Compass Bank

FUTURE ADVANCE MORTGAGE,

ASSIGNMENT OF RENTS AND LEASES

AND SECURITY AGREEMENT

(ALABAMA)
STATE OF ALABAMA
COUNTY OF _Shelby
LI T
THIS INDENTURE {harain this "Mortgage™) made this 15th day of April , 1997 ., batwesn
Ken Underwood Classic Homes, Inc. ,a___corporation

thersinafter called the *Borrower,” whether one or morel, Morigagor, and COMPASS BANK
{harsinafter calied "Bank"}, Mortgagee.

THIS MORTGAGE I8 FILED AS AND SHALL CONSTITUTE A FIXTURE FILING IN ACCORDANCE WITH THE PROVISIONS
OF SECTION 7-9-402(6) OF THE CODE OF ALABAMA..

L
check ¥ €1 THIS MORTGAGE IS A "CONSTRUCTION MORTGAGE’ AS DEFINED IN SECTION
e 7.9-313(1)(C} OF THE CODE OF ALABAMA AND SECURES, AMONG OTHER

DBUGATIONS, AN OBLIGATION WNCURRED FOR THE CONSTRUCTION OF AN
IMPROVEMENT ON LAND.

1

WITNESSETH:

WHEREAS, Borrower is justly indabted to Bank on 2 loan {the "Losn"} in the principal sum of _TwO Hundred
Thirteen Thousand Six Hundred Fifty-—-————— ANDTC /100 DOLLARS ($__ 213,650.00

),
or so much as may from time to time be disbursed theresunder, as evidenced by 8 goromissory note dated

April 15 19__ 97 , payable 10 Bank with interest thereon {the “Note™] as foliows:
chock ¥ O On . or such earliar maturity date as providedinthe
anadicable

Note or as provided in any Loan Document as defined below;
H not checked sbove, then on damand or as otherwise provided in the Note; and

WHEREAS, Borrower may hereafter become indebted to Bank or to a subsequent holder of this Mortgage on loang of
otherwise {the Bank and any subsequent holder of this Mortgage being referred to herein as “Lander”); and

WHEREAS, the parties desirs to secure the principal amount of the Note with interest, and all renewals, extensions and
modifications thereof, and sl refinancings of any part of the Note and any and all other additional indebtedness of Borrower
o Lender, now existing or herasfter arising, whether joint or sevaral. due or to become due, absolute or contingent, direct
ot indirect, liquidated or unliquidated, and any renewals, extensions, modifications and refinancings thereof, and whether
incurred or given as makar, endorser, guarantor or otharwise, and whather the same be evidenced by note, open account,
assignment, endorsement, guaranty, pledge or otherwise (hergin "Other Indebtednass”).

NOW, THEREFORE, the Borrower, in consideration of Lender’'s making the Loan, and to secure the prompt payment of
same, with the interast thereon, and any extensions, renewals, modifications and refinancings of same, and any charges
hersin incurred by Lender on account of Borrower, including but not limited to attorneys’ fees, and ary and all Other
Indabtednass as set forth above, and further to secure the performance of the covenants, conditions and agresments
hersinafter sat forth and set forth in the Note and sat forth in all other documents evidencing, Securing or executed in
connection with tha Lean (this Mortgage, the Note and such other documants are sometimes referred to hersin as the “Losn
Documants®), and as may be set forth in instruments evidencing or securing Other Indebtedness (the " Other Indebtadnass
lnstruments”) has bargainad and sold and does hereby grant, bargain, sell, alien and convey unto the Lender, its SUCCBS5013
and assigns, the following described land, real estate, estates, buildings, improvements, $ixtures, furniture, and personal
property {which together with any additional such property in the possession of the Lender of hereatter acquired by the
Borrower and subject to the lien of this Morgage, of intended to be so, as the same may be constituted from tima to time
is hereinatter sometimes referred to as the “Mortgaged Property”} to-wit:

(8} All that tract or parcel or parcels of land and estates particularly described on Exhibit A attached hereto
. and made a part hersof (the "Land"});

1)) All buildings, structures, and improvements of every nature whatsoever now or hereafter gsituated on the
Land, and all fixtures, tittings, building materials, machinery, equipment, turniture and furnishings and
parsonal property ol every nature whatsoever now or hersafter owned by the Borrower and usad or
intanded to be used in connection with or with the operation of said property, bulldings, Structurgs of
other improvements, including all extensions, additions, improvements, betterments, renewals,
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substitutions, replacements and accaessions to any of the foregoing, whether such tixtures, fittings,
building materials, machinery, equipmet, furniture, furnishings and personal property actually are located
on or adjscent 1o the Land or not, and whether in storage or otherwise, and wherssoever the same May
be located (the "lImprovements”});

{c) All sccounts, genersl intangibles, contracts and contract rights relating to tha Land and Improvemsnts,
whether now owned or sxisting or hereafter created, acquired or arising, including without limitation, all
construction conmtracts, architectural services contracts, managamaent contracts, laasing agem CONtraces,
purchase and saies contracts, put of other option contracts, and all other contracts and sgreements
ralating to the construction of improvements on, or the operation, management and sale of all or any part
of the Land and Improvements;

{d) Togethar with all sagserments, rights of way, gores of land, streets, way§.aleys, passages, sewer rights,
waters, wates courses, water rights and powers, and all astates, leases, subleases, licensas, rights, utes,
imerests, privileges, liberties, tenements, hareditaments, and appurtsnances whatsoever, in any way
balonging, relsting of appertaining to any of the property herainabove described, or which heresafter shall
in any way beslong, reiate or be appurtenant thereto, whathar now ownad or hareafter acquired by the
Borrower, and tha reversion and raversions, remainder and remainders, rents, issues and profits thereol,
and ali the estats, right, title, interest, propeny, possession, claim and demand whatsoever 8t law, a3 well
as in equity, of the Borrower of, in and 0 the same, including but not limited to:

ti All rents, royalties, profits, issues and revenues of the Land and improvemants from
time 10 tima accruing, whether under leases Of tanancies Now BXIsting oOr hurnhzr
crested; and

{i All judgments, awards of damages and settilements hersafter made resuiting from
condemnation proceedings or the taking of the Land and Improvements or any part
therea! under the power of eminent domain, or for any damage (whathar caused by
guch 1aking or otherwise} to the Land and Improvements or any pait thareof, or to any
rights appurtenant thereto, including any award for change of grade or streats. Lender
hersby is authorized on behalf of and in the name of Borrower to execute and dediver
valid acquittances for, and appegl trom, any such judgments or awards. Lender may
spply all such sums or any part thersof so recsived, after the payment of all its
sxpanses, including costs and attorneys’ faes, on any of the indebtedness secured
hereby in such manner as it slects or, at its option, the entire amount or 8Ny pan thareot
so received may be relsased;

{e) All cash and non-cash proceeds and all products of any of the foregoing items of types of propeny
dagcribed in {8), (b}, (c) or {d) above, including, but not limited 1o, all insurance, contract and tort
procesds and claims, and including all inventory, accounts, chattel paper, documents, instruments,
squipmaeant, fixtures, consumer poods and general intangibles acquired with cash proceeds of any Ct the
foregoing tems or types of property described in {a), (b), {c} or {d} above,

TO HAVE AND TO HOLD the Mortgaged Property and all parts thereof unto the Landar, its SUCCESS0rS and assigns fo~ever,
subject, however, to the terms and cdonditions herein;

PROVIDED, HOWEVER, that these presents are upon the condition that, {i) if the Borrower shall tully pay or cause 1o be
fully psid to the Lender the principal and interest payabie with respect of the Loan and the Note, and any extensions,
rengwals, modifications and refinancings of same, at the times and in the manner stipulsted tharein and herein, all without
any deduction or credit for taxes of athar similar charges paid by the Borrower, and shaill pay all charges incumed herein
by Lender on account of Borrower, including, but not limited to, artorneys’ tees, and shall pay any and al Other
Indabtedness, and shail keep, perform and observe all and singuiar the Covenants, conditions and agreements in this
Mortgage, in the Note, in the other Loan Documents, and in the Other Indebtadness Instruments expressod W0 be kept,
performed, anxi observed by or on the part of the Borrower, all without fraud or delay, and {ii} the Lender shali have no
further commitment or agreament to make advances, incur obligations or give value under the Loan, the Note, any other
Loan Documant or any Other Indebtedness Instrurmant lincluding without limitation advances, ohligations or value relating
to future advances, open-end, revolving of other lines of credit or letters ot credit), then this Mortgage, and ail the
properties, interasts and rights hereby granted, bargained, sold and conveyed shall cease, terminate and be void, but shall
otharwise remain in full force ang sffect.

