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| FUTURE ADVANCE MORTGAGE,
| ASSIGNMENT OF RENTS AND LEASES

AND SECURITY AGREEMENT

. {ALABAMA)

. STATE OF ALABAMA

| . 256D

. COUNTY OF _ SHELBY cas12/1997 50 1en

| - pu CE ¢

i DE‘EE % WT

| THIS INDENTURE {hereln Lhis “Mortgags"} made this __ 5TH gay of ___i% B % 7 petween
; GARDNER BROTHERS HOMEBUILDERS, INC. 8 CORPORATLON

| thereinaltar called the "Borrower,” whethar ong or more}, Murlgﬁ;ur, and ral Sav '

?_ (hereinafter calied "Bank"), Mortgages. a Fedevally Chartered Savings Bank

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.
hY
wectit [} THIS MORTGAGE IS A "CONSTRUCTION MORTGAGE" AS DEFINED IN SECTION  °
spicabie 7.8-313(1HC} OF THE CODE OF ALABAMA AND SECURES, AMONG OTHERA
OBLIGATIONS, AN OBLIGATION INCURRED FOR THE CONSTRUCTION OF AN
IMPROVEMENT ON LAND.

WITNIESSETH:

o
Iinst § 1997-256%

WHEREAS, Borruwer |s justly indebted to Bank on a loan {the "Loan®} in the principal sum oi TWO HUNDRED FIFTY

FIGHT THOUSAND FOUR HUNDRED AND NO 1100 DOLLARS (¢ 258,400,00 1.

or s0 much as may from time lo t{ime be disbursed thereunder, as avidenced by a promissory nole dated
AUGUST 5 , 19_97 | payabla to Bank with interest thereon {the "Nota"} as follows:

chech f O On _ : .01 such earlier maturity date as providedinthe
srphadle Note or as provided in sny Loan Document as defined below;

Il not chackad abova, then on demand or as otherwize provided in tha Note; and

WHEREAS, Borrower may heresalfter bacome indebted to Bank or 10 a subsequent holder of this Mortgage on loans of
oltherwise {ihe Bank and any subsequeni holder of this Mortgage belng referred to hereirr as "Lender”); and

WHEREAS, the parties desire 10 sacwe the principatl amount of the Note with interest, and all renewals, extensions and
modifications theraol, and all reflinancings of any pact of the Note and any and all other additional indebtedness ol Basrrower
1o Lender, now existing or heraafter arising, whather joint or several, due or 10 become due, absolute or cantingent, direct
or indirect, liquidated or unllquidated, and any renewals, extensions, modilications and reiinancings thereof, and whetlher
incurred or given as maker, endorser, guarantor or otherwise, and whether the same be evidenced by note, open account,
assignmeni, endorsement, guaranty, pledge or otherwise (herein "Other Indebtednass®).

NOW, THEREFORE, the Borrower, In consideration of Lendear's making the Loan, and to secure the prompt n'awnent ol
samne, with Uie interest thereon, and any extensions, renewals, modifications and refinancings of same, and any charges
herein incurred by Lender on account of Borrower, including but not limited to attorneys’ fees, and any and all Other
Indebledness as set forth above, and further to sacure the performance ol the covenants, conditlons angd agreements
herginaltar set forth and set lorth in the Note and set forth in all other documents evidencing, securing or execuled in
connection with tha Loan {this Mortgage, the Note and such other documents are sometimes referred ta harein as the "Loan
Documants™}, and as may be sal forth in instrumeants evidencing or securing Other Indebtedness {the "Oiher Indebtledness
Instruments™} has bargained and sold and does heraby grant, bargain, sell, afien and convey unto the Lender, its successors
and assigns, the followlng descrlbed land, real estate, sstates, buildings, improvements, lixtures, furnlture, and personal
property {which 1ogsther with any additional such property in the possession of the Lender or herealter acquired by 1he
Borrower snd subject to the lian of this Mortgage, or intended to be so, as the same may be constituled from time to ime
Is hereinalter sometimes referred to as the "Mortgaged Property™) to-wit:

{a) All that tract or parcel or parcaels ol 1and and eslates particularly described on Exhibit A attached hetelo
and made 8 part hereol {tha "Land");

{b) All buildings, structures, and improvements ol every nature whatsoever now or herealter situated on the

¢ Land, and all fixtures, fittings, building materials, machinery, equipment, {urniture and furnishings and
personal property of every nature whatsoever now or hereafier owned by the Borrower and used or

inleanded 10 be used in connaction with or with the operation of said property, buildings, structures ar

aother improvemants, including all extensions, additions, improvements, betterments, renewals,
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substitutions, replacements and accessions to any of the {oregoing, whether such tixturas, fitlings,
building materlals, machinery, equipment, furniture, furnishings and personal property actually are located
on or adjacent to the Land or not, and whather In storage or otherwise, and whergsoaver the same may
be located (tha “Improvements”);

(c) All pccounts, general intangibles, contracts and contract rights relating 1o the Land and Impravements,
whethear now awned or existing or hareafter created, acquired or arising, including without limitation, all
construction contracts, architactural services contracls, management conltracts, lgasing agent contracils,
purchase and sales contracts, put of other option contracts, and all other contracts and agreements
relating to the constructlon of Improvements on, or the operation, management and sale of sll or any pant

of the Land and Improvements;

