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FUTURE ADVANCE MORTGAGE,
ASSIGNMENT OF RENTS AN# LEASES

AND SECURITY AGREEMENT
{ALABAMA) I

STATE OF ALABAMA

LI T N T

COUNTY OF __SHELBY

THIS INDENTURE [herein this *Mortgage®) made this 12th day of ___ June , 18_97__, between

Innovative Combustion Technologies, Inc. , 8 corporation

thereinaller called the "Borrower,” whether one of more), Mortgagor, and SCOMPASS BANK
(hereinaftar called "Bank®), Mortgagee.

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

OF SECTION 7-9-402(6} OF THE CODE OF ALABAMA,.

)
eAweh if O TH!S MORTGAGE 1S A "CONSTRUCTION MORTGAGE" AS DEFINED 1IN SECYION

sophiedie 2.9-313{1){C) OF THE CODE OF ALABAMA AND SECURES, AMONG OTHER
OBLIGATIONS, AN OBLIGATION INCURRED FOR THE CONSTRUCTION OF AN
IMPROVEMENT ON LAND.

WITNESSETH:

WIIEREAS, Borrower is justly indebled to Bank on a loan (the “Lomn") in the principal sum of

_Ope Hundred Twenty Thousand=====---zzz-c==c=c AND _No /100 bottARs (¢ 120,000.00 X

or 50 much as may from time to Ume be disbursed thereunder, as evidenced by a promissory ncle dated

June 12 ,19_97 , payable to Benk with interest thereon {the “Note®} as follows:
cheek it ] On , “or such sarlier maturity date as providedinthe
spphcabie Note or as provided in any Loan Document as defined below;

tf not checkad sbove, then on demand or as otherwisa provided In the Note; and

WHEREAS, Borrower may hereafter bacome indebted 1o Bank or to a subsequent holder of this Mortgage on loans of
otherwise {the Bank and any subsequent holder of this Mortgage being referred 1o hesein as "Lender”}; and

amount of tha Note with Interest, and all rengwals, axlansions and
modilications thereol, arxd all refinancings of any part ol tha Note snd any and il other additional indebladness ol Borrower
lo Lender, now existing ar harsaiter arlsing, whethar joint or several, due or 1o bacoms due, absolute or contingent, diract
arf indirect, Hguidated or unllquidated, and any ranewsis, extensions, modifications and rafinancings thersof, and whethar
incurred or glven as maker, endorser, guarantor of otharwise, and whether the same be svidenced by note, open, sccount,

assignment, endorsement, guaranty, pledge of otherwise (herein "Other Indebtedness®).

WHEREAS, the parlies desire 10 sacure the principatl

NOW, THEREFORE, tha Borrower, in consideration of Lender's making the Loan, and to secure the prompt psyment of
same, with the Interast thareon, and any axtansions, renewals, modifications and refinancings ol same, and any charges
herein incurred by Lender on sccount of Borrower, including but not limited to attorneys’ fees, and any and all Other
indebtedness as set forth above, and further to secure the performance of tha covenants, condilions and agreements
hereinafier set torits and st lorth in the Nole and set forth in all othar documents svidencing, securing or exscutsd in
connection with the Loan (this Morigage, the Nots and such other documents are somstimes referred to herein as the “Loan
Documenis'), and as may be get forth ln instruments evidencing of securing Other Indebtedness (the “Other Indabtedness
Instrumenis”) has bargainad and soid and does hereby grant, bargain, sall, slien and convey unto the Lander, ils SUCCEESOIS
and assigns, the following described land, real esiate, estates, buildings, improvements, fixiures, furniture, and personal
property {which together with any addlitional such property In the possassion of the Lender or hareaiter acquired by the
Bairawer snd subject to the lien of this Mortgage, or Intendad to be 80, as the same may be constituted from time 10 time

is herelnafter sometimes referred to as the “Mortgaged Property™} to-wil:

{a) All that tract or parcel or parcels ol land and estates parlicutarly dascribed on Exhibit A attachad heseto
and made 8 part hereof {lthe "Land"};

b) All bulldings, structures, and improvemsnts of every naturg whatsoaver now of hereailer situaled on the
Land, and all fixtures, littings, buitding malerials, machinery, squipment, furniture and lurnishings avd
personal property of every nature whatsoever now or herealter owned by the Borrower and used or
intended 10 be used in connection wilh of with the operation ol ssid property, buildings, struciures or
other improvements, including all extensions, additions, improvemeants, huttnrmu%t& *ﬁnewnls.
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substitutions, replacements and accessions to any of the foregoing, whathar such fixlures, fittings,
building materials, machinery, equipment, furniture, furnishings and personal property actually are lacated
on or adjacent to the Land or not, and whether in storage or otherwise, and wheresoever the same may
be located (the "improvements”);

ic) All accounts, general Intangibles, contracts and contract rights relating to the Land and improvements,
whether now owned or existing or hereafter created, acquired or arising, including without limitation, all
construction contracts, architectural services contracts, management contracts, Inasing nn|unt contracis,
puwchase and sales contracls, put or othes aptlon contracts, and all othar contracts and mgresmants
relating to the construction of improvements on, or the aperation, management and sale of all or any part

of the Land and improvements; S

{d} Togeathar with all easaments, rights of way, gores of land, streets, ways, alieys, pASSages, sovwer rights,
waters, water courses, water rights and powers, and all estates, leazes, subleases, licensas, rights, titles,
interasts, privileges, liberties, tenements, hereditaments, and appurtenances whatsoevar, in any way
belanging, relating or appertaining to any of the property hereinabove described, or which hareafter shall
lin any way belong, relate or be appurtenant thereta, whethar now owned or hareafter acquirad by 1he
Bocrower, and tha reversion end reversions, remainder and remaindars, rents, issues and profits thereof,
and all the estate, right, title, interest, property, possession, claim and demand whatsoesver at law, as well
as in aquity, of the Borrower of, in and to the same, including but not limited to:

L]

ii) All rents, royalties, profits, issues and revanues of the Land and improvements from

time to time accruing, whether under leases or tenancies Now existing or hareafter

created; and

lil) All judgments, awards of demages and settiaments hereafter made resulting from
condemnation proceedings or the taking of the Land and improvements or any part
thareof under the power of eminent domain, or for any damage {whether caused by
such taking or otherwise) to the Land and Improvaments or sny part thereof, or to any
rights appurtenant thereto, including any award for change of grads or streets. Lender
hereby is authorized on behall of and In the name of Borrower to axacute and deliver
valid acquittances for, and appeal from, any such judgments or awards, Lender may
apply all such sums or any part thereof so received, after the payment of all its
expenses, including costs and attorneys’ faas, on any of the indebiedness gsecured
hereby in such manner as it elects or, al its oplion, the antire amount or any part thereol

o received may be released;

{al All cash snd non-cash proceeds and all products of any of the {oregoing items or types of property
described in (a), (b}, {c) or {d} above, including, but not limited to, all insurance, contract and tort
proceeds and claims, and including all inventory, accounts, chattel paper, documents, instruments,
equipment, lixtures, consumer goods and general Intangibles acquired with cash procesds of any of the
{oregoing items or types of property described in {8}, {b), {c} or {d) above.

10O HAVE AND TO HOLD the Mortgaged Property and all parts thereof unto tha Lender, its SUCCesSOrs and assigns forever,
subject, however, to the terms and conflitions heren;

PROVIDED, HOWEVER, that these presents are upon the condition that, {i} if the Borrower shall fully pay or cause to be
{ully paid to the Lender the principal and interest payable with respect ol the Loan and the Note, and any extensions,
renewals, modifications and refinancings of same, at the times and In the manner stipulated therein and herein, all without
an ¢ deduction or cradit for taxes or other similar charges paid by the Borrower, and shall pay all charges incurired harein
by Lender on account of Borrower, including, but not limited to, attorngys’ fees, and shall pay any and all Other
Indebtadness, and shall keep, perform and observe all and singular the covenants, conditions and agreements n this
Martgage, in tha Note, in the other Loan Documents, and in the Other Indebtedness Instruments expressad 10 be kept,
petiormed, and observed by or on the part of the Borrower, all without fraud or delay, and {iil the Lender shall have no
further commitment or agreement to make advances, incur obligations or give value under tha Loan, the Note, any other
Loan Document or any Other Indehtedness Instrument [including without limitation advances, obligations or value relating
to futute advances, open-end, revolving or other lines of credit or letters of credit), then this Mortgage. and all the
properlies, interests and rights hereby granted, bargained, sold and conveyed shall cease, terminate and be void, but shall

otharwise remain in full force and elfect.