AND the Borrower further represents, warrants, covenants and agrees with the Lender as tollows:

ARTICLE |
GENERAL

1.01 Performance of Mortgagse, Nots and Loan Documents. The Borrower shall pertorm, observe and comply with ali
provisions hareof, of the Note, of the other Loan Documents, and of the Other indebtedness Instruments, and shall duly
and punctuasily pay 10 the Lender the sum of money axpressad in the Note, with interest thereon, and all other sums
required to be paid by the Borrower pursuant to the provisions of this Mortgage, of the Note, of the other Loan Documents,
and of tha Other Indabtednass Instruments, all without any deductions or credit for taxes o other similar charges paid by
tha Borrowaer.

1.02 Warranty of Titls. Borrower hereby warrants that it is iawtully seized of an indefeasible estate n fee simple in 1he
iand and real property hereby mortgaged, of is lawifully seized of such other estate or interest as is described on Exhibit
A harato, and has good and absolute title to all existing personal property hereby granted as security, and has good nght,
full power and lawiul authority 10 sell, convey, mortgage and grant a security interast in the same.in the manner and form
aforesaid: that the same Is free and clear of ali grants, reservations, security interests, hiens, charges, and encumbrances
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whatsoaver, inchuding, as to the persanal property and fixtures, conditional sales CONtracts, chattel mortgages, secunty
agresments, financing stataments, and anything of a similar nature, and that Borrower shall and will warrant and {orever
defend the title thereto and the quiet use and enjoymant thersof unto the Lender, its successors snd assigns, apgainst the
iawiul claims of all persons whomsoaver.

1.03 Fuhus Advances. Revolving snd Open-End Loans, and Othes Debts. it is expressly understood that this Montgage
is intanded 1o and does secure not only the Loan, but also future sdvances and any and all Othar Indebtedness, obligations
and liabilities, direct or contingant, of the Borrower to the Lender, whether now existing or heraafter arising, and any and
ali extansions, renawals, modifications and refinancings of same, or any part thareof, existing at any time before actual
cancallation of this instrument on the probate records of the county or countias where the Mortgaged Property is located,
and whethar the same be evidenced by note, open account, assignment, endorsermnent, guaranty, pledge or otherwise. The
Loan and the Other indebtedness may, if provided in the appliceble losn instruments, provide for revolving or open-end
loans and advances, ali of which shall be secursd by this Mortgage. SN oy e

1.04 Monthiy Tax Deposit. |f required by Lender, Borrower shall pay on the first day of asch month one-twaeifth {1/12})
of the yearly taxas on the Mortgaged Property, as estimated by Lender, in addition to aach regular ingtalimem of principal
and interast. Such sums shall not draw interest and shall not be, nor be deemed to be, trust funds, but may be commingled
with tha gansral funds of Lender. Borrower agrees 1o pay Landar the amount of any deficiency necessary to enable Lender
to pay such taxes when due. Such sums may be applied by the Lender to the reduction of the indebtadness secured heraby
in any manner selscted by Lender if an Event of Default shall occur under this Mortgage or under the Note, any of the ather
Loan Documents, or any of the Other indebtedness Instruments, but, uniess otherwise agreed by the Lender in wniting,
no application of tax deposits 10 the Note, 10 Other indebtedness, or to othar obligations secured hereby, shall delay,
raduce, alter or otherwise affect sny regularly scheduled psyment with respect 1o the Loan, the Other indebtedness, or
any such other obligations.

1.06 Other Taxaes, Utilities and Liens.

in) Tha Borrower shall pay promptly, when and as due, and, if requested, will exhibit promptly to the Lender
roceipts for the payment of all taxes, assessments, water rates, utility charges, dues, charges, fines,
penalties, casts and other sxpenses incurred, and impositions of every nature whatsoever imposed, levied
or assassed or 10 be imposad, lavied or assessed upon or against the Maortgaged Property or any pant
tharaof or upon tha revenues, rents, issuesg snd profits of the Mortgaged Property or srising in respect of
the 0CCUPSNCY, Use OF Possession thereof, or upon the interest of the Lender in the Mortgaged Property
{other than any of the same for which pravision has been made in Paragraph 1.04 of this Article [}, or sny
charge which, if unpaid, would become 2 lien or charge upon the Mortgaged Proparty.

{b) The Borrower promptly shall pay and shall not sulfer any mechanic’s, laborer’'s, statutory or other ken to
be created or to remain outstanding upon any of the Mortgaged Property.

{] in tha avent of the passage of any state, federal, municipal or other governmental law, order, rule or
regulation, subsaquant to the date hereof, in any manner changing or modifying the laws now in force
governing the taxation of morigages or debts securad by mortgages or the manner of coliecting taxes,
than Borrower immediately shall pay any increased taxes if allowed by law, and i Borrower fails to pay
such additional taxes, or if Borrower is prohibited from paying such taxes, or if Lender in any way i8
adversely affected by such law, order, rule or ragulation, than in any of such events, ail indebtedness
secured by this Mortgage and all interest accrued thereon shall without notice become due and payable
forthwith  at the option of the Lender.

1.06 Insurence.

is) The Borrowar shall procure for, deliver 1o, and maintain for the henefit of the Lender during the tarm of
this Mortgage insursnce policies in such amounts as the Lender shall require, nsuring the Morngaged
Property against fire, extanded coverage, war damage (if available), and such other insurable hazards,
casualties and contingencies as the Lander may require. The form of such policies and the companias
issuing them shali.be acceptable to the Lender, and, uniess otherwise agreed by the Lender in writing,
shall provide for coverage without coinsurance of deductibles. All policies shall contain a New York
standard, non-contributory mortgagee endorsement making losses payable to the Lender, as martigagee.
At laast fiftaen {1E) days prior 10 the expiration date of all such policies, renewals theresof satisfactory
to the Lender shall be delivered to the Lender. The Borrower shall deliver to the Lender receipts
evidancing the payment of all such insurance policies and renawals. in the event of the foreciosure of
this Mortgage or any transter of title 10 the Mortgaged Praperty in partial or full axtinguishment of the
indebtedness secured hereby, all right, title and interest of the Borrower, or its assigns, in ang to all in-
surance policies than in force shall pass to the purchaser or grantee.

{b) The Lander bareby is authorized and empowered, at its option, 1o adjust or compromise any l0ss under
any ingurance policies on the Mortgaged Property, and to collect and receive the proceaeds from any such
policy or policies. Each insurance company hereby is authorized and directad 10 make payment for all

" guch losses directly to the Lender instesd of to the Bomower and Lender joimtly. After deducting from
said ingurance proceeds any expenses incurred by Lender in the collaction or handling of 53id tunds, the
Lendesr may apply the net proceeds, at its option, either toward reapairing or rastoring the improvements
on the Mortgaged Property, or 8s a credit on any portion of the Borrowar's indebtedness selected by
Lender, whather then matured or to matwe in the tuture, or at the option of the Lender, such sums either
wholly or in part may be used 1o repair such improvements, or to build naw improvements n thewr place
or for any other purpose and in & manner satisfactory to tha Lender, all without affecting the lien of ths
Mortgage for the full smount secured hereby before such payment took place. Lender shall not be liabie
to Borrower or otherwise responsible for any tailure to collect any insurance proceeds due under the terms
of any policy regardless of the cause of such failure.
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{e) i required by the Lender, tha Borrower shall pay on the firgt day of sach month, in addition to any raguiar
ingtaliment of principal and interest anc other charges with rexpect to indebtedness secured hareby, and
the monthly tax deposit provided for in Paragraph 1.04 hereof, ona-twatfth (1/12) of the yeary gremiums
tor insurance maintsined pursuant to the provisions of this Paragraph 1.06. Such amount shall be used
by Lender to pay such Insurance premiums when due. Such added payments shall not be, nor be deemed
to be, trust funds, but may be commingled with the ganeral funds of the Lander, arnd no interest shall be
payabie in respect thareo!f. Upon demand of the Lander, tha Borrowsr agrees to deliver to the Lendar
such additional moneys as are nacessary to make up sny deficiencies in the amounts dgeposited by
Borrower with Lender pursuant to this Paragraph 1.08 to enable the Lender 1o pay such nsursnce
pramiums whan due. in the event of an Evam of Defauit harsunder or of & default by Borrower undar the
Note, any other Loan Documents, or sny Other indsbledness instrumants, tha Landar may apply such
sums to tha reduction of the indsbtednass secured hereby in any manner sslectad by Lender, but, uniess
otharwise agresd by the Lender in writing, no application of insurance, prqseeds 10 the Loan, to Other
indabtedness, or to other obligations secured hereby, shall delay, reduce, alter or otherwise aftect any
regularly scheduled payment with respect to the Loan, the Other indsbtadness, or any such other
obligations.