{d} Together with all sassements, rights of way, gores of land, streets, ways, alleys, passages, sewer righis,
waters, water courses, water rights and powers, and all estates, leasas, subleases, licenses, rights, titles,
intarasts, privileges, libertles, tenements, hereditaments, and, appurtanances whatsoever, in any way
belonging, retating or appertalning 1o any of the property hereinabove described, or which hereafter shall
ln Bny way belong, relste or be appurtenant thereto, whether now owned or hereafter acquired by the
Borrower, and the reversion and reversions, remainder and remalnders, rents, issues and prolits thereol,
and all the estate, right, tille, interast, properly, possession, claim and demand whalsoever at law, as well
as In ocquity, of the Borrower of, in and to the same, Including but not limited to:

(i) All rents, royelties, profits, issues and revanueas of the Land and Improvements lrom
3 time to time accruing, whether under leases or tenancles now existing or herealtes
created; and

{il) All judgments, awards ol damages and settlements herealter made resulting from
condemnation proceedings or the taking of the Land and Improvements or any part
thereof under the powsr of eminent domain, or for any damage fwhether caused by
such taking or otherwise} to the Land and Impravements or any part thereof, or to any
rigi)ts appurtenant thareto, including any award for change of grade or streets. Lender
hereby is suthorized on behalf:.of and In tha name of Borrowaer 1o exacute and deliver
valid acquittances for, and npﬁeal from, any such judgments or awards. Lender may
apply all such sums or any part thereof so receivad, after the payment of all its
axpenses, including costs and attorneys’ fees, on any of the indebtedness secured
heraby in such manner as it glects or, at its option, the entire amount of any part thereol
$0 recaived may ba released;

{el All cash and non-cash proceeds and all products of any of the foregoing ems or types ol property
descrined in {8}, {b), {c} or (d) above, including, but not limited to, all insurance, contract and tort
proceads and claims, and including all inventory, accounts, chattel paper, documents, instruments,
equipment, {ixtures, consumar goods and general intangibles acquired with cash proceeds aof any of the
foregoing items or types ol property described in {a), b), {c) or {d} above.

TO HAVE AND TO HOLD the Mortgaged Proparty and ail parts thereof unto the Lender, its successors and assigns loiever,
subject, however, to the terms and conditions herein;

PROVIDED, HOWEVER, that these presents are upon the condition that, (i) If the Borrower shall fully pay or cause to be
{ully paid to the Lender the principal and Interest payable with respect of the Loan and the Note, and any extensions,
renewals, modifications and refinancings of same, at the times and in the mannaer stipulated therein and herein, ail without
ai¢ deduction or credit for taxas or other similar charges paid by the Borrower, and shall pay all charges incurred herein
by Lender on account of Borrower, including, but not limited to, attorneys’ fees, and shall pay any and all Other
Indebtedness, and shall keap, perform and observe all and singular the covenants, conditions and agreements in this
Morigage, in tha Note, in the other Loan Documents, and in the Other indebtednass Instruments expressed, to be kept,
performed, and observed by or on the part of the Borrower, all without fraud or delay, and [ii} the Lender shall have ng
furiher commitment or agraement 1o make advances, incur obligstions or give value under the Loan, the Note, any other
Loan Document or any Other Indebtedness Instrument {including without limitation advances, obligations or vatue relating
to {ulure advances, open-and, ravolving or other lines of credit or letters of credit}), then this Mortgage, and all e
properties, nterests and rights hereby granted, bargained, sald and conveyed shall crase, terminate ang be void, bul shall
otherwise remain in full force and effsct, |

AND the Boriower (urther represents, warrants, covenants and agrees with the Lender as follows:

ARTICLE |
GENERAL

1.01 Performance of Mortgage, Note and Loan Documents. The Borrawer shall perform, observe and comply with all
provisions hereof, af the Note, of the other Loan Documents, and of the Other Indebtedness Instruments, and shall duly
and punctually pay to the Lender the sum of money expressed in the Note, with interest therean, and all other sums
required to be pald by the Borrower pursuant to the provisions of this Mortgage, of the Note, of the other Loan Documents.
alnd ;-f the Other Indebtedness Instruments, all without any deductions or credit for taxes or ather similar charges paid by
the Borrowaey.

1.02 Warranty of Titla. Barrower hereby warrants that it is lawfully seized of an indeleasible estate in fee simple in 1he
land and real property hersby mortgaged, or is lawiully seized of such other estate or interest as 15 descnbed an Exhibit
A hereto, angd has good and absolute title to all existing personal property hereby granted as security, and has good right
fult power and lawlul autherity to sell, convey, mortgage and grant a sacurity interest in the same in the manner and form
aloresaid; that the same is free and clear of all grants, reservations, security interests, ligns, charges, and encumbrances

1
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whatsoever, including, as to the personal property and fixtures, conditlonal sales contracts, chattel mortgages, security
agreements, financing statements, and anything of a similar nature, and that Borrower shall and will warrant and forever
defend Lhe title thereto and the guiet use and enjoyment thereol unto the Lender, Its successors and assigns, against the
tawful claims of all persons whomsoever,

1.03 Future Advances, Revolving and Open-End Loans, and Other Dabts. It is exprassly understood that this Mortgage
(5 intended 10 and dods sacure not only the Loan, but also future advances snd any and all Other Indebtedness, obligations
and liabilities, direct or contingent, of the Borraower to the Lender, whether now existing or hereafter #rising, and any and
all extensians, renewals, modifications and refinancings of same, or any part thereof, existing at any time before actual
canceliation of this instrument on the probate records of the county or counties where the Mortigaged Properly is localed,
and whether the sama be evidenced by note, open account, assignment, endorsement, guaranty, pledge or otherwise. The
Loan and the Other indebtedness may, If provided in the applicable loan Instruments, provide for revolving or open-end
ioans and advances, all ol which shall be secured by this Mortgage.