AND the Borrower lurther represents, warrants, covenants and agrees with the Lender as follows:

ARTICLE |
GENERAL

1.0% Performance of Mortgage, Note and Loan Documents. The Borrower shall perform, observe and comply with all
provisions hereof, of the Note, of the athar Loan Documents, and of the Dther indebtedness Instruments, and shall duly
and punctually pay to the Lender the sum of money expressed in the Note, with interest thereon, and all other sums
required to be paid by the Borrower pursuant 10 the provisions of this Mortgage, of the Note, of the other Loan Documents,
and of the Other Indebtedness Instruments, all without any deductions or credit for taxes of gther similar charges paid by

the Borrower.

1.02 Warranty of Title. Borrowaer hereby warrants that it is lawlully caized of an indeleasible estate in fee simple in the
land and resl property hereby mortgaged, of is lawfully seized of such other estate oOr interest as is descrined on Exhibit
A hereto, and has good and absolute title to all existing personal property hereby granted as sacurity, and has good right,
full power and lawful authority to sell. convey, mortgage and grant a security interest in the same in the manner and form

aforesaid: that the same is free and clear of all grants, reservations, security interests, liens, charges, and encumbrances
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whatsoever, including, as to the personal property and fixtures, conditional sales contracts, chattel mortgages, securily
agreements, financing statements, and anything of a similar nature, and that Borrower shall and will warrant and forever
defend the title thereto snd the quiet use and enjoyment thereof unto the Lender, its successors and assigns, against the
lawful claims of all persons whomsoever,

1.03 Future Advances, Revolving and Open-End Loans, snd Other Debts. It is expressly understood that this Mortgage
is intended to and does secure not only the Loan, but also future advances and any and alt Other Indabtedness, oblipations
and liabilities, direct or contingent, of the Borrower 1o the Lender, whether now existing or heresfter arising, snd any and
all extensions, renewals, moditications sl refinancings of same, or any part thereof, existing st any time Lelere actual
cancetlation of this listrument on the prabale rocords of 1he county or counligs where the Mortgaged Proparty Is localed,
and whether the same be avidenced by notle, open account, assignment, endorsemant, QUEraNty, pladge or otherwise. The
Loan and the Dther indebtedness may, if provided in the applicable loan instruments, provide for revolving or open-end
loans and advances, all of which shall be secured by this Mortgags.

1.04 Monthly Tax Daposit. (I requirad by Lender, Borrower shall pay on the first day of each month one-twelith (1/12}
ol the yearly taxes on the Mortgaged Property, as estimated by Lender, in addition to each regular instaliment of principal
and interest. Such sums shall not draw interest and shall not be, nor be deemed to be, trust funds, but may be commingled
with the general funds of Lender. Borrowser agreas to pay Lender the amount of any deficiency necessary to enable Lender
to pay such taxes when due. Such sums may be applied by the Lander to the raduction of the indebtedness secured hereby
in any manner salected by Lender it an Event of Dafauit shall occur under this Mortgage or under tha Note, any of 1tha other
Loan Documants, or any of the Other Indabtedness Instruments, but, uniess otherwlise agreed by the Lender'in writing,
na application of tax deposits to the Note, to Other Indebtedness, or to other oblipations secured hereby, shall delay,
regluce, aiter or otharwise affect any regularly scheduled payment with respect to the Loan, the Other Indebtedness, or
any such other obligations,

1.05 Ouwher Taxes, Utllities and Lians.

la) The Borrower shall pay promptly, when and as due, and, if requested, will exhibit promptly to the Lender
recaipts for the payment of all taxes, assessmaents, water rates, utility charges, dues, charges, lines,
penalties, costs and other expenses incurred, and Impositions of every nature whatsoever Imposed, lavied
or assessed or to be imposad, levied or assessed upon or against the Mortgaged Proparty or any pan
thersof or upon the ravenues, rents, issues and profits of the Maortgaged Property or arising in respeact of
the occupancy, use or possession thereol, or upon the interest of the Lender in tha Mortgaged Property
{other than any of the same for which provision has been made in Paragraph 1.04 of this Article 1), or any
charge which, if unpaid, would become a lien or charge upon the Mortgaged Propeiy.

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

ic} In the event of the passage of any state, federal, municipal or other governmental law, grder, rule or
regulatlon, subsequent to the date hereof, in any manner changing or modifying the laws now in force
governing the taxation of morigages or debts secured by mortgages or the manner ol coilecting taxes,
then Borrower immagdiately shall pay any increased taxes if allowed by law, and il Barrower fgils to pay
such additional taxes, or if Barrower is prohibited from paying such taxes, or if Lender in any way is
adversely alfected by such law, order, rule or regulation, then in any of such evants, all indebtadness
secured by this Mortgage and all interest accrued thereon shall without notice bacome due and payable

torthwith at the option of the Lender.

1.06 Insuranca.

i

(8) The Borrower shall pracure for, deliver to, and maintain for the benetit of the Lender during the term ol
this Mortgage insurance policies in such amounts as the Lender shall require, insuring the Mortgaged
Property against fire, extended coverage, war damage if available), and such other insurable hazards,
casualties and contingencies as the Lander may require. The form of such policies and the companies
issulng themn shall be acceptable to the Lender, and, unless otherwise agreed by the Lender in writing,
shall provide for coverage without coinsurance or deductibles. All policies shall contain a New York
standard, non-contributory martgagee endersement making losses payabla to the Lender, as mortgages.
At laast fiftean {15) days prior to the expiration date of all such policies, renewals thereof satisfactory
to the Lendsr shall be delivered to the Lender. The Borrower shall deliver to the Lender receipts
avidencing the payment of all such insurance policies and renewals. In the event of the l(oreclosure of
this Mortgage or any transfer of title to the Mortgaged Property in partial or full extinguishment of the
indabtedness sacured hereby, all right, title and interest of the Borrower, or ils assigns, in and to all in-
surance policies then In force shall pass to the purchaser or grantee,

{h) The Lender hereby is authorized and empowered, at its option, to adjust or compromise any loss under
any Insurance policies on the Mortgaged Property, and to collect and receive the proceeds from any such
policy or policies. Each insurance company hereby is authorized and directed to make payment for afl
such losses directly to the Lender instead of to the Borrower ang Lender jointly. Aflter deducting from
said insurance proceeds any expenses incurred Dy Lender in the collection or handling of said funds, the
Lender may apply the net proceeds, at its option, either toward repairing of rastoring the improvemeants
on the Mortgaged Property, or as a credit on any portion of the Borrower’s indebtedness selected by
Lender, whather then matured or to mature in the future, or at the option of the Lender, such sums gither
wholly or in part may be used to repair such improvements, or 10 build new improvements in their place
or lor any other purpose and in a manner satisfactory to the Lender, all without alfacting the lien of this
Mortgage for the fult amount secured hereby belore such payment took place, Lender ¢hail not ba tisble
to Borrower or otherwise responsible for any failure to collect any insurance procaeds due under the lerms

of any policy regardless of the cause of such failure.
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{c) [ required by the Lender, the Borrower shall pay on the first day of each month, in additlon to any reguliar
instaliment of principal and interest and other charges with respect to indebtadness secued hereby, and
the monthly tax depasit provided for in Paragraph 1.04 hereot, one-twelfth {1/1 2) of tha yearly pramiums
for insurance maintained pursuant to the provistons of this Paragraph 1.08. Such amount shall be used
by Lender to pay such ingurance premiums when due. Such added payments shall not be, nor be deemed
to be, trust funds, but may be commingled with the general funds of the Lender, and no Irjtmﬂt ghall be
payable in respect thereof. Upon demand of the Lender, the Borrower agraes to deliver to tha Lender
such additional moneys as are necessary to make up any deficiencies in the asmounts: deposited by
Borrower with Lender pursusnt 1o this Paragraph 1.06 to enabls the Lender to pay such insurance
premiums when due. In the event of an Event of Delault hereunder or of a default by Borrawer under the
Note, any othar Loan Documents, or any Other indebtedness Instiunants, the Landar may apply such
sums 1o the reduction of the indebtedness securad heraby in any manner sslacted by Lender, but, unless
otherwisa agreed by the Lander in writing, no application of insurance proceeds to the Losn, 1o Other
(ndabtedness, or to other obligations secured haereby, shall delay, reduce, alter or atherwise affect any
regularly scheduled paymant with respect to the Loan, the Other Indsbtedneas, or any such other
obligations.

