors
and assigns, the following described land, real estate, estatas, buildings, improvements, fixtures, furniture, and personal
property {which togethar with any additional such property in the possession of the Lender or hereafter acquired by the
Borrower and subject to the lien of this Mortgage, or intendad to be s0, as the same may be constituted from time 1o time
s hereinafter sometimes referred to as the "Mortgaged Property”) 1o-wit:

{a) All that tract or parcel or parcels of land and astates particularly described on Exhibit A attached hereto
and made a part hereof {the "Land"};

(b} Ali buildings, structures, and improvements of every nature whatsoever now or hereatier situated on the

Land, ang all fixtures, tittings, building materials, machinery, equipment, furniture and furrishings and

parsonal property of every nature whatsoever now or hereafter owned by the Borrower and used or

intended to ba used in connection with or with the operation of said property, buildings, structurés or

; other improvements, including ail extensions, additions, improvements, betterments, renewals,
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substitutions, replacaments and sccessions to any of the foregoing, whether such fixtures, fittings,
building materials, machinery, equipment, furniture, furnighings and personal property actusily ars locstad
on or adjacent to the Land or not, and whathar in storage or otherwisa, snd wheresoaver the same may
be located {the "improvemeants™);

{c} All sccounts, general imangibles, contracts and comract rights relating to the Land and Improvemaents,

whather now owned or exiating or hereafter created, acquired or afising, including without limitation, all

construction contracts, architectural services Contracts, management contracts, ieasing agent contracts,

purchase and sales conmtracts, put of other option contracts, and all other contracts and agreemasnts

* relating to the construction of iImprovements on, or the operation, management and sale of all oF any part
of the Land and improvements:;

(d) Together with all easemaents, rights of way, goras of land, streets, ways, allays, pASSaQes, sawef rights,
WaTSIS, Water COUrses, watar rights and powers, and all estates, leases, sublaases, licenses, rights, titles,
interests, privileges, liberties, tenemants, hereditaments, and appurtenances whatsosvaer, in sny way
belonging, relating or appertaining to any of the property hereinsbove described, or which heraatter shall
in sny way belong, relate or be appurtenant thereto, whether now owned or hereafter acquired by the
Borrawer, and the reversion and reversions, remainder and remainders, rents, issues and profits thareof,
and all the sstate, right, title, interest, property, possession, claim and demand whatsosver 81 law, as wall

" a¢ in equity, of the Borrower of, in and to the same, including but not limited to:

{) All rerits, roysities, profits, issues and revenues of the Lang and Improvements from
time to time accruing, whathar under laases of tenancies now existing or
created; and

([]) All judgmaents, swards of damages and satthements hereafter mads resulting from
condemnation proceedings or the taking of the Land and improvements Or any part
thereof under the power of eminent domain, or for any damage {whether caussd Dy
such taking or otherwise) to the Land and Improvements or any part thereof, oc to any
rights sppurtenant thereto, including any award for change of grade or strasts. Lender
hereby is authorizad on behalt of and in the nama of Borrower 10 execute and daliver
valid acquittances for, and appes] from, any such judgments or awards. Lendar may
apply sil such sums or any part thareof 8¢ recesived, after the payment of all s
axpenses, including costs and attorneys’ fees, on any of the indebtedness secured
hersby in guch manner as it elacts or, a1 its option, the entire amount or any part thersot
30 received may be released; -

{»} All cash and non-cash proceeds and all products of any of the foregoing items or types of propeny
described in {a), {bl, () or (d) above, including, but not limited to, all insurance, contract and tost
procesds and clasims, and including all inventory, accounts, chattel paper, documants, instruments,
squipment, fixtures, consumes goods snd general intangibles acquired with cash proceeds of any cf the
foregoing items of types of property described in (a, (b), {¢) or {d) above.

TO HAVE AND TO HOLD the Mortgaged Property and all parts thereof unto the Lender, its successors and assigns forever,
subject, however, to the terms and canditions herein;

PROVIDED, HOWEVER, that these presents are upon tha condition that, (i} if the Borrower shall fully pay or causa 1o be
fully paid to the Lender the principsl and interest payable with ragpect of the Loan and the Note, and any extansions,
reneyvals, moditications and refinancings of same, at the times and in the manner stipulated therein and herain, all without
any deduction or credit for taxes of other similar charges paid by the Borrower, and shall pay all charges incurred herein
by Lender on account of Borrower, including, but not limited 1o, attornays’ fees, and shall pay any and all Other
Indabtedness, and shali keep, perform and obsarve all and ginguiar the covenants, conditions and agresments in this
Mortgage, in the Note, in the other Loan Documents, and in the Other Indebtadness Instruments expressed to be kept,
parformed, and observed by of on the part of the Borrower, ali without fraud or deisy, and (i) the Landsc shail have no
further commitment or agreéemant 10 Maka advances, incur obligations or give value under the Loan, the Note, any other
Loan Document or any Other Indsbtedness Instrument lincluding without limitation advances, obligations or value ralating
to future advances, open-end, revolving or othar lines of credit or letters ot cradit), then this Mortgage, and all the
properties, inmerasts and rights hereby granted, bargained, sold and convayed shall cease, terminate and De void, but shall
otherwise rermain in full force and effect.

AND the Borrower further represents, warrsnts, covenants and agrees with the Lender as follows:

ARTICLE |
GENERAL

1.01 Parformance of Mortgspe, Nots and Loan Documants. The Barrower shall perform, observe and comply with sl
provisions hereof, of the Note, of the other Loan Documents, and of the Other Indebtedness Instruments, and shall duly
and punctusliy psy to the Lender the sum of money expressed in the Note, with interest thareon, and all other sums
requirad to be paid by the Borrower pursuant to the provisions of this Mortgage, of the Note, of the other Loan Documents,
and of the Other indebtadnass Instruments, all without any deductions or credit for taxas or other similar charges paid by
the Borrower. :

1.02 Waerranty of Titla. Borrower hereby warrants that it is lawfully sezed of an indefeasible estate in fee simple in the
(and and real property hereby mortgaged, of is lawfully seized of such other estaie or interest as is described on Exhibit
A hereto, and has good and absolute title to all existing personal property hereby granted as secuwrity, and has good nght,
full power and lawful authority to sell, convey, mortgage and grant 8 security interest in the same in the manner and 1orm
aforasaid: that the same is free and clear of all grants, reservations, security interests, liens, charges, and encumbrances
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whatsoever, including, as to the personal proparty and fixtures, conditional sales contracts, chattel mortgages, security

f agresments, financing statemeants, and anything of a similar nature, and that Borrowar shatl and will warrant and foreves
defend the title thereto snd the quiet use and enjoyment thereof unto the Lender, its successors and assigns, against the
lawtul claims of all parsons whomsoever,

1.03 Futurs Advances, Revolving and Open-End Loans, and Other Debts. It is exprassly understood that this Mortgage
1% intendéd to and does secura not only the Loan, but also future advances and any and all Other Indebtedness, obligations
and liabilitias, direct or contingent, of the Borrower to the Lender, whether now existing or hereafter arising, and any and
all sxtansions, renewals, modifications and refinancings of same, or any part thereof, existing at any time before actual
canceilation &f this instrument on the probate records of the county or counties where the Mortgaged Praperty is located,
and whether the same be evidenced by nots, open actount, assignment, endorsement, guaranty, pledge or otherwise. The
Loan and the Other Indebtedness may, if provided in the applicable loan instruments, provide for revolving or open-end
ioans and advances, alt of which shall be secured by this Mortgage.

1.04 Monthly Tax Deposit. i required by Lender, Borrower shall pay on the first day of sach month one-twelfth {1/12)
of the yearly taxes on the Mortgaged Property, as estimated by Lander, in addition to sach reguiar instaliment of principa!
and intsrest. Such sums shall not draw interest and shail not be, nor be deemed to be, trust funds, but may be commingled
with the general funds of Lander. Borrower agress to pay Lender the amount of any deficiency necessary to enable Lender
to pay such taxes when dus. Such sums msy be appiisd by the Lender to the reduction of the indabtedness sacured hereby
in any manner selected by Lender if an Event of Default shall occur under this Mortgage or under the Note, any of the other
Laan Documaents, or any of the Other Indebtedness Instruments, but, uniess otherwise agreed by the Lender in writing,
no application of tax deposits to the Note, to Other Indebtedness, or to other obligations secured hareby, shall delay,
reduce, alter or ctharwise affect any regularly scheduled paymant with respect to the Loan, the Other Indabtedness, of
any such other obligations.