1.04 Monthly Tax Deposit. If required by Lender, Borrower shall pay on the firtst‘:ia‘y_ of each month one-twelith {1/12]
of the yearly taxes on the Mortgaged Property, as estimated by Lender, In addition to each regular Instaltment of principal
and interest. Such sums shall not draw interest and shall not ba, nor be daemed to be, trust funds, but may be commingled
with the peneral tunds of Lender. Borrowar agrees to pay Lander the amount of any deficiency necessary 1o enable Lender
to pay such taxes when due. Such sums may be applied by the Lender to the reduction of the Indebtadness secured hereby
10 any manner selected by Lender it an Event of Default shall occur undsr this Mortgage or under the Note, any of the other
Loan Documents, or any of the Other Indebtedness Instruments, but, unless otharwise agreed by the Lender in writing,
no application of tax deposits to the Note, 10 Other Indebtedness, or 1o ather obligations secured hereby, shall deiay,
recf'lucla. alter or otherwisc affect any reguiarly scheduled payment with respect 10 the Loan, the Other Indebtedness, or
any such other obligations. -

1.05 Other Taxes, Utilitios and Lions.

() The Borrower shall pay promptly, when and as due, and, If requested, will exhibit prompily 1o the Lendes
receipts for the payment of all taxes, assassments, water rates, utility charges, dues, charges, lines,
penalties, costs and other expenses incurred, and Impositions of every nature whatsoevar imposed, levied
or agsessed or 1o be Imposed, levied or. assessed upon or against the Mortgaged Property or Bny part
thereof or upon the ravenues, rents, issu.ias and profits of the Mortgaged Property or arising in respect of
the occupancy, use or possession thareof, or upon the intarast of the Lender in the Morigaged Property
[other than any ol the same for which provision has been made in Paragraph 1.04 of this Article I}, or any
charge which, if unpaid, would become & lien or charge upon the Mortgaged Property.

b} The Borrower promptly shall pay and shall not suffer any mechanic’s, laborer's, statulory or other lien (o
be created or to remaln ocutstanding upon any of the Mortgaged Property.

Ic) In the event of the passage of any state, federal, municipal or other governmental law, arder, rule or
regulation, subsaquent to the data hereof, in any manner changing or modifying the laws now in force
governing the taxation of mortgages or debts secured by mortgages or the manner of collecting taxes,
then Borrower immediately shall pay any Increased taxes if allowed by law, and il Borrower fails to pay
such additional taxes, or if Borrower is prohibited from paying such taxes, or if Lender in any way is
adversely affected by such law, ordsr, rule or tegulation, then in any of such events, all indebiedness
secured by this Mortgage and all interest accrued thereon shall without notice become dua and peyable
forthwith at the optjon of the Lender.

1.06 Insurancae.

(a) The Borrower shall procure for, deliver to, and maintain for the banefit of the Lender during the tesm of
this Mortgage insurance pollcies in such amounts as the Lander shali require, insuring the Mortgaged
Properly against {ire, extendad coverage, war damage {if available), and such other Insurable hazards,
casuslties and contingencles as the Lender may require. The form of such policies and the companies
issuing them shall be acceptable to tha l.ender, and, uniess otherwise agreed by the Lender in writing,
shalt provide for coverage without coinsurance or déductibles. All policies shall contain a New York
standard, non-contributary mortgagee endorsement making losses payabis to the Lender, as morigagee.
Al laast filteen {16] days prior to the expiration date of all such policies, renewals thereof satislactory
to the Lender shall be delivered io the Lender. The Borrower shall deliver to the Lender receipts
evidencing the paymaent ol all such insurance policies and renewa!s. In the event of ths foreclosure ol
this Mortgage or any transfer of titls to the Mortgaged Property in partial or fuli extinguishment of the
indebtedness secured hareby, all right, title and interest of the Borrower, or its assigns, in and to all in-
Surgnce policies then in force shall pass to the purchaser or grantee.

{b} 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 far all
such losses directly to the Lender instaad of to the Borrower and Lender jointly. After deducting lrom
said insurance proceeds any expenses incurred by Lender in the collection or handling of said funds, the
Lender may apply the net proceeds, at its option, either toward repairing or restoring the improvements

) on the Mortgaged Property, ¢r as a credit on any portion of the Barrower's indebtedness selecied by
Lender, whether than matured or 1o mature in the future, or at the option of the Lender, such sums either
wholly or in part may ba used to répair such improvemants, or to build new impravements in their place
or for any other purpose and in 8 mannar satisfactory to the Lender, all without affecting the lien of 1hig
Morigage for the full amount secured hereby belora such payment took place. Lender shall not ba liabla

to Borrower or oltharwisa responsibie for any failure to collact any insurance proceeds due under the terms
of any policy regardiess of tha cause of such failura.
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(c) if required by the Lender, the Borrower shall pay on the first day of each month, in addition o any reguiar
Installment of principal and interest and other charges with respect to indebtedness secured hereby, and
the monthly tax deposit provided for in Paragraph 1.04 harsof, ona-twelfth [1/12) of the yearly premiums
for Insurance maintained pursuant to the provisions of this Paragraph 1.08. Such amount shall ba used
by Lender to pay such insurance pramiums when dus. Such added payments shall not be, nor be deemed
to be, trust funds, but may be commingied with the general funds of the Landar, and no interest shali be
payable in respect thereof. Upon demand of the Lender, the Borrower agress to deliver to the Lender
such additional monays as are necassary to make up any deficiencies in tha amounts daposited by
Borrower with Lender pursuant t¢ this Paragraph 1.06 to enable the Lender to pay such insurance
premiums when due. In the event of an Event of Defautt hereunder or of a default by Borrower under tha
Nota, any othar Loan Documents, or any Other Indebtadness Instruments, the Lender may apply such
sums to the reduction of the indebtedness sacured hareby in any manner selected by Lender, but, unless
otherwise agreed by the Lender in writing, no application of insurance proceeds to the Loan, to Other
Indelitadness, or to other obligations secured heraby, shafl dalay, reduce, alter or otherwise afiect any
reguiarly schaduled payment with respect to the Loan, the pthey Indebtedness, or any such other

cbligations.