1.07 Condsmnation. If all or any part of the Mortgaged Property shall be damaged or taken through condemnaticn (which
tarm when used in this Mortgage shall include any damage or taking by any governmentsl or private authonty, snd any
trangfer by private sale in lisu thereof), either tamporanly or permaneantly, the antire indebtedness secured hareby shall at
the option of the Lender bacome immediately due and paysble. The Lender shall ba entitied 1o all compeansation, awards,
and other payments or relief for any condemnation and hereby is authorized, at its option, t0 commaeance, Bpppaf in and
prosecuts, in its own or the Borrower's name, any action or proceeding reiating to any condemnation, and to satthe or
compromise any claim in connection therewith. All such compensation, awards, damages, claims, rights of action and
proceeds and the right thereto asre hereby assigned by the Borrower to the Lender, which, after deducting therefrom sl s
expenses, including attorneys’ fees, may release Bny monays s received by it without atfecting the lien ot this Mortgage
or may apply the same in such manner s the Lander shall datermine to the reduction of the indebtedness ascured heredy,
and any balance of such moneys then remaining shall be paid t0 the Borrower. The Borrower agrees 10 exscute such
further assignmeants ot any compensstions, awards, damages, claims, rights of action and proceads as the Lender may
require. The Borrower promptly shall notify the Lender in the event of the institution of any condemnation of eminent
domain proceading or in the svent of any threat thereof. The Lencer shall be entitled to ratain, at the expense of the
Borrowar, its own legal counsel in connection with any such proceedings or threstened proceedings. Lender shall be under
no obligation to the Borrower or to any other person to determine the sufficiency or legality of any condemnation award
and may accept any such award without question or further inquiry.

1.08 Care of the Property.

(a) The Borrowar will preasarve and maintain the Mortgaged Property in good condition snd repair, and shall
not commit or suifer any waste and shall not do or suffer 1o be done anything which will increase the risk
of fire or other hazard to tha Mortgaged Property or any pant tharaof.

{b) Except as otherwise provided herein, no buildings, fixtures, personal property, or other part of the
Mortgaged Property shail be removed, demoilished or substantizlly altersd without the prior written
consent of the Lender. Tha Borrower may sell or otherwise dispose of, free from the lien of this
Mortgage, furniture, furnishings, equipment, tools, applances, machinery or appurtenances, subject to
the lien hereof which may become wom out, undesirable, obsoclete, disused or unnecessary for use in the
opearation of the Mortgaged Proparty, not exceeding in value at the time of disposition thereo! Five
Thousand Doliars {$5,000.00) tor any single transattion, or & total of Twenty Thousand Dollars
(820,000.00) in any one year, upon replacing the same with, or gubstituting for the same, free and ciaar
of sl liens and security intsrests except those crested by the Loan Documents or Other Indebtedness
Instruments, other furniture, furnishings, equipment, tools, appliances, machinary or sppurtenances not
nacessarily of the same character, but of at lsast squal value and of equal or greater tility in the
operation of the Mortgaged Property, and costing not less than the armcunt realized from the property $01d
or otharwise disposed of. Such substitute turniture, furnishings, equipmant, tools, appliances, machinery
and appurtenances shall forthwith become, without turther action, subject to the provisions of this
Morigage.

{c) i the Mortgaged Property or any part thereof is damaged by fire or any other cause, the Borrower shall
give immadiate written notice of the same to the Lender.

{d) The Lander hereby is authorized to enter upon and inspect the Mortgaged Property, and to inspact the
Borrower’s or Borrower's agent’'s records with respect to the ownerghip, use, management and operation
of the Mortgaged Property, at any time during normal buginess hours,

(e) If all or any part of the Mortgaged Property shali be damaged by fire or other casualty, the Borrower
promptly shsll restors the Mortgaged Property to the equivalent of its original condition, regardiess of
whethar or not thers shall be any insurence proceeds therefor; provided, however, that if thare are

" insurance proceeds, the Borrower shall not be raquired to restore the Mortgaged Praperty as aforasmd
unless the Lendsr shall apply any net proceeds from the casusity in quastion and held by Lender, 3s
allowed under Paragraph 1.06, toward restoring the damaged improvemens. If a part of the Mortgaged
Proparty shall be physically damaged through condemnation, the Borrower promptly shall restore, rapaw
or aiter the remaining property in & manner satisfactory 1o the Lender; provided, howevaer, that if thare
are condemnation procesds or awards, the Borrower shall not be required to restore the Mortgaged
Property as aforesaid uniess the Lender shail apply any net proceeds or awards from the condemnation
and held by Lender, as provided in Paragraph 1.07, toward restoring the damaged improvemeants.
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1.08 Further Assurances: After-Acquired Property.

{a) At any time, and from time 10 time, upon request by the Lander, the Borrower, at Borrower's expense,
will make, exacute and deliver or cause to be made, executed and delivered to the Lender and, where
appropriate, 1o cause to be recorded and/ot filad and from 1ima to 1imae thereafter to be re-recorded and/or
refiled at such tims and in such otffices and places as shall be deemead desirable by tha Lender any and
ali such ather snd further mortgages, instruments of furthar assurance, cartificates and other gocumaents
as may, in the opinion of the Lender, b2 necessary of desirable n order to effactuats, complete, Of
perfact, of t0 continue and preserva the obligation of the Borrawer under the Note and this Mortgege, and
the priority of this Mortgage as a first and prior lien upon all of the Mortgaged Property, whether now
owned or hereafter acquired by the Borrower. Upon any failure by the Borrower 20 to do, the Lender may
make, execute, and record any and all such mortgages, instruments, cectificates, and documents for and
in tha name of the Borrowar, and the Borrower hereby irevocably spgaings the Lender the agent and
attorney-in-fact of the Borrawer so to do. The lien and rights hersunder sutomatically will attach, without
further act, to all attar-acquired peoperty {8xcept consumer goods, other than sccessions, not acquired
within tan (10) days after the Lender has given value under the Note) attached to and/or used in the
operation of the Mortgaged Proparty or any pan thateof.

tb) Without limitation to the generality of the other provisions o1 this Mortgage, including subparsgraph (a)
of this Paragraph 1,09, it hersby expressly is covenanted, agreed and acknowisdged that the hen and
rights hereunder automatically will attach to any further, grester, additional, or ditferent sstate, rights,
titles or interasts in or to any of the Mortgaged Property at any time acquired by the Borrower by
whatsoever means, including that in the event the Borrower is the ownes of sn astate or interest :n the
Mortgaged Property or any pan thereo! (such as, for example, as the lessee or tenant) other than as the
fee simple owner thereof, and prior 10 the gatistaction of record of this Mortgage the Barrower obtaing
or otherwise acquires such fes simple or other estate, then such further, grester, additional, or different
estate in the Mortgaged Property, or a part thereof, shal! automatically, and without any turther action
or filing or recording on the part of the Borrowar or the Lerder or any other person of antity, be ang
become subject to this Mortgage and the lien hereof. In consideration of Lender's making the Loan as
aforessid, and to secure the Loan, the Other indebtedness and obligations set forth above, Borrower
haraby grants, bargains, selis and conveys to Lender, on the same terms as set forth in this Mortgage and
intanded to be a part hereof, all such sfter-acquired property and estates.

1.10 Additionsl Sscurity. The Lender also shall have and hereby is granted a security interest in all monées, secunties and
other property of the Borrower, now or heresftar assigned, held, received, or coming into the possession, Conwrol, of
custody of the Lender by or for the account of the Borrower {including indebtedness due from the Lender to the Borrower,
and any and all claims of Borrower against Lender, at any time axisting} whathar exgressiy as coilateral security, custody,
pladge, transmission, collection of for any other purpose, and also upon any and sll deposit balances, including any
dividends declared, or intarast accruing tharson, and procesads thereof. On an Event of Detauit, tha Lender may, in addibon
to any other rights provided by this Mortgage or any of the other Loan Documents, but shall not be obligated to, apply to
the payment of the Loan or Other indebtedness gecured hereby, and in such mannar as the Lender may determing, any such
monies, securities or other property held or controlied by the Lender. No such application of funds ghall, uniess otherwise
axpressly agreed by the Lender in writing, reduce, alter, delay or otherwise atfect any reguiarly scheduled payment with
respect to the Loan or such Other Indebtadness or obligations.

1.11 Lsasss Aftscting Mortgaged Property. The Borrower shall comply with and observe its obligations as landlord or
tanant under sl leases affecting the Mortgaged Property or any pan thereof. i raquested by Lender, Borrower shail fumish
Lander with executed copies of all leases now or hereafter axisting on the Mongaged Property, and all lsases now Of
hereafter entered into will be in form and substance subject 1o the approval of Lender. Borrower shall not accept payment
of rant more than one (1) month in advance without the express written consent of Lender. M requested by the Lender,
tha Borrower shall execute and deliver to Lender, 8s additional security, such other documents as may be reguested by
Lender to evidence further the assignment 10 Lender hereunder, and to assign any and all such leases whethar now axisting
or hareafter created, including, without limitation. all rents, royalties, issues and profits of the Mortgaged Property from
time to time accruing. Tha Borrowar ghall not cancel, surrender or modify any lease affecting the Martgaged Property or
any part thereof without the wotten consént of the Lender.