1.07 Cendemnatlon. If all or any part of the Mortgaged Property shall be damaged or taken thwvough condemnation {which
term when used in this Mortgage shail include any damage or taking by any governmental or private authority, and any
wransier by private salg in lieu thereof), either temporarlly or permanently, the entire indebtedness secured hereby shall at
the option of the Lender become immediataly due and payable. The Lander shall ba entitled to all compensatidn, swards,
and other payments or relief for any condemnation and hereby is authorized, at its option, to commence, appear in and
prgsecuta, in its own or the Borrowsr’s name, any action or proceeding relating to any condemnation, and to settle or
compromise any claim in connection therewith. All such compensation, awards, damages, claims, rights of action and
proceeds and the right thareto are hereby assigred by the Borrower to the Lender, which, after deducting therefrom all its
expenses, including attorneys’ fees, may relgase any moneys 80 raceivad by it without affecting tha lien ol this Mortgage
or may apply the same In such manner as the Lender shall determine to the reduction of the indebtedness secured hereby,
and any balance of such monays then remaining shall be paid to the Borrower. The Borrower agrees to executa such
turther assignments of any compensations, awards, damapes, claims, rights of action and proceads as the Lender may
require, The Borrower promptly shall notity the Lender in the event of the institution of any condemnation or eminent
domain proceeding or in the event of any threat thereol. The Lender shall be entitled to retain, at the expense of the
Borrower, its own lega! counsel in connection with any such proceedings or threatenad proceedings. Lendsr shall be under
no obligation to the Borrower of 10 any other person o determine the suficiency or legality of any condemnation award
and may accept any such,award without question or further inquiry.

1.08 Cara of the Propaerty.

(a) The Borrower will preserva and maintsin the Mortgaged Property in good condition and repair, and shall
not commit ar sutler any waste and shall not do or suifer to be done anything which will increase the risk
of fire or other hazard 1o the Mortgaped Property or any part thereof.

{b) Except as otherwise provided herein, no buildings, fixtures, personal property, or other part of the
Mortgaged Property. shall be removed, demolished or substantially altered without the prior written
consent of the Lender. The Borrower may sell or otherwise dispose of, fraa from the lien of this
Mortgage, turniture, furnishings, equipment, tools, appliances, machinery or appurtenances, subject 10
the lien herao! which may become worn out, undesirable, obsolete, disused of unnecessary for use in the
operation of the Mortgaged Praperty, not exceeding in value at the time of disposition thereof Five
Thousand Dollars {$5,000.00) for any single transaction, or 8 total of Twenty Thousand Dolars
($20,000.00} in any one year, upon replacing the same with, or substituting for the same, Iree and clear
of all liens and security interests except those created by the Loan Documents or Other indegbledness
Instcuments, other furniture, furnishings, equipment, tools, appliiances, machinery or appurtenances not
necessarily of the same character, but af at least equal value and of equal or greater utility in the
operation of the Mortgaged Property, and costing not less than the amount realized from the property sold
or otherwise disposed of. Such substitute furniture, furnishings, equipment, tools, appliances, machinery
and appurtenances shall forthwith become, without further action, subject to the provisions of this

Mortgage.

(c) I! the Morigajed Property or any part thereof is damaged by fire or any other cause, the Borrower shall
give immediate written notice of the same 1o the Lender.

{d) The Lender hereby is authorized 1o enter upon and inspect the Mortgaged Property, and to inspect the
Borrower's or Borrower's agent’s records with respect to the ownership, use, management and operation

of the Mortgaged Property, at any time during normal business hours.

{a) If all of eny part of the Mortgaged Property shall be damaged by fire or othar casualty, the Borrower
promptly shall restore the Mortgaged Property to the equivalent of its original condition, regardiess of
whether or not thera shall be any insurance proceads therefor; provided, however, that il there are
Insurance praceeds, the Borrower shall not be required to restore the Mortgaged Property as aloresaid
unless the Lender shall apply any net proceeds from the casualty in question and held by Lender, as
allowed under Paragraph 1.06, toward restoring the damaged improvements. 1 a part of the Mortgaged
Proparty shall be physically damaged threugh condemnation, the Borrower promptly shall restore, repair
or alter tha remaining property in 8 manner satis(actory to the Lender; provided, however, that if there
are condemnation proceeds or awards, the Borrower shall not be requirad 10 restors the Morigaged
Properly as aforesaid unless the Lender shall apply any net proceeds or awards {rom the condemnation
and held by Lender, as provided in Paragraph 1.07, toward restoring the damaged improvements,
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1.09 Further Assurances; After-Acquired Property.

(a) At any time, and from time to time, upon request by ths Lender, the Borrower, st Borrawer’s axpansa,
will make, execute and deliver or cause to be made, executed and delivered to the Lendss and, whare
appropriate, to cause 1o be racorded and/or filed and from time to tima thereafter to be ra-retorded andfor
refliled at such time and in such oflices and places as shall be deemed desirable by the Lander any and
all such other and further mortgages, instruments of further assurance, certificates and othsr documaents
as may, in the opinlon ol tha Lander, be necessary or desirable in order to effsctuste, complata, or
parfect, of 1o conlinue and preserve the obtigation of the Borrower under the Note and this Mortigege, and
the priority of this Mortgage es a first and prior lien upon sl of the Mortgagad Property, whathar now
ownead or hereafter acquired by the Borrower. Upon any failues bythe Barrgwer so to do, the Lander may
make, axecute, ard record any and sll such mortgages, instruments, certilicates, and documants for and
in tha name of the Borrower, and the Borrower hereby irrevocsbly sppoints the Lender the agent and
attarney-in-fact of the Borrower so to do. The tien and rights hareunder autornatically will attach, without
further act, to all after-acquired property {8xcept consumer goods, other than scCassions, not acquirad
within 1en {10} days alter the Lender has given valug under the Note) attached to andior used in the
operation of the Mortgaged Property or any part thereol.

{b} Without Emitation to the generality of the other provisions of this Mortgage, including subparagraph lal
of this Paragraph 1.09, it hereby expressly is covanantad, agreed and acknowledged that the lien and
rights hereunder sutomatically will attach to any further, greater, additional, or different estdte, rights,
titles or interests In or to any of the Mortgaged Praperty at any time acguired by tha Borrower by

" whatsosver means, Including that in the event the Botrower is the owner of an astate or interest in the
Morigaged Property or any part thereo! tsuch as, for example, as the lessee or tenant) other than as the
fea simple owner thereof, and prior to the satisiaction of record of this Mortgage the Borrowar obtains
or otherwise acquires such fee simple or other estate, then such further, greater, additional, or different
estate in the Mortgaged Property, or 8 part thereol, shall automaiically, and without any further action
or filing or recording on the part of the Borrower or the Lender or any other person or entity, be and
become subject to this Mortgage and the lien hereof. In considerstion of Lender's making the Loan as
aloresaid, and to secure the Loan, the Other Indebtedness and obligations set forth above, Borrower
hereby grants, bargsins, sells and conveys ta Lender, on the same terms as set forth in this Mortgage and
intended to be a part hereof, all such after-acquired property and estates.

1.10 Additional Security. The Lender also shall have and hereby is granted a security interest in all maonies, securities and
othar property of the Borrower, now of hereafter assigned, held, received, or coming into the possession, control, of
custody of tha Lender by or for tha account of the Borrower (including irdebtedness due from the Lender to the Borrower,
and any and all claims of Borrower against Lander, 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 interest accruing thereon, and proceeds thereof. On an Event of Dafault, the Lender may, i addition
to any other rightg provided by this Mortgage or any of the other Loan Oocuments, but shall not be obligated to, apply 1o
the payment of the Loan or Other Indebtedness secured hareby, and in such manner as the Lender may delermine, any such
maonias, securities or other property held or controlied by the Lender. No such application of funds shall, unless otherwise
expressiy agreed by the Lendgr in writing, reduce, alter, delay or otherwise aHect any regularly scheduled payment with
respect 1o the Loan or such QOther Indebtedness or abligations.

1.11 Loases Alfscting Mortgoped Propertly. The Borrower shall comply with and cbsarve its obligations as landlord or
tenant under a1l lnases atfecting the Mortgaged Property or any part thereof. If requested by Lender, Borrower shall furnish
Lender with executed copies of all leases now of hereafter existing on the Mortgaged Properly; and all leases now or
harealter entered into will be in form and substance subject to the approval of Lender. Borrower shall not sccept payment
of rent mare than one {1) month in advance without the express written consent of Lender. Il requested by the Lender,
the Borrower shall execute and deliver to Lender, as additional security, such other documents as may be requested by
Lender to evidence further the assignment to Lender hereunder, and to assign any and all such leases whether naw axisting
of hareafter craated, Including, without limitation, ail rents, royaities, issues and profits of the Mortgaged Properly from
time to time accruing. The Barrower shall not cancel, surrender or modify any leass affecting the Morigaged Property or

any part thereof without the written consent of the Lender.

1.12 Expenses. The Borrower shali pay or reimburse tha Lender for all reasonable attorneys’ fees, cosis and expenses
incurred by the Lender in connection with the collection of the indebtedness secured hereby or the enloicement ol any
rights or remedies provided {or in this Morigage, in any of the other Loan Documents or the Other Indebtedness
Instruments, or ags may otherwise be provided by law, or incurred by Lender in any proceeding invalving the estate ol &
decedent or an insolvent, or in any action, procseding or dispute of any kind in which the Lender is made » party, of
pppears as party plaintift or defendant, alfecting this Mortgage, the Note, any of the other Loan Documents, any af the
Other Indebtedness instruments, Borrower or the Mortpaged Property, including but not limited to the joreclosuse of this
Martgage, any condemnation action involving the Mortgaged Property, any snvironmaental condition of or alfecting the
Mortgaged Property, ar any action to protect tha security heraot; and any such amounts paid or incurred by the Lender shall
be added to the indebtadness secured hereby and shall be further secured by this Mortgage.