1.07 Condemnation. 1f alt or any part of the Mortgaged Property shall be damaged or taken through condemnation {which
term when used in this Mortgage shall inciude any damage or taking by any governmental or private authority, and any
transler by private sals in lieu thereof}, elther temporarily or permanently, the entire indebtedness securad haraby shall at
the option of the Lender become Immediately due and payable. The Lender shall be entitied to all compensation, awards,
and ather payments or relief for any condemnation and hereby is authorized, at its option, to commence, appear in and
prosecute, in its own or the Borrower's name, any actlon or proceeding relating to any condamnation, and to settle or
compromise any claim in connection therswith, All such compensation, awards, damages, claims, nghts ¢f aclion and
proceeds and the ripht thereto are hereby assignect by the Borrower to the Lender, which, after deducting tharefrom aliits
expenses, including attorneys’ fees, may release any moneys so received by it without affecting the lien of this Mortgage
or may apply the same in such manner as the Lender shall determine to the reduction of the Indebtedness secured herehy,
and any balance of such moneys then remaining shall be paid to the Borrower. The Borrower agrees to execute such
further assipnments of any compensations, awards, damages, claims, rights of action and proceeds as the Lender may
require. The Borrower promptly shall notify the Lender in tha event of the Institution of any condemnation or eminent
domain proceeding or in the event of any threat thereof.. The Lender shail be entitled to retain, at the expense of Lhe
Borrower, its own legal counsel in connegtion with any su&n proceedings or threatened proceedings. Lender shall be under
no ohtigation 1o the Borrower or 1o any other person to determing the sufficiency or legality of any condemnation award
and may accepl any such award without question or further inquiry,

1.08 Cara of the Proparty.

(8) The Borrower will preserve and maintain the Mortgaged Praperty In good condition and repair, and shail
not commit or sulfer any waste and shall not do or suifer to be dona anything which will increase the risk
ot fire or other hazard 1o the Mortgaged Property or any part thereol.

(b} Except as otherwise provided herein, no buildings, fixtures, personal property, or other part of the
Mortgaged Property shall be removed, demolished or substantlally altered without the prior written
cansent of the Lender. The Borrower may ssll or otherwise dispose of, free from the lien of this
Mortgage, furniture, fulnishings, equipment, toals, appliances, machinery or appurtenances, subject to
the lien hereof which may become worn out, undesirable, absolate, disused or unnecessary lor use in the
operation of the Mertgaged Property, not exceeding in value at the time of disposition thereof Five
Thousand Dollars {$6,000.00) for any single transaction, or a total of Twenty Thousand Dollars
{$20,000.00) In any one year, upon replacing the sama with, or substituting for the same, free and clear
of all liens and security Interests except those croated by the Loan Documents or Other Indebtedness
Insteuments, other furniture, furnishings, equipment, tools, appliances, machinery or appurtenances not
necassarily of the same character, but of at least equal vaive and of equal or greater utility in the
operation of the Mortgaged Property, and costing not less than the amount raalized from the praperty sotd
or otherwise disposed of. Such substitute furniture, {urnishings, equipmaent, tools, appliances, machinery
and appurtenances shall forthwith become, without furthsr gction, subject to the provisions of this
Mortgage.

ic) If the Mongaged Property or any part thereaf is damaged by fire or any other cause, the Borrower shall
give immediate written notice of the same to the Lender,

(d] The Lender hereby is authorized to enter upon and inspect the Mortgaged Property, and to inspect the
Borrowar’'s or Borrower's agent’s records with respect to the ownership, use, management and aperation
of the Mortgaged Property, at any time during nermal business hours.

{e} If alt or any part of the Mortgaged Property shall be damaged by fire or other casualty, the Borrower
promptly shall restore the Mortgaged Property to the equivalent of its ariginal condition, regardless ol
whether or not thare shall be any insurance proceads therefor; provided, howaever, that if there are
insurance proceeds, the Borrower shall not be required to restore the Mortgaged Property as aforesaid
uniess the Lender shail apply any net proceeds from the casualty in question and held by Lender, as
allowed under Paragraph 1.06, toward restaring the damaged improvements. If a part of the Mortgaged

v Property shall be physically damaged through condemnation, the Borrower promptly shall restore, repair
or alter the remaining properly in a manner satisfactory to the Lender; provided, however, that il there
arg condemnation proceeds or awards, the Borrower shall not be required to restore the Mortgaged
Proparty as aloresald unless the Lender shall apply any net proceeds or awards from the condemnation
and held by Lender, 8s provided in Paragraph 1.07, toward restoring the damaged improvements.
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1.09 Further Assurances; After-Acquired Property.