1.06 Other Taxes, Utiitias and Lisns.

{m) The Borrower shall pay promptly, when and as due, and, if requested, will exhibit promptly to the Lender
receipts for the payment of all taxes, assessments, water rates, utility charges, dues, charges, fines,
penalties, costs and other expenses incurred, and impositions of every nature whatsoever imposed, leviad
or assessed or 10 bo imposed, levied or assessed upon or against thea Mongaged Property or any part
thersof or upon the revenyes, rents, issues.and profits of the Mortgaged Property or arising in respact of
the occupancy, use or possession thereof, or upon the intersst of the Lender in the Mortgaged Property
(other than any of the same for which pravision has bean made in Paragraph 1,04 of this Article I}, or sny
charge which, if unpaid, wouild become a lien or charge upon the Mortgaged Property.

b} The Borrower promptly shall pay and shall not suffer any mechanic’s, laborer's, statutory or other lien 10
be created or to ramain outstanding upon any of the Mortgaged Property.

el in tha event of the passage of any state, federal, municipsl or other goverrwnental law, order, rule or
regulation, subsequent to the date hereof, in any manner changing or moditying the laws now in force
governing the taxation of morigages cor debts secured by mortgages or the manner of callecting taxes,
then Borrower immediately shail pay any increased taxes it allowad by law, and if Borrower fails to pay
such additional taxes, or if Borrower is prohibited from paying such taxes, or if Lander in any way is
advarssly affected by such law, order, rule or regulation, than in any of such events, all indebtedness
socured by this Mortgage and all interest accrued thereon shall without notice become due and payable
forthwith at the option of the Lender.

1.06 'mm.

(a} The Borrower shall procure for, deliver 10, 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 available), and such other insurable hazards,
casualtiss and contingencies as the Lender may require. The form of such policies and the companies
issuing them shall be acceptable to the Lender, and, uniess otherwise agreed by the Lender in writing,
shatl provide for coverage without coingsurance or deductibles. All policies shall contain a New York
standard, non-contributory mortgagee sndorsement making losses payable to the Lender, as mortgagee.
At least fifteen (15) days prior t0 the expiration date of all such policies, ranewals thereof satisfactory
to the Lender shall ba delivered to the Lender. Tha Borrower shall deliver 1o the Lender receipts
evidencing the payment of all such insurance policies and renewais. In the event of the foreciosure of
this Mortgage or any transfer of title to the Mortgaged Property in partial or full extinguishment of the
indsbtedness secured hereby, all right, title and interast of the Borrower, or its assigns, in and to all in-
surance policies then in force shall pass 10 the purchaser or grantee.

{b} Tha Lander harsby is authorized and empowered, at its option, to adjust or compromise any loss under
any ingsurance policias on the Mortgaged Property, and to collect and receive the proceeds from any such
policy of policies. Each insurance company hereby is authorized and directed to make payment for alf
such losses directly to the Lendsr instead of to the Borrower and Lander jointly. After deducting from
said insurance proceeds any expenses incurred by Lender in the collection or handling of said funds, the
Lender may apply the nat proceeds, at its option, either toward repairing or restoring the improvements
on the Mortgaged Property, or as 8 cradit on any portion of the Barrower's indebtednass selected by
Lender, whether then matured or to mature in the future, or at the option of the Lender, such sums either
wholly or in part may be used 10 repair such improvements, or to build new improvements in their place
or for any other purpose and in a manner satisfactory to the Lender, all without affecting the lien of this
Mortgage for the tull amount securad hereby befora such payment took place. Lender shall not be liable
to Borrower or otharwise rasponsible for any failure to collect any insurance proceeds due under the terms
of any policy regardless of the cause of such failure.
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(c) ‘H required by the Lender, the Borrower shall pay on the first day of sach month, in addition to any reguiar
installment of principal and interest and other charges with respact to indelitedness secured heredy, and
the monthly tax deposit providad for in Parsgraph 1.04 hareo!, one-twelfth {1/12] ot the ysarly premiums
for insurance maintained pursuant to the provisions of this Paragraph 1.08. Such amount shall be used
by Lender to pay such ingsurance premiums when due. Such added payments shall not be, nor ba deamed
to be, trust funds, but may be commingled with the general funds of the Lender, and no interest shait be
payabls in respact thereof. Upon damand of the Lander, the Borrowsr sgrees to deliver to the Lander
such additionsl mMoOneys as are necessary to make up any deficiencies in the amounts deposited by
Borrower with Lender pursuant to this Peragraph 1.08 to enable the Lender to0 pay Such insurance
premiums when due. In the event of an Event of Detauit hersunder or of a default by Borrower under the
Note, any other Losn Documents, or any Other indebtedness Instruments, the Lender may spply such
sums to the reduction of the indebtedness secured horeby in any manner selected by Lander, but, uniess
otharwise agreed by the Lender in writing, no application of insurance proceeds to the Laan, to Other
Indebtedness. or to other obligations secured hereby, shali delay, raduce, alter or otherwise affect any
regularly scheduled payment with respect to the Loen, the Other Indebtedness, or any such other

obligations.

1.07 Condemnation. If all or any part of the Mortgaged Property shall be demsged or taken through condamnation iwhich
term when used in this Mortgage shall include any damage or taking by any governmentsl or private authority, and any
trangier by private sale in lisu thereof}, sither temporarily or parmanently, the sntire indebtedness securad harsby shall at
the option of the Lander bacome immediately due and payable. The Lender shall be antitied to all compensation, swards,
and other psyments or reiisf for any condemnation and hereby is suthorized, at its option, 10 commence, appesr in and
prosecute, in its own or the Borrower's name, any action or proceading relating to any condamnation, and to seattie or
compromise any claim in connection therewith. All such compansstion, awsrds, damages, claims, rights of action and
proceeds and the right thereto are hersby assigned by the Borrower to the Lender, which, after deducting therefrom all ris
sxpenses, including attorneys’ fees, may release yny moneys $o received by it without atfacting the lian of this Mortgage
or may apply the samas in such manner as the Lender shall determine to the reduction of the indebtedness secured hareby,
and any balance of such moneys then remaining shall be paid to the Borrower. The Borrower agrees to éxecute such
further assignments of any compensations, awards, damages, claims, rights of action and procesds as the Lender may
require. The Borrower promptly shail notity the Lender in the event of the institution of any condemnation or eminent
domain proceeding or in the svent of any thveat thereof. The Lender shail be artithed to retain, at the expense of the

. Borrower, its own legal counsel in connection with any such proceedings or threatened proceedings. Lender shall be under

no obligation to the Borrowaer of to any other person to determine the suificiancy or legality of any condemnation award
and may accept any such sward 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 repair, and shail
not commit or suffer any waste and shall not do or suffer to be done anything which will incresse the risk
of fire or other hazard to the Mongaged Property or any part thereof.

{b) Except as otherwise provided herein, na buildings, fixtures, personal property, or other part of the
Mortgaged Property shall be removed, demolished or substantially altered without the prior watten
consent of the Lender. Ths Borrower may sell or otherwise dispose of, free from the lien of this
Martgage, furniture, fumishings, squipment, tools, appkiances, machinery or appurtenances, subject to
the lisn hereof which may become waom out, undasirable, obsoclete, disused or unnecessary for use in the
operation- of the Mortgaged Property, not excesding in value at the time of disposition therect Five
Thoussnd Dollars ($5,000.00) far any single transaction, or a total of Twenty Thousand Dollsrs

. {$20,000.00) in any one year, upon replacing the same with, or substituting for the same, fros and clear
of all Hens and security interests except those created by the Loan Documents or Other Indebtedness
Instruments, other furniture, furnishings, equipmant, t00ls, appliances, machinery Or sppurtenances not
nacessaridy of the same character, but of at least equal vaiue and of equal or greater utility in the
operation of the Mortgaged Property, and costing not less than the amount reslized from the property sold
or otherwise disposed of. Such substitute furniture, furnishings, equipment, tools, appliances, machinery
and appurtenances shall forthwith become, without turther action, subject to the provisions of this

Mortgage.

{e) H the Mortgaged Praoperty or any part thereof is damaged by fire or any other cause, the Borrower shall
give immadiata writtén notice ot the sama to the Lender,

d) The Lender hereby is authorized to enter Upon and inspact the Mortgaged Property, an¢ to inspect the
Borrower's or Borrower's agent's records with raspact to the ownership, use, management and operation
of the Mortgaged Property, at any time during normal business hours.

(o) H all of any part of the Mortgaged Property shall be damaged by fire or other casualty, the Borrower
promptly shall restore the Mortgaged Property to the gquivalent of its original condition, regardiess of
_whather or not thare shall be any insurance proceeds therefor; provided, howevar, that if there are
insurance proceeds, the Borrower shall not be required to restore the Mortgaged Property as aforesaid
uniess the Lender shal! apply any net proceeds from the casuaity in quastion and heid by Lender, as
allowed under Paragraph 1.06, toward restoring the damaged improvemants. If a part of the Mortgaged
Proparty shall be physically damaged through condemnation, the Borrower promptly shall ragtore, repasr
or alter the remaining property in a manner satisfactory to the Lender; provided. however, that if thare
are condemnation proceeds or awasrds, the Borrower shall not be required 1o restore the Mortgaged
Property as aforessid uniess the Lender shall apply any net proceeds of awards from the condemnatvon
and held by Lender, as provided in Paragraph 1.07, toward restoring the damaged improvements.
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1.09 Further Assurances; After-Aoquired Property.

{m) At any time, and from time 1o time, upon request by the Lander, the Borrbwer, at Borrower's axpenss,
will make, execute and deliver or cause t0 be made, executed and delivered 10 the Lender and, whare
appropriate, to csuse to be recordad and/or filed and from time to time theresfter to be re-recorded snd/or
refiled at such time and in such offices and places as shall bs deemed desirable by the Lender any and
all such other and further mortgages, instrumaents of further sssurance, certificates snd othar documents
as may, in the opinion of the Lander, be necessary or desirable in order to effectuste, compiets, or
perfect, or to continue and presarve the obligation of the Borrowsr under the Note and this Mortgage, snd

" tha priority of this Mortgage as a first and prior llen upon all of the Mortgaged Property, whether now
owned or heraafter acquired by the Borrower. Upon any failure by the Borrowaer 80 10 do, the Lender may
make, execute, and racard any ardl all such mortgages, instruments, certificates, and documaents for and
in tha name of the Borrower, and the Borrowsr hersby irrevocably appoints the Lender the sgent and
attomey-in-fact of the Borrower so to do. The lien and rights hereunder automatically will attach, without
further act, 10 all after-acquired praperty lexcept consumar goods. other than accessions, not acquired
within ten (10) days after the Lender has given value under tha Note) attachad to and/or used in the
opscation of the Moartgaged Property or any part thereof.

{b) Without limitation to the generality of the other provisions of this Morntgage, including subparagraph (a)
- of this Paragraph 1.08, it hareby expressly is covenantad, agrsed and acknowledged that the lien and
rights hareunder automatically will attach to any furthar, greater, additional, or differant sstate, rights,
titles or interests in or to any of the Mortgesged Property at any tima acquired by the Bomower by
whatsoever means, including that in the event the Borrower is the owner of an estats or interest in the
Mortgaged Property or any part tharaof {such as, for sxample, as the lessee or tenant) other than as the
fes simple owner thereof, and prior to the satistaction of record of this Mortgage the Borrower obtains
of otherwise acquires such fee simple or other astate, then such further, gresters, additionsl, or differem
estats in the Mortgaged Property, or a part thereof, shall automatically, and without any further action
or fikng or recording on the part of the Borrower or the Lender or any other person or sntity, be and
bacome subject to this Mortgage and the lisn hereof. iIn considerstion of Lender's making the Loan as
atoressid, and to secure the Loan, the Other indebtedness and obligations set forth sbove, Bomower
hereby grants, bargains, seils and conveys to Lender, on the sasme terms as set forth in this Mortgage and
intended to ba 8 part hereof, all such aftec-acquirad property and sstates.

1.10 Additional Sscurity. The Lender aiso shall have and hereby is granted a security interest in sll monies, securities and
othar property of the Borrowaer, now Or hersafter assigned, held, received, or coming into the possession, control, or
custody of the Lender by or for the account of the Borrower (inciuding indebtedness due from the Lender to the Borrower,
and any and all claims of Borrower against Lender, at any tima existing) whether sxprassly as collateral security, custody,
pledge, transmission, collection or for any other purpose, and siso upon sny and all deposit balances, including any
dividends declared, or interast accruing therson, and proceeds thereof. On an Event of Defauit, the Lender may, in addition
to any cther rights provided by this Mortgage or any of the other Loan Documents, but shall not be obligated to, apply to
the paymant of the Loan or Other indebtednass secured haraby, and in such manner as the Lender may determine, any such
monias, sacurities or othar proparty held or controlied by the Lender. No such application of funds shall, uniess otherwisa
expressty agreed by the Lender in writing, reduce, alter, dalay or otharwise affect any reguiarly schedulad payment with
respact to the Loan or such Othar Indebtedness or obligations.

1.11 Lsases Affecting Mortgaged Property. The Borrower shall comply with and observa its obligations a5 landliord or
tenant under all leases atfecting tha Mortgaged Property or any part thereof. i requested by Lender, Borrower shail furnigh
Lendar with axscuted copies of all lsases now or hersafter axisting on the Mortgaged Property; and all leases now or
haruztnr antered into will be in form and substance subject to the approval of Lender. Borrower shall not accept payment
of rent more than one (1) month in sdvance without the axpress written consant of Lander. If requested by the Lander,
the Borrower shail execute ang deliver to Lender, as additional security, such ather documents as may be requested by
Lender 10 evidence further the assignment to Lander hereunder, and 10 assign any and all such leases whether now existing
or herestter crestad, including, without timitation, all rents, royalties, issuas and profits of the Mortgaged Property from
time to time accruing. The Borrower shall not cancel, surrender or modify any lease atfecting the Mortgaged Property or
any part thereof without the written consant of the Lender.

1.12 Expenses. The Borrower shall pay or reimburse the Lender for all reasonable attornays’ fees, costs and expenses
incurred by the Lender in connection with the collection of the indebtedness secured hereby or the enforcement of any
rights or remadies provided for in this Mortgage, in any of the other Loan Documents or the Other Indeabtedness
Instruments, or 3% may ctherwise be provided by law, or incurred by Lander in any proceeding involving the astate of a
decedent or an insolvent, or in any action, proceeading or dispute of any kind in which the Lender is made a party, or
appaars as party plaintiff or detendant, affecting this Mortgage, the Note, any of the other Loan Documaeants, any of the
Other indebtadness Instrumants, Borrower or the Mortgaged Propenty, including but not fimited to the foreciosure of this
Mortgage, any condemnation action involving the Mortgaged Property, any environmental condition of or affecting the
Mortgaged Proparty, or any action to protact the security hereof; and any such amounts paid or incurred by the Lender shall
be added to the indebtedness sacured hereby and shall be further gecured by this Mortgage.

1.13 Performance by Lender of Defauits by Borrower. If the Borrower shall default in the payment of any tax, lien,
assossment or charge levied or assessed against the Mortgaged Property, or otherwise described in Paragraphs 1.04 and
1.05 hareot; in the payment of any utility charge, whather public or private; in the payment of insurance préemiums; in the
procurement of inaurance coverage and the delivery of the insurance policies required harsunder: or in the parformance or
observance of any other covenant, condition or term of this Mortgage, of the Note, of any of tha other Loan Documents,
or of any of tha Other Indebiedness Instruments, then the Lender, at its option, may perform or cbaerve the same; and all
payments made for costs or expansas incurred by the Lender in connaction therawith shali be secured hereby and shall be,
without deamanrd, immeadiately repaid by the Borrower to the Lender with interest thereon calculated in the manner set forth
n the Note, and at the default interast rate specified in the Note, or, if no default interest rate is specified, than at the rate
set forth in the Note, plus two percentage points (2%). The Lender shall be the sole judge of the legality, validity and
prionty of any such tax, lien, assessment, charge, claim and premium, of the necessity for any such actions and of the
amount necassary 10 be psaid in satistaction thereof. The Lender hereby is empowered to enter and to authonize others to
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anter upon the Meortgaged Property of any part thereo! for the purpase of performing Or obsarving any such detfaulted
covenant, condition or term, without thereby becoming liable to the Borrower or any person in possession holding under
the Borrower for trespass or otherwise.

1.14 Books and Records. The Borrower shall kesp and maintain at ali times full, true and accurste books of sccounts ang
records, adequate to refiect correctly the resuits of the aperation ¢f the Mortgaged Property. Upon request of the Lender,
the Borrowsr shall furnish to the Lander {i} within ninety (80) days after the end of the Borrower’s fiscal year a balance
shest and a statemnant of income and expenaes, both in reasonable detail and torm satistactory to Lender and certified by
a Certified Public Accountant, and (i} within ten (10) days after request therefor from Lander, a rent schedule of the
Mortgaged Propierty, certified by the Borrower, showing the name of sach tenant, and for each tenant, the space occuped,
the lease expirstion date and the rent paid.

1.1 Estoppel Affidavits. The Borrower within ten (10} days sfter written request from tha Lander ghall furnish a written
statement, duly acknowledged, setting forth the unpaid principal of and interest on the Loan and Other Indebtedness and
whether or not any offsets or dafenses exist against any principal and interest.

1.18 ANanation or Sale of Mortgaged Property. The Borrowes shall not sell, assign, mortgage, encumber, Qrant a sacurity
interast in or otherwise convey all or any part of the Mortgaged Property without obtaning the sxprass written consent
of the Lender at least thirty (30) days prior 10 such CONVeyance. i Borrower should sail, assign, mortgage, sncumber, grant
a security interest in or convey all, or any part, of tha Mortgaged Property without such consent by Lander, then, in such
avent, the entire balance of the indebtedness {including the Loan and all Other indebtedness) secured by this Mortgage and
all interest accrued therson {of suCh parns as Lender may alect) shall without notice becoms due and payabie forthwith at
the option of the Lender, '

1.17 Environmental and Compliance Matters. Borrower represents, warrants and covenants 83 follows:

{a) No Hazsrdous Matsrials (hereinafter defined) have been, are, of will be, while sny part of the indebtedness
sacured by this Mortgage remaing unpaid, contsined in, treated, stored, handled, gensrated, located on,
discharged from, or disposed of on, or constitute 8 part of, the Mortgaged Property. As used herein, the
term "Haxardous Materials™ includes, without limitation, any asbestos, ures formakishyde foam insulation,
flammable axplosives, redioactive materials, hazardous materials, hazardous wastes, hazardous or toxic
substances, or reiated of urwelated substgnces of matarials defined, reguiated, controliad, kmited or
prohibited in the Comprehensive Erwironmantal Response Compensation and Liability Act of 1980
{("CBRCLA") {42 U.8.C. Sections 8801, et xeq.}, the Hazsrdous Matsrisis Transportation Act {49 U.6.C.
Sections 1801, ef s#¢.), the Resource Conservation and Racovery Act ("RCRA") {42 U.S.C. Sections
8901, ot s0g.), the Clean Water Act (33 U.S.C. Sections 1251, ef 36q.), the Clesn Air Act (42 us.cC
Sections 7401, et 80g.), the Toxic Substances Controi Act {16 U.5.C. Sections 2601, #r 30q.]), esch such
Act as amanded from time to tims, snd in the rules and reguistions adopted and publicatons promulpated
pursuant therato, and in the nies ard reguiations of the Occupstional Safety and Heslith Administration
{*OSHA"} pertsining to occupational axposule 10 asbestos. as amendad from time to time, of in any other
tederal, state or local environmental taw, ordinance, rule, or regulation now or hereafter in effect,

b} No underground storage tanks, whether in use oY Not in use, sre locsted in, on or under any pan of the
Mortgaged Property;

{c) All of the Mortgaged Property complies and will comply in ail respects with applicable environmental laws,
rules, regulations, and court of administrative orders;

, (4l There are no panding claims or threats of claims by private or governmental or administrative authorities
relating to environmentsl impairment, conditions, or regulatory requirements with respect 10 the

Mortgaged Proparty;

(») The Borrower promptly shall comply with all present and future laws, ordinances, rules, reguiations,
orders snd decraes of any governmental authority atfecting the Mortgaged Property or any pan thereof.
Without limiting the foregoing, the Borrower represents and covenants that the Mortgagad Property is in
present complisnce with, and in the future shall comply with, as applicable, the Americans With
Disabilities Act of 1990, ("ADA"} {42 U.S.C. Ssctions 12101, ¢t s#q.) and the Rehabilitation Act ot 1973
("Rehabiitstion Act®) (29 U.5.C. Sections 749, st $eq.), each such Act as amended from bme t0 time,
and in the rules and reguiations adopted and publications promuigated pursuant therato.

{f} Borrower shall give immaediate oral and written notice to Lender of its receipt of any notice of a violation
of any law, rule or regulation covered Dy this Paragraph 1.17, or of any notice of other claim relpting 10
the snvironmaental or physical condition of the Mortgaged Proparty, or ot its discovery of any matier
which would maka the representations, warcantias and/or covenants herein to be inaccurate of misiaading
in any respect.

Borrower agrees to snd does hereby indsmnify and hold Lender harmiess from ali loss, cost, damage, claim and expense
incurrad by Lender on account of (i) the viglation of any representation or warranty set torth in this Paragraph 1.17, (i}
Borrower's fallure to perform any obligations of this Paragraph 1.17, (i) Borrower's or the Mongsged Property’s tailure
to fully comply with ali snvironmental laws, rules and reguiations, with all occupsticnal hesith snd satety laws, rules and
regulations, with the ADA or the Rehsabilitation Act, as applicable, or (iv} any other matter related 10 anvironmental or
physical conditions on, under or atfecting the Mortgaged Property. This indemnification shall survive the closing of the
Loan, paymant of the Loan, the axercise of any right or remedy under any Loan Document, and any subgequant sale or
transfer of the Martgaged Property, and all gimilar or related events or occurrences. Howaever, this indemnification shall
not apply to any naw Hazardous Materials first stored, ganerated or piaced on the Mortgaged Property after the acquisition
of title to the Mortgagad Property by Lender through foreclosure or deed in lieu of toreclosure or purcnase from a third party
atter the Loan has been paid in full. :
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1.18  Inspaction Rights and Easamants. In addition 1o other inspection rights of Lander, the Borrower shall and hereby
does grant and convey to the Lender, its apents, representatives, contractors, and empioyees, 10 be exercised by Lender
toliowing an Event of Defauit hereunder or under any of tha other Loan Documents, an sasement snd licanse to enter on
the Mortgaged Property st any time and from time to time for the purpose of making such audits, tests, inspections, and
examingtions, including, without limitstion, inspection of buildings and improvemants, subsurface sxploration and tasting
and groundwatar testing (hersin *inspections®], as the Lender, in lts sols discretion, deems necessary, convenient, or proper
10 determine the condition and uss of the Mortgagad Propsrty, 10 make an inventory of the Mortgaged Property, and to
determine whether the ownership, use and operation of the Mortgaged Property are in compliance with all federal, state,
and local Imgi. ordinances, rules, and regulations, including, without limitation, environmental laws, healith and public
accommodation lews, the ADA and the Rehabilitation Act, as spplicable, and ordinances, rules and regulations relating
thereto. Notwithstanding the grant of the sbove eassment and license to tha Lendesr, the Lender shall have no obligation
10 perform any such Inspections, or to take any remedial action. All the costs and expanses incurred by the Lender with
raspect to any Inspections which the Lander may conduct or take pursuant to this Paragraph 1.18, including, without
limitation, the fess of any engineers, iaboratories, and contractors, shall be repsid by the Borrower, with intersst, and shall
be sacured by this Mortgage and the other Loan Documents.

ARTICLE Nl
ASSIGNMENT OF RENTS AND LEASES

2.01  Assignmant. Borrower, in considaration of Lender's making the Losn as aforesaid and for other good ang valuable
consideration, and to secure the prompt payment of same, with the interest therson, and any extensions, renewals,
moditications and refinancings of samae, and any charges herein incurred by Lender on account of Borrower, including but
not limited to attomeys’ fees, and any and all Other Indebtednass, and further to secure the performance of the covenants,
conditions ard agresments hereinafter 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 all loases, subleases and lsase guaranties
of or relsting to atl or part of the Mortgaged Property, whether now existing or hereafter created or arising, including
without limitation those certain leases, if any, specificaliy described on an axhibit to this Mortgage, and all the rents, issues
and profits now due and which may hersafter become due under or by virtue of any such lease, whathear written or verbal,
or any letting of, or of sny sgreement for the use or cccupancy of the Mortgsged Property or any part thereof, which mey
have basn heretofors or may be hereafter made or agreed 10 or which may be made or agreed to by the Lander undsr the
powers herein granted, it being the intention of the parties fo heraby establish an absolute transfer and assignment of all
the said iaases, subleases, lease guaranties and asgreements, and all the avails thereof, to the Lander, and the Borrower
does haredy appoint irrevocably the Lender its true and lawful attorney in its name and stead {with or without taking
possession of the atoresaid Mortgeged Property as hersinsfter provided), to rent, iease or let all or any portion of the
Mortgaged Property 10 any party or parties at such rental and upon such term, in its discretion as it may determine, and
to coliect all of said avails, rents, issues and profits arising from or accruing st any tima hereafter, and atl now due, or that
may hereatter become due under aach and all of the leases, sublsases, lease guaranties and agreemeants, written or verbal,
Or other tenancCy existing or which may hereafter exist on the Mortgaged Property, with the same rights and powers and
subjact to the same immunitias, exoneration of liability and rights of recourse and indemnity as the Lender would have upon
taking possassion of the Mortgaged Property pursuant to the provisions hereinafter set forth.

2.02  Prepayment of Rent. The Borrowser represents and agrees that no rent has been or will be paid by any person in
possassion of any portion of the Mortgaged Property for more than one instaliment in sdvance and that the payment of
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 setotf againgt
any person in possession of any portion of the Mortgaged Property. The Borrower agrees that it will not assign any of the
rents or profits except to the purchaser or grantae of the Mortgaged Property.
L)

2.03  Not Mortgages in Possession; No Lisbllity. Nothing herein contained shall be construed as constituting the Lender
as “mortgagee in possession” in the absence of the taking of actual possession of the Mortgaged Property by the Lender
pursuant to the provisions hereinafter contained. In the exarcise of the powers herein granted the Lender, no liability shall
be asserted or enforced against the Lender, all such liability being expressly waived and released by the Borrower.

2.04  Present Assignment. K is the intention of the parties that this assignment of rents and leases shall be & present
assignmant; however, it is expressly understood and agreed, anything hersin contained to the contrary notwithstanding,
that Borrower shail have the right to collect the rents so long as there exists no Event of Default under this Mortgage, and
provided further, that Borrower’s right to coliect such rents shall terminate and cease automatically upon the occurrence
of any such Event of Default without the necessity of any notice or other action whatsoever by Lender.

2.05 No Obligstion of Lender Under Leases. The Lender shall not be ocbligated to perform or discharge, nor does it
hereby undertake to perform or discharge, any obligation, duty or liability under any leases, subleases or rental agreements
relating t0 the Mortgaged Property, and the Borrower shall and does hereby agree to indemnify and hokd the Lender
harmiass of and from sny and ali liability, loss or damage which it may or might incur under any leases, sublaases or
agresments or under or by reason of the assignment thereot and of and from any and all claims and demands whatsoever
which may be asserted against it by reason of any alleged obligations or undertakings on its part to perform or discharge
any of the terms, covenants or agreemants contained in said leasss, subleases or agreements. Should the Lender incur
any such liability, ioss or damage, under said laases or under or by reason of the assignment theraof, or in the defense of
any claims or demands asserted against the Lender in connection with any one or more of said ieases, subleases or
agreements, the Borrower agrees to reimburse the Lender for the amount thereot, including costs, expenses and reasonable
attorneys’ fees immediately upon demand, and until the same are fully reimbursed by the Borrower, atl such costs,
expanges and attorneys’ tees shall be secured by the assignment hereunder and by this Mortgage.

2.06 instruction to Lessess. The Borrower does further specifically authorize and instruct each and every present and
future lasses, tenant, sublessee or subtanant of the whole or any part of the Mortgaged Property to pay all unpaid rental
agreed upon in any |ease, sublsase or tenancy to the Lender upon receipt of demand from said Lender to pay the same.
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2.07 Defauit (Assignment). Upon the occurrence of any Event of Default, as described in Paragraph 4.01 of this
Mortgage, then, in addition to the right to demand and collect directly from tenamts rents accruing from lsasss of the
Mortgaged Property, Lender shall have all rights and remedies est forth in Article IV or eisewhere in this Mortgage.

ARTICLE W
SECURITY AGREEMENT

3.01  Grapt of Security interest. Borrower (the "dabtor® for purposes of the Unitorm Commaercial Codel, in consideration
of Lender’s {tha "secwred party” for purposas of the Uniform Commarcial Code) making the Loan as aforesaid and for other
good snd valuable consideration, and to secure the prompt payment of sama, with the interest thareon, and any extensions,
ranawals, modifications and refinancings of same, and any charges hersin incurred by Lender on account of Borrower,
including but not limited to attomeys’ fees, and any and all Other Indebtednass, and further to secure the performance of
the covenants, conditions snd agresments hereinafter set forth and set forth in the Note, in the other Losn Documents,
and in the Other Indebtadness instruments, does hersby assign and grant to Lander title to and a sscurity imterast in such
portions ot the Mortgaged Property the security interest in and disposition of which is governad by the Uniform Commercial
Code (the "Collateral”).

3.02 Definitions. All terms used hersin which are definsd in the Alabama Uniform Commercial Code (the "Uniform
Commarcial Code”) shall have the same meaning herein as in the Uniform Commarcial Code uniess otherwise indicsted
heresin, .

3.03 Financing Statements. No financing statemsnt covering any Collateral or sny procesds thereof is on file in any
putlic office, axcept for financing statamants spacifically sat torth on an addendum attached hersto, if any, and except
for the financing statements exscuted by Borrower and Lender. At the Lendar's request, the Borrower will join with Lender
in axecuting one or move financing statements pursuant to the Uniform Commercial Code in form satisfactory to the Lender,
and will pay the cost of filing the same in all public offices wharever filing is deemed by the Lender to bs necessary or
desirable. The Borrower suthorizes the Lender to prepare and to file financing statements covering the Collateral signed
onty by tha Lendar and to sign the Borrower’s signature to such financing statements in jurisdictions where Borrower's
signatura is required. The Borrower promisss to pay to the Lander the fess incurred in filing the financing statemems,
including but not imited to mortgage recording taxes mahla in connection with filings on fixtures, which fees shall become
part of the indebtedness securad hersby.

3.04 Resprasentstions of Bormower (Collateral]. With respect to all of the Collateral, Borrower represents and warrants
that:

{m) The Collateral is used or bought primarily for business purposes;

(b} i the Loan is a construction loan, the Collateral is being acquirad and/or installed with the proceeds of
the Note which Lender may disburse directly to the sallar, contractor, of subcONtractaor;

(c) All the Collateral will be kept at the address of Borrowar shown in Paragraph 5.08(a) or, if not, &t the real
property describad in Exhibit A hereto. Borrower promptly shall notity Lender of any change in the
location of the Collageral. Except for transactions in the ordinary course of Borrowar's business,
Borrower, its sgents or employeess, will not remove the Collateral from said location without the prior
written consant of the Lander;

(d} If certificatas of tite are issued or outstanding with respact to any of the Collatersl, the Borrower shall

' cause the Lender's interest to be properly noted thareon; and

{e) Borrower's nama has slways been as set forth on the first page of this Mortgage, except as otherwise
disciosed in writing to the Lendsr. Borrower promptly shall advise the Lendear in writing of any change
in Barrower’'s nams.

3.06 Assignment of Lisbilitles. If at any time or timeg by sale, assignment, negotistion, pledge, or otherwise, Lender
transfars any or all of the indebtednass or instruments secured hereby, such transfer shall, uniess otherwise specified in
writing, carry with it Lander's rights and remadies haraunder with respact to such indebtednass or instrumants transferrad,
and the transferea shall becomaea vested with such rights and remedies whethar or not they are specifically referred to in
the transter. If and to the axtent Lender retaing any of such indabtedness or instruments, Lender shall continue to have
the rights and remadias herein set forth with respect thereto.

3.06 No Obligation of Lender Under Assigned Contracts. The Lender shall not be obligated to perform or discharge,
nor does it hereby undertake to perform or digscharge, any obligation, duty or kability under any CONracts or agreaments
relating to the Mortgaged Property, and the Borrower shall and does hereby agree to indemnify and hold the Lender
harmiass of and from any and all liability, ioss or damage which it may or might incur under any such contracts or
agreements or under or by reason of the assignment theraof and of and from any and all clsims and demands whatsoever
which may be asserted against it by reason of any alleged obligations or undartakings on its part to pertorm or discharge
any of the terms, cCoveanants or agreaments contained in said contracts or agresments. Should the Lender inCur any such
liability, loxs or damage, under said contracts or agreements or under or by reason of the assignment thereof, or in the
defense of any claims or demands asserted against the Lender in connection with any one or more of said contracts or
agreamants, the Borrower agrees to reimburse the Lender tor the amount thereof, including costs, expensas and reasonable
attornays’ fees immediately upon demand, and until the same are fully reimbursed by the Borrower, all such costs,
expensas and attornays’ tees shall be secured by the assigpnment hereunder and by this Mortgage.

3.07 Default {Security Agresmant]. Upon the occurrence of any Event of Default, as described in Paragraph 4.01 of
this Mortgage, the Lender shali have all rights and remedies set forth in Article IV or elsewhere in this Morngage.

1
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ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES

4.01 Event of Defsult. The term "Bvent of Default,” wherever used in this Mortgage, shall mean the occurrence or
axistance of any one or more of the following events or circumstances:

(b}

{d)

")

Failure by the Borrowaer to pay as and when due snd payable any instaliment of principal, interest or
ascrow deposit, or other charge payable under the Note, this Mortgage or under any other Loan
Document; or

Fallure by the Borrower t0 duly observe any other covenart, condition or agreement of this Mortgage, of
the Note, of any of the other Loan Documents, or of any of the Other Indabtednass 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 indebtadness Instruments,; of

The filing by the Borrower or any guarantor of any indebtednass securad hereby or of any of Borrower's
obligations hersunder, of a voluntary paetition in bankruptCy of tha Borrower's or any such guarantor's
adjudication as a bankrupt or insoivent, or the filing by the Borrower or any such guarsntor of any petition
or answer seeking or scquiescing in any reorganization, arrangement, composition, raadjustmenm,
liquidation, dissolution or similar relief for itself under any prasent of future tederal, stats or ather statute,
law or reguiation relating to bankruptcy, insolvency or other relief for debtors, or the Borrower’s Or any
such guarantor's seeking or consenting 1o or acquiescence in the appointment of any trustedh receiver
or liquidator of the Borrowar or sny such guesrantor or of sll or sny substantial part of the Mortgaged
Property or of sny of all of tha rents, revenues, issuas, eamings, profits or income thereof, or of any
interest or estate therein, of the making of any general sssignment for the benefit of craditors or the
admigsion in writing of its inability to pay its debts genarally as thay beacome due; or

The entry by a court of compatent jurisdiction or any ordar, judgment, or decree approving & patition fied
against the Borrower or any guarartor of any of the indebtedness secured hereby or of any of Borrower's
obiigations hereunder, seeking any reorganization, arrangemant, composition, readjustment, kquidation,
dissolution or similar refief under any present or future federal, state or other statute, law or ragulahon
reiating to bankruptcy, insolvency or other relief for debtors, which order, judgment or decree remains
unvacated and unstayed for an aggregate of thirty (30} days (whether or not consecutive) trom the date
of entry thereof, or the appointment of sny trustee, receiver or liquidator of the Borrower or any such
guarantor or of all or any substantiai part of the Mortgaged Property or of sny or all of the rents,
ravenues, issues, sarnings, profits or income thereof, or of any interest or estate therein, without the
consant or acquisscence of the Borrower and/or any such guarsntor which appointment shall remain
unvacated and unatayed for an agpregate of thirty (30) days (whether or not consecutivel, o

Tha filing or enforcement of any other martgage, lien or encumbrance on the Mortgaged Property or any
part thereof, or of any interast or astate therein; or

H any portion of the Mortgaged Property is a leasshold estate, the oCcurrenca of a default under such
lsase or other instrumpent craating the astate.

4.02 Accelerstion 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 lor such parts as Lender may elect) with
intarest accrued 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 assence. Any omission on the part of the Lender 1o axercise such option when
sntitled to do so shall not be considered as a waiver of such right.

4.03 Right of Lender to Enter and Taks Possassion.

{b}

If an Event of Defauit shall have occurred and be continuing, the 8orrower, upon demand of the |endar,
shail forthwith surrender to the Lender the actual possession of the Mortgaged Property, and it and 10 the
axtant permitted by law, the Lender or its agents may anter and take and maintain possession of all the
Mortgaged Property, together with all the documents, books, records, papers snd accounts of the
Barrower or than owner of the Mortgaged Praperty relating thereio, and may exclude the Borrower and
its sgents and employees whaolly therefrom.

Upon every such entering upon or taking of possession, the Lander, as attorney-in-fact or agent of the
Borrower, o In its own name as mortgagee and under the powars herein granted, may hold, store, use,
operate, manage and control the Mortgaged Property lor any portion thersof selected by Lender} snd
conduct the business thereof sither personally or by its agents, and, from time to time {i} make all
necessary and proper meintenance, repsirs, renewals, replacements, additions, betterments and
improvemaents thereto and thereon and purchase or otherwiss acquire additional fixtures, personaity and

. other property; Ui} insure or keep the Mortgaged Property (or any portion thereo! selected by Lender)

inguced; (i) manage and operate the Mortgaged Property (or any portion thereof selected by Lender} and
sxercise all the rights and powaers of the Borrower in its name or otharwise, with respect to the same,
including legal actions for the recovery of rent, legal dispossessory actions against tenants holding over
and legat actions in distress of rent, and with full power ang authority 1o cancel Oor tarminate any lease
or sublaase for any cause or on any ground which would entitle the Borrower 10 cancel the same, and
to alsct to disaffirm sny lease or sublease made subsequent to this Mortgage or subordinated 10 the lien
hereof: liv) enter into any and all agreaments with raspect to the axarcige by others of any of the powaers
herein granted the Lender, all 85 the Lender from time 10 time may determine to be to its best advantage;
and the Lender may collact 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 those
accruing thereafter, and, after deducting (aa) all expenses of taking, holding, managing, and operating the
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~  Mortgaged Propsrty (including compensation for the services of sll psrsons employed for such purposes),

{bb) the cost of all such maintsnaace, repairs. renswals, replacements, additions, betterments,

improvements and purchases and acquisitions, {ce) the cost of such mnsurance, (dd) such taxes,

assassments and other charges prior to this Mortgage a8 the Lender may determing t0; pay, (es) other

propar charges upon the Mortgaged Proparty or any part thereof, and (ff} the reasonable COMPeNERtion,

sxpenses and disbursements of the attomeys and agents of the Lender, Lender shall apply the remsinder

of the moneys so received by the Lender, first to the payment of accrued interest undsr the Note: second

to the payment of tax deposits required in Paragraph 1.04; third to the payment of any other sums

required to be paid by Borrowes under this Mortgage or under the other Loan Documents: fourth to the

" payment of overdue instaliments of principal on the Nots; fifth to the payment of any sums due under

Other indsbtedness Instruments, whether principsl, interest or otherwise; and the balance, if any, as
otherwiss required by iaw.

{¢) Whenever all such Events of Defsuit have bean cured and satisiied, the Lendsr may, at its option,
surrender possession of the Mortgagad Property to the Borrower, or to whomsoever shail be entithed 1o
possession of the Mortgaged Property as a matter of law. The same right of taking pozsession, howesvaer,
shall exist H any subsequent Event of Default shail occur and be continuing.

4.04 Recelver.

{s) it an Event of Default shall have occurred snd be continuing, the Lender, upon application to a cowrt of
competent jurisdiction, shall be entitied, without notice and without regerd to the adeqdacy of any
security for the indebtedness hersby secured or the solvency of any party boung for its paymant, to the
appointment of a receiver to take possession of and 10 oparate the Martgaged Property and to collect the
rents, profits, issues, royasities and revenues thereof.

(b) Tha Borrower shall pay to ﬁ Lender upon demand all costs and expenses, including receiver's fess,
. sttomays’ fess, costs and agent’s compensation, incurred pursuant to the provisions contsined in this
Paregraph 4.04; and all such expenses shall be secured by this Mortgage.

4.05 Lender's Power of Enforcement. If an Event of Defauit shail have occurred and be continuing, the Lender may,
ithar with or without antry or taking possession as hereingbove provided or otherwise, procesd by suit or suits at law or
in equity or any other appropriate proceeding or ramady (a) to anforce paymaent of the Loan; (b) to foreciose this Mortgage:
(¢} to snforce or exercise any right under any Other indebtedness Instrument; and (d) to pursue sny other remedy aveilable
to Lender, all as the Lender may slect.

4.06 Rights of » Secursd Party. Upon the occurrence of an Event of Detault, the Lender, in addition to any and ali
remadies it may have or exercise under this Mortgage, the Note, any of the other Loan Documents, the Other Indebtadness
instruments or under applicabla law, may immediately and without demand exercise any and all of the rights of a secursd
party upon default under the UniHorm Commarcial Code, all of which shall be cumulative. Such rights shall include, without
hmitation:

(a) The right 10 taka possession of the Collaterai without judicial process and to enter upon any premises
whare the Collateral may be located for the purposas of taking possession of, seCwring, removing, endior
disposing of the Coithteral without interference from Borrower and without any lisbility for rent, storage,
utilitias or other sums;

{b) Tha right to sell, lsase, or otherwise dispose of any or all of the Collateral, wheather in its then condition
or sfter further processing or preparation, at public or private sals; and unless the Collateral is perishable
or thrastens to decling speedily in value or is of a type customarily sold on a recognized market, Lender
shalt give to Borrower at iesst ten {10) days’ prior notice of the time and place of any public sale of the
Collateral or of the time after which any private sale or other intended disposition of the Coliateral is to
be made, all of which Borrower agrees shall be reasonabie notice of any saie or disposition of the
Colisteral;

{e) The right to require Borrower, upon request of Lender, 10 assembie and make the Collatersl available 10
Lender st a place reasonably convenient to Borrower and Lender: and

{d) The right 10 notity account debtors, and demand and receive gayment therefrom.

To effectuate the rights and remedies of Lender upon defsult, Borrower does hereby irrevocably appoint Lender attormey-in-
tact for Borrower, with full power of substitution 10 sign, execute, and deliver any and all ingtruments and documents and
do all acts and things to the same axtent as Borrower could do, and to sell, asgign, and transfer any colateral to Lander
or any other party.

4.07 Power of Sale. If an Event of Defauit shall have occurred, Landsr may seli the Mortgaged Property to the highest
biddar at public auction in front of the courthouse door in the county or counties, as may be required, whare the Mortgaged
Proparty is iocated, eithar in person or by auctionesr, after having first 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 three (3) successive weaeks prior to
s2id sale in some newspaper published in said county or counties, as may be raquired, and, upon payment of the purchase
money, Lender or any person conducting the sale for Lender is authorized 10 execute to the purchaser at said sale a deed
to the Mortgaged Property so purchased. Lender may bid at said sale and purchase the Mortgaged Property, or any part
thereof, if the highast bidder therafar. At the foreclosure sale tha Mortgaged Property may be offered for sale and sold
as 8 whole without first oftaring it in any other manner or may be offerad for sale and sold in any other manner 3s Lender
may elect. The provisions of Paragraph 4.06 of this Mortgage shall apply with respect to Lender's enforcement of rights
Or interests in personal property which constitutes Mortgaged Property hereunder.

4.08  Application of Foraclosurs or Sale Proceeds. The proceeds of any ioreclosure sale pursuant to Paragraph 4.07,
or any sale pursuant to Paragraph 4.08, shall be applied as follows:
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{s) -~ First, to the costs and expenses of (i) retsking, holding, stering and processing the Collateral and
preparing the Collateral or the Mortgaged Property {as the case may be) for sals, and (i) making the sale,
including & reasonable attornays’ fee for such services ss may be necessary in the coliection of the
indebtedness secured by this Martgage or the forecliosure of this Mortgage;

(b} Sacond, to the repayment of any money, with interest thergon to the date of sale at the applicable rate
or rates specified in the Note, this Morigags, the othar Loan Documents or the Other indebtedness
instroments, as applicable, which Lendar may have paid, or become lebla t¢c pay, or which it may then
be nacessary tc pay for taxes, insurance, assessments or other charges, liens, or debts as hersinebove
provided, and as may be provided in the Note or the other Loan Documents, such repayment to be spplied
in the mannear determined by Lender;

{c) Third, to the payment of the indsbtedness {including but not kmited to the Loan and the Other
indebtedness) sscured harsby, with interast to date of sale st the applicabie rate or rates specified in the
Nota, this Mortgage, the other Loan Documants or the Dther indebtedness Instruments, as applicable,
whather or not all of such indebtedness is then due;

- ]) Fourth, the balance, if any, shall be paid as provided by law.

4.09 Lender's Option on Foraclosure. At the option of the Lender, this Mortgage may be foreclosed as provided Dy law
or in eqQuity, in which svent a reasonabla attorneys’ tee shall, among other costs and expanseas, be allowed and paid out
of tha proceeds of the sale. In the event Landar exercises its option to foreclose this Mortgage in aquity, Lender may, at
its option, foreciose this Mortgage subject to tha rights of any 1enants of the Mortgagad Property, and the 1silurs 10 make
any such tenants parties defendants to any such foreciosurs proceading and to foreciose their nights will not be, nor be
asserted to be by the Borrowsr, a defense to any procesdings instituted by the Lender to collect the sums secured hersby,
or 10 collact any deficiency remaining unpaid after the foreciosure sale of the Mortgaged Property.

4.10 Walver of Examption. Borrowar waives all rights of exemption pertaining to resl or parsonal property as to any
indebtednass secured by or that may be securad by this Mortgage, and Borrower waives the benafit of any statute
regulating the obtaining of a deficiency judgment or requiring that the value of the Mortgaged Property be set off againat
any part of the indebtedness secured hersby.

4.11  Sults to Protact the Mortgaged Proparty. Tha Lender ghall have power {a} to institute and maintain such swits and
proceadings as 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 presesve or protect its interest in the Mortgaged Property and in the income,
revanues, rants and profits arising tharefrom; and {c) to restrain the enforcement of or compliance with ary lagisiation or
other govarnmants! anactment, rule or order that may be unconstitutional or otherwise invalid, if the enforcement of or
compliance with such enactment, rule or order would impair the security hereunder or be prejudicial to the interest of the
Lender.

4,12 Borrower t0 Pay tha Nota on any Default in Payment; Application of Moneys by Lender. If default shail occur in
the payment of any amount due under this Mortgagse, the Note, any of the other Loan Documents or any of the Other
indebtedness instruments, or if any other Event of Default shall occur under this Mortgage, than, upon demand of the
Lendear, the Borrower shall pay to the Lender the whole amount dua and payable under the Note and undar all Other
Indebiadness Instruments; snd in casé the Borrowaer shall £3il 10 pay the same forthwith upon such demand, the Lendar
shall ba entitled to sua 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 agents and attorneys.

4.13  Delsy or Omission No Wailver. No delay or omission of the Lender or of any holder of the Note to exercise any
right, power or ramedy sccruing upon any default shali exhaust or impair any Such right, power or remady o shall be
construed to be a waiver of any such defsult, or acguiescence tharein; and svery right, power and remady given by the
Note, this Mortgage, any of the other Loan Documents, or the Other Indebtedness Instruments to the Lender may be
exprcised from time to time and as often as may be deemed expedient by the Lender.

4.14 No Waiver of Ona Defauit to Affect Anocther. No waiver of any default hereunder, under any of the other Loan
Documaents, or under any of the Other Indebtedness Instrumaents shall extend to or shalt affect any subsequent or any other
than axisting default or shall impair any rights, powers or remedies consequent thereon.

If tha Lender (a) grants forbearance or an extension of time for the payment of any indebtedness secured hereby; (b} takes
othar or additional security for the payment tharaot; (¢] waives or doas not exercigs any right granted herain, in the Note,
in any of the gther Loan Documents, or in any of the Other Indebtedness instruments; (d} releases any part of the
Mortgaged Property from this Mortgage or otherwise changes any of the terms of this Mongage, the Note, any of the other
Loan Documants or the Other Indabtednass Instrumants; (&) consants to the filing of any map, plat, or raplat of or consants
t0 the granting of any sasement on, ali or any part ¢f the Mortgaged Property; or (f} makes or consents to any agreement
subordinating the priority of this Mortgage, any such act or omission shall not release, discharge, modify, change, or affect
the origina! liability under this Mortgage, the Note, the other Loan Documents, or the Other Indebtedness Instruments of
the Borrower or any subsequent purchaser of the Mortgaged Property or any part thereof, or any maker, co-signer,
andorser, sursty or guarantor; nor shall any such act or omission preclude the Lender from exercising any right, power os
privilege harain granted or intended to be granted in the event of any other default then made or of any subsaquent default,
nor, axcapt as otherwise exprassly provided in 2n instrument or instruments executed by the Lendar shall the provisions
of this Mortgage be aiterad thereby. In the event of the sale or transfer by operation of law or otharwise of all or any part
of the Mortgaged Property, the Lender, without notice to any person, corporation or other entity {except nouce shall be
given 10 Borrower 80 long as Borrower remains liable under the Note, this Mortgage or any of the other Loan Documents)
hareby is authorized and empowered to deal with any such vendee or transferee with reference 1o the Mongaged Propenty
or tha indebtedness securad hereby, or with referance to any of the terms or conditions hereof, or of the other Loan
Documents, as fully and to the same extent as it might deal with the original parties hergeto and without in any way
releasing or discharging any of the liabilities or undertakings hereunder, |

|
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4.15 Disoontinusnce of Proceedings - Position of Parties Restored. in case the Lendar shall have procseded to enforcs
any right or remedy under this Mortgage by foreclosurs, entry or othérwise, and such proceadings shak have besn
discontinued or absndaned for any raasan, or shall hava been datermined adverssly to the Lender, then and in avery such
case the Borrower and the Lender shall ba restored to their formar positions and rights hereunder, and ali nghts, powers
and remedies of tha Lander shall continue as if no such procesding had been taken.

4.18 Remedias Cumulative. No right, power, or remedy confarred upon or reservad to the Lender by this Mortgage is
intended 1o be exclusiva of any othar right, power or remedy, but sach and svery such right, power and remedy shall be
cumulstive and concurrent and shall be in addition to any othar right, power and remedy given hereundes, or undes the
Nota, any of tha other Loan Documents, the Other Indebitedness Instruments or now or hereafter existing at law or in 8quity
or by statute.

4.17 Notics of Dalaults Under the Loan Doouments and Other Credit Arrangemants. Borrower shall give prompt notice
to Lender of any defauits by Borrowaer under this Mortgage or any of the other Loan Documents, and of any notice of
default received by Borrower undsr any other credit arrangement of Borrower.

ARTICLE V
MISCELLANEOUS

5.01 Binding Effect. Wherever in this Mortgage one of the parties hereto is named or referred to, the hews,
administrators, XecuUtors, sSuCCessors, assipns, distributees, and legel and personal representatives of such paity shall be
included, and all covenants and agresments contained in this Mortgage by or on behalf of the Borrower or by or on behalf
of Lender shall bind and inure to the benefit of thair respective heirs, administrators, exsCutors, SUCCES$Ors, RIBigNS,
distributess, and legal and personal representatives, whather so sxpressed o not. Notwithstanding the foregowng, the
Borrower shall not be entited to assign any of its dghts, tites, and interasts hersunder, or to delegate any of its obligations,
liabilitias, duties, or rasponsibilities harsunder, and will not permit any such assignment or delegation to occur {voluntanily
or involuntarily, or directly or indirectly). without the prior written consent of the Lender.

5.02 Headings. The headings of tha articles, sections, paragraphs and subdivisions of this Mortgage are for convenence
of reference only, are not to be considered a part hereof, and shall not limit or otherwise affect any of the terms hersof.
*Harsin,” "hareby,” "hereunder,” "hereof,” and other equivelent words or phrases refer to this Mortgage and not solely to
the particular portion thereof in which any such word or phrase is used, unless otherwise clsarly indicated by the context.

5.03 Gender: Number. Whanever the context 0 requiras, the masculing includes the faminine and neuter, the singular
inciudes the plural, and the plural inciudes the singular,

.04 Invalld Provisions to Affect No Others. In case any one or more of the covenants, agresments, terms of provisions
contained in this Mortgage, in the Note, in any of the other Loan Documents, or in the Other Indebtedness Instruments shall
be invalid, illsgal or unenforceable in any respect, the validity of the remaining covenants, agresments, tarms or provisions
contained harein, and in the Note, in the other Loan Documeants and in the Other Indebtedness instruments shall be in no
way sffected, prejudiced or disturbead thareby.

5.06 Loan Documents. Wherever reference is made herein to this Mortgage, the Note, the Loan Documents, uor the
Other indebtedness Instruments, such reference shall include all renawals, extensions, moditications and refinancings
thareof.

L 2

5.06 Conflict in Loan Documents. In the event of conflict in the terms of any provision in this Mortgage, the Note, any
of the other Loan Documents, of tha Other Indabtedness instruments, the terms of the provision most favorsble 10 the
Lender shail apply.

.07 Instrument Under Sesl. This Mortgage is given under the seat of all parties hereto, and it is intended that this
Mortgage is and shall constitute and have the effect of a sealed instrument according to law.

5.08 Addrsssss and Other Information. The following information is provided in order that this Mortgage shall comply
with the requirements of the Uniform Commercial Code, as enacted in the State of Alabama, for instruments to be filed
as financing statements:

ia) Nama of Borower (Debtor): J. Elliott Corporation
Address of Borrower: P.O. Box 323
M‘ E———y——
{b) | Namas of Lender (Secured Party): COMPASS BANK
Address of Lender: 15 South 20th Street
Attention: R gtate

(c) Record Owner of Real Estate
described on Exhibit A harsto: _J. Elliott Corporat fon J
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.00 Rider. Additicnal provisions of this Mortgage, it any, ars set forth below or on 8 Rider attached hereto and made
a part hareof,

W

IN WITNESS WHEREOF, Borrower has caused this Mortgage 10 be executed and effective as of the
day and year first above written, although actuslly executed on the date or dates reflected beiow.

BORROWER (Mortgagor. Debtor):

ATTEST: J. Elljott Corporation _
By e By
its: its: President, James W. Elliott
' Date Executed: _ March 10, 1997
WITNESS:

— Sl e — el —

Date Executed:

WITNESS:

Date Executed:
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CORPORATE OR PARTNERSHIP ACKNOWLEDGMENT

STATEOF  __Alabama

COUNTY OF Jeffaraon

4, _Clavton T. Sweene , a notary public in and for said county in said state,
hereby certify that _James W. Elliott . whose name as Fresident
of _J. E Corporation ,an Alabama carpnratinn
is signed to thu foregoing instrument and who is knnwn 1o me, acknowledged before me on this dav
that, being informed of the contents of such instrument, __he  assuch __ officer and with

full authority, executed the same voluntarily for and as the act nf said corporation

March 19 97 .

Given under my hand and official gseal thisLUth day o

otary Public

{ Notarial Seal | My Commission Expires:

INDIVIDUAL ACKNOWLEDGMENTS

STATE OF

COUNTY OF

i, , a8 notary public in and for said county in 5aid state,

heraby certify that whose name
signed to the forsgoing instrument and who known to mea, acknowledged befora me on this

day, that, being informed of the contants of such instrument, executed the same voluntarily
on the day the same bears date.

-

Given under my hand and official gseal this day of 19

Notary Pubiic

[ Notarial Seal ] My Commission Expires:
STATE OF
COUNTY OF

l, . @ notary public in and for said county in said state,
hareby certify that , whose name
signed to the foregoing instrument and who knovwn to me, acknowledged before me on this
day, that, being informed of the contents of such instrument, executed the same voluntarily

on the day the same bears date.

Given under my hand ang official seal this day of , 19

+
ET———

| Notary Public

{ Notarial Seal ] My Commission Expires:
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EXHIBIT A

Description of Mortgaged Property

Lot 175, according to the Map of Forest Parks, lst Sector, lat Addition, as
recorded in Map Book 22, Page 39, in the Probate Office of Shelby County,
Alabama.

Iinst & 1997~-08309
n??aa PM CERTIFIED
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