1.12 Expsnses. Tha Borrower shall pay or reimburse the Lender for all reasonable attorneys’ fees, COSts and expenses
incurred by the Lender in connection with the collection of the indebtedness secured hereby or the snforcement of any
rights or remedies provided tor in this Mortgaga, in any of the other Loan Documen:s or the Other Indabtedness
Instruments, or 88 may otherwise be provided by law, or incurred by Lender in any proceeding involiving the estate of a
decedent or an insolvent, or in any action, proceeding or dispute of any kind in which the Lender is made a party, oOf
appears as party plaintift or defendant, affecting this Mortgage, the Note, any of the other Loan Decuments, any of the
Other indebtedness Instruments, Borrowaer or the Mortgaged Property, including but not Jirnited to the foreclosure of this
Mortgage, any condemnation action involving the Mortgaged Property, any anvironmental condition of or atfecting the
Mortgaged Property., or any action to protect the security hereof; and any such amounts paid or incurred by the Lender shail
be addad to the indebtednass secured hereby and shall be further secured by thus Mortgage.

1.13 Performence by Lender of Defauits by Borrower. ! the Borrower shall default in the payment of any tax, hen,
assessment or charge lavied or assessed against the Mortgaged Property, or otherwise described in Paragraphs 1.04 and
1.05 hareof: in the paymaent of any utility charge, whather public or private; in the payment of insurance premiums. in the
procurement of insurance coverage and the delivery of the insurance policies required hereunder; or in the performance or
observance of any other covenant, congition or term of this Mortgage, of the Note, of any ot the other Loan Documents,
or of any ot the Other Indebtedness instruments, then the Lender, at its option, may perform or observe the same; and all
payments made for costs or expenses incurred by the Lender in connection therewith ghali be secured hereby ardd shali be,
without demand, immaediately repaid by the Borrower t0 the Lender with interest thereon calculated in the manner set forth
in the Nate, and at the default interest rate specified in the Note, or, if no default interest rate is specified, then at the rate
set forth in the Note, plus two percentage points {29%]. The Lender shall be the sole judge of the legality, vahdity and
priority of any such tax, lien, assassment, charge, claim and premium, of the necessity for any such actions and 0t the
amount necessary to be paid in satisfaction thereat. The Lender hereby is empowered to enter and to authornze others ¢
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enter upon the Mortgaged Proparty or any part thereo! for the purpose of performing or observing any such defaulted
covanant, condition or term, without thereby becoming liable to the Borrower or any person in possession holding under
the Borrower for traspass or otharwise.

1.14 Books and Records. The Borrowaer shall keep snd maintain at all times full, true and accurate books of accounts and
racords, adequate 10 refiect correctly the resuits of the pperation of the Mortgaged Property. Upon requast of the Lander,
the Borrower shall furnish to the Lender (i) within ninaty {90) days after the end of the Barrawer's fiscal year a balance
sheat and a statemant of income and expeanses, both in reasonable detail and torm satisfectory to Lender and certified by
a Ceartified Public Accountant, and {il) within ten {10} days sfter request theretor from Lander, a rent schedule of the
Mortgaged Prdperty, certifiad by the Bommower, showing the name of each tenant, and for sach tenant, the space occupied,
the laase expiration date and the rent paid.

1.156 Estoppel Affidavits. The Borrower within ten {1 0} days after written request fogn the Lender shali tumish & written
statement, duly acknowledged, setting forth the unpaid principsl of and interest on tha Loan snd Other Indebtedness and
whather or not any offsets or defenses exist against any prinCipal and interest.

1.16 ANenation or Ssla of Mortgaged Property. The Borrower shall not sell, assign, mongage, ancumbaer, grant a securry
inerest in or otherwise convey all or any part of the Mortgaged Property without obtaining the express written congant
of the Landar at least thirty (30} days prior to such conveyanca. H Borrower shouid sell, assign, mortgage, ancumbar, grant
a seCurity interest in of convay all, or any part, of the Mortgaged Property without such consent by Lander, then, in such
avant, the entire balance of the indebtedness lincluding the Loan and all Other indebtedness) secursd by this Mortgage and
all interast accrued thereon (or such pans as Lender may elect) shall without notice bacome due and paysble torthwith at
the option of tha Lender. ‘

1.17 Envirorsmentsi and Compliance Matters. Borrower reprasents, warrams and coveanants as tollows:

is) No Hazardous Mataerials (hereinafter defined) have been, are, of wili ba, while any part of the indebtedness
secured by this Mortgage remains unpaid, contained in, treated, stored, handled, generated, located on,
discharged from, or disposed of on, or constitute a part of, the Mortgaged Property. As used herein, the
tarm "Hazardous Matarials” includes, without limitation, sny asbestos, ures formaldshyde foam ingulation,
fiammable axplosives, radicactive materias, hazardous materials, hazardous wastes, hazsrdous of toxic
substances, or related or unrelsted substances or materials definad, regulated, controlied, limited O
prohibited in the Comprehansive Environmental Rasponse Compensation and Liability Act of 1980
("CERCLA"} (42 U.S.C. Sections 8801, o7 56q.), the Hazardous Materials Transportation Act 49 U.S.C.
Sections 1801, of seq.), the Rasource Conservation and Racovery Act ("RCRA") (42 U.5.C. Sactions
8901, ¢t s#9.), the Cloan Water Act (33 U.S.C. Sections 1261, et seq.], the Ciean Air Act (42 U.5.C.
Sactions 7401, et 28¢.), the Toxic Substances Control Act {15 U.S.C. Sections 2601, o1 28q.), sach such
Act as amended from time to time, and in the rules and regulations adopted and publications promulgsated
pursuant thareto, and in the rulas and reguistions of the Occupational Safety and Health Administration
{"OSHA") pertaining 10 cccupational exposure 10 asbestos, as amended trom time to tima, or in any other
tedarsl, state or local environmental law, ordinance, nus, or reguistion Now o7 hereafter in effect;

) No underground storage tanks, whether in use or not in use, are lacated in, on of under any part of the
Mcortgaged Propenty;

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

(d} There are no pending claims or threats of claims Dy private or governmental of adminigtrative suthorities
relating to environmental impairment, conditions, or regulatory requiraments with respect to the

Mortgaged Property,

{e} The Borrower promptly shall comply with all present and future laws, orginancas, rules, reguistions,
orcers and decrees of any governmental authority atecting the Mortgaged Property or any part thereof.
Without limiting the foregaing, the Borrower represents and covenants that the Mortgaged Property I8 in
present compliance with, and in the future shall comply with, as applicable, the Amaearicans With
Disabilities Act of 1980, ("ADA"} (42 U.5.C. Sections 12101, ot s€0.) and the Rehabilitation Act ot 1873
{("Rehabiiitation Act™) (28 U.S.C. Sactions 749, et s64¢.}, each such Act as samended from time to tima,
and in the rutes and rcgulations adopted and publications promuigatad pursuant thereto.

i) Borrower shall give immediate oral and written notice 10 Lendar 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 othar claim relating to
the environmantal or physical condition of the Mortgaged Property, or of its discovery of any matter
which would make the reprasentations, warranties ang/or covenanms herein 1o be inaccurate or misieading
in any raapact.

Borrower agreas to and does hereby indemnify and hold Lender harmless from all loss, cost, damage, claim angd expanse
incurred by Lender on account of {i) the violation of any reprasentation or warranty set forth in this Paragraph 1.17, (i)
Borrower's failure to perform any obligations of this Paragraph 1.17, liii} Borrower’s of the Mortgaged Property’s talure
to fully comply with all anvironmental laws, rules and regulations, with all occupational hasith and sataty laws, ryles and
regulations, with the ADA or the Rehabilitation Act, as spplicable, or {iv) any other matter related to anvironmental or
physical conditions on, under ar affecting the Mortgageo Property. This indemnification shall survive the closing of the
Loan, paymaent of the Loan, the axarcise of any nght or remedy under any Loan Document, and any subseguent sale Or
transfer of the Mortgagad Property, and ail similar or related events or occurrences. However, this indemnification shall
not apply to any new Hazardous Matarials firgt stored, generated or placed on the Mortgageo Property after the acqusition
of title to the Mortgaged Property by Lander through toreclosure or deed in lieu of foreclosure or purchase from a third party
after the Loan has been paid in full.
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1.18  Inspection Rights and Easements. In addition to other inspection rights of Lender, the Borrower shall and heraby
does grant and conveay to the Lander, ts agems, raprasentatives, contractors, and employees, 10 be exearcised by Landger
following an Event of Default hereunder or under any of th» other Loan Documants, an easemeant and licenss to snter on
the Mortgaged Property at any time and from time to tirne for the purpose of making such audits, tests, ingpections, and
examinations, including, without limitation, inspection of buildings and improvements, subsurface axploration and testing
and groundwater testing (herain "mapections”}, a3 the Lender, in its sole discretion, deems necessary, CONVENnENt, OF proper
to detarmine the condition and use of the Mortgaged Praperty, t0 make an inventory of the Mortgaged Property, and to
datarmine whether the cwnarship, use and operation of tha Mortgaged Property are in compliance with all tederal, state,
and local laws, ordinances, rules, and reguiations, including, without limitation, environmental laws, heaalth and public
accormnmaodation iaws, the ADA and the Rehabilitation Act, as applicable, and ordinances, rules and reguiations reisting
thereto. Notwithstanding the grant of the above easement and license to the Lender, the Lender shall have no cbligation
to perform any such inapections, or to take any remedial action. All the costs and expenses incurred by the Lender with
respect to any Inspections which the Lender mey conduct or take pursuant to this Pavagreph 1.18, including, without
limitation, the {eas of any engineers, iaboratories, and Contractors, shail be repaid by the Borrower, with interest, and shall
be secured by this Mortgage and the other Loan Documents.