{8} At any time, and from time to time, upon request by the Lender, the Borrower, at Borrower's expensea,
will make, execute and deliver or cause to be made, executed and delivered to the Lender and, whete
appropriste, to cause to be racordsd and/or filed and from tima to time therealtar to be re-recorded and/or
refiled at such time and In such offices and piacas as shall be deemed desirable by the Lender any and
all éuch other ang furthar mortgages, instruments of further assurance, ceriificates and othar documents
as may, In the opinlon of the Lender, ba necessary or desirable In order to effactuate, complete, or
periect, of to continue and preserve the obligation of the Borrower under the Note and this Mortgage, and
the priotity of this Mortgage as s first and prior lien upon all of the Mortgaged Property, whethar now
owned or hereafter acquired by the Borrower. Upon any failure by the Borrower 50 10 do, the Lendar may
make, execute, and record any and all such martgages, instruments, certificates, and documents for and
in the name of the Borrower, and the Borrowar hereby lrrevocably appoints tha Lender the agent and
attorney-in-1act of the Borrower 50 to do. The lien and rights hereunder automatically wlli attach, without
further act, to all after-acquired property {except consumer goods, .other than accessions, not acquired
within ien {10) days alter the Lender hos given value under the Note) attached 1o and/or used in the
operation of the Mortgaged Property or any part thereof.

(b} Without limitation to the generality of the other provisions of this Mortgage, including subparagraph [a)
of this Paragraph 1.09, it hereby exprassly is covenanted, agreed and acknowledged that the lian and
rights hareunder automatically wilt attach to any further, greater, additional, or ditterent astate, rights.
titles or interests in or to any of the Mortgaged Property 2t any time acquired by the Borrower by
whatsoever means, including that in tha event ths Borrowaer Is the owner of an estate or interast in the
Mortgaged Property or any part thareof (such as, for example, as tha lessae or tenant} othar than as the
fes simple owner thareof, and prior to the satisfaction of record of this Mortgage the Borrawer obtains
or atherwise acquires such {ee simple or other astate, then such further, greater, additional, or diflerant
estate In the Mortgagad Praparty, or 8 part thereof, shall automaticslly, and without any further aclion
or filing or recording on tha part of the Borrower or the Lender or any other person or entity, be and
become subject to this Mortgoge and the lien hereo!. In consideration of Lender’s making the Loan as
aloresaid, and t0 secure the Loan, the Other Indsbtedness and obligations set forth above, Borrowes
hereby grants, bargains, sells and conveys to Lender, on the same terms as set forth in this Mortgapge and
intended to be & part hereof, all such af r-acquired property and estates.

1.10 Additional Securlty. The Lender also shall have and hereby is granted a security intarest in all monies, securilies and
other property of the Borrower, now or hereafter assigned, held, received, or coming into the passession, control, ar
custody of the Lender by or for the account of the Borrower (including irdebtedness due from the Lender 1o the Borrower,
and any and all claims of Borrower agalnst Lender, at any time existing) whethar 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 therson, and proceeds thereol. On an Event of Default, the Lender may, in addition
to any ather rights provided by this Mortgage or any of the other Loan Documents, but shall not be obligated 10, apply to
the payment of the Loan or Other Indebtedness securad hereby, and in such manner as the Lender may determine, any such
maonies, securities or other property held or controlled by the Lender. No such application of funds shall, unless ctherwise
expressly agreed by the Lender in writing, reduce, aitar, delay or otharwiss afiect any regutarly scheduled payment with
respeci to the Loan or such Othar Indebtedness or obligations.

1.11 Leases Affecling Mortgaged Property. The Borrower shall comply wilh and obsarve its obligations as landlord ar
tenant undes all leases alfecting the Mortgaged Property or any part thereof. N requested by Lender, Borrower shall furnish
Lender with executed copies of all leases now or hereafter existing on the Mortgaged Property; and all leases now or
hereafter entered into will be in form and substance subjact to the approvsl of Lender. Borrower shall not accept paymeny
of rent moare than one {11'month in advance without the express written consent of Lander. [f requesied by the Lender,
the Bowower shall execule and deliver to lL.ender, as additional security, such other documents 48 may be requesteg by
Lender to avidence further the assignment to Lender hereunder, and 10 assign any and all such leases whether now existing
or herealter created, including, without limitation, all rents, royalties, issues and profits of the Mortgaged Property from
time to time accruing. The Borrower shall not cancel, surrender or modify any lease atfecting the Mortgaged Properly or
any part thereol without the written consent of the Lender.

1.12 Expenses. The Bamrower shall pay or reimburse the Lender far ail reasonable attorneys’ fees, costs and expenses
incurred by the Lender in connection with the collection of the indebtedness secured hereby or the enforcement of any
rnghts or remediss provided for in this Mortgagd, in any of the other Loan Documents or the Other Indebtedness
Instruments, or 85 may otherwise be provided by law, or incurred by Lender in any proceeding involving the estate of a
decedent or an insolvent, or in sny action, proceeding or dispute of any kind in which the Lendar is made 8 party, or
appears as party plaintit! or defendant, affecting this Mortgage, the Note, any of the othér Loan Documents, any of the
Other Indebtedness Instrumants, Borrower or the Morigaged Property, including but not limited to the foreclosure of 1his
Mortgage, any condemnation action Invalving the Mortgaged Property, any environmental condition of or affecting the
Mortgaged Proparty, or any aclion (o protact the security hereofl: and any such amounts paid or incurred by the Lender shall
be added to the indebtedness secured hereby and shal! be further secured by this Mortgage.