1.13 Perforinance by Lender of Defaulis by Borrower. If the Borrower shall default in the payment ol any tax, lien,
assessment or charge levied or assessed against the Mortgaged Property, or otherwise described in Paragraphs 1.04 and
1.05 hereof: in the payment of any utility charge, whether public or private; in the payment of Insurance premiums; in the
procureinent of insurance coverage and the delivery of the insurance policies required hereunder; of in the performance of
observance of any othar covenant, condition or term ol this Mortgage, of the Note, of any of the other Loan Documents,
or of any of the Other Indebtedness Instruments, then the Lender, at its option, mey perform or observe the same; and pll
payments made {Or cOSUS Or axpenses Incuried by the Lender in connaction therewlth shall be secured hereby and shall be,
without demand, Immedlately repaid by the Borrower to the Lender with interast thereon calculated In the manner set forth
in the Note, and at the default interest rate specified in the Note, or, if no defauit 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, validity and
priority of any such tax, lien, assessment, charge, claim and premium, of the necessity tor any such actions and ol the
amount necessary to be paid in satisfaction thereol. The Lender hereby is empowered to enter and to authorize others to
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enter upan lhe Mortgaged Properly of any part thereof for the purpose of performing or obsarving any such delsulted
covenant, condition or term, without thareby bacoming liable to the Borrower of any parson ln possession holding under
the Borrower for trespass or otherwise.

1.14 Books and Records. The Borrower shall keep and maintain at all times full, true and sccurate books of accounts and
racords, adequate 10 reflect correctly the results of the operation of the Mortpaged Property. Upon request of the Lender,
the Borrower shall furnish to the Lender {i} within ninaty {90} days alter the end of the Borrower’s fiscal yesr 8 balance
shaet and a statement of income and axpenses, both in reasonable detail and form satisfactory to Lender and cerlifiad by
a Carlifiad Public Accountant, and {ii} within ten {10) days aftar requast therefor {rom Lender, a rent schedule of the
Morilgaged Property, certified by the Borrower, showing the name of each tenant, and for each tanant, the space occupied,
the lease expiration date and the rant paid. Ao e

1.15 Estoppel Allidavits. Tha Borrower within ten {10} days after written request from the Lender shall furnish a written
statement, duly acknowledged, setting forth the unpaid principal of and Interest on the Loan and Other indabtedness and
whether or not any offsets or defenses exist against any principal ang interast.

1.16 AMNanstion or Sale of Mortgaged Property. The Borrower shail not sell, assign, mortgage, encumber, grant 8 security
interest in or otherwise convey all or any part of the Mortgaged Property without obtaining the express writtan consent
ol the Lender at least thirty (30} days prlor to such conveyance. H Borrower should sell, assign, mortgage, ancumber, grant
a security interest in or convey all, or any part, of the Mortgaged Property without such consent by Lender, then, in such
event, ihe entire balance of the indebtedness (including the Loan and all Other Indebtedness) secured by this Morigsge and
a1l interest accrued thereon {or such parts as Lender may elect) shall without notice become dus and payabie forthwith at

the aption of tha Lender.
1.17 Environmental and Compliance Mattars. Borrower represents, warrants and covenants as follows:

(8} No Hazardous Materials {(hereinafter defined) have bean, are, or will be, 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 "Hezardous Matesials” includes, without limitation, any asbestos, urea formaldehyde foam ingulation,
flammable explosives, radioactive materia!s, hazardous materials, hazardous wastes, hazardous or toxic
substances, or related or unrelated substances or materials delined, regulated, controlled, limited or
piohibited In the Comprebensive Environmental Response Compensation and Liability Act of 1980
("CERCLA"} {42 1.5.C. Sections 8601, et saq.), the Hazardous Materials Transportation Act {49 US.C.
Sactions 1801, et seq.), the Resourca Conservation and Recovery Act ("RCRA") (42 U.5.C. Sectians
6901, et seq.}, the Clean Water Act (33 U.S.C. Sections 1251, ¢f seq.), the Clean Air Act (42 U.5.C.
Sactions 7401, ¢! $eg.), the Toxic Substances Control Act (15 J.5.C. Sactions 2801, &f 8¢4g.), sach such
Act as amended from time to time, and in the rules and regulations adopted and publications promulgated
pursuant theraeto, and in the rules and raguiations of the Occupational Sataty and Health Administration
(~OSHA") pertalning to occupational exposure 10 asbestos, as amended from time to time, or in any othay
federal, state or local environmental law, ordinance, rule, or regulation now or hereafter in elfect;

{b) No underground stosage tanks, whether in use or nat in use, are located in, on or under any part of the
Mortgaged Property,;

{c) Al of tha 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 claims by private or governmental or administrative authoriigs
relating to environmental impairment, conditions, or regulatory requirements with respect to the

Mortgaged Property;

{el The Borrower promptly shall comply with all present and future laws, ordinances, rules, regulations,
orders and decrees of any governmental authority affecting the Mortgaged Property or any part thereaf.
Without limiting the foregoing, the Borrower represents and covenants that the Mortgaged Propeity isin
present comphance with, and in the {uture shall comply with, as applicable, the Americans With
Disabilities Actof 1990, {"ADA"] {42 U.5.C. Sections 12101, ef seq.) and the Rehabilitation Actol 1973
{"Rehabilitetion Act™} {29 U.S5.C. Sections 749, et seq.), each such Act as amended from time to time,
and in the rules and regulations adopted and publications promulgated pursuant thereto.

{f) Borrower shall glve immediate oral and written notice to Lender of its receipt of any notice of a violation
of any taw, rule or regulation covered by this Paragraph 1,17, or of any notice ol other clalm relating 1o
the environmental or physical condition of the Mortgagsd Property, or ol its discovery of any matter
which would make the represantations, warranties and/or covenants herein to be Inaccurate or misleading

in any respect.

Borrpwer agrees to and does hereby indemnify and hold Lender harmiess from aH loss, cost, damage, claim and expense
incurred by Lender on account of il the violation of any reprasentation or warranty set forth in this Paragiaph 1.17, {il)
Borrower's failure to perform sny abligations of this Paragraph 1.17, lili} Borrower's or tha Mortgaged Proparty’s fallure
to fully comply with all environmantal 1aws, rules and regulations, with all occupatlonal health and safety laws, rules and
reguiationg, with tha ADA or the Rehabilitatlon Act, as applicable, or (iv) any other maitar ralated to environmantal or
physical conditions on, under or atfecting the Mortgaged Property. This indemnilicetion shall survive the closing of the
Loan, payment of the Loan, the exarclse of any right or remedy under any Loan Document, and any subseguent sale or
transfer of the Mortgaged Property, and all similar or related events or oCcurrences. Howaever, this indemnilication shall
not apply to any new Hazsrdous Materlals first stored, generated or placed on the Mortgaged Property after the acquisition
of title to the Mortgaged Property by Lender through foreclosura or deed in lieu of foreclosure or purchase from a third parly

after the Loan has been paid in full.
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1.18 Inspection Rights end Easemaents. In addition to other inspectian rights ol Lender, the Borrower shall and hereby
does grant and convey to the Lender, its agents, representatives, contractors, and employees, to be exarcised by Lender
{ollowing an Event of Default hereunder or under any of the other Loan Documents, an eassment snd license t0 enter on
the Mortgaged Property at any time and from time to time for the purpose of making such sudits, tests, ingpections, and
axaminations, including, without limitation, inspection of buildings and improvements, subsuriace explorstion and testing
and groundwater testing (hereln "Inspactions®}, as the Lendar, in its sole discretion, deems necessasry, convenjent, or propar
to determine the condition and use of the Mortgaged Property, to make an inventory of the Mortgaged Propenty, and to
deteimine whether the ownership, use and operation of the Mortgaged Property are in compliance with sl Yederal, state,
and local laws, ordinances, rules, and regulations, Including, wilthout limitation, envirgpnmantal laws, health and public
accommadation laws, the ADA and the Rehabilltation Act, as applicable, and ordinances, rulas and regulations relsting
thereta. Nolwithstanding the grant of the above eagsement and license to the Landen ths wendar shall have no obligation
10 perform any such Inspections, 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 to this Parsgraph 1.18, Inciuding, without
liimitation, the Tees of any enginsers, laboralories, and contraclors, zhall be repasid by the Borrowaer, with interest, and shall
be secured by this Mortgage and the other Loan Documents.

ARTICLE U
ASSIGNMENT OF RENTS AND LEASES
¥

2.01  Assignment. Borrower, in consideration of Lender's making the Losn as aforesaid and for other good and valuable
caonsideration, and to secure the prompt payment of same, with the interest thereon, and any extensions, renewals,
middilications and refinancings of same, and any charges herein Incurred by Lender on account of Borrower, inCluding but
not limited to attormeys’ fees, and any and gll Other Indebtedness, and further to secure the performance of the covenants,
conditions and agreements hereinaltar set forth and set forth in the Nota, in the other Loan Documents, and in the Other
Indebtedness Instruments, does hereby sell, assign and transfer unto the Lender all leases, subleasas and laase guaranties
ol or relating to all or part of the Mortgaged Property, whether now existing or hereafter created or arising, including
without limitation those certain leases, if any, specilically described on an axhibit to this Mortgage, and all the rants, issues
and profits now due angd which may heresfter become due under or by virtue of any such lsase, whether writtan or verbal,
or any letting of, or of any agreament for the use or ocCcupgncCy of the Mortgaged Property or any part thersof, which may
have baen haretolora or may be hereafter mada or agreed to or which may be made or agreed to by the Lender under the
powers herein granted, it being the intentlon of the parties 1o hereby establish an absolute transter and assignmaent of all
the said leases, subleases, lease guaranties and agreements, and all the avails thereof, to the Lender, and the Borrower
goes hereby appoint irrevocably the Lender its true and lawful attorney in its name and stead {with or without taking
possession of 1he atoresaid Mortgaped Froperty as hereinalter provided), to rent, lease or let all or any portion of the
Mortgaged Property to any party of parties at such rental and upon such term, in its discretion as it may detarmine, and
ta collect all of said avails, rents, issues and profits arising from or accruing at any time hereafter, and all now due, or thal
may hereafter becoma due under each and all of the leases, subleasas, [ease guaranties and agreements, written or verbal,
or other tenancy existing or which may hereafter exist on tha Mortgaged Property, with the same rights and powers and
subject to the same iImmunities, exoneration of liabitity and rights of recourse and indemnity as the Lender would have upon
taking possession of the Mortgaged Property pursuant to the provisions hereinafter set {orth.

2.02 Prepayment of Rent. The Bofrower reprasents and agrees that no rent has been or will be paid by any person in
possession of any portlon of the Mortgaged Property {or more than one installment in advance and that the payment of
nane of the rents to accrue for any portion of said Mortgaged Property has been or will ba waived, released, reduced, or
discounted, or otherwise discharged or compromised by the Borrower. The Borrower walves any right of setol{ 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 prolits except to the purchaser or granteg ol the Mortgaged Property.

2.03 Not Mortgagea in Possession; No Liabilily. Nothing herein contained shall be construed as constituting e Lenders
as "mortgagee in possession” in the absence of tha taking of actual possession of the Mortgaged Property by the Lender
pursuant 10 the provisions hereinafter contained. In the exercise of the powers hergin granted the Lender, no hability shall
be asseried or enforced against tha Lender, all such liability being expressly waived and released by the Borrower,

2.04 Prasent Assignmant. It is the intention of the parties that this assignment of rents and leases shall be » present
assignmant; howavaer, it is expressly understood and agreed, anything herein contained 10 the contrary notwithstanding,
ihat Borrower shall have the right to collect the rents so long as there exists no Event of Default under this Mortgage, and
provided further, that Borrower’s right to coliect such rents shall terminate and cease automatically upon the occurrence
ol 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 obligated to perform or discharge, nor does it
hereby undertake 1o perform or discharge, any obligation, duty or liabllity under any leases, subleases or rental agreements
relaling to the Mortgaged Property, and the Borrower shall and does hereby agree to indemnify and hold the Lender
harmless of and from any and all liability, loss or damage which it may or might incur under any leases, subleases oOr
agreaments or under or by reason of the assignment thereof and of and from any and all claims and demands whatsoaver
which may be asserted agalnst it by reason of any alleged obligations or undertakings on its part to perform or discharge
any of the terms, covenants or agreements contained in said leases, subleases or agreements. Should the Lendes incur
any such liability, 1oss or damage, under said leases or under or by reason of the assignment thereof, or in the defense of
any claims or demands asserted against the Lender in connection with any one or more of said leases, subleases or
agreements, the Borrower agrees to reimburse the Lender {or the amount thereof, including costs, expenses and reasonable
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.

2.086 instruction 10 Lessees. The Borrower does further specifically suthorize and instruct each and every present and
future lessee, tenant, sublessee or subtenant of the whole or any part of the Mortgaged Property to pay all unpaid rental
agreed upon in any lease, subiease or tenancy to the Lender upon receipt ol demand from said Lender to pay the same.
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2.07 Dafault {Assignment}). Upon ths occurrence of any Event of Daiault, as described in Paragrsph 4.01 ol this
Maortgage, then, In addillon to the right to demand and collact directly from tenants rents accruing from lesges of tha
Morigaged Property, Lender shall have ali rights and remedies set forth in Article IV or elsewhera In this Mortgse.

ARTICLE 1l
. SECURITY AQREEMENT

3.01  Grant of Security Intereat. Borrower [the “debior™ for purposes of the Unitorm Commerclal Code), in consideration
of Lender’s {the "secured party” for purposes of the Uniform Commercial Cods) making the Loan as aforesaid snd for othar
good and valuable consideration, and to secuwe the prompt payment of same, with thaVnesast thereon, and sny extansionas,
renawals, modifications and relinancings of same, and any charges herein incurred by Lander on sccount of Borrowaer,
including but not limited 1o attornays’ fees, and any and all Other Indebtedness, and further to secure the performance of
the covenants, conditions end sgreements hereinaliar sat forlh and set forth in the Note, in the other Loan Documants,
and in the Other Indebtedness instruments, does hereby assign and grant to Lender tithe to and & secuiity interest in such
portions of the Martgaged Property the security interest in and disposition of which is governed by the Uniform Commaercial
Code (the "Collateral™}.

102 Delinitions. Al terms used herein which are defined in the Alabama Uniform Commaercial Code (tha "Uniform
Commerclal Code®} shall have the same meaning hereln as in the Uniform Commaearcial Code unless nthafwi:‘u indicated

herein.

3.03  Finencing Statements. No financing statemant covering any Collateral or any proceeds thereo! is on flle in any
public olfice, except for financing statements specitically set forth on an addendum attached hereto, i1 sny, and except
{or the financing statements executed by Borrower and Lender. Atthe Lendar’'s request, the Borrower will joln with Lender
in executing ons or more financing statements pursuant 10 the Uniform Commercisl Code in form satisfactosy to the Lender,
and will pay the cost of tiling the same in all public olfices wharever filing is deemed by the Lender to bhe necessary of
desirable. The Borrower authorizes the Lender to prepars and to file financing statements covering tha Collateral signed
only by the Lendar and to sign the Borrowaer's signature 1o such finsncing statements in jurisdictions whare Bofrowaer's
signature |s required. The Borrower promises to pay to the Lender the fees incurred 1n fiing the financing atataments,
Inciuding but not Imited to martgage recording taxes payable in connectlon with {ilings on fixturas, which {ees shall become
part of the indebtedness secured hereby.

3.04  Representations of Borrower {Tollaterai). With respect to all of the Collateral, Borrowaer representa and warrants
that:

(a) The Colletersl is used or bought primarily for business purposes;

(b If tha Loan Is & construction loan, the Collateral is being acquired andjor installag with the proceeds of
the Note which Lender may disburse directly to the seller, contractor, Of subcontractor;

{c] Al the Collateral will be kept at the address of Borrower shown in Paragraph 5.081{a} or, If not, at the real
property described in Exhibit A hereto. Borrower promptly shall notify Lender of any changg in the
iocation of the Coflateral. Except for transactions in the ordinary course of Boriower’'s business,
Borrower, }ts agents or employees, will not remove the Colleteral from said location without the prior
written consent of the Lendar;

id} Il cartificates of title are issued or outstanding with respect to any of the Collateral, the Borrower shall
causa the Lender's interest to be properly noted thereon; and

[} Borrower’s name has always been as set forth on the first page of this Mortpage, except as otherwise
disclosed In writing to the Lender, Borrower praomptly shall advize the Lender in writing of any change

In Borrower’'s name.

31.06 Assignment of Lisbllities. If at any time or times by sale, assignment, negotiation, pledge, or otherwise, Lendes
transiars any or all of the indebtedness or instruments secured hereby, such transier shall, unless otherwise specified in
wirlting, carry with it Lender’s rights and remedies hareunder with respect ta such Indebtedness or Instruments transferred,
and the transferse shall becore vested with such rights and remedies whether or not they are specilically referred to in
the transfer. If and to the extent Lender retains any of such indebtedness or instruments, Lender shali continue to have

the rights and remadies herein set forth with respect thereto,

3.06 No Obligation of Lender Under Assigned Contracts. The Lender shall not be obligated to perfaorm or discharge,
nor does it hereby undertake to perform or discharge, any obligation, duty or iability undar any contracts or sgreements
relating 10 the Mortgaged Property, and the Borrower shall snd does hereby agree to indemnify and hold the Lender
harmless of and from any and all liability, loss or damage which it may or might incur under any such contracts of
agreements or under or by reason of the assignment thereof and of and from any and sl claims and demands whatsoever
whigh may be asserted against It by reason of any allaged obligations or undertakings on its pert to parigrm or discharge
any of the terms, covenants or agragments contained in said contracts or agreements. Should the Lender incur any such
liability, loss or damage, under said contracts or agreements of under or by reason of the esgignment thereof, or in Lhe
defense of any claims or demands asserted against the Lender in connection with any ona or more of said contracts or
apreements, the Barrower agrees to reimburse the Lender for the amount thereof, including costs, expenses and reasonable
attorneys’' fees immediately upon demand, and untit the same are fully reimbursed by the Borrower, all such costs,
expensas and attorneys’ fees shall be secured by the assignment hereunder and by this Mortgage.

31.07 Dafault |Security Agreement}. Upon the gccurrence of any Event of Detault, as described in Paragraph 4.01 of
this Mortgage, the Lender shall have all rights and remedies set forth in Article IV or elsewhare in this Martgage.
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ARTICLE 1V
EVENTS OF DEFAULT AND REMEDIES

4.01 Event of Default. The term "Event of Defsult,” wherever used in this Moartgage, shall mean the gccurrence of
existence of any one or more of the following events or clrcumstances:

(a) Failure by the Borrower to pay as and when due and payable any Instaliment of priru:lpﬁl. interast or
escrow deposit, or other charge payable under the Note, this Mortgage or under any other Loan
Docurnent; or

(b) Failure by ths Borrower to duly observe any other covenant, condition or agreement of this Mortgage, of
the Note, of any of the other Loan Documents, or of ary ot the Othe? iNdaBtedness Instruments, and the
continuance of such fallure for ten {10) days or more, or the occurrence of any other Event of Default
undar any of the other Loan Documents or Other Indebtedness lnstruments,; or

(e} The filing by the Borrower or any guarantor of any indebtedness secured hereby or of any of Borrower's
obligations hareunder, of a voluntary petition in bankruptcy or the Botftower's or any such guarantor's
adjudication as a bankrupt or insolvent, or the filing by the Borrower or any such guarantor of any petition
or answer seeking or acquiescing in any reorganization, arrangsment, composition, readjustment,
liquidation, dissolution or similar ralie! for itself under any prasent of futura federal, state or other statute,
law or regulation ralating to bankruptcy, insolvency or other relief far debtors, or the Borrowar’s or any

| such guarantor’'s seeking or consenting to or acquiescence in the appointment of any trustee, receiver

N or liquidator ol the Borrower ar any such guarsntor or of all or any substantisl part of tha Mortgaged
Property or of any or all of the rants, revenues, issues, earnings, profits or income thereof, or of any
intarest or estate thereln, or the making of any general assipnment for the benafit of creditors or the
admission in writing of its inability to pay its debts generally as they become gue; or

(d) The entry by & court of competant Jurisdiction or any ordaer, judgment, or decres appraving a patition filed
against the Borrowar or any guarantor of any of the indebtadness secured hereby or of any ol Borrower's
obligations hereunder, seeking any reprganization, arrangement, composition, readjustment, liguidation,
dissolution or similar raliel undar any present or future federal, state or other statute, law or regulation
relating to bankruptcy, insolvency or other relie! for debtors, which order, judgment or decree remains
unvacated and unsteyed for an aggregate of thirty {30) days (whether or not consecutive) from the date
of antry thareol, or the appointmant of any trustee, raceiver or liquidator of the Borrowsr or any such
guarantor or of all or any substantial part of the Mortgaged Property or of any or all of the rants,
revenues, issues, earnings, profits or income thereol, or of any interest or estata therein, without the
consent or acquiescence of the Borrower and/or any such guarantor which appointment shall remain
unvacated and unstayed for an aggregate of thirty (30} days {whether or not consecutive);, of

{a) The filing or enforcement of any other mortgage, lien or encumbrance on the Mortgaged Froperty of any
part thereof, or of any interest or estate therein; or

14, If any portion of the Mortgaged Property is a leasehold estate, the occurrence of a defaull under such
lease or other instrurhant creating the estate.

402 Accslaration of Maturity. 1! an Event of Default shall have occurred, then the entire balance of the indebtedness
{including but not limited 1o the Loan and the Other Indebtedness) secured hereby (or such parts as Lender may elect) with
intarast accrued thereon {or such parts as Lender may alect) shall, at the option of the Lender, become due and payable
without notice or demand, time baing of the essence. Any omission on the part of the Lender to exercise such oplion when
entitled to do so shall not be considared as a waiver of such right.

4.03  Right of Lender to Enter ond Take Possession.

{a) Il an Event of Defsult shall have occurred and be continuing, the Borrower, upon demand ol the Lender,
shall forthwith surrender to the Lander the actual possession of the Mortgaged Property, and il and 10 the
extent parmitted by law, the Lender or its agents may enter and take and malntain possassgion ol all the
Mortgaged Property, together with all the documents, books, records, papers and accounts of the
Borrowar or then owner of the Morigaged Property relating thereto, and may exclude the Borrower and

Its agents and-employees whaolly therefrom.

1i]] Upon eveary such sntering upon or taking of possession, the Lender, as attornay-in-fact of agent of the
Borrower, or In lts own name as mortgagee and under the powers herein granted, may hold, store, use,
operste, manage and control the Mortgaged 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
necessary and propgr maintenance, repairs, renewals, replacements, additions, bettermenis and
improvemaents thereto and therson and purchase or otherwise acquire additlonal fixtures, personally and

other praperty; (i) insure or keep the Mortgaged Property lor any portion therso! selected by Lender)

" insured: liill manage and aperate the Mortgaged Property (or any portion thereof selected by Lender} and
exarcige all the rights and powers of the Borrower in its name of otherwise, with respect to the same,
including legal actlons for the recovery of rent, legal dispossessory actions against tenants holding over

and legal actions in distress of rent, and wilth full power and authority to cancel or terminate any lesse

or sublease for any cause or on any ground which would entitle the Borrower 10 cance! the same, and

ta elect to digalfirm any lease or sublease made subsequant to this Mortgage or subordinated to the lien
hersof: (v} enter Into any and all agreemeants with respact to the exerclse by others of any ol the pawers
hergin granted the Lender, all as the Lender from time to time may determine to be to its best advantage;
and 1he Lender may collect and receive all the income, revenues, rents, issues sng profits of the
Mortgaged Property {or any portion thareof selected by Lender), including those past due as well 83 those
accruing thereafter, and, after deducting {aa) all expenses of taking, holding, managing, and operating the
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Martgaged Property (including compensation for the servicas of all persons smployed for such puposes),
(b} the cost of sll such maintenance, repairs, renswals, replacements, additions, 'batterments,
improvements and purchases and acquisitions, (cc) the cost of such insurance, [dd) such taxes,
sssessments and other charges prior to this Mortgage as ths Lender may determine to pay, (es) other
proper charges upon the Mortgaged Property or any part thareof, and {if) the reasonable compensation,
expenses and disburaements of the attorneys and agents of the Lender, Lender shall apply the remainder
of the moneys so received by the Lander, first to the psymsnt of accrued interest under the Note; secand
to the payment of tax deposits required in Paragraph 1.04; third to the paymant of any other sums
requlred to be palid by Borrowar under thia Mortgsge or under the othet Loan Deguments; fourth 1o the
payment of overdue Instsliments of principal on the Nota; flfth to the payment of any sums due under
Dthor Indebtedness Instruments, whether principal, interest or gtherwise; and the balance, il any, »as
otherwise requived by law. e

{c) Whenever all such Events of Default have baen cured and satisfied, the Lender may, at its oplion,
surrender possession of the Mortgaged Property to the Borrower, of 1o whomsoevar shall be antitled to
possession of the Mortgaged Property as a matter of law, The same right of taking possession, howevaer,
shall exist if any subsequent Event of Defau!t shall occur and ba continuing.

4.04 Racelvar,

(a) If an Event of Default shall have occurred and be continuing, the Lender, upon application to*a court of
_ competent jurisdiction, shall be entitied, without notice and without regard to the adequacy of any
X socurity Jor tha indebtedness hereby secured or the solvency of any paity bound for its payment, to the
appointment ol a receiver to take possassion of and to operate the Mortgaged Property and (o collect the

rents, prolits, issues, royalties and ravenues theraof.

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

405 Lender's Power of Enforcement. If an Event of Default shall have occurred and be continuing, the Lender may,
either with or without entry or taking possession as hereinabove providad or otherwise, proceed by suit or suits at law of
in equity or any other appropriste proceeding or remedy |a) to anforce payment of tha Loan; (b} to foreclose this Mortgage;
(c} to enforce or exerclse any right under any Other Indebtedness Instrument: and (d} to pursue any other remedy available

to Lender, all as the Lender may elect,

4.08  Rights of & Securad Party. Upon the occurrence of an Event of Default, the Lender, in addition to any and all
rernedies it may have or exercise under this Mortgage, the Note, any of the other Loan Documants, the Other Indebtedness
Instruments or under applicable law, may immediately and without demand exercisa any and ail of the rights of a secured
party upon default under the Uniform Commercial Code, 8l of which shall be cumulative. Such rights shail include, withoul

limitation:

T3] The right to take pogsession of the Collateral without judicial process and to enter upon any premises
where the Collateral may be focated for the purposes of taking possession of, securing, removing, and/or
disposing of the Collatéral without interference from Borrower and without any liability for rent, storage,

utilitias or otheér sums;

(b) The right to sell, lease, or otherwise dispose of any or all of the Collateral, whether in its then condition
or altar further processing or preparation, &t public or private sale; and unless the Collateral is perishable
or thraatens to decline speedily in value or is of 8 type customarily sold on a recognized markgqt, Lendar
shall give to Borrower 8t least ten {10) days’ prior notice of the time and place of any pubklc sale of the
Collateral or of the time after which any private sale or other intended disposition of the Collateral is 10
be made, all of which Borrower aprees shall be reasonable notice of any sale or digposition of the

Collateral;

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

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

To effectusate the rights and reamedies of Lender upon default, Borrower doas hereby irrevocably appoint Lender attorney-in-
tact for Borrower, with full power of substitution to sign, execute, and dellver any snd all instruments and documesnts and

do all acts and things to the same extent as Borrower could do, and to sell, assign, and truns_far any coflateral (o Lender
or any other party.

4.07 Power of Sala. 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 countigs, as may be required, where the Mortgaged
Prupirw s located, elther in parson or by auctioneer, after having first given notice of the time, place and terms ol sale,
1opether with a description of the property to be sold, by publication once a week for three (3] successive weeks prigi Lo
said sale in some newspeaper published in said county or counties, as may be required, and, upon payment of the purchase
money, Lender ar any person conducting the sale for Lender is authorized to execute 1o the purchaser at said sale a deed
to the Morigaged Propertly 80 purchased. Lender may bid at said sals and purchase the Mortgaged Property, or any parl
thereal, if the highest bidder therefor. At the tforeclosure sale the Mortgaged Property may be offered for sale and sold
ps a whola without first oftering It In any othar manner or may be offerad for sale and sold in sany other manner s Lendsr
may elect. Tha provisions of Paragraph 4.08 of this Mortgage shall apply with respect to Lendar's enforcemeant of righis
or interests in personal property which conatitutes Mortgaged Property hereunder.

4.08  Applicetion of Foreclosure or Sale Procasds. The proceeds of any foreclosure sale pursuam 1o Paragraph 4.07,
or any sale pursuant to Paragraph 4.06, shall be applied as toliows:

Future Advance Mortgage Page 10

{11/93)




{a) First, to the costs and expenses of {i retaking, holding, storing and procassing tha Collatersl and
preparing the Collateral or the Morigaged Property (as the case may ba} for sale, and (i) making tha sale,
including a reasonable attorneys’ fee for such services as may be necessary in the collection of the
indebtedness secured by this Mortgage or the foraciosure of thiz Mortgags;

1)) Sacond, 10 the repayment of any maney, with interest thereon to the date of ssle st the applicable rate
or rates specifiad in the Note, this Mortgage, the other Losn Documants of tha Other Indebtedness
Instruments, as applicable, which Lender may have paid, or become lisbls to pay, of which it may then
be necessary to pay for taxes, insurance, assessments or other charges, flens, or debts as hereinabove
provided, and as may be provided in the Note or the othar Loan Documants, such repsyment to be applied
in the manner determined by Lender; c b ows e

{c) Third, to the payment of the indebtedness lincluding but not limited to thse Loan #nd the Other
Indebtedness) secured hareby, with interest to date of sale at the applicable rate or rates apecified in the
Note, this Mortgage, the other Loan Documents or the Other Indebtedness Instrumaents, as applicable,
whether or not all of such Indebtednass is then due;

{d} Fourth, the batance, if any, shall be paid as provided by law.

4.09 Lender's Option on Foraclosura. At the option of the Lender, this Mortpage may be loreclosed as provided by law
or in equity, in which event a reasonabie attornays’ fee shall, among other costs snd expanses, be sllowed ard paid out
ol the proceeds of the sale. In the avent Lender exercises its option to foreclose this Martgage in equity, Lender may, at
itg;option, foreclose this Mortgage subject to the rights of any tenants of the Mortgaged Property, and the failure to make
any such tenants parties defendants to any such foreclosure proceeding and to toraclose their rights wiil not be, nor be
asserted 10 be by the Borrower, a defensa to any proceedings instituted by the Lender to collect the sums secured hereby,
or to collect sny deficiency remaining unpaid after the foreclosure sale of the Mortgaged Property.

4.10 Whalver of Exemplion. Borrower waives all rights of exemption pertaining to real or personal properly as to any
indebledness secured by or that may be secured by this Mortgage, and Borrower waives the benefit of any statute
regulating the obtaining of a deliciency judgment or requiring that the value of the Mortgaged Praperty be set olf sgainst
any part of the indsbtedness secured hereby. '

4.11 Suits to Protect the Mortgaged Property. The Lender shall have power (8} t0 institute and maintain such suits and
proceedings as it may deem expedient to prevent any impalirment of the Mortgaged Property by any acts which may be
unlaw ful of in violation of this Mortgage; (b} to presarve or protect its interest in the Morigeged Property and in the income,
revenues, rents and profits arising tharefrom; and {e) 1o restrain the enforcement of or compliance with any legislation or
other governmental enactment, rule of order that may be unconstitutional or olherwise invalid, if the enlorcemeant of or
compliance with such enactment, rule ar arder would impair the security hereunder or be prejudicial to the inlarest of the

Lender.

4.12 Borrower 10 Pay the Note on any Default in Payment; Application of Monays by Lender. |f delault shall occur in
the payment of any amount due under this Mortgage, the Note, any of the other Loan Documents or any ol the Other
Indebtednass Ingtruments, or if any ofher Event of Default shall eccur under this Mortgage, then, upon gemand of the
Lendar, the Borrowar shall pay to the Lender the whole amount due and payable under the Note and under all QOther
Indabtedness instrumants; and in case the Borrower shall fail to pay the same forthwith upon such demand, the Lender
shall be ervitled to sue for and to recover judgment for the whole amount sa due and unpaid together with costs, which
shall include (ha reasonable compensation, expenses and disbursements of the Lender’'s agents and attarnays.

4.13  Delay or Omission No Walver. No detay or omission of the Lender or of any holder of the Note to exercise any
right, power or remedy accruing upon any default shall exhaust or impair any such right, povwer or remedy or shall be
constfued to be a waiver of any such default, or acquiescence therein; and every right, power and remedy givan by the
Note, this Mortgape, any of the other Loan Documents, or the Other indebtedness Instruments 10 the Lender may be
exercised from time to time and as often as may be deemed expedient by the Lender.

414 No Waiver of Ons Default to Atfect Another. No waiver of any defauit hereunder, under any of the othar Loan
Documents, or under any of the Other Indebtedness Instruments shall extend to or shall affect any subsequent or any other
then existing default or shall impair any rights, powers of remedies consequent thereon,

It the Lender {al grants {orbearahce or an extension of time for the payment of any indebtedness gecured hereby; (b) takes
other or additional security for tha payment thereol: (c} waives or dogs not exercise any right granted herein, in the Note,
in any of tha other Loan Documents, or in any of the Other Indebtedness Instruments; id} releases any part of the
Martgaged Property (rom this Mortgage or olherwise changes any of the terms of this Mortgage, the Note, any of the other
Loan Documents or tha Other Indebtedness Instruments: {e] consents to the filing of any map, piat, or replat of or consents
to the granting of any easement on, all or any part of the Mortgaged Property; or 1) makes of consents {0 any agreament
subordinating the priority of this Mortgage, any such act or omission shall not release, discharge, modify, change, or affect
the original liability under this Mortgage, the Note, the other Loan Documents, or the Other Indebtadness Instruments of
the Borrower or any subsequent purchaser of the Mortgeged Property or any part thareof, or any maker, co-signer,
endolsar, surety of guarantor; nof shall any such act of omission preciude the Lender from exerclsing any right, powaear or
privilege herein granted o intended to be granted in the avent of any other delauit then made or of any subsequent delault,
nor, except as otherwise axpressly provided in an instrument or instruments axecuted by the Lender shall the provisions
of this Murtgage be altered thereby. In the event of the sala or transfer by oparation of law or otherwise ol all or any part
of the Mortgaged Property, the Lender, without notice ta any person, corporation or other entity {except notice shail be
given to Borrower $o long as Borrower remains liable under the Note, this Mortgage or any of the other Loan Documaents|
hereby Is authorized and empowaersd to deal with any such vendeeg or transieree with reference to the Mortgaged Property
or the indebledness secured hereby, of with refergnce to any of the terms or conditions haereol, or of the olher Loan
Daocuments. as lully and to the same extent as it might deal with the criginal parties hereto and without in any way
releasing or discharging any of ths liabilitles or undertakings hereunder.
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415 Discontinuance of Procesdings — Positlon of Parties Rastored. In case the Lender shell heve procesded to anlorce
any right or remedy under this Mortgage by foreclosure, entry of otharwise, and such procesdings shall have been
discontinued or abandoned for any reason, or shall have been deiermined adversely to the Lender, then and In avery such
case the Borrower and the Lender shall be restored to their former positions and righis hereundar, and sh rights, powers
and renedias of the Lender shall continue 8s il no such proceeding had bean taken,

4.16  Remsedies Cumulative. No right, power, or remady conferred upon or ressrved to the Lendar by this Mortgage is
intanded 10 be exciusive of any other right, power or remedy, but each and svery such right, power and remedy shall be
cumulative and concurrant and shall be in addition to any other right, power arx] remedy given hersunder, or under the
Note, any of the other Loan Documents, the Other Indabtedness Instruments or now or herasiter existing at lBw or in equily
or by statule. R R

417 HNotice of Defsults Under the Loan Documents snd Other Credit Arrangements. Borrowser shal give prompt notice
to Lender of any defauits by Borrower under this Morlgage or any of lhe other Loan Documents, and of any nollca ol
Jdefault received by Borrower under any other cradit arrangemant ol Barrower.

ARTICLE V
MISCELLANEQUS

5.01 Binding Elfact. Wherever in this Mortgage one of the partles hersto is named or ralerred Lo, the haeirs,
adiministrators, executors, successors, assigns, distributees, and legal and personal representatives of such party shal be
included, and all covenants and agreements contalned in this Mortgage by or on behalf of the Borrower or by or on bshali
ol Lender shall bind and Inure 1o the bensfit of. their raspactive helrs, administrators, executors, sSucCessors, assigns,
distributans, and legal and personal represantstives, whether £0 expressed or not. Notwithstanding ths foregoing, the
Barrower shall not be entitled 1o assign any of 1ts rights, titles, and interegts haraundar, or to delegate any of its obligations,
lisbilities, duties, or rasponsibiiities hereunder, and will not parmit any such assignment or delegation to oceuwr {voluntarily
or involuntarily, or directly or indirectly], wilhout the prior written consent of the Lender.

£.02 Headings. The haadings of the articles, sections, paragraphs and subdivisions of this Mortgage are for convanisancs
of raferenca only, are not 1o be considerad e part hereof, and shall not limit or otherwiste alfect sny of tha terms hereol.
*Herein,” ~“heraby,” "“hereunder,” "hereot,” and other equivatent words or phrases rafer to this Mortgage and not solely to
the particular portion thereof In which any such word or phrase is used, unless otherwise clearly indicated by the context.

503 Gendsr; Numbear. Whenever the context so requires, the masculine Includes the feminine and nauter, \hea singular
includes the plurel, and the plural includes the gingular.

5.04 invalld Provisions to Affect No Othiars, In case any one or mare of the covenanis, agreemeants, terms or provisions
contained in this Mortgage, In the Nota, inany of tha other Loan Documents, or ln the Other Indabtadness instruments shall
be invalid, Negal or unanlorcesbis In any respect, the validity of the remaining covenants, agresments, tarms of provisions
contained herein, and in the Note, In the other Loan Documents and in the Other Indebtedness Instruments shall be in no

way aflected, prejudiced or disturbed thareby.

5.06 Loan Documents. Wherever reference is made hereln to this Mortgage, the Note, the Losn Documents, of Lhe
Other Indebtedness Instruments, such ralarence shall include all renewals, extensions, modilications and refinancings

\hereof.

506 Conflict in Loan Documents, [n the event of conllict In the terms of any provision In this Mortgage, the Note, any
ol the other Loan Dacuments, of the Other Indebtedness Instruments, the terms of the provision most faverable to the

Lender shall apply.

6.07 Instrument Under Seal, This Mortgage is glven under the seal of all parties hereto, and it Is Intended that this
Mortyage is and shall conslitute and have the effect of a sealed instrument according 10 law.

5.08 Addresses and Other information. The {ollowing information is provided in order that this Mortgage shall comply
with the raquiremants of tha Unllorm Commercis! Code, as enacted In the State of Alabams, for Instrurments 10 be liled

as (inancing statemaents:

(8] Name of Borrower {Debtorl: Innovative Combustion Technologies, jnc.
Address of Borrowar: P.0. Box 380666
Birmingham, AL 35238
' th) Nama of Lender {Secured Party): COMPASS BANK
Addrass of Lender: 2nd Floor Dapniel Building

15 South 20th Street

Birmingham, AL 35233
Atlention: ___ Sydney R, Gibbs, .r.

Ic} Rlecord Owner of Raal Estate . * _
described on Exhibit A hereto: Innovative Combusticon Technologies, Inc,
Future Advanca Mortgaga ' Page 12

(11793}




.09 Rider. Additional provisions of this Mortgage, il any, ara set forth below or on & Rider attached hereto and made
a part hereof.

LI N

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

BORROWER (Mortgagor, Debtork:

ATTEST: Innovative Combustign Technplogies, Inc.

By: - % /
Its: Vice- Prez1dent

its:
Henry Frankiin McKeill, Jr.
Date Executed: June 12, 1997

WITNESS:

Date Executed:

WITNESS:

Date Executed:
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CORPORATE OR PARTNERSHIP ACKNOWLEDGMENT

STATE OF AL ABAMA
COUNTY OF ___JEFFERSON

I, _the undersianed , @ notary public in and for sald county in said state,
hereby certify that ___ _Henry Franklin McNejli, Jr. . whoge name as Vice-President
of Innovative Combustion Technologies,Inc __ corporation .

is signed to the foregoing instrument and who is known to me, acknowledged before me on this day

that, being informed of the contents of such instrument, _he___, as such officer and with
full authority, executed the same voluntarily for and as the act of gaid ___corporation

Given under my hand and officlal seal this _12tHay of ;:::z: ! 19497 .

Notary Ptﬁ!ic |
_ COMMIBHON DXPINGS JNE B8, 1997
[ Notarial Seal ) My Commission Expires:

INDIVIDUAL ACKNOWLEDGMENTS

STATE OF

COUNTY OF

! , a3 notary public in and for said county in said state,

hareby certify that , whoge name
signed to the foregoling instrument and who known to ma, acknowledgad before ma on this

day, that, being informed of the contents of such instrument, axecuted the same voluntarily
on the day the same bears date.

Given under my hand and official saal this day of , 19 .

Notary Public

[ Notarial Seal ] My Commission Expires:

STATE OF

COUNTY OF

I , a notary public in and for said county in gaid state,

hereby certfy that , whose name
signed to the forsgoing instrument and who known to me, acknowledged baefors me on this

day, that, being informed of the contents of such instrument, exacuted the sams voluntsrily
on the day the same bears date.

Given under my hand and official seal this _day of , 18 .

Notary Public

[ Notarial Seal ] My Commission Expires:
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Exhibit *A"

A parcel of land in the NE 1/4 of the NW 1/4 of Section 18,
Townehip 21 South, Range 2 West, Shelby County, Alabama,
described as follows:

Commence at the NW corner of Section 18, Township 21 South, Range
2 West; thence South 89 deg. 06 min. 53 sec. East and run along
the North line of said Section a distance of 2015.04 feet to a
point on the Northeasterly right of way line of L & N Noxrth bound
track (100 foot right of way), said point being the point of
beginning; thence continue along the last described course run a
distance of 480.43 feet to thae Southwesterly right of way line of
U.S. Highway No. 31 (200 foot right of way):; thence South 39 deg.
16 min. 16 sec. East and along said right of way run a distance
of 202.22 feet to the intersection with Southwesterly right of
way line of said U.S. Highway No. 31 and the centerline of Buck
Creek; thence North 89 deg. 06 min. 53 sec. West and leaving said
right of way a distance of 458.48 feet to the Northeasterly right
of way of said rallroad; thence North 43 deg. 42 min. 17 sec.
West a distance of 217.03 feet to the point of beginning; being

situated in Shelby County, Alabama.
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