FUTURE ADVANCE MORTGAGE,
ASSIGNMENT OF RENTS AND LEASES

AND SECURITY AGREEMENT
(ALABAMA}

STATE OF ALABAMA

COUNTY OF SHELBY

LI N
THIS INDENTURE {herein this “Mortgage™) made his 18th  day of __April , 19 97 _, batween
_Kinbrel} Homes, Inc, , 3 corporation
{hereinafier called the Horrower,” whether ong or mare), Mortgagor, and ) Bank
therginaiter called "Bank™), Mortgagee. a federally Chartered Savings Bank

THIS MORTGAGE IS FILED AS AND SHALL CONSTITUTE A FIXTURE FILING IN ACCORDANCE WITH THE PROVISIONS

OF SECTION 7-8.402(6) OF THE CODE OF ALABAMA.

N

LY

check if @  THIS MORTGAGE 1S A *CONSTRUCTION MORTGAGE" AS DEFINED IN SECTION

sppls abie

WHEREAS, Borrower is justly indebted to Bank on a loan (the “Loan"} in the principal sum of

2.9-313(1)IC) OF THE CODE OF ALABAMA AND SECURES, AMONG OTHER
OBLIGATIONS, AN OBLIGATION INCURRED FOR THE CONSTRAUCTION OF AN
IMPROVEMENT ON LAND. :

WITNESSETH:

Two Hundred Thirty-Eight Thousand Eight Hundred=--------- AND NO /100 DOLLARS ($ 238,800.00 ),

or so much as may lrom lima 1o time be disbursed thereunder, " 88 avidenced by a promissory note dated
April 14 1997 , payable to Bank with interest ihereon {the "Note") as lollows:

M::,: W O On : ,or such earlier maturity date as provided inthe

#F e abir

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

If not chiecked above, then on damand or 83 atherwisa provided in the Note; and

WHEREAS, Bosrower may hereptter become indebted to Bank or 10 8 subsequent holder of this Mortpape on loans of
otherwise (the Bank and any subsequent halder of Lhis Martgage being efarred 1o herein as "Lender”); and

A

WHEREAS, the parties desive 10 secure the principal amount of 1ha Note with interest, and all renawals, axtansions and
modifications thersof, and, all refinancings of any part of the Note and any and all other additional indebtedness ol Borrower
to Lender, now existing of hereaiter arising, whether Joint or several, due or 10 become due, absolute or cantingent, direct
or indirect, liguldatad ar unliquidated, and any renewals, extensions, moditlcations and refinancings thareof, and whaihar
incutred of given as maker, endorser, guarantor of otherwise, and whether the same be avidenced by nole, open BcCount,
assignment, endorsement, guaranty, pledge or olherwisa (herein "Other indebtodness™).

NOW, THEREFORE, the Borrower, in consideration of Lender's making the Loan, and to secure the prompi piaymant of
same, with the interest thareon, and any exilensions, renewals, modilications and refinancings of same, and any charges
herein incurred by Lender on account ol Boriower, including but not fimited to attorneys’ tdes, snd any and all Olher
Indebtedness as set forth above, and further 1o secure the performance ol the covenants, conditions and agreements
hereinaltler set forth and set torth in the Note and set forth in all other documents evidencing, securing or executed in
connection with the Loan (ihis Mortgage, the Nota and such other docurments are sometimes raferred to hergin as the “Loan
Documents”], and as may be seél torth In instruments evidencing or securing Other Indebtedness (the "Diher lndebladness
Instruments”) has bargained and sold and does hereby grant, bargain, sell, alien and convey unto the Lender, it$ Succassors
and assigns, the following described land, real eslale, estates, buildings, improvements, fixturas, furniture, and personal
property {which together with any additional such property in the possession of the Lender of herealter acquired by the
Aoriower and subject to the lien of this Mortgage, of intended to be so, 8s the same may be constiluted from time 10 ume
is herginalter sometimes refarred to as the "Mortgaged Properiy™} ta-wit:

{8]

(b)

All that tract of parcel or parcels of land and eslates particuiarly described on Exhibit A attached herelo
and made a part hereol {the "Land");

All buildings, struCtures, and improvements of every nature whatsoever now of hereaftes sityated on the
Land, and all fixtures, fittings, building materials, machinery, equipment, {urniture and furnishings and
personal property ol avery nature whatsoever now of hereafter owned by the Borrower and used or
intendad to ba used in connaction with or wilh the operation of said property, buildings, slructures of
other improvements, including  8ll extensions, additions, improvements, betterments, renewals,
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substitutions, raplacemants and accessions to any of the foregolng, whether such fixtures, littings,
building materials, machinery, equipment, furniture, furnishings and persanal property actually are jocated
on or adjacent to the Land or not, and whether in storage or otherwise, and wheresoever the same may
be located {ths "Improvemenis”);

(c) All accounts, general intangibles, contracts and contract rights refating to the Land and Imptovements,
whather now awned or existing or hereafter created, acquired or arising, including without limitation, all
construction contracts, architectural services contracts, managemaent contracts, leasing sgent Coniracts,
purchase and sales contracts, put or other option contracts, and all other contracts and agresmeants

. relating to tha construction of Improvements on, or the aperation, management and sale ol all or any part
of the Land and Improvemants;

(d} Togethar with all saasemants, rights of way, pores of land. streets, ways, alleys, passages, sewer rights,
waters, waltar courses, water rights and powers, and all estatas, leasa, sDbleases, licenses, rights, titles,
interasts, privileges, liberiies, tenements, hereditaments, and sppurtenances whatsoever, in any way
helonging, relating or sppartaining to any of the property hereinabove described, or which herastter shall
in any way belong, refate or ba appurtenant thereto, whather now owned or hareafter acquired by the
Borrower, and the revarsion and reversions, remainder and remainders, rents, issues and profits tharaot,
and all the estats, right, titla, interest, property, passession, claim and demand whatsoevar at law, as well
as in equity, of the Borrower of, in and to the same, Including but not limited to:

(i} All rents, rovalties, profits, issues and revenues of the Land and improvements from
time to time accruing, whether under leases or tanancies now existing or hereatler
created; and

{il) All judgments, awards of damages and settlements hareafter mada resulting from
condemnation proceedings or the taking of the Land and Improvements or any parl
thereof unger the power of eminent domain, or for any damage {whether caused by
such taking or otharwise) to the Land and Improvemants or any part therecf, or to any
rights appurtenant thereto, Including any award for change of grade or streets. Lender
hereby is authorized on behalf ol and in the namea of Borrower 1o execute and deliver
valid acquittances for, and appeal from, any such judgments or awards. Lender may
apply all such sums or any part thereo! so received, aftsr tho payment of all its
expensas, including costs and attorneys’ fees, on any of the indebtedness secured
hereby in such manner as it elects or, at its option, the entirg amount or any part theraof
50 received may ba released;

{e} All cash and non-cash proceeds and all products of any of the foregoing ttems or types of properly
described in (8], (b}, {c] ar {d} above, including, but not limitad to, all insurance, contract angd tort
proceeds and claims, and Including all inventory, accounts, chattel paper, documents, instruments,
equipment, fixtures, consumer goods and general intangibles acquired with cash proceeds of any of the
{oregoing items or 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 forevar,
subject, however, to tha terms and condlitions herein;

PROVIDED. HOWEVER, that these presents are upon the condition that, (i) if the Borrower shall fullty pay or cause to be
fully psid to the Lender Ahe principal snd interest payable with respect of the Loan and the Note, and any extsnsions,
renewals, modilications and refinancings of same, at the times and in the manner stipulated therein and herein, all without
a4 deduction or credit for taxes of other similar charges paid by the Borrower, and shall pay all charges incurred heren
by Lender on account of Borrower, including, but not imited to, attorneys’ fees, and shall pay any and alt Other
Indebtedness, and shail keep, perform and observe all and singular the covenants, conditions and agreements in this
Mortgage, in the Note, in the other Loan Documents, and in the Other Indebtednass Instruments expressed 10 ba kept,
perlormed, and observed by or on the part of the Borrower, all without fraud or delay, and (il the Lender shall hava no
(urther commitment or agreement to make advances, incur obligations or give value under the Loan, the Nole, any olher
Loan Document or any Other Indehledness Instrument {including without irmitation advances, obligations or valua rglating
to future advances, open-end, revolving or other lines o! credit or letters ol creditl, then this Morigage, and all the
properties, interests and rights hereby granted, bargained, sold and conveyed shall cease, terminate and be void, bul shall
otherwise remain in full force and allect.

AND the Boriower further represents, warrants, covenants and agrees with the Lender as {ollows:

ARTICLE !
GENERAL

1.01 Perlormance of Mortgags, Note and Loan Documaents. The Borrower shall perform, observe and comply with all
provisions hergof, of the Note, of the other Loan Documents, and of the Other iIndebtedness Instruments, and shall duly
and punctually pay to the Lendar the sum of money axpressed in the Note, with interest thareon, and all other sums
required 1o be paid by the Borrower pursuant to the provisions of this Mortgage, of the Note, of the other Loan Documents,
and of the Other Indabtedness Instruments, all without any deductions or credit for taxes or other similar charges paid by
the Botrower.

1.02 Warranty of Title. Borrower hereby warrants that it is lawiully seized ol an indeleasible estate in fee simpig in the
land and real property hereby mortgaged, or is lawfutly seized of such other mstate or Interest as is descrbed on Exhibit
A hereto, and has good and absolute title to all existing personal property hereby granted as secuiity, and has good nght,
{ull power and lawlul authority 10 sell, convey, mortpage 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 intorests, liens, charges, and encumbrances
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whatsoever, including, 8s to the personsl property and fixturas, conditional sales contracts, chattsl mortgages, security
agreements, financing statemants, and anything of a simllar nature, and that Borrower shall and will warrant and forever
defend the title thareto and the quiet use and enjoyment thereol unto the Lender, its successors and assigns, against the
lawful claims of all porsons whomsoever,

1.03 Futura Advances, Revolving and Open-End Loans, and Other Debts. It is exprassiy understood that this Morigage
is intended to and does secure not only tha Loan, but also future advances and any and all Other Indebtadness, obligations
and liabilities, direct or contingent, of the Borrower to the Lender, whether now exlIsting or hereafter arising, and any and
all extensions, renawals, modifications and refinancings of same, or any part thereol, existing at any tima before sctual
cancellation of this instrumant on the probate records of the county or counties whera the Mortgagad Property is located,
and whethé&r the same be evidenced by note, open account, assignment, endorsement, guaranty, pledge or otherwise. The
Loan and the Other Indabtednass may, il provided in the applicable loan Instruments, provida for revolving or open-and
loans and advances. all of which shall be secured by this Mortgage.
LI TR N T

1.04 Monthly Tax Deposlt. f required by Lender, Borrower shall pay on the first day of sach month one-twaellth {1/12}
of the yearly taxes on the Mortgaged Property, as estimated by Lender, in addition 1o each regular Instaliment of principal
and interast. Such sums shall nat deaw Interast and shall not be, nor ba deemed to be, trust funds, but may ba commingled
with the genaral funds of Lender. Borrowar sgreas to pay Lander the amount of any deficlancy necessary 10 enable Lander
to pay such taxes when due. Such sums msy ba applied by the Lender to the raduction of tha indebtadness secursd hareby
in any manner selected by Lender if sn Event of Default shall occur undar this Morigage or under the Note, sny of the other
Loan Documaeantg, or any of the Othar indabtednass Instruments, but, unless otherwise agreed by tha Lender in wrlting,
no application of tax deposita to tha Nota, to Other Indebtadness, or to other obligations secured hereby, shall delsy,
reg.lur:e* alter or otherwige alfect any regularly scheduled payment with respect to the Loan, the QOther 1ndai{tudnas:. of
any such othar obligations.

1,05 Othar Taxes, Utilities and Liens.

{a} The Borrowaer shail pay promptly, when and as due, and, |f raquasted, will exhibit promptly to tha Lender
raceipts for the paymaent of all taxes, assessments, water.rates, utility charges, dues, charges, lines,
penailias, costs and other expanses incurred, and Impositions of avery nature whatsosver imposed, laviad
or assassed or to ha imposed, levied or assessed upon or against tha Mortgaged Property or any part
tharaof or upon 1he ravenues, rents, issues and profitg of the Mortgagad Property or sriging in respect of
the occupancy, use or possession tharaol, or upon the intersst of the Lender in the Mortgaged Propeny
(othar than any of the same for which pravision has been made in Paragraph 1.04 of this Articla ), or any
charge which, If unpaid, would become a lien or charge upon the Marigaged Property,

b} The Borrower promptly shall pay and shall not suffer any mechanic’s, laborer’s, statutory or othar lien to
ba created or 10 remain outstanding upon any of the Morigaged Propearty.

[c) In the avent of ths passaga ol any state, federal, municipal or other governmantal law, order, rule ot
regulation, subsequent to the date hereof, In any manner changing or modifying the lsws now in force
governing the taxation of mortgages or debts sacured by mortgages or the mannear ol collecting taxes,

then Borrower immadiataly shall pay any increased taxes |l allowed by law, and if Barrower fails to pay
such additional taxes, or il Borrower is prohibited from paying such taxes, or if Lender in any way is
adversaly affected by such law, order, rule or regulation, then In any of such events, all indebredness
sacured by this Morjgage and sll interest accrued thereon shall without notice become due and payable
forthwith at the option of the Lender.

1.06 Insurancs. -

; (a) The Borrower shall procure for, deliver to, and maintain for the banelit of the Lender during the term of
this Mortgage insurance policies in such amounts as the Lender shall require, insuring the Mortgaged
Property apainst fire, extended coverage, war damage {il available], and such other insurable hazards,
casudities and contingencies as tha Lendar may requirs. The form of such policies and the companies
issulng them shall ba acceptable (o the Lender, and, unless otherwiss agraad by the Lendar in wiiting,
shall provide lor coversge without coinsurance or deductibles. All policies shall contain 8 Naw York
standard, non-contributory mortgagee endorsement making losses payable 10 the Lander, as morigages.
At teast fifteen (156} days prior to the expiration date of all such policies, renewals thereo! satisfactory
to the Lender shall ba delivered to the Lender. The Borrower shall deliver to the Lender receaipts
avidancing the payment ol all such insurance policies and ranewals. In the svant ol the foreclosure of

this Mornigage or any transier of title to the Mortgaged Propearty in partial or full extinguishment of the
indebtadness sacured hareby, all right, title and interest of the Borrower, or its assigns, in and to all in-
surance policies then In force shall pass to the purchaser or grantee.

{b) The Lender hersby is authorized and empowered, at Its option, to adjust or compromise any loss under
any insurance policies an the Mortgaged Property, and to collect and receive tha proceeds from any such
policy or policies. Each insurance company hereby is authorized and diracted to make payment lfor ail
such lossas directly to the Lender instaad of to the Borrower and Lendear jointly. After deducting from
said Insursnce procaeds any expenses incurred by Lender In the collection or handling of said funds, the
Lender may apply the net proceeds, 8t its optian, either toward repairing or restoring the improvemenis
on the Mortgaged Property, or 8s 8 cradit on any portion of the Barrowaer’s indebtednass seleciled by
Lender, whether then matured or to mature in the future, or a1 the option of the Lander, such sums either
whally or In part may be used to repair such improvements, or ta build new improvements in their place
or {or any other purpose and in 3 manner satisfactory to the Lender, all without alfecting the lian af this
Martgaga for the full amount secured hereby before such payment took placa. Lander shall not ba liable
to Borrower or otharwise rasponsible for any failure to collect any insuradnce proceeds dus under the 1erms
of any policy regardiess of the cause of such failure,
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{c) 1 required by the Lender, the Borrower shall pay on the first day ol each month, in addition to any regulaf
installment of principal and interest and other charges with respect to indebtedness secured hareby, and
the monthly tax deposit provided for in Paragraph 1.04 hereof, ane-twelfith {1/1 2} ol the yearly pramiums
for insurance maintalned pursuant to the provisions of this Paragraph 1.086. Such amount shall be used
by Lender to pay such insurance premiums when due. Such added payments shall not be, nor be deaamed
to be, trust funds, but may be commingled with the geneara! funds of the Lender, snd no intarast shall be
payable In respect thereol. Upon demand of the Lender, the Borrower agress 1o daliver to the Lender
such additional moneys as are necessary to make up any deficlencies in the amounts deposited by

Barrower with Landar pursuant to this Paragraph 1.06 to enable the Lender 1o pay such inswance
premiums when due. In the svent of an Event of Dafauit haraunder or of a default by Borrower undet tha
Nota, any other Loan Documents, or any Other Indebtedness Instruments, the Lander may apply such
sums to the reduction of tha indebtedness sacured heraby in any manner sealectad by Lender, but, unless
otherwise agraed by tha Lender in writing, no application of insurance proceeds to tha Loan, to Other

Indabtadness, or 10 othar obligations secured hereby, shall delay; rhd®desaitar or otherwisa affect any
regularly scheduled payment with respect 1o the Loan, the Other Indebtadness, or any such other

obligations.

1.07 Condemnation. ¥ all or any part of the Mortgaged Property shall be damaged or taken through condemnation {which
teim when used in this Mortgage shall include any camage of taking by any govarnmental or private authority, and sny
transier by private sale in lisu thersol), eithar tempaorarily or permanently, the entire indebtedness secured hareby shall at
the option of the Lender become immediately due and paysble. The Lender shall be entitied to all compensation, awards,
and olher payments or relief ftor any condamnation and hereby is authorized, at its option, to commence, appear in and
prosecute, in its own or the Borrowear’s nama, any action or pro¢ceeding relating to any condemnation, and 0 settle of
compromise any claim in connection therewith. All such compansation, awards, damages, claims, rights of action and
proceeds and the right tharato are hereby assigned by the Borrower to the Lender, which, after deducting therefrom all ns
expenses, including attorneys’ fees, may release any moneys so received by it without atfecting tha lien ol thws Morigage
or may apply the sama in such manner as the Lender shall determine 1o the reduction ol Lhe indabtedness secured hereby,
and any balance of such moneys then remaining shall be paid to the Borrower. The Borrower agrees to execute such
further assignments of any compensations, awards, damages, claims, rights of action and proceeds as the Lender may
require. The Borcower promptly shall notity the Lender in the event of the institution of any condemnation or eminent
domain proceeding of in the avent of any threat thereof. The Lender shall be entitled to retain, at the expensa ol the
Borrower, its own legal counsel in connection with any such proceeadings or threatened proceedings. Lender shall be undar
no obligation 1o the Borrower of t0 any other person 1o datermine tha sufficiency or legality of any condemnation award
and may accept any such award without question or further inquiry.

1.08 Coare of the Property.

[a} The Borrower will praserve and maintain the Mortgaged Proparty in good condition and repair, and shall
not commit or sulfer any waste and shall not do or sufier to be done anything which will increase the risk
o! tire or other hazard to the Morigaged Property or any part thereof.

{b) Except as otherwise provided herein, no buildings, fixtures, personal praperty, or other part of tha
Mortgaged Property shall be removed, demolished or substantially altered without the prior wiitten
consent ol the Lender. The Borrower may sell or otherwise dispose of, fres from the iien of this
Martgage, furniture, furnishings, equipment, tools, appliances, machinery or appurtenances, subjact to
the lian hereof which‘mav become woin out, undesirable, obsolate, disused or unnecessary (or use in the
operation of the Mortgaged Property, not axceading in value at the time of dispositicn thareof Five
Thousand Dollars ($5,000.00) for any single transaction, or a total of Twenty Thousand Daollars
{$20,000.00] in any one year, upen raplacing the same with, or substituting for the same, free and clear
al all liens and security interests except those created by the Loan Documents of Other Indebtedness
Instruments, other furniture, furnishings, equipment, tools, appliances, machinery or appurtenances not
necessarily of the same character, but of at least equal value and of equal or grester utility in the
operation of the Mortgaged Property, and costing not less than the amount redlized from the property sold
or otherwise disposed of. Such substitute furniture, furnishings, aquipment, tools, appliances, machinety
and appurtenances shall forthwith become, without further action, subject to the provisions of this
Mortgage. ‘

(e) It the Mortgaged Property or any part thereol is damaged by fire or any other cause, the Borrower shall
give immadiate written notice ol ths same to the Lender.

{d) The Lender hereby is authorized to enter upon and inspect the Mortgaged Property, and to inspect the
Borrower's or Borrower's agent’s records with respect 10 the ownership, use, management and operation
of the Mortgaged Propaity, at any time during normal business howrs.

{a} it all of any part of the Mortgaged Property shall be damaged by fira or other casualty, the Borrower
promptly shall restore the Mortgaged Property to the equivalent of its original condition, regardiass of
whether or not there shatl be any insurance proceeds therefor; provided, howaver, that if there are

. insurance proceads, the Borrower shall not be required to restore the Mortgaged Property as aftoresaid
untass the Lender shall apply any net proceeds from the casually in question and held by Lender, as
allawed under Paragraph 1.06, toward restoring the damaged improvemems. It a part of the Morigaged
Property shall be physically damaged through condemnation, the Botrrower promptly shall restore, repai
or alter the remaining property in a mannes satisfactory to the Lender; provided, however, that if there
are condemnation proceeds or awards, the Borrower shall not be required to restore the Mortgaged
Property as aforesald unless tha Lender shall apply any net proceeds or awards Irom the condemnation
and held by Lender, as provided in Paragraph 1.07, toward restoring 1he damaged wmprovements.
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1.09 Further Assurances; After-Acquired Property.

(a) At any time, and from time to time, upon request by the Lender, the Bofrower, at Borrowaer’s expensa,
will make, execute and deliver or cause to be made, executed and delivered to the Lender and, where
appropriate, to cause to be recorded and/or filad and from tima to tima tharealter (O be re-racorded and/or
refiled at such time and in such oflices and places as shall be deamed dasirable by the Lender sny and
all such other and further mortgages, instruments of further assurance, certificates and other documants
as may, in the opinion ol the Lender, be necessary or desirable in order to etfectuate, complate, or
pertect, or to continue and preserve the obligation of the Borrower under the Note and this Mortgage, and
the priarity of this Mortgage as a first and prior lien upon ail of the Morigaged Property, whether now

».  pwned or hareafter scquized by tha Borrower. Upon any tailure by the Borrower 50 to do, the Lender may
make, execute, and record any and all guch mortgages, instruments, certificates, snd documants for and
in tha name of the Borrower, and ihe Borrower hereby irravocably sppoints the Lender the agent and
attornay-in-fact of the Borrower $0 to do. The lien and rights hereunder autpmatically will attach, without
further act, to all stter-acquired property {except consumer goods, othar than accassions, not acquired
within ten {10} days after the Lender has given value under the Naie) attached to andfor used In the
operation of the Martgaged Property or any part thereof.

{b) Without limitation to the generality of the other provisions of 1his Mortgage, including subparagraph {a)
of this Paragraph 1.08, it heraby expressty is covenanted, agreed and acknowledged that the lien and
rights hereunder automatically will attach to any further, greater, additional, or ditferent estate, rights,
titlas or interests in or 10 any of the Mortgaged Property at any time acquired by the Borrower by
whatsoaver means, Including that in the avent the Borrower is the owner of an estate or interest in the
Mortgaged Property or any part thereo! [such as, for example, as the lessea or tenant) other than as tha
fae simpis owner thereof, and prior 1o the satistaction of record of this Morigage the Borrower obisins
or otherwise acquires sucl fee simple or other estate, then such further, greater, additional, or different
gstate in the Mortgaged Property, or a part thereof, shaill automatically, and without any further action
or filing or recarding on tha part of the Borrower or the Lender or any othar paerson or enlity, be and
become subject to this Mortgage and the lien hereof. In consideration of Lender’s making the Loan as
aloresaid, and to securs the Loan, the Other Indebtadness and obligations sat forth above, Borrower
herehy grants, bargains, sells and conveys to Lender, on the same terms as set forth in this Mortgage and
intended to ba a part hereof, all such after-acquired property and estates.

1.10 Additlonal Security. The Lender also shall have and hereby is granted a security interestin all monies, securities and
other property of the Borrower, now or hereafter assigned, held, received, or coming into the possession, conirol, of
custody of the Lender by or for tha account of the Borrower {including iridebtedness due from the Lender to the Borrower,
and any and all claims of Borrower sgeinst Lender, at any time existing) whether expressly as collateral security, custody,
pledge. transmission, collection or for any other purpose, and also upon any and all deposit balances, including any
dividends declared, or intarest accruing tharean, and proceeds thereof. On an Event of Delault, the Lender may, in addition
to any other rights provided by this Mongage or any of the other Loan Documents, but shall not be obligaled 10, apply to
the payment of the Loan or Other Indebtedness secured hereby, and in such manner as the Lender ray determing, any such
manies, securities or other praperty held or controlled by tha Lender. No such application of funds shall, unless otherwise
expressly agreed by the Lender in writing, reduce, alter, delay or otherwise aftect any reguiasly scheduled payment with
respect to the Loan or such Other Indebtedness or obligations.

1.11 Leases Affecting Mortgaged Preperty. The Borrower shall comply with and obsarve its obligations as landlord or
tenant under all leases aifecting tha Mortgaged Property or any part thereol. If requested by Lender, Borrowar shall furnish
Lender with exacuted copies of all leases now or hereafter existing on the Mortgaged Property; and all leases now or
herealter enterad 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 advance withaut the express wreitten consent of Lender. |l requesied by the Lender,
the Borrower shall execula and deliver 1o Lender, as additional security, such other documents as may be requestad by
L ender to evidence further the assignment Lo Lender hereunder, and to assign any and all such leases whether now existing
or herealter craated, including, without limitation, all rents, royalties, issues and prolits of the Mortgaged Property Irom
time to time accruing. The Borrower shall not cancei, surrender or modily any leasa alfecting the Morigaged Property or
any part thersof! wilhout the written consent of the Lender,

1.12 Expenses. The Borrower shall pay or reimburse the Lender for all reasonable attorneys’ fees, costs and expenses
incurred by the Lender in connection with the collectien of the indebtedness secured hereby or the enforcement of any
rights or remedies provided for in this Mortpage, in any of the other Loan Documants or the Other Indebtedness
Instruments, or as may otherwise be provided by law, or incurred by Lender in any proceeding involving the astate of »
decedent or an insolvent, or in any Bclion, proceaeding or dispute of any kind in which the Lender is made a party, or
appears as party plaintif!f or defendant, affecting this Mortgage, the Note, any of the othér Loan Documents, any of the
O1her Indebtedness Instrumants, Borrower or tha Morigaged Property, including but not limited to tha foreclosura of Lhis
Mortgage. any condemnation action involving the Mortgaged Property, any environmental condition of or affecting the
Morigaged Property, or any action to protect the security hereot; and any such amounts paid or incurred by the Lender shall
be added to the indebtedness secured hereby and shall be further secured by this Morigage.

1.13 Perlormance hy Landar of Defaults by Borrowar. If the Borrower shall default in tha payment of any tax, lien,
assassment or charge levied or assessed against the Mortgaged Property, or otherwise 'dascribed in Paragraphs 1.04 and
1.0% herenf; in the paymaent al any utility charge, whether public or private; in the payrient of insurance premiums; in the
procurement of insurance caverage and the delivery of the ingsurance policies required hereunder; or in the performance or
observance of any other covenant, condition or term of this Mortgage, of the Note, of any of the other Loan Documents,
ar of any of tha Other Indebtedness Instruments, then the Lender, at its option, may perform or ohserve the same; and all
payments made for costs or axpenses incurred by the Lender in connaction tharewith shall be secured hereby and shall be,
without demand, immaeadiately repaid by the Borrower 10 the Lender with interest thereon celculated in the manner set forth
in the Nota, and at the defaull interest rate specilied in the Note, or, if no delault interest rate is specified, then at tha rale
sef farth in the Nole, plus two percentage pomts (2%}. The Lender shalt be 1ha sole judge of the legality, vehdity and
priority of any such tax, lien, assessiment, charge, claim and premium, of the necessity lor any such actions and of 1he
amount necessary 1o be paid in satisfaction thereof, The Lender hereby is empowered to enter and to authorize athers to
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enter upon the Mortgaged Properly or any part thareof for the purpose of performing or obsarving any such defsulted
cavenant, condition or term, without thereby becoming liable to the Borrower of any person in possession holding under
the Borrower for trespass of otharwise.

1 14 Books and Records. The Borrower shall keep and maintain at all times fuil, true and accurale books af accounts and
records, adaquate to refiect correctly the results of the operation of the Mortgaged Property. tpon request of tha Lender,
the Barrower shall furnish to the Landar (it within ninety (90} days after the end of the Borrower’'s fiscal year & balance
sheet and a statament of income and expenses, both in reasonable detail and form satistactory 1o Lender and certified by
a Certified Public Accountam, and {li} within ten {10} days after request thergfor trom Lender, 3 rent schadule of 1he
Martgaged Property, certified by the Barrower, showing the name of each tenant, and for each tenant, the space occupied,

the lease expiration date and the rent paid.

1.16 Estoppel Affidavits. The Borrowas within ten {10} days after written request from the Lender shall furnigh a written
statement, duly acknowledged, gsatting forth the unpaid principal of and interest on tha,l_qag.and Other Indebtednsss and
whether or not any offsets of delenses exist agsainst any principal and intarast.

1.16 Alienation or Sale of Martgaged Property. Tha Barrower shall not sell, assign, mortgage, encumber, grant a security
interest in of otherwise convey all or any part of the Mertgaped Property without obtaining the express written consent
of the Lender at least thirty {30} days prior ta such conveyance. ii Barrower should sell, 35sign, morigags, sncumbaer, grant
a security intarest in or CONVey all, or any part, of the Morigaged Property without such consent by Lender, then, in such
event, the entire balance of the indebtedness linchuding the Loan and all Other Indebtedness) secured by this Morigage and
all interest accrued thereon (of such parts as Lender may alect) shall without notice become due and payable forthwith at

1he option of the Lender.
L

1.17 Environmental snd Comptisnce Mattars. Borrower represents, warants and covenants as follows:

{a) Mo Hazardous Materials (herainalter defined) have been, are, or will be, while any part of the indebtednass
sacured by this Mortgage (amains unpaid, contained in, treated, stored, handled, generated, located on,
discharged from, or disposed ot on, of canstitute a part of, the Mortgaged Property. As usad herein, the
term *Hazardous Materinls® Includes, without limitation, any asbestos, urea formaidehyde foam insulation,
flammable explosives, radioactive materials, hazardous materials, hazardous wastes, hazardous or toxic
substances, of related or unrelated substances or materials delined, requiated, controlled, limited or
prohibited in the Comprehensive Envirgnmental Response Compensation and Liabitity Act of 1980
("CERCLA"} {42 U.S.C. Secticns 9601, ef seq.), the Hazardous Materials Transporiation Act (49 U.5.C.
Sactions 1801, ef seq.), the Resource Conservation .and Recovery Act (*RCRA") (42 U.5.C. Sactions
6901, 8t seq.), ihe Clean Water Act 133 U.5.C. Sections 1251, e! seq.). the Clean Air Act {42 U.5.C.
Sections 7401, et s8g.), the Toxic Substances Control Act {15 U.5.C. Sections 2601, ef seq.), aach such
Act as amended from time to time, and in the rules and regulations sdopted and publications promuigated
pursuant thereto, and in tha rules and regulations of the Occupatlonal Safety and Health Administration
("OSHA") partaining to occupetional exposure 1o asbestos, 88 amended from tme to time, or in any other
1aderal, state or local environmental law, ordinance, rule, or regulation now or herealter in gffect;

b} No underground storage tanks, whether in use or not in use, are located in, on of under any pait of the
Mortgagad Property;

(c) All of the Mortgaged Property complies and will comply in all respects with applicable environmenial laws,
rules, regulations, and court or administrative orders;

{d) There are no pending claims or threats of clsims by private or governmental of administrative authorities
telating to environmental impairment, conditions, or regulatory requiraments with respect 10 the
Marigaged Property;

{e} The Borrower promptly shall comply with all present and future laws, argdinances, rules, regulations,
ardars and decreaes of any governmental authority atfecting the Mortgaged Praperty or any pan thereof.
Without limiting the foregoing, the Borrower represents and covenants that the Mortgaged Property is n
present compliance with, and in the future shall comply with, as applicable, the Americans With
Disabilities Act of 1990, ("ADA"} (42 1).S.C. Sections 12101, et seq.) and the Rehabilitation Actof 1973
(“Rehabllitation Act") {29 U.5.C. Sactions 749, et seq.), each such Act as amended from tima Lo time,
and in the rules and regulations adopted and publications prormulgated pursuant thereto.

[} Borrower shall give immediate oral and written notice to Lender of its receipt of any notice of a violation
of any law, rule or regulation covered by this Paragraph 1.17, or of any notice of other claim relaling 1o
the environmantal or physical condition of tha Mortgaged Property, Of of Itg discovery of any matter
which would make the representations, warranties and/or covenants herein to be inaccurate or misleading
in any raspect,

Borrower agrees 10 and does hereby indemnify and hold Lender harmless fram all loss, cost, damage, claim and expense
incurced by Lender on account of (il (he violation of any representation or warranty set forth in this Paragraph 1.17, (il
Borrowar’'s fallure to perform any obligations of this Paragraph 1.17, {ili) Borrower’'s af tha Maortgaged Property’s failure
to fully comply with all environmental 1aws, rules and regulations, with all sccupational health and safety laws, rules and
ragulations, with the ADA or 1ha Ashabilitation Act, as applicable, or livl any othar matter relatad 1o environmantat or
physical conditions on, under or alfecting the Mortgaged Property. This indemnification shall sutvive the closing of the
Loan, payment of the Loan, the exarcisa ol any right or remedy under any Loan Document, and any subssguent sale of
transier of the Mortgaged Property, and all similar or related evants or occurrences. However, this indemnification shalt
not apply 10 any new Hazardous Materials 1lrst stored, generated or placed on the Mortgaged Property aftar the acquisition
of title 1o the Martpaged Properiy by Lender through foreclosure or deed in heu of foreclosure or purchase lrom a third paity
alter the Loan has been paid in full.
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1.18  Inspection Rights and Easaments. In addition to other Inspection rights of Lender, the Barrower shall and héreby
does grant and convey 10 the Lender, its agents, representatives, contraclors, and employees, to ba axercised by Lender
lollowing an Evant af Default hergunder or under any of the other Loan Documents, an sasemant and license (o anter on
the Mortgaged Property at any time and from time to lime for the purpose of making such audits, tasts, inspactions, and
examinations, including, without limitation, Inspection of buildings and improvemants, subsurface exploration and testing
and groundwater testing (herein “Inspectlons®), as the Lender, In its sole discretion, deems necassary, convenient, or propar
ta determine the conditian and use of the Mortgaged Property, to make an inventory of the Morigaged Proparty, and to
determine whether the ownership, use and operation of the Mortgaged Property are in compliance with all tederal, state,
and local laws, ordinances, rules, and regulatlons, including, without limitation, environmeantal taws, health and public
accommaodation laws, the ADA and the Rehabititation Act, as applicable, and ordinances, rules and regulations relsting
thereto. Notwithstanding tha grant of the above easement and license 10 the Lender, the Lender shall have no obligation
1o perform any such Inspectlons, or to take any remedial action, All the costs and expenses Incurred by the Lender with
respect to any Inspections which the Lender may conduct or take pursuant ta this Paragraph 1,18, including, withaut
Limitation, tha feas of any enginaers, laboratories, and contractors, shall be repaid by \h& Bdvtower, with interest, and shall
be secured by this Mortgage and the other Loan Documents.

ARTICLE i
ASSIGNMENT OF RENTS AND LEASES

2.01  Assignment. Borrowaer, in consideration of Lender’s making the Loan as aforesaid and for other good and valuable
consideration, ang to secure the prompt payment of same, with the interest theraon, and any extansions, renewals,
miédilications and refinancings of same, and any charges herein incurred by Lender on account of Borrower, ifcluding bul
not limited to attorneys’ fees. and any and all Other Indebtedness, and further to sacure the performance of the covenants,
conditions and agreements hereinalier set forth and set forth in the Nota, in the other Loan Documents, and in the Other
indebtedness Instruments, does heraby sell, assign and transfer unto the Lender all lsases, subleases and lease guaranties
of or relating to all or part of the Mortgaged Property, whether. now existing or heraalter created or ansing, including
without limitation those cerntain leases, if any, specifically described on an axhibit to this Mortgage, and all the rents, issues
and prolits now due and which may heraafter becorne due under or by virtua of any such lease, whether written or verbal,
or any letting of, or of any agreement {or tha use or accupancy of the Mortgaged Property or any part thereol, which may
have been heretofora or may be hereafter made or agreed to or which may be mada or agreed to by the Lender undar the
powers herein granted, it being the intention of the partics 1o hereby establish an absolute transfer and assignment of all
the said leases, subleases, lease guaranties and agreements, and all the avails thereof, to tha Lender, and the Borrower
does hereby appoint irrevocably the Lander its true and lawful attorney in its name and stead {with ar without Laking
possaession of the atorasaid Mortgaged Property as hereinalter provided), to rent, lease or fet all or any portion of the
Morigaged Properiy to any party or parties at such rental and upon such term, in its discretion as it may determing, and
(o collect all of said avails, rents, issues and profits arising lram or accruing at any time hersaltar, and all now due, or that
may hereafter become due under sach and all of the leases, subleases, lease guarantiss and agreements, writien or verbal,
or other tenancy existing or which may hereafter exist on the Mortgagad Property, with the seme rights and powers and
subject 10 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 herginafter set forth.

2.02 Prepsyment of Rant. The Borrower repregents and agrees that no rent has been or will be paid by any person in
possession of any partion of the Mortgaged Property tar more than ona instaliment in advance and that the payment of
none of the rents 1a accrue for any pertion of said Mortgaged Property has been or will be waived, released, reduced, or
discounted, or otherwise discharged or compromised by the Borrower. Ths Borrower waivas 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 or profits except té the purchaser or grantee ol the Mortgaged Property.

2.03  Not Mortgagea in Possassion; No Liability. Nothing herein contained shall be construed as constituting the Lender
as “morigagee in possession” in the sbsence of the taking of actual possession of tha Mortgaged Property by the Lender
pursuant to the provisions herainafter contained. In tha exarcise of the powers harain granted the Lender, no liability shalt
be asserted or enforced against the Lender, all such liability being expressly waived and relessad by tha Borrower.

2.04 Prasent Astignmant. It is the intention ol tha parties that ttis assignment of rents and leasas shall be a present
assignmant; howaevar, it is expressly undaistacd and agreed, anything herein contained to the contrary notwithstanding,
that Borrower shall hava the right to collect 1the rénts so iong as there axists no Event of Default under this Mortgage, and
provided further, that Borrower's right to collect such rents shall terminate and cease sutomaltically upon the occurrence
of any such Event of Default without the necessity of any notice or other action whatsoever by Lender.

2.05 No Obligation of Lender Under Leases. The Lender shall not be oblipated 1o perform or discharge, nor does it
hereby undertake to perform or discharge, any obligation, duty or liability under any leases, sublaases or renlal agregmants
relating to the Mortgaged Property, and the Borrower shall and does heraby agres 1o indemnify and ho'd tha [ender
harmless of and from any and all liability, loss or damage which It may or might incur under any leasas, subleases or
agreemeants or under or by reason of the assignment thereof and of and trom any and all claims and demands whatsoever
which may be asserted against it by reason of any slieged obligations or undertakings on s part to parform or discharge
any of the terms, covenants or sgreements cantained In said leasas, subleasas or agreements. Should the Lendar incur
any such liabilivy, loss or damage, under said leases or under or by reason of the assignment thereol, or in the delense of
any claims or demands asserted against the Lender in connection with any one or more of said leases, subleases or
agreements, 1tha Borrower agrees to reimburse the Lender for the amount thereof, including costs, expenses and reasonsble
attorneys’ fees immediately upon demand, and until the same are fully reimbursed by the Borrower, all such cosis,
expenses and attorneys’ fees shall be secured by the assignment hereunder and by this Mortgage.

2.06 Instructlon 1o Lesseas. The Borrower does further specifically awihorize and instruct each and every presenl and
{ulufe lessee, tenant, sublessee or subtenant of 1the whole or any part of the Mortgaged Property to pay sl unpaid rental
agreed upon in any Jease, sublease or tenancy 10 the Lender upon receipt of demand from said Lender to pay the same.
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2 07 Defsuit {Assignmant]. Upon tha occurrence of any Event of Defauit, as described In Parsgraph 4.0% of this
Mortgage, then, in addition to tha fight 1o damand and coliect directly from tanants rents accruing from lesses of the
Mortgaged Property, Lender shall have all rights and remedies set torth in Article 1V or alsawhera in this Mortgage.

ARTICLE NI
SECURITY AGREEMENT

3.0%1  Giant of Secusity Intarest. Borrowel {the "debtor” for purposes of the Uniform Commercial Coda), in consideration
of Lender's Whe "secured party” for purposes of the Unitarm Commercial Code) making tha Loan as aforesald and for ather
good and valuable consideration, and to secure the prompt psyment of same, with the interast thereon, and any extansions,
renewals, modifications and refingncings of same, and any charges harein incurrad by Lendsr on account of Borrowar,
including but nat limited to attorneys’ fees, and any and all Other Indebtedness, and further to sacura the perfarmance of
the covenams, conditions and agreemants hereinafter set forth and set forth in the MNots, in the other Loan Documants,
and in the Other indebtadness Instrumnants, does hereby assign and grant 10 Lender titie to and 8 security interast in such
portions of the Martgaged Property the gecurity interast in and disposition of which I3 governad by tha Uniform Commaercial

Code [the "Colistaral®).

3.02 Deafinltions, All terms used herein which are defined in tha Alabama Uniform Cammercial Code (the "Unlform
Commaercial Code™) shalli have the same meaning herein as in the Uniform Commercial Code unless otharwise indicated

hergin.

302  Financing Stastaments. No financing statement covering any Collataral or any proceeds thereol is on file in any
public office, except for {inancing statements gpecitically et forth on an addendum attached hereto, if any, and sxcepl
for tha financing statemants executed by Barrowar and Lender. At the Lender’s request, the Borrower will join with Landas
in axeculing one or more {inancing statements pursuant to the Uniform Commaercial Code in form satisiactory to the Lander,
and will pay the cost of filing tha same in all public offices wherever {iling I deemed by the Lender 10 be necessary of
desirable. The Borrowaer authorizes tha Lender to prepare and to file tinancing siatemems covering the Coliateral signed
only by the Lander and to sign the Borrower’s signature to such financing statements in jurisdictions wherg Borrower's
signature |8 raquired. The Borrower promises 10 pay 10 the Lander the fees incurred in filing the financing statemants,
including but nat limited to morigage recording taxes payable in connaction with filings on fixtures, which fees shall bacoma
part of the indebtedness secured hereby.

1.04 Representations of Borrower (Collataral). With r;spuct to all of the Collatersl, Borrower represents and warrants
that:

(8} The Collaterat is used or bought primarily for business purposes;

{b) If 1the Loan is a construction loan, the Collataral is being acquired and/or installed with the proceeds ol
the Note which Lender may disburse directly to the seller, contractor, or subcontraclor;

e) All the Colateral will be kept at the address of Borrower shown in Paragraph 5.0B{a} or, il not, at the real
property described in Exhibit A hereto. Borrower promptly shall nolily Lender of any change (n the
lacation of the Collatersl. Except jar transactions in tha ordinary course of Borrower's businass,
Borrowael, its agents ot employees, will not remove the Coliatersl from said location without the prior
written consant of the Lender;

Id) If cartilicatas of titie are issued or outstanding with respect 1o any ol the Coliateral, the Borrower shall
cause tha Lender’s interest 10 be properly noted theraon, and

{8) Rorrower's name has always heen as set torth an 1he first page of this Morigage, except as nthetwise
disclosed in wiriting to 1he Lender. Borrower promplly shall advisa the Lender in writing of any changa
in Borrower’'s name.

3.056 Assignment of Liabilitlas. If at any time or times by sale, assignment, nagotiation, pledge, or otherwise, Lander
wansiers any or all of the indebtedness of instruments secured hereby, such transier shall, unless otherwise specilied in
writing, carry with it Lender’s rights and remedies haraunder with respact to such indebtedngss or instruments translerred,
and 1he transteree shall become vasted with such rights and remedies whether or not thay are specitically relerred to in
the transfer. |f and to the extent Lender retains any of such indebtedness of Instruments, tender shall continua to have
the rights and remedies herein set {orth with respect thereto.

206 No Obligation of Lender Under Assignad Contracts. The Lender shall not be ohligated to perlorm or disCharge,
nor doas it hareby undertake 10 perform or discharge, any obligation, duty or liability under any contracts or agreemants
relaling to the Monigaged Property, and the Borrower shall and does hereby agree 10 indemnity and hold the tender
harmless of and trom any and all liability, loss or damage which it may or might incur under any such contracts oOf
agreements or under or by reason of the assignment thereof 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 10 periorm or discharge
any of the terms, covenants or agreements contained in said contracts or agreements. Should the Lender incur any such
liability, loss of damage, under said contracts of agreements or under or by reason of the assignment thereol, or in the
defensa of any claims or demands asserted against the Lender in connection with anﬁ one or more of Said conwracts or
agreemsnts, the Borrower agrees to reimburse the Lender for the amount thereol, including costs, expenses and reasonable
atioineys’ fees immediately upon demand, and until the same are fully reimbursed by the Borrower, all such costs,
expenses and attorneys’ fees shail be secured by the assignment hereunder and by this Morigage.

307 Deafsult (Security Agreament). Upon the accurrence af any Event ol Delault, as described in Paragraph 4 01 of
this Mortgage, tha Lender shall have all riphts and remadies set forth in Article IV or elsewhare in this Mortgage.
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ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES

4.01 Event of Default. Tha term "Event of Default,” wherever used in this Mortgage, ghatl maan tha occurrence ol
existence of any one or more of the following events or circumstances:

(b}

led

{d)

{8)

(1)

Failure by the Borrower 10 pay a3 and when due and payable any instaltment of principal, interest of
escrow deposit, or other charge payable under the Nota, this Mortgage or under any other Loan
Dogurnent; or

Failure by the Barcower to duly obsérve any othar covenant, condition or agresmant of this Maortgage. of
the Note, of any of the other Loan Documaents, of of any of the Other Indebtadnass Instruments, and the
continuance of such failure for ten (10] days or more, of the accurrance of any other Event of Dalault
under ary of the other Loan Documents or Other Indebtednass Instqupgnty.; or

The filing by the Borrower or any gusrantor of any indebtedness sacured hareby or of any of Borrower's
obligations hereunder, o! a voluntary petitlon in bankruptcy of the Borrower’s ar any such guarantor’s
adjudication as a bankrupt of insolvent, or the filing by the Borrower or any such guarantor of any petition
or answar seaeking or acquiescing in any rearganization, arrangemant, composition, readiusimant,
liquidation, dissolution or girnllar ratiol tor itsel! under any present of juture lederal, state or other statule,
law or regulation reisting t0 hankeuptcy, insolvency of other ralief [or debiars, or 1he Borrowar's of sny
such guarantor’s soeking or consenting to or acquiascence in tha appointment af any rusies, rgCaiver
ar liquidator of the Borrower of any such guarsnior of of all or Bny substential part of the Mortgaged
Property or of any or all of the rents, revenues, issues, sarnings, profits or incoma thareol’ or of any
interest or estats therein, or the making of any general assighment for the benelit of creditors or the
admission in writing of its inability 10 pay its debts genetally a5 they bacome due; or

The antry by a court of competdnt jurisdiction or any order, judgmeant, or decree approving a petition filed
against the Boarrowaer or any guarantor of any of the indebtadnass secured hereby or of any of Borrower's
obligations hersunder, seeking any reorganization, arrangemaent, composition, readjustment, liguigation,
dissolution or similer reliel under any present or future federal, state of other statute, law or ragulation
relating to bankruptcy, insolvency of other relief for debtors, which order, judgment of decrea remains
unvacated and unstayed tor an aggregate of thirty {30] days (whethear or not consecutive} (tom the date
o sntry tharaaf, or the appointmeant of dny trustes, receivar or liquidator of tha Borrower or any such
quarantor or of all ar any substantial part of the Mortgaged Property or of any or all of tha renis,
revBNUSS, issues, aarnings, prolits or income thereof. or ol any interest or gstate tharain, without the
consent or acquiescence of the Borrower and/or any such guarantor which appolntment shall remain
unvacated and unstayed for an aggregate of thirty (30} days (whether or not consecutive), or

Tha filing or enforcement of any other morigage, Hen or encumbrance on the Mortpaged Property of any
part thereof, or of any interest or estate therein; or

{i any portion of the Mortgaged Property is 2 leasehold estate, the occurrence of a default under such
leage or other instrument crealing the estate.

4.02 Acceleration of Maturity. It an Event of Default shall have occurred, then the entire balance of the indeblednass
{including but not limited to the Loan and the Other Indebledness) secured hereby [or such parls as Lender may elect} with
nterast accrued thereon {or such parts as Lender may elect} shall, at the option of tha Lender, become due and payable
without notice or demand, time being of the essence. Any omission on the part of the Lender 1o exercise such option when
entitled to do 50 shall not be consldered as a waiver of such right.

4.03  Right of Lender to Enter and Take Posseasslon

{8]

{b)

Il an Event of Default shall have occurred and be continuing, the Borrower, upon demand of the Lender,
shall {orthwlith sutrender to the Lender the actual possession of the Mortgaged Property, and if and 10 the
extent permitted by law, the Lender or its agants may enter and take and maintain possession of all the
Mortgaged Property, together with aHll the documents, books, records, papers and accounts of 1he
Borrawer or then owner of tha Mortgaged Proparty relating thereto, and may excluda the Borrower and
its agents and employees wholy therefrom.

Upon svery such entering upon of taking of possession, the Lender, as attorney-in-fact or agant of the
Borrower, of in its own hame as mortgagee and under the powers herein granted, may hold, store, use,
operata, manage and control the Moartgaged Property (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
nacessary and proper maintenance, repairs, renewals, replacements, additions, betterments and
improvements 1hereto and thereon and purchase or otherwise acquire sdditional fixtures, personally and
other property; (i} Insure or keep the Mortgaged Property {or any portion thereo! selected by Lender)
insurad: (ill) manage and operate the Mortgaged Property (or any portion theraof selected by Lander] and
exarcise all the rights and powers ol the Borrower in its name or otherwise, with respact to the same,
including legal actions for the recovery ol rent, legal dispossessory actions ageinst tenants holding ovet
and legel actions in distress of rent, and with tull power and authority to cancel or terminate any lease
or sublease for any cause or on any ground which would entitle the Borrower to cance! the same, and
1o elect to disaitirm any lease or sublease made subsequent 1o this Mortgage or subordinated (o the lien
hergof: liv] enter Into any and all agreemants with respect to the exercise by others of any of the poweis
hereln granted the Lender, all as the Lender fram time 1o time may determine to be 10 its best advaniage,
and the Lendsr may collect and receive all the income, revenues, rents, issues and profits of the
Mortgaged Property (ar any portion thereof selected by Lender}, including those past due as well as those
aceruing thereafter, and, after geducting {aa) all expenses of taking, holding, managing, and operating the
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Mortgaged Property (including compensation for the services of all persons employed for such purposes],
ibb) the cost of sll such maintenance, rapairs, renewsls, raplacements, additions, batierments,
impraovements and purchases and acquisitions, icc) the cost of such insurance, {dd} such taxes,
assessments and other charges prior to this Mortgage a3 the Lender may determing to pay, {ss} other
proper charges upon the Mortgaged Property or any part thereof, and ({1} the reasonable compansation,
expenses and disbursements of the attorneys and agents of the Lender, Lender shall apply the remainder
ol the moneys so recsived by the Lender, first to the payment of accrued interest under the Note; second
to the payment of tax deposits required in Paragraph 1.04; third to the paymant of any othar sums
required to be paid by Borrowar under this Mortgage or under the other Loan Documents; towrth to the

.. payment of overdue instalimants of principal on the Note: fifth to the payment of any sums due undar
Othar Indebtedness Instruments, whether principal, interest or otherwise: and 1ha balance, il any, as
othaerwise required by law.

(c} Whenaver all such Events ol Default have been cured and satislind,. hg Lender may, at its oplion,
surrender possasaion of 1he Mortgaged Property to the Borrower, of to whomsoaver shall ba enthied to
possassion of the Mortgaged Property &8s a mattes of law. The sama right of taking possession, however,
shall axist if any subsaguent Event of Default shall occur and be continuing.

4.04 Haceiver.

ia) (f an Event of Daiault shall have occurred and be continuing, the Lender, upon application to a court of
competent jurlsdiction, ghall be entitied, without notice and without regard to the adequacy ol any
X socurity for the indebtednass hersby secured or the solvency of any party bound for its payment, 10 the
sppointmant of & recaivar to take possession of and to operate the Mortgaged Property and to tollect the

rents, prolits, issues, royalties and revenues thereof,

(b} The Borrower shall pay to the Lender upon demand all costs and expenses, including receiver’'s fees,
attornays’ fees, costs and agent’s compensation, incurred pursuant to the provisions contained in this
Paragraph 4.04; end all such expenses shall be secured by this Mongags.

4.05 Lender's Power of Enforcamant. I an Event of Default shall have occurred and be continuing, the Lender may,
aither with ar without antry ar taking possession as hareinabove provided or otherwise, proceed by suit or suits at law ar
in equity or any other appropriate proceading of remedy (a) 10 enforce paymant of the Loan; (b} to foreciose 1his Mortgage;
{c} to enforce Of exercise any right under any Other indebtedness Instrument; and (d) to pursue any other remedy available
to Lender, all as the Lender may elect. :

4.06 Rights of 8 Secured Party. Upon tha occurrence af an Event of Defauit, the Lender, in additicn to any and all
remedies it may have of axercise under this Mortgage, the Note, any of the other Loan Documents, the Other Indebladness
Instruments or under applicable law, may immediately and without demand exercise any and all of the rights of a secured
party upon dalault under the Uniform Commercial Code, all of which shall be cumulative. Such rights shall inciude, without
limitation:

(8) The right to take possession of the Collateral without judicial process and to enter upon any premises
where the Collateral may be located for the purposes of taking possession of, securing, removing, andfor
disposing of the Collatéral without interference from Borrower and without any lability for rent, storage,
ulilities or other sunls;

{o) The righg to sell, lease, of atherwise dispose ol any or all of the Collaters!, whether in its then condition
or after further processing of preparation, at public or privata sale; and unless the Collateral 15 parishable
ar threatens 1o decline speadily in value of is ot a type customarily sald on a recognized markat, Lander
shall give to Borrower at least len (10} days’ prior notice of the time and place of any pubtic sale of the
Collateral or of the time after which any private sala or other intended disposition of the Collateral 1s 10
be made, all of which Borrower aQrees shall be reasonable notice of any sale or disposition of the
Collateral;

Ic) The right to require Borrowed, upen request ol Lender, t0 assemble and make the Collatesal available (o
Lender at a ptace reasonably convenient ta Borrower and Lender; and

Id} The right 10 notify account debtors, and demand end receive payment theretrom,

To effectuate tha rights and remaedies of Lender upon default, Borrower doss heraby irrevocably appoint Lender altorney-in-
(act for Borrower, with full power of substitution 1o 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 to sell, assipn, and transier any collateral to Lender
ot any other party.

4.07 Power of Sate. If an Event of Default shall have occurred, Lender may sell the Mortgaged Property to the highest
bidder at public auction In front of the courthouse door in the county or counties, as may be raquited, where the Mortgaged
Property is located, either in pergon of by auctionser, after having first piven notice of the time, place and terms cf sale,
togethar with a description of tha property 10 be sold, by publication once a week for three (3} successive weeks prior 10
cald sale in some newspaper published in said county or counties, as may be required, and, upon payment of the purchase
money, Lendar or any pérgon conducting the sale lor Lender ls authorized 1o execute to the purchaser at said sale » deed
to the Mortgagad Proparty so purchased. Lender may bid at said sala and purchase the Mortgaged Froperty, of any part
therend, il tha highest bidder theretor. At the loreclosure sale the Mortgaged Praperty may be olfered for sale and sold
ag a whole wilhout first oftaring it in any ather manner or may be oifered for sale and sotd in any other manner as Lender

may elect. The provisions of Paragraph 4.06 ol this Mortgage shall apply with respact to Lendor's enlorcemant of nghts
or Interasts In personal property which constitutes Martgaged Proparty hareundar,

4.08 Applicstion of Foseclosura or Sala Praceeds. The proceeds ol any foreclosure sale pursuant to Faragraph 4.07,
or any sale pursuant 1o Paragraph 4.06, shall be applied as follows:
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(o) First, to the costs snd expenses of (i} retaking, holding, storing and processing the Colatersl and
preparing tha Collataral or the Mortgaged Property (as the case may be) for sale, and {ii} making the sale,
Including & reasonabla attorneys’ fae for such services as may ba nacessaty in tha collection of the
indebtedness secured by this Mortgage or the foreclosure of this Martgage;

(b} Cacond, to the repayment of any money, with interest theraon to the date of sale st the apolicabile rate
ot ralss specliied in the Note, this Mortgags, the othar Losn Documents of the Other indabtednass
Instrumants, as apphicable, w::h L.ander may have paid, or become Kable to pay, or which it may then
he nacassary to pay for taxés, insurance, ssgessments or other chasges, Aens, of dabis ss herainabove

~, provided, snd 88 may be provided in the Note or the other Loan Documents, such répayment to be applied
in the manner determined by Lender;

e} Third, 10 the paymant of the indebtadness (including but Aot imited to the Loan and the Dther
Indebtadness) secured hareby, with interest to date of sale at the dpplicable Tate of rates spaclilad in the
Note, this Mortgage, the other Loan Documents or the Other indebtedness Instruments, as applicable,
whether or nat slt of such indebtedness Is than due;

{cd} Fourth, the balance, if any, shali be paid as provided by law.

4.08 Lender's Optlon on Foraclosure, At the option of the Lender, this Mortgage may ba foreclosed as provided by law
or in equity, in which event a reasonable attorneys’ fee shall, among other costs and axpenses, be allowed and paid out
ol the proceeds of the sale. In tha svent Lender exeicises Its option to foreclose this Martgage in equity, Lender may, at
itg; option, foreclose this Mortgage subject to the rights of any tenanis of the Mortgaged Propearty, and the failuse 1o make
any such tenants parties defendants to any such foreclosura proceeding and to foreclose their rights will not be, nor be
asserigd to be by the Borrower, 8 dafense to any proceedings Instituted by the Landes 1o collect the sums secured hareby,
of 1o collact any deficiency ramaining unpaid afier the foreclosure sale of the Morigaged Property.

410  Whalvar of Exsmption. Borrower waives all rights of examption pertaining to real or persanal property RS 1Q any
indsbtedness securad by or that may bs gecurad by this Mortgage, and Barrower waivas the benelit of any statute
regulating the obtaining af & deliclancy Judgment or requiring that the value of the Mortgaged Property ba set at! against
any part of the indebledness securad hereby.

411 Suits to Protect the Mortgaged Praparty. The Lender shall have power (a) to instituts and maintain such suits and
proceadings as il may deem expediant to prevent any impairmant of the Mortgaged Property by any acts which may be
untawful or in violation af this Mortgage; {b) toa preserve or protect its intarast in the Mortgaged Property and in the income,
revenues, rents and profits arising therelrom; and (c} to rastrain the enfarcament of or compliance with any legisiation o/
ather governmental enactment, rule or order that may be unconstitutional or otherwise invalid, if the enforcemant of or
compliance with such enactment, rule or order would impair the security hareunder or ba prejudicial 10 the intarast of the

Lender.

4.12 Borrowaer to Pay the Note on sny Default in Payment; Application of Monays by Lender. I default shall occur n
the payment of any amount due under this Mortgage, the Note, any of the other Loan Documents or any of the Othar
indebtedness Instruments, or it any other Event of Default shall occur under this Mortgage, than, upon demand of the
Lender, the Borrower shall pay 10 the Lander the whola amount due and payable under the Note and under all Other
indebtednass Instruments; and in case the Borrowar shall {ail 1o pay the same {orthwith upon such demand, the Lender
shall ba entitlad to sue for and to recovar judgment for the whole amount so due and unpaid together with costs, which
shall include Lhe reasonabie compensalion, expenses and disbursemenis of the Lender’s agents and attorneys.

4.13  Delay or Omission No Walver. No delay or omission of the Lender or of any holder of tha Note to exercise any
righit, power of remedy aceruing upon any default shall exhaust or impair any such right, power or remedy of shall De
construed to be a waiver of any gsuch default, or acquiescence therain; and every right, power and remedy given by the
Note, this Mortgage, any of the other Laan Documents, or the Other ndebtednass instruments to the Lender may be
exercised from time 10 time and as ofien as may be deemed expedient by the Lender.

4.14 No Waiver of Ons Detault to Affect Another. No waiver of any default hereunder, under any of the other Loan
Documents, or under any of tha Other Indebtedness Instruments shall extend to er shall aifect any subsequent or any other
then existing default or shall impair any rights, powers of remedias consequent tharaon.

Il the Lender (a} grants lorbearance or an axtension of time for the payment of any indebtedness secured hereby; (b] takes
other of additiona! security for the payment thereol: {c] waives of GO0 NOt exercise any right granted herein, in the Note,
in any of the other Loan Documents, of in any of tha Other Indebtadness Instruments; {d) releases any part of ths
Mortgaged Property from this Mortgage or otherwise changes sny of tha terms of this Mortgage, the Note, any of the other
Loan Documants or tha Other indebtadness Instruments: (&) consents 1o the filing of any map, plat, or raplat of or consents
to the granting of any asgement on, all or any part of tha Mortgaged Property; of {1 makes of Consents 1o any agraameni
subordinsting the priarity of this Mortgage, any such act or omisslon shall not release, discharge, modity, change, or affect
the original liability undar this Mortgage, the Note, the other Laan Documents, or the Othar Indebtedness Instruments of
the Borrowef or any subsequent purchaser of tha Mortgaged Property or any paft thareof, or any maker, co-signer,
endorser, sursty or guarantor; nor shall any such act ar omission preclude the Lender from exercising any right, power of
privilege herain granted of intanded to be granted in the event of any ather defsult then made or of any subsequant delault,
not, except as otharwise exprassly provided in an instrumant or instruments executed iw tha Lender shall the provisions
of this Mortgage ba allered tharaby. In the event of the sale or transfar by operation of law or otherwise ol all or any pait
of the Mortgaged Proparty, tha Lender, without notice to sny person, corporation or other entity (axcept notice shall be
given ta Borrower 80 long as Borrower remains liabla under the Note, this Mortgage of any of the other Loan Documents)
hereby is authorlzed and empowerad to deal with any such vandee or transierge with relerence to the Morigaged Property
or the indebtedness secured hareby, of with reference 1o any of the terms of conditions hereol, or al the other Loan
Documents, as fully and 10 Lhe same extent as It might deal with the original parties herelo and without in any way
releasing or discharging any of the liabilities or undertakings hereunder.
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4.15 Discontlpuanco of Procsedings — Position of Porties Restored. ncase Ihe Lendsr shell have procesded Lo enlorce
any right or remedy under this Mortgage by {oreclosure, antry or olharwise, snd such proceedings shall have been
discantinued of sbandoned for any reason, of shsll have been determined adversely to the Lender, than and in svery such
case the Borrower and 1he Lender shall be restorsd to their former positions and rights harsunder, and all rights, powers
and remedies of the Lender shall conlinua as It no such proceeding had been taken,

4.16 Romedios Cumulative. Na right, power, or remedy conferred upon of reserved 10 the Lender by this Morigage is
intended 1o be exclusiva of any other right, power of temedy, but esch and svery such right, power and rermedy shak be
cumnulative and eoncurrent end shall ba in addition to any other right, power and remedy given hersunder, or under Lhe
Nole, any of the other Loan Dacuiments, the Other Wivdeblednass Instruments or how of heraalter axisiing at law o in equdly

or Oy staiute.

4 17 Notice of Defaults Under tha Loan Documents and Other Cradit Arrangemaenys, Basrower shall give prompl nolice
lo Lender ol any defauits by Borrower under Uhis Morigage or any ol the other Loan Documents, and of any notice of
delaull received by Borrower under any other credit arrangemant ol Borrower,

ARTICLE V
MISCELLANEOUS

5.01 Binding Effact. Wheraver In (his Morigaga one of the parlies hereto is named or telarred lo, he helrs,
sdminisirators, executors, SUCCessors, assigns, distribuiees, and legal and personal representatives ol such party shall be
included, and all covenants and agresaments contained in this Mortgage by or on behall of the Borrower or by or an behalf
ol Lender shall bind and inure 10 the benefit of their respeciive heirs, sdminisirators, exsecutors, sUCCessois, assigns,
distributees, and legal and persons! representatives, whether so expressed of not. Notwithsianding 1he loregoing, the
Rarrower shall not be entitied to assign any of Its rights, titles, and Interests hereunder, or to delegate any of its obligations,
liabitities, duties, or responsibilities hereunder, and will not permit any such assignment or dalegation to occur [voluntarily
or involumiatily, or directly or indirectly}, wilthout tha prior written consent of tha Lender.

5.02 Headings. The headings of the arlicles, sectlons, paragraphs and subdivisions of Lhis Mortgage are for convenience
of reference only, are not to ba considered a pearl hereal, snd shall not limit or otherwise allect any of the 1erms hereol.
“}lerein,” "haraby,” “herauvirvder,” “hereol,” and other aquivalent words or plvases raler 10 this Morigags and nel solely Lo
(he particular porilon thereol in which any such word or phrase is used, unless olherwise clearly indicated by the contaxl.

603 Gender; Nuinber. Whenaver the context so requires, the masculing includes the leminine and neuter, the singular
includes the plural, and the plural includes the singular,

5.04 Invalid Provisions to Atlect No Others. Incase any one or more of the covenanls, sgreemants, tefms of provisons
conlained In this Mortgage, in the Nole, In any of the othar Loan Documents, or in the Olhar Indebladness insiruments shall
be invalid, illegal or unenlorceable in any respact, the validity of the remalning covensnis, agraements, l&rms of provisions
contained herein, and in the Nots, In tha other Loan Documents and in the Other indebtedness Insteuments shall be in no

way allected, prejudiced of disturbed thereby.

£ 05 Loan Documents. Wharever reference is made herain to this Mortgage, the Note, the Loan Documents, or the
Other Indebtedness instruments, suclt reference shall include all renawals, axtensions, modilications and refinancings

thereol.

.06 Confligt in Loan Cocumenis. [n the ovent of conflict In the terms of any provision In tiis Mortgage, (e Nota, sny
of the other Loan Documents, of ihe Oiher Indebledness Instruments, the terms of the provision most favorabls ta ihe

Lendar shall apply.

.07 Instrument Under Sesl, This Morlgage is given under the sea! of all parties berato, and it is Intended that this
Mortgage is and shall constitute and have the aftect ol a sealed instrument according to law.

5.08 Addrasses and Othar Information. The (ollowing information is provided in order hat thig Mortgage shall comply
with the requiremants ‘ol the Unlform Commercial Code, ss enacted ln the Stats of Alabama, for instrumenis to be filed

as financing stalemenis:

(o) Nama of Barrower {Debtoir): Kimbrell Homes, Inc.

Addrass ol Borrower: 2035 C&H\tr‘gﬁdge Circle
Birmingham, Alabama 35243

New South Federal Savings Bank,
£ FERE Ty TIRPTErey SaviTaS sane
Address of Lender: 514 Lorma Square -

Birmingham, Alabam 35216

(b} " Narne of Londer (Securad Parly):

Attention: Paul Allen

{c) Racord Ownaer of Real Estala ,
described on Exhibit A harsto: Kimbrell Homes, Inc.
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E.098 Rider. Additional provisions of this Mortgage, If any, sre set forth below or on 3 Rider attached hareto and made

a part hereot.

& ‘ 1 1Y -

IN WITNESS WHEREOF, Borrower has caused this Mortgage to be exescuted and effective as of the
day and year first above written, although actually executed on the date or dates reflacted below.

ATTEST:

By:

BORROWER (Mortgagor, Debtori:

Kimbrel

I8

WITNESS:

By:

Date Executed; __ April 14, 1997

WITNESS:

Date Executed:
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CORPORATE OR PARTNERSHIP ACKNOWLEDGMENT

STATE OF  AABAM

JEFFERSON
COUNTY OF e e
b, _the u_ndersi% ﬂ%ﬂlﬂ?il! _ a notary public in and for said county in sald state,
hereby certify that ____Jomn C. K mbreil, Jr. _whose name as ___President
of __ Kimbrell Homes, Inc. . , 8 :
is signed to the foregolng instrument and who is known to me, lcknnﬂlgdg.u‘d bafora mea on this day
that, baing informed of tha contents of such instrument, _he ., as such __ officer and with

full authority, axecuted tha same voluntarily for and as the act of said _corporation

Given under my hand and official seal this Jithd

Notary Public

* | Notarial Seal ] My Commission Exnirn::';;_w?’a 20|

INDIVIDUAL ACKNOWLEDGMENTS

STATE OF
COUNTY OF

l, . a notary nublic in and for said county in said state,
hareby certify that , whose name
signad to the foragoing instrument and who known to me, acknowledged before me on this
day, that, being informed of the contents of such instrumant, gxecuted the same voluntarily

on the day the same bears date.

Given under my hand tnd official seal this ___ day of 19 .
¢ Notary Public
[ Nnta_rial Seal ] My Commission Expires:
STATE OF
COUNTY OF
l, , 8 notary public in and for said county in said state,
hereby certily that . , whose name
signed to the foregoing instrumant and who known to me, acknowledged before me on this
day, that, being informed of the contants of such Instrumant, sxecuted the same voluntarlly

on the day the sama bears date.

Glven under my hand and official seal this  day of ‘ 19 ‘

Notary Public

| Notarial Seal | My Commission Expires:
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BEXHIBIT “A*
Description of Mortgaged Property

stona Farms,

Lot ES, according to the Final Record Plat of
Milner’s Crescent Sector, Phase 2, as recorded in Map Book 21,
Page 33 in the Probate 0Office of Shelby County, Alabama; being

g
situated in Shelby County, Alabama.
Mineral and mining rights excepted.

. ety
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