1.13 Performance by Lender of Dafsulls by Borrawer, i the Borrower shall default in the payment ol any tax, lien,
assessment or charge levied or assessed against the Mortgaged Property, or otherwisea 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
precurament of insurance coverage and the delivery of the insurance policies required hereunder; or in the performance or
observance of any other covenant, condition or term of this Mortgage, of the Note, of any of the other Loan Documents,
or of any of tha Other indebiedness Instruments, than the Lender, atlits option, may periorm or observe the same; and all
payments made for costs or expensas incurred by the Lender in connection tharewith shali be secured hereby and shal be,
without demand, immediatety repaid by the Borrower to the Lendar with interest thereon calculated in the manner set forth
In the Note, and at the default interast rate specified in the Note, or, if no default interest rate is specified, then at the rate
set forth in the Note, plus two percentaga points {2%). The Lender shall ba the sole judge of the legality, validity and
priority of any such tax, lien, assessment, charge, claim and premium, of the necessity for any such aciions and ol the
amount necessaty to be paid in satlsfaction thereof. The Lender hereby is empowered 1o enter and to authorize others to
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enter upon the Mortgaged Properly or any part thersof for the purpose of performing or observing any such dafaulted
covenant, condition or term, without thereby becoming liabis to the Borrower or any person in possession holding undes
the Borrower for trespass or otharwise.

1.14 Books and Records. The Borrower shall keep and maintain at ali timag full, true and accurate books of accounts and
tecords, adequate to.reflect correctly the results of the operation of tha Mortgaged Property. Upon request of the L.endar,
the Borrower shall furnish to the Lendar i} within ninety (90) days after the end of the Borrowaer's fiscal year a balance
sheet and a statemant of income and expenses, both in reasonable detail and form satisfactory to Lendsr and certifiad by
a Centified Public Accountant, and {il} within ten {10) days after raquest therafor from Lender, 3 rant schedule of the
Martgaged Property, certilied by the Borrower, showing the name of sach tenant, and for each tenant, the space oCCcupled,

the lease expiration data and tha rent pald.

1.15 Estoppal Affidavits. The Borrawer within ten {10} days after written request from the Lender shall furnish a written
statement, duly acknowledged, setting forth the unpaid principsl of and intarast on tha Loan and Othar indebtednass and
whether or not any offsets or defenses axist against any principal and interast. ' *' *

1.16 Alisnation or Sale of Mortgaged Property. The Borrower shall not sell, assign, mertgage, encumbar, grant a securily
interest in or otherwise ¢convey 3ll or any part of the Mortgaged Fropenty without obtaining the express written consent
of the Lender at least thirty (30} days prior to such conveyance. i Borrower should sell, assign, mortgage, encumber, grant
a security interast in or convey all, or any part, of the Mortgaged Property without such consent by Lender, then, in such
event, the entire balance of the indebtedness (including the Loan and all Other Indebtedness) secured by this Mortgage and
all interest accrued thereon {or such parts as Lendar may elect) shall without notice become due and payable forthwith at

the aption of the Lender,

1.17 Environmental and Compliance Matters. Borrower represents, warrants and covenants as follows;

{a) No Hazardous Materials (hersinafter defined) have been, are, or will be, while any part of the indebtedness
seCured by this Mortgage remalns unpaid, contalned In, treated, stored, handled, generated, located on,
discharged from, or disposed of on, or constitute a part of, the Mortgaged Property. As usad herein, the
term "Hazerdous Matarlals® Includes, without limitation, any asbestos, urea formaldehyde foam insulation,
flammable explosives, radloactive mataxls, hazerdous materials, hazardous wastes, hazardous or toxic
substances, or related or unrelated sulfstances or materials defined, regulated, controlied, limited or
prohibited in the Comprehensive Environmental Response Compensation and Liability Act of 1980
("CERCLA") (42 U.5.C. Sections 9601, a! san.), the Hazardous Materials Transportation Act (49 U.S.C.
Sectlons 1801, af seq.}, the Resource Conservation and Recovery Act ("RCRA") {42 U.5.C. Sections
6901, e! seq.}, the Cisan Water Act {33 U.S.C, Sections 1251, ef seq.}, the Clean Air Act [42 U.S.C.
Sections 7401, of saq.}, the Tox!c Substances Cantrol Act {15 U.5.C. Sections 2601, et seq.}, each such
Act as amended from time to time, and in the rules and regulations adopted and publications promulgated
pursuant therato, and In the rules and ragulations of the Occupational Safety and Health Administration
{("OSHA"} pertaining to occupational exposure to asbestos, a5 amended from time to time, or in any other
federal, state or local environmantal law, ordinance, rute, or regulation now or hereafter in elfect;

(b) No underground storage tanks, whether in use or not In use, are located in, on or under any part ol the
Mongaged Property;

() All of the Mortgaged Property complies and will comply in all respects with applicable envirenmental laws,
fules, regulations, ahd court ar administrative orders:

{d} There arg no pending claims or threats of claims by private or governmental or administrative authorities
relating 1o environmental impairment, condilions, or regulatory requirements with respect {0 the
Mortgaged Property;

(e} The Borrower promptly shall comply with all present and future laws, ordinances, rules, reguiations,
orders and decrees of any governmental authority aftecting the Mortgaged Property or any part thereof.
Without limiting the foragoing, the Borrower reprasents and covenants that tha Mortgaged Property is in
present compliance with, and In the future shall comply with, as applicable, the Americans Wilh
Digsbilities Act of 1990, {"ADA"} {42 U.S.C. Sections 12101, et seq.) and the Rehabilitation Act of 1973
("Rehabllltatlon Act™} (29 U.5.C, Sections 748, et 589.), erch such Act as amended from lime to time,
and in the rules and regulations adopted and publications promulgated pursuant therelo.

{f) Borrower shall.give immaedlate oral and written notice to L.ender of its receipt of any notice ol a violation
of any law, rulg or ragulation coverad by this Paragraph 1.17, ar of any notice of other claim relating to
the environmental or physical condition of thg Mortgaged Property, or of its discovery ol any matter
which would maka the representations, warranties and/or covenants herein to be inaccurate or misleading
N any respect,

Borrower agrees 1o and does hereby indemnity and hold Lender harmless from all loss, cost, damage, claim and expense
incurred by Lender on account of (i) the violation of any representation or warranty set forth in thig Paragraph 1.17, {ii)
Borrower's failure to perform any obligations of this Paragreph 1.17, (iti} Borrower’s or the Mortgaged Property’s fallure
to fully comply with all environmental laws, rules and regulations, wilh all occupational health and salety laws, rules and
regulations, with the ADA or tha Rehabilitation Act, as spplicable, or (v} any other matter related to snvironmental or
physicat conditions on, under or atfecting the Mortgaged Property. This indemnification shall survive the closing of the
Loan, payment of the Loan, tha exarcise of any right or remedy under any Loan Document, and any subsagquent sale or
transfe: of the Mortgaged Property, and all simitar or related events or occurrences. Howaever, this indemnification shail
not apply to any new Hazardous Materlals firgt stored, generated or placed on the Mortgaged Proparty alter the acquisition
of title to the Mortgeged Praperty by Lender through foreclosure or deed in Neu of foreclosura or purchase from a third party
alter 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 hereby
does grant and convey to the Lender, its sgants, representatives, contractors, and employees, to be exercised by Lander
following an Event of Detauit hereunder or under any af the other Loan Documents, sn sasement and license to enter on
the Mortgaged Property at any time and from time to time for the purpose of making such audits, tests, inspections, ang
examinations, including, without limitatlon, inspection of buildings and improvements, subsuriacs exploration and testing
and groundwater testing (harein *Inspactions®), as the Lander, Inits sols discretion, deeams necessary, convenient, or proper
to determine the condition and use of the Mortgaged Property, to make an invertory of the Morigaged Property, and to
determine whether the ownership, use and operation of the Mortgaged Property are in compliance with all federal. stale,
and local laws, ordinances, rules, and regulations, including, without {imitation, environmental laws, health and public
accommodation laws, the ADA and the Rehabilitation Act, as applicable, and ordinances, fules and regulations relating
ihereto. Notwithstanding the grant of the above easement and licanse to the Lender, the Lender shail have no obligation
to perfom any such Inspections, or to take any remedial action. All the costs and expenses incurred by the Lander with
raspect to any Inspections which the Lender may conduct or take pursuant to this Paragraph 1.18, including, without
limitation, the fees of any enplneers, laboratories, and contractors, shall be repald by tha Borrowsr, with interest, and shalt
be secured by this Mortgage and tha other Loan Documents. S B

ARTICLE i
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
considesation, and to secure the prompt payment of same, with the interest therson, and any extensions, rengwals,
mbdilications and refinancings of same, and any charpes herein incurred by Lender on account ol Hmrnweri including bul
not limited to attorneys’ fees, and any and all Other Indebtedness, and further to secure the performance of the covenants,
conditions snd agreements herainaiter set forth and set forth in the Note, in the olher Loan Documents, and in the Other
Indebiedness Instruments, does hereby sall, assign and transier unto the Lender all leases, subleases and lease guaranties
of or relating to all or party of the Mortgaged Property, whether now existing or hereafter created or arising, inciuding
without limitation those certain leases, if any, spacifically described on an axhibit to this Mortgage, and all the rents, issues
and profits now dus and which may hareafter bacome due under or by virtue of any such leasa, whether written ar verbal,
Or any letting ol, or of any agreament for the use o/ occupancy of the Mortgaged Property or any part thereof, which may
have basn heretofore or may be hersafter made or agreed to or which may be made or agreed 10 by the Lender under (he
powers herein granted, it baing the Intentioh of the parties to hereby establish an absaolute transfer and assignmenr of all
the said leases, subleases, lease guarantiss and agreements, and all the avails thereof, 1o the Lender, and the Botrower
does hereby appoint lrrevocably 1he Lender its true and lawful attorngy in its namae and stead (with or without laking
possession of the aforesaid Mortgaged Properiy as herginalier provided), 10 rent, lease of let all or any postion ol (he
Marigaged Property 10 any pany or parties at such rental and upon such term, in its discretion as it may determine, and
to collect all of said avails, rents, issuas and profits arising from or accruing at any time hereafter, and all now due, or thal
may hereafier becoms due under sach and ali of the leases, subleases, lease guaranties and agreements, wiritten or verhal,
or other tenancy existing or which may hereafter exist on the Mortgaged Property, with the same rights and powers ang
subject to the same immunities, exoneratlon of liability and rights of recourse and indemnity as the Lender would have upon
laking possession of the Mortgaged Property pursuant to the provisions hareinaiter set fosth.

2.02  Prepayment of Rent. The Borrower repraésents and agrees that no rent has been or will be paid by any pesson in
possession of any portion of the Mortgaged Property for more than one installmant in advance and that the payment of
none of the rents 10 accrue for any portlon of said Mortgaged Property has been or will be waived, released, reduced, or
discounted, or otherwlsa discharged or compromisad by the Borrower., The Borrower waives any right of setoff against
any person in possession of any pnrﬂan of the Mortgaged Property. The Borrower agrees 1hat it will not assign any of the
rents or prolits except to the purchager or grantee of the Mortgaged Property.

2.03  Not Mortgagee in Possession; No Liability, Nothing herein contained shail be consirued as constituting the Lender
as "“mortgagee in possession” In the absence of the taking of actual possession of tha Mortgaged Property by the Lender
pursuant 10 the provisions hereinafter contained. In the exercise of the powers herein granted the Lender, no fabitity shall
be asserted or enforced against the Lender, all such liability being expressly waived and reteased by the Borrower.

2.04  Present Asgignment, It is the intention of the parties that this assignment of rents and leases shall be & present
assighment; howevaer, it Is exprassly understood and agreed, anything herein contained to the Contrary notwithstanding,
that Barrower shall have the right to collect the rents so long as there exists no Event of Default under this Mortgage, and
pravided further, that Borrower’s right to collect .such rents shall tarminate and cease automatically upon the occurrence
of any such Event of Default without the necessity of any notice or othar action whatsoever by Lendar.

2.0%  No Obligation of Lender Under Leases. The Lender shall not be obligated to perfarm or discharge, nor does i
hereby undertake to perform or discharge, any obllgation, duty or liability under any lsases, subleases or rental agreements
‘elating to the Mortgaged Property, and the Borrower shall and does hereby agree 1o indemnify and hold the Lender
harmiess o and from any and all liabllity, loss or damage which it may or might incur under any leases, subleases or
agreements or under or by reason of the assignment thereof and of and from any and ali claims and demands whatsoever
which may be asserted against it by reason of any alleged obligations or undertakings on its part 1o perform or discharge
any of the terms, covenants or agreements contained in said leases, subleases or agreements. Shauld the Lender incur
any such liability, loss or damage, under said leases or under or by reason of the assignment thereot, or in the delense of
any claims or demands asserted against the Lender in connection with any one or more of saig leases, subteases or
agregments, the Borrower agrees to reimburse tha Lender for the amount thereof, including costs, expenses and reasonable
aliofneys’ fees immediately upon demand, and until the same are fully reimbursed by the Borrower, all such costs
Gxpenses and attorneys’ fees shalt be secured by the assignment hereunder and by this Mortgage. ‘

2.06  Instruction 1o Lessees. The Borrower does further specitically authorize and instruct each and every present and
future IHESEE: tenant, sublessee or subtenant of the whole or any part of the Mortgaged Property to pay all unpaid rental
agreed upon in any lease, sublease or lenancy 1o the Lender upen receipt ol demand from said Lender 10 pay the sarne.

Future Advance Mortgags
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2.07 lf;af-ﬁult (Assignment). Upon the occurrence of any Evant of Defaull, as describad in Paragraph 4.01 ol this
Martgage, then, In addition to the right to demand and collect diractly from tenants rents accruing from leases of (he
Mortgaged Praperty, Lender shall have al| fights and remedias set forth in Articls IV or elsewhere in this Mortgage.

ARTICLE Il
SECURITY AGREEMENT

3.0%  Grant of Security Interest. Borrower {the "debtor” for purposes of the Unilorm Commercial Code), in consideration
of Lender’s {the "secured party” for purposes of the Uniform Commercial Code) making the Loan as aforesaid and for other
good and valuable consideration, and 1o secure the prompt payment of same, with the interest thereon, and any extansions,
renewals, modifications and refinancings of same, and any charges herein incurred by Lender on account of Borrower,
including but not limited 1o attorneys’ fees, snd any and all Other indebtedness, and further to securs the performance of
the covanants, conditions and agresmants herelnatter set forth and set forth in the Note, in the othar Loan Documents,
and in the Other Indebtedness Instruments, does hereby assign and grant to Lendes title to and a gocCurity interest in such
partions of the Mortgaged Property the security interest in and disposition of which is governad by tha Unitorm Commercial
Code {the “Collataral”).

3.02  Definitions. All tarms used herein which are delined in the Alabama Uniform Commercial Code (the "Uniform
Commarcial Code”} shall have the sama meaning herein as in the Uniform Commercial Code unless otherwise indicated
herein, |

3.03  Flnancing Statements. Ng financing statement covering any Collateral or any proceeds thereof is on lile in any
public olfice, except for financing statements specitically set forth on an addendum altached hereto, H any, and except
lar the tinancing statements executad by Borrower and Lender. At tha Lender's request, the Borrower will i0in with Lender
in exacuting one of more financing stataments pursuant 1o the Uniform Commercia! Code in form satisfactory 1o the Lender,
and will pay the cogt of liling the same in all public offices wharaver filing is deemed by the Lender 1o be necessary of
desirable. The Borrower authorizes the Lender to prepare and 1o file financing statements covering the Collateral signed
onty by the Lender and to sign the Borrower's signature to such financing statements in jurisdictions where Borrower's
signature is requirad. The Borrgwer promises to pay (o the Lender the feas incurred in liling the financing stalamenis,
including but not limited to maorigage recording taxes payable in connaction with filings on tixtures, which fees shall become
part of the indebtedness secured hereby. | }

3.04  Representatlons of Borrowar (Collateral}, With raspect 1o all of the Collateral, Borrower represents and warrants
that:

{8 The Coltateral is used or bought primarity for businass purposes;

14]] If the Loan is a construction loan, the Collateral is being acquired and/or instailed with the proceeds of
the Note which Lender may disburse directly to the sellar, contractor, or subcontractos:

{c] AN the Caollateral will ba kept at the address of Borrower shown in Paragraph $.08{a} or, il nat, at the real
property described in Exhibit A harato. Borrower promptly shall nolity Lender of any change in the
location of the Caliateral