ARTICLE Ii
ASSIGNMENT OF RENTS AND LEASES

2.01  Assignment. Borrower, in consideration of Lender’s making the Loan as aforesaid and for other good and valuable
consideration, and to secure the prompt payment of same, with the interest thereon, and any extensions, Yanewals,
modifications and refinancings of same, and any charges herein incurred by Lender on account of Borrower, including but
not limited to sttorneys’ fees, and any and all Other Indebtedness, and further to secure the performance of the covenants,
conditions and agreemants hereinafter set forth and set forth in the Note, in the athar Loan Documents, and in the Other
Indabtadness Instruments, does hereby ssil, assign and transfer unto the Lender ali leases, subleases and lease guaranties
of or relating to afl or part of the Mortgaged Property, whether now existing or hereafter created or arising, including
without limitation those cartain leases, if any, specifically described on an axhibit to this Mortgage, and slf the rents, 1830as
ard profits now due and which may hereafter become due under or by virtue of any such leass, whether written or verbal,
or any letting of, or of any agreement for ths use or oCCupancy of the Mortgaged Property or any part thereof, which may
have baan heretofore or may be hareafter made or agreed to or which may be made of agreed to by the Lender under the
powers herain granted, it baing the intantion of the parties 10 hereby establish an absolute transter and assignment of all
the said laases, sublsases, isase guaranties and agreements, and all the avails thereof, to the Lander, and the Borrower
does hareby appoint irrevocably the Lander its true and lawful attorney in its name and stead {with or without 1aking
possession of the aforessid Mortgaged Property as hareinalter provided), to rent, lease or let all or any portion of the
Mortgaged Property to any party or parties at such rental and upon such tarm, in its discration as it may determine, and
10 collect all of ssid avails, rants, issues and profits arising from or accrung at any time hersafter, and all now due, or that
may hareafter bacoms due under each and all of the leases, subleases. |ease guaranties and agreements, written or verbal,
or other tenancy existing or which may hereafter exist on the Mortgaged Property, with the same rights and powers and
subject to the same immunities, exoneration of liability and rights of recourse and indemnity as the Lender would have upon
taking possession of the Mortgaged Property pursuant to the provisions bereinafter set forth.

2.02 Prepaymant of Rent. The Borrower represents and agrees that no rent has been or will beé paid by any person in
possession of sny portion of the Mortgaged Property tor more than one ingtalimant in advance and that the payment of
nona of the rants to accrue for any portion of said Mortgaged Property has been or will be waived, released, reduced, or
discounted, or otharwise discharged or compromised by the Borrower. The Borrower waives any right of setaff agasnst
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 10 the purchaser or grantee of the Mortgaged Property.

2.03 Not Mortgsges in Possession; No Lisbility. Nothing herein contained shall be construed as constituting the Lender
as "mortgages in possession” in the sbsence of the taking of actual possassion of the Martgaged Property by the Lendes
pursuant 1o tha provisions hereinatter contained. In the axercise of the powers hersin granted the Lender, no liability shall
be asserted or snforced against the Lender, all such liability being expressly waived and released by the Borrower,

2.04 Present Assignment. It is the intention of the parties that this assignment of rents and leases shall be 3 present
assignment; howevsr, it is expressly understood and agreed, anything herein contained to the contrary notwithetanding,
that Borrower shall have the right 10 collect the rents so long as there axists no Event of Datauit under this Mortgage, and
provided further, that Borrower’s right to coliect such rents shall tarminate and cease automatically upon the ocowrrgnce
of any such Event of Default without the necessity of any notice or other action whatsosver by Lender.

2.05 No Obligstion of Lender Under Leases. The Lender shall not be obligated to perform or discharge, nor does it
hersby undertake 1o perform or discharge, any obligation, duty or liability under any leases, subleases or rental agreements
relating to the Mortgaged Property, and the Barrower shall and does heraby agree to indemnify and hold the Lender
harmiess of and from any and all liability, loss or damage which it may or might incur under any leases, subleases or
agreements or under or by reason of the assignment thersof and of snd trom any and all claims and demands whatsoaver
which may ba asserted against it by reason of any allaged obligations or undertakings on its part to pertorm or discharge
any of the 1erms, covenants or agreements contained in said leases, subleases or agreements. Should the Lender mcur
any such liability, loss or damage, under said leases or under of by reason of the assignment thereof, or in the defensa of
any claims or demands asserted against the Lender in connection with any one or more of said leases, subieases or
agreements, the Borrower agrees to reimburse the Lender for the amount thereof, including COSts, expenses and reasonabile
attorneys’ fees immediately upon demand, and untii the same are fully reimbursed by the Borrower, all such costs,
expenses and attornays’ fees shall be secured by the assignment hereunder and by this Mortgage.

2.08 instruction to Lesasss. The Borrower does further specifically authorize and instruct each and every present and
future lesses, tanant, sublessee or subtenant of the whole or any part of the Mongaged Property to pay all unpard rental
agreed upon in any lsase, sublease Of tenancy 10 the Lender upon receipt of demand from said Lender ta pay the same.
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207 Defeult {Assignment). Upon the occurrence of any Evert of Default, as describad in Paragraph 4.01 of this
Mortgage, then, in addition to the right to demand and collect directly from tenents rents accruing from leaxes of the
Mortgaged Property, Lender shall have all rights snd remadies set forth in Article IV or eisewhere in this Mortpags.

ARTICLE Il
SECURITY AGREEMENT

3.01 Grang of Security interest. Borrower (the "debtor™ for purposes of the Unitorm Commercial Code), in consideration
of Lander’s (the *secured party” for purposss of the Uniform Comwnercisl Code) making the Loan as aforesaid and for other
good and valuable consideration, snd 10 secire tha prompt paymsnt of same, with the interest thereon, arxi any extensons,
rangwals, modifications and refinencings of same, and any charges harein incurred by Lender on account of Borrower,
including but not limited to attomays’ fees, and any and all Other Indabtadnass, and fersher 10 sscure the parformance of
the covenants, conditions and agreements hersinafter sat forth and sat forth in the Note, in The gther Loan Documams,
and in the Other Indebtedness instrumenis, does heraby assign and grant to Lender title 10 and a security interast in such
portions of the Mortgaged Property the security interest in and disposition of which is governed by the Uniforrn Commercial
Code (the "Coltstaral™).

3.02 Definitions. Al terms used hergin which are defined in the Alabama Uniform Commescial Coda (the *Uniform
Commaercial Code"} shall have the same meaning herain as in the Uniform Commercial Code unless otherwise indicated
narain.

3.03 Financing Statements. No financing statement covering sny Coltateral or any procesds thereof is.on Yile in any
public office, except for financing statements specificaily set forth on an addendum attached hereto, if any, and sxcept
for the financing statemaents axecutad by Borrower and Lander. At the Lender's requast, the Borrower will join with Lander
in executing one or mofe financing statements pursuant o tha Unifarm Commercial Code in torm sstisfactory to the Lender,
and wik pay the cost of filing the same in it public officas wherever filing is deemsd by the Lender to be NBCASSEry Of
desirabls. The Borrower authorizes the Lender to prepare and 10 file financing statements covering the Collateral signed
only by the Lender and to sign the Borrower’s signature to such financing statornents in jurigdictions whers Borrawer’s
signature is required. The Borrower promises to pay to the Lender the fees incurred in filing the financing satemams,
including but not limited to mortgage recording taxes payable in connection with tilings on fixtures, which fees shall bscome
part of the indebtedness sacurad hereby. -

3.04 Representstions of Borrower {Collsteral). With respect to all of the Collateral, Borrowes répresers and walrams
that:

(a) The Coilatera! is usad or bought primarily for business purposes;

{b) i the Losn is 8 construction loan, the Collateral is being acquired and/or installed with the procesds of
the Note which Lender may disburse directly 10 the selier, CONtracior, of subcontractor;

{c} All the Cotlateral will be kept at the address of Borrower shown in Parsgraph 5.08(a) or, if not, at the real
property described in Exhibit A hersto. Borrower promptly shall notity Lender of any change in the
location of the Collsteral. Except for transactions in the ordinary course of Borrowsr's business,
Borrowel, its tulﬂtl"ur amployees, will not ramave the Colisters! from said location without the pnor
written consent of the Lander;

id} it certificates of titie are issued or outstanding with respect to any of the Collateral, the Bomrower shall
cause the Lender's interast to be properly noted thereon; and

{e) Borrowed’'s name has siways been as set forth on tha first page of this Mortpage, except as othsrwise
disciosed in writing to the Lender. Borrowar promptly shall advise the Lendat in wrniting of any changs
in Borrower's nams.

3.06 Assignment of Lisbllities. If at any time or times by sale, assignment, negotiation, pledge, of atherwise, Lander
transfers any or all of the indabtedness or instruments sacured hereby, such transfer shali, uniess otherwiss specited 10
writing, carry with it Lender’s righta snd remadies hereunder with raspect to such indebtedness or ingtruments transferréd,
and the transieree shail become vested with guch rights and remedies whether or not they are spacifically reterréd 1o in
the transfer. H and to the extent Lender retaing any of such indebtadnass or instruments, Lender shall continug to have
tha rights and remedies hersin set forth with reaspect thereto.

3.08 No Obligation of Lander Under Assigned Contracts. The Lander ghall not be obligated to perform or discharge,
nor does it heraby undertake to perform or discharge, any obligation, duty or liability undes any contracis or agreaments
relating to the Mortgaged Property, snd the Borrower shall and does hereby agree to indemnity and hold the Lander
harmlass of and from any and all liability, loss of dsmage which it may or might incus under any suych contracts or
agreaments or undar of by raason of the agsignment thereo! and of and from any and all claims and demands whatsoever
which may be asserted against it by reason ot any alleged obligation$ or undertakings on its part to perform or discharge
any of the terms, COvVEnants or agresmans containad in said contracts or agreements. Should the Lender incur any such
liability, loss or damage, under $aid CONTacts of agreemants or under or by reason of tha assignment thereof, or in the
defense of any claims or demands asserted against the Lender in connection with any one or mare of said contracts or
agresmants, the Borrower agrass 10 reimburse the Lender for the amount thereof, including costs, expenses snd reasonable
attornays’ fees immediately upon demand, and until the same are fully reimbursed by the Borrower, all such COSts,
sxpenses and attorneys’ fees shall be sacured by the assignment hereunder and by this Mortgage.

3.07 Defsult (Security Agreamant). Upon the occurrenca of any Event of Defauit, as dascribed in Pacagraph 4.01 0f
this Mortgage, the Lander shall have all rights and remedies set forth in Article IV or elsewhare in this Mortgsge.
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ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES

4.01 Event of Dafauit. The term “Event of Dafault.” wherever used in this Mortgage, shall mean the occurmance of
existence of any one or more of the following svents of circumstances:

{a) Failura by the Borrower to pay 8s and whan dus and payabie any instailment of principal, nterest or
sscrow deposit, or other charge payabie under the Note, this Mortgage or under any other Loan
Document; or

{b} Faiiura by the Borrower to duly observe any other covanant, condition or agreement of this Martgage, of
the Note, of any of tha other Loan Documents, or of any of the Other Indebtedness Iinstrumaents, and the
continusnce of such fallure for ten (10} days or mare, or the ocourrenee of.any other Evemt of Detault
under any of the other Loan Documents or Other indabtedness Instruments,; Of

{c) The filing by the Borrowsr Or any guarantor of any indebtedness secured hereby or of any of Borower's
obligations hereunder, of a voluntary patition in bankruptcy or the Borrower’'s Of any suCh puarantor's
adjudication as » bankrupt o insolvent, of the filing by the Borrower o any such guarantor of any petition
or angwer seeking Of aCQuiesCing in any reorganization, arrangement, composition, readiustment,
liquidation, dissolution or similar reliet for itself under any prasen or Tfutura feders!, state or othar statute,
law of reguistion raiating to bankruptcy, inscivency or other relief for debtors, or the Borrower’s of any
such guarantor’s sesking or consanting to or acquiescence in the appointment of any trustee, receiver
or liguidator of the Borrower or sny such guarantor of of all or any substantisl part of tha Mortgaged
Property or of any or 3l of the rents, revernis, issuss, samings, profits or income thereof, or of any
interest or estate therein, or the making of any genersi assignment for the benefit of creditors or the
admission in writing of its inability to pay its debts generally as they become due; or

(d} The entry by & court of competent jurisdiction or any order, iudgment, or decras approving a petition tiled
agsinst the Barrower or any Quarantor of any of the indebtedness secured hereby or of any of Borrowaer’'s
obligations hereunder, seeking any teorganization, srrangement, composition, readjustment, liquaidation,
dissolution or similar relief under any present or future feders), state or other statute, [sw Or reguistion
relating to bankruptcy, insolvency of other reiigf for debtors, which order, judgment Or decTee femans
unvacated and unstaysd for an aggregate of thirty {30} days (whether or not consecutive) from the date
of entry thersof, or the appointment of sny trustes, receiver or liquidstor of the Borrowes or any such
guarantor or of all or any substantial part of the Mortgaged Property or of any or sll of the rems,
revenues, issues, samings, profits or income thereof, or of any interest or estate therein, without the
consent of acquisscence of the Borrower anxl/or any such guarantor which appointment shall remain
unvacated and unstayed for an aggregats of thirty (30} days {whether or not consacutive); of

{®) The filing or enforcement of any other mortgage, lien of encumbrance on tha Morngaged Property Of any
part thereof, or of any interest or estate tharein; or

if) H any portion of the Mortgaged Property is 8 laasshold estate, the occurrence of a default under such
loasa or other inmrll-arnt creating the estate.

4.02 Aoccelerstion of Maturity. If an Event of Default shall have occurred, then the entire balance of the ngdebleadness
(including but not limited to the Loan and the Other Indabtedness] secured hareby {or such parts as Lander may siect] with
imerest accrued thereon {or such parts as Lender may slect) shail, at the option of the Lender, bscome due and paysbie
without notics or demand, tims being of the sssencs. Any omission on the part of the Lender to axercise such option when
entitled to do so shall not be considerad as 3 waiver of such nght.

4.03  Right of Lender to Enter and Take Possession.

(a) If an Event of Defsutt shall have occurred and be continuing, the Borrower, upon demand of the Lender,
shall forthwith surrender to the Lender the actual possession of the Mortgaged Property, and if and 10 the
axtent permitted by law, the Lendar or its agents may enter and 1ake and maimsin possession of all the
Mortgeged Property, together with all the documents, books, records, papers and accounts of the
Borrower or then owner of the Mortgaged Proparty relxting thersto, and may exclude the Barrower and
its agents and empioyees wholly therefrom.

{b) Upon every such entering upon or taking of possession, the Lender, as sttorney-in-1act or agant of the
Borrower, of in its OwWn name as mortgages and under the powers harein granted, may hold, store, use,
operats, manage and control the Mortgaged Property {or any portion thereot gelected by Lender) and
conduct the business thersol either personally or by its agents, and, from time to time (i) make all
necassary and proper maintenance, repairs, renawsis, replacements, additions, betterments and
improvements tharato and thareon and purchase or otherwise acquire additional fixtures, personsity and

 other property; (ii} insure or keep the Mortgaged Property (or any portion thareof selected Dy Lender)
ingurad: (iii) manage and operate the Mortgaged Property (Or any portion theraof selected by Lender) and
axercise ali the rights and powaers of tha Borrower in its name or otherwise, with raspact to the same,
including legal actions for the recovery of rent, legal dispossessory Ctions against tananis holding ovar
and legal actions in distress of rent, and with full power and authority to cancel o terminate any ledse
or sublease for sny cause or on any ground which would entitie the Borrower to cancel the same, and
to elect to disaffirm any jease Or sublease made subsequent 10 this Mortgage or subordinated 10 the len
hersof: (iv] entar into any and all agreemants with respect 1o the sxeicise by others of any of the powers
herein granted the Lender, ail as the Lander from tima to time may determine to be 10 its best advaniage,
and the Lendar may collect and receiva all the income, fevenues, rents, issues and profits of the
Mortgaged Property {or any portion thereo! selected by Lender], including those past due as wall 8s those
accruing thereafter, and, after deducting {aa) all expenses of taking, hoiding, managing, and operating the
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Mortgagad Property (including compensation for the gervices of all persons empioyed tor such purposas),
(bb) the cost of all such maintensace, repairs, renewsls, repiacements, additions, betterments,
improvemnents and purchases and scquisitions, {(cc} the cost of such insurance, idd] such taxes,
sssessmants and other charges prior to this Mortgage as the Lender may determine to pay, {oe) othes
praper charges upon the Martgaged Proparty or any parn thareot, and {ff} the reasonable compensation,
axpanses and disbursements of the attomeys and agants of the Lender, Lender shall apply the remander
of the monays 80 received by the Lender, first to the payment of accrued interest under the Note. second
to the payment of tax deposits raquired in Paragraph 1.04; third to the payment of any other sums
required to be paid by Borrower under thix Mortgage or under the other Loan Documents; fourth to the
paymeant of overdue instaliments of principal on the Note; fifth 10 the payment of any sums due undar
Other Indebtedness inatruments, whether prinCipsl, interest or otherwise; and the balance, if sny, as
otherwise required by lew,
LI T I

{¢) Whenevar all such Events of Default have been cured and satizfied, the Landsr may, at its option,

surrander possession of the Mortgaged Property to the Borrower, of to whomsoever shall be entitied to

possession of the Mortgaged Property as a matter of law. The same right of taking possession, however,

shall exist {f any subsequent Event of Default shail occur and be continuing.

4.04 Rsceliver.

{a) if an Event of Default shall have occurred and be continuing, the Lender, upon application to a court of
compaetent jurisdiction, shall be sntitied, without notice and without regard to the adequacy of any
security for the indebtedness hereby sacured of the solvency of sny party bound for its payment, to the
appointment of a receiver to take possession of and to operate the Martgaged Property and to collect the
rents, profits, issues, royalties and revenues theraof.

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

4.08 Lender's Power of Enforcemant. If an Event of Defauht ghall have aoccurred and be continuing, the Lender may,
sither with or without sntry or taking possession as hareinjbove provided of otherwise, proceed by Buit or suits at law or
in aquity or any othar appropriste procesding of remedy (a) to enforce payment of the Loan; (0} to foraclose this Morigage;
{c) to anforce or exefcise any right under any Other Indebtadness instrument; and (d} to pursue any other remady available
to Lender, sll as the Lender may elect.

4.068 Rights of » Secwed Party. Upon the occurrence of an Event of Detsult, the Lender, in addition to any and al
ramadias it may have or exercise under this Mortgage, tha Note, any of tha other Laan Documents, tha Other Indebtadness
instruments or under applicable law, may immediately and without demand exercise any and ali of the rights of a secured
party upon defautt under the Uniform Commercisl Code, ali of which shall be cumulative. Such rights shall include, without
limitation:

{®) The right 10 1ake possession of the Collateral without judicial process »nd 10 anter upon any premises
whaere the Collateral may be located for the purposes of taking possession of, securing, removing, end/or
disposing of the Collateral without interference from Borrower and without any liability for rent, storage,
utilitias or other sums;

{b) The right to sell, lease, or otherwise dispose af any or all of the Collateral, whether in its then condition
or aftar further processing or preparation, at public or private sale; and unlass the Collateral is perishable
or threstens 1o decline speedily in value or is of a type custornarily sold on a recoghnized market, Lender
shall give to Borrawer at lesst ten (10} days’ prior notice of the time and place of any public sale of the
Collatersi or of the time after which any private saie or other intendad disposition of the Colisteral 18 to
be made, sl of which Borrower agrees shall be rpagonable notice of any sale or disposition of the
Coliateral;

{e) The right to require Borrower, upon raquest of Lender, 1o assembie and make the Collateral available 1o
Lender at » place reasonably convenient to Borrower and Lender; and

id) The right to notify account debtors, and demand and receive payment therefrom.

To effectuste the rights and remadies of Lender upon default, Barrower does hereby irrevocably appoint Lender atiorney -\
fact for Borrowar, with full power of substitution to sign, execute, and deliver any ang all instruments ang documents and
do all acts and things to the same extent as Borrower could do, and to sell, assign, anc transfer any collateral to Lender

or any other party.

4.07 Power of Sals. 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 Of counties, as may be requirad, whare the Mortgaged
Property is locatad, sither in person or by auctioneer, after having first given notice of the time, place and terms of sale,
together with a description of the property 10 be s01d, by publication once a week for three (3] successive weeks pror to
said sale in some newspaper published in said county of counties, as may be raquired, and, upon payment of the purchase
money, Lender or any pargon conducting the sale for Lender is authorized to execute 10 the purchaser at said sale a deed
to the Mortgaged Proparty $0 purchased. Lender may bio at said sale and purchase the Mortgaged Property, of any pan
theraof, if the highsst bidder therefor. At the foreclosure sale the Mortgaged Property may be offered for sale and sold
as & whole without first offering it in any other manner or may be offered tor sale and sold in any other manner as Lender
may slect. The provisions of Paragraph 4.06 of this Mortgage shall apply with respect to Lender’'s entorcement of nghts
of interests in parsonal property which constitutes Mortgaged Property hereunder.

4.08 Application of Foreclosure or Sale Procesds. The proceeds of any foreciosure sale pursuant 1o Paragraph 4.07,
or any sale pursuant to Paragraph 4.08, shall be appiied as follows:
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{a} First, to the costs and expenses of (i} retaking, holding, storing and processing the Collateral and
preparing the Collatersl or tha Mortgaged Proparty (as the case may be} for sale, and {ii) making the sale,
including & reasonable attorneys’ fee for such sarvices as may be necessary in the collection of the
indabtednass secured by this Mortgage or the foraclosure of this Mortgage;

(b] Second, to the repayment of any monay, with interast thereon 10 the date of sale at the applicable rate
or rates specified in the Note, this Mortgage, the other Loan Documents or the Other indabtedness
Instrumants, as applicable, which Lender may have paid, or bacome liable to pay, or which it may then
be nacessary to pay for taxes, ingurance, assassments or other charges, liens, or dabts as hereinsbove
provided, and ag may be provided in the Note or the other Loan Documents, such repayment to be applied
in the manner detarmined by Lender;

{c} Third, to the payment of the indebtedness (including but notslimited 20 the Loan and the Other
Indabtedness’ secured haraby. with interest to date of sale at the applicable rate or rates specified in the
Nots, this Mortgage, the other Loan Documents or the Other Indebtedness instruments, &s applicable,
whather or not all of such indebtednass is then due;

(d} Fourth, the balance, if any, shall be paid as provided by law.

4.09 Lander's Option on Foraclosurs. At the option of the Lender, this Mortgage may be foreciosed as provided by law
or in equity, in which avant 8 reasonable attorneys’ fee shall, among othar costs and expanses, be aliowed and paid oun
of the procasds of the sale. In the event Lerxler exprcises its option to foreclose this Mortgage in equity, Lendpr may, at
its option, forecloss this Mortgage subject to the rights of sny tenants of the Mortgaged Property, and the failure to make
any such tenants parties defandants t0 any such foreclosure proceeding and to foracioss their nghts will not be, nor be
asserted to be by the Borrower, a defense to any procesdings instituted by the Lender to collect the sums sacured hereby,
or 1o collect any deficiency ramaining unpaid after the foreclosure szle of the Mortgaged Property.

4.10 Waiver of Exemption. Borrower waives all rights of axamption pertaining to real or personal proparty 88 to any
indabtadness secursd by or that may be secured by this Mortgage, and Borrower waivas the benefit of any statute
regulating the obtaining of a deficiency judgment or requiring that the value of the Mortgagsed Property be set off agenst
any part of the indebtedness secured hereby.

4.11 Sults to Protect tha Mortgaged Property. The Lender shall have power (a) to institute and maintain such suits and
proceedings as it may deem axpsdient to prévent any impairmant of the Mortgaged Property by any acts which may be
uniawful or in violation of this Mortgage; (b} to preserve or protect its interest in tha Mortgaged Property and in tha inComa,
revenues, rents and profits arising therefrom; and (c) to restrain the enforcement of or compliance with any legislation of
other govarnmantsl enactmant, rule or order that may be unconstitutional or otherwise invalid, if the anforcement of or
compliance with such enactment, rule or order would impair the security hereunder or be prejudicial to the intersst of the
Lender.

4.12 Borrower to Pay the Note on any Defauit in Payment; Application of Moneys by Lender. if detauit shall ocCur In
the payment of any amount due under this Mortgage, the Note, any of the other Loan Documents or any of the COther
Indebtednass Instruments, or if any other Event of Detfault shall occur under this Mortgage, then, upon demand of the
Lender, the Borrower shall pay to the Lender the whole amount due and payable under the Note and under sit Other
indebtedness Instrumants; and in casé the Borrower shall fail 10 pay tha samea forthwith upon such demand, the Lander
shall be entitiad 10 sue for and to recover judgment for the whole amount 5o due and unpaid together with costs, which
shall include the reasonable compensation, expenses and disbursements of the Lender’'s agents and attomeys.

4.13 Delsy or Omission No Walver. No delay or omission of the Lender or of any holder of the Note to exercise any
tight, power or remady accruing upon any default ghall exhsust or impair any such right, power or remady of shall be
construed to be a waiver of any such default, or acquiescence thersin; and every right, power and remedy given by the
Note, this Mortgage, any of the other Loan Documents, or the Other indebtadness Instrumems 10 the Lender may be
axarcised from time to time and as often as may be deemed expedient by the Lander,

4.14 No Walver of Ons Default to Attact Anothar. No waiver of any default hereunder, under any of the other Loan
Documants, or undar any of the Other Indebtedness Instruments shall axtend 10 or shall affect any subsequent or any other
then existing default or shall impair any rights, powers or remedies consequent thereon.

i the Lender {a) grants forbearance or an extension of time for the payment of any indebtedness secured hereby; (b) 1akes
other or additional security for the payment thereof; (c) waives or does not exercise any right granted herein, in the MNote,
in any of the other Losn Documents, or in any of the Other Indebtedness Instruments; (d} reieases any part of the
Mortgaged Property from this Mortgage or otherwise changes any of the terms of this Mortgage, the Note, any of the other
Loan Documents or the Other Indebtedness Instruments; {¢) consents 10 the filing of any map, plat, or replat of or consents
to the granting of any sasement on, all or any pan of the Mortgaged Property, or {f) makes cr consents to any agreement
subordinating the priority of this Mortgage, any such act or omission shall not release, discharge, modity, change, or attect
the ariginal liabitity under this Mortgage, the Note, the other Loan Documents, or the Other Indebtedness instruments of
the Borrower of any subssguent purchaser of the Mortgaged Property or any part thereof, or any maker, CO-SIQNer,
sndorser, suraty or guarantor; nor shall any such act of omission preclude the Lender {rom exercising any nght, power or
privilage herain granted or intended to be granted in the event of any other detault then made of of any subssquent default,
nof, axcept as otherwise exprassly provided in an instrument of Instruments &x ecuted by the Lender shall the provisions
of this Mortgage be aitered thereby. In the event of the sale or transfer by operation of law or otherwise of alt or any pan
of the Morigaged Property, the Lender, without nouce 1o any person, corporation or other entity (except notice shall be
given to Borrower so long as Borrower remains liable under the Note, this Morigage or any of the other Loan Documents)
hareby is authorized and empowered to deal with any such vendee or transferee with reterence to the Mortgaged Property
or the indebtedness sacured hereby, or with reference 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 hereto and without N any way
releasing or discharging any of the liabilities or undertakings hereunder.
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4.16 Discontinuance of Proocsadings - Position of Parties Restored. in case tha Lender shall have procesded to enforce
any right of wvmmumwfmmumm. and such procssdings shall have been
discontinued or sbandoned imwmmﬂlmwmm:wmwhw.mwhwmmh
cnatinﬂormwulndﬂnLuwmﬂlbomudtoMWpoﬂtiunlmngmmm.lndlllrights. powers
and remedies of the Lendsr shall continue as if no such procesding had baan taken.

4.18 Remedias Cumulative. No right, power, of remedy conferred upon or reserved to the Lender by this Mortgage s
intended to be exclusiva of any other right, power or remedy., but sach and every such right, power and remedy shall be
cumulative and concurrent and shall ba in addition to any other right, power and remedy given hiereunder, of under the
Nate, sny of the other Loan Documents, the Other Indabtedness Instruments or now ¢ hereafter axisting at law of in squity
or by statute.

4.17 Notics of Defaults Under the Loan Documents end Other Credit Arrangements. Borwywer shall give prompt notice
to Lender of any defaults by Bormowaer under this Morigage or sny of the other Loan Documents, and of any notice of
default received by Borrowar under any othed cradit arrangement of Borrowaer.

ARTICLE V
MISCELLANEOUS

5.0% Binding Effect. Whaerever in this Mortgage one of tha parties hereto is named or referred to, the heirs,
admMinisIratorns, SXecuUtors, SUCCEssors, assigng, distributees, and legal and persons! rapresentatives of such pagty shall be
inchuded, and all covenants and sgresments containad in this Mortgage by or an bahalf of the Borrower of by or on behait
af Lender shall bind and inure to the benefit of their respactive heirs, administrators, OXeCUtOrs, SuCCessors, assigns,
distributess, and legal and personal representatives, whather so expressed or not. Notwithstanding the foregoing, the
Borrawer shall not be entitied to assign sny of its rights, titles, and interests hersundes, oF 10 delegate any of its obligations,
liabilities, duties, or responsibilities hereunder, and will not permit any such sssignment of delegation to ocour {voluntarily
or involurtarily, or directly or indirectly), without the prior written consent of the Lender.

5.02 Headings. The haadings of the articles, sections, paragraphs and subdivisions of this Mortgage are for Convensnce
of reference anly, are not to be considered & part hereof, and shall not limit or otherwise affect any of the terms herect.
“"Herain,” "hereby,” "hersunder,” "hareof,” and other equiualent words or phrases refer to this Mortgage and not solely 1o
the particular portion thersof in which any such word or phvase is used, uniags otherwise clesrly indicated by the context.

803 Gender: Number. Whenever the context so requires, the masculine includes the temining snd neuter, the sinQular
includes the plural, and the plural includes the singular.

5.04 Invalld Provisions to Atfact No Others. In Case any one or more 0f the covenants, BQreoMents, terms of provisions
contained in this Mortgags, in the Note, in any of the other Loan Documents, or in the Other indebtedness instruments shall
be invelid, illegal or unentorceable in any respect, the validity of the remaining covenants, sgreements, terms or provisions
cantained hersin, and in the Note, in the other Losn Documents and in the Other indettedness instruments shell be in no
way sffected, prejudiced or disturbed thereby.

5.08 Loan Documents. Wharever raterence is made herein to this Mortgage, the Note, the Loan Documents, ur the
Other Indebtedness Instrumants, such reference shall inciude all renewsls, extensions, modificstions and refinancings
therecf.

5.08 Confict in Loan Documents. In the event of conflict in the terms of any provision in this Mortgags, the Note, any
of the othar Loan Documants, or the Other Indebtedness Instrumants, the terms of the provision most favorabia to the
Lender shall apply.

5.07 instument Under Seal. This Mortgage is given under the sea! of all parties hereto, and it is intended that thes
Mortgage is and shall constitute and have the effect of 8 sealad instrumant according to law.

5.08 Addresses and Other information. The foliowing information is provided in order that this Mortgage shall comply
with the requirements of the Uniform Commaercial Code, as enacted in the State of Aisbama, for instruments to be filed
as financing statements:

{n} Namae of Borrower {Debtor): Ken Underwood Clagsic Homegr—ine
Address of Borrower: 2408 Springfield Loop Weat .

(bl  Nema of Lender (Secured Party): COMPASS BANK _
Addeass of Lender: 15 South 20th Street

Birg}nghamj AL 35233

Attantionue Alishie

{c} Record Owner of Real Estate
described on Exhibit A hereto: Ken Underwood Classic Homes, Inc.
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5.08 Rider. Additional provisions of this Mortgage, it any, are set tarth below or an 8 Rider attached hereto and made
a part hareof.

LI T

M

IN WITNESS WHEREOF, Borrower has caused this Mortgage tc be exscuted and effective as of the
day and year first above written, although actually axecuted on the date or dates reflected below.

BORROWER (Martgagor, Debtor):

ATTVEST: Ken Underwood Classic Homes, Inc.
By . By:
its: y Ken H.Un erwoodis: President

Date Exacuted: 4/15/97

Date Executed: ] _

Date Executed:
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CORPORATE OR PARTNERSHIP ACKNOWLEDGMENT

STATEOF  _Alabama
COUNTYOF _____ ___ Shelby

T the undersigned . a notary public in and for said county in said state,
hereby certify that _Ken H. Underwood _ . . whose name 8 __Pregldent
of Ken Underwgod Clasejic Homeg, Inc, ., 2 corporatoin _ e
is signed to the foregoing instrument snd who is known to me, acknowledged.before me on this day
that, being informed of the contents of such ingtrument, _Lie , a8 such officer angd with
full suthority, exscuted the same voluntarily for and as the act of said corporation .

Given under my hand and official seal thi

{ Notarial Seal ] My Commission Expires: _ %20 "

' PEQQAY [, MURFHRES
MY COMMISSION EXPIRES
. 220689 |

*

INDIVIDUAL ACKNOWLEDGMENTS

STATE OF
COUNTY OF

1, . 8 notary public in and for said county in said stets,
hersby certify that , . ., whose name
signed to the foregoing instrument and who known to me, acknowiedged beforse me on this
day, that, being informed of the contents of such instrumant, sxecuted the same voluntarily

on the day the same bears date.

Given under my hand and officia! seal this ____day of _ , 189 .

Notary Public

[ Notarial Seal ) My Commission Expires: L

STATE OF Alabama

COUNTY OF shelby —

|, __the undersigned , a notary public in and for said county in said state,
hereby certify that ______ _  Xenxsodhobeowrxss . whose name __°o... "

signed to the foregoing instrumeant and who _{g __ known to rnu:l::knuwleduud before me on this
day, that, being informed of the contents of such instrument, he executed the same voluntarily
on the day the same bears date,

Given under my hand and official seal this day of _ , 19 :

_Nntnrv Public

[ Notarial Seal | My Commission Expires:
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’ EXHIBIT A

Daescription of Morigaged Property

L] ‘ Ly % e

Lot 132, according to the Final Record Plat of Greystome Farms,
Milner's Crescent Sector, Phase 2, as recorded im Map Book 21
page 33 in the Probate Office of Shelby County, Alabamna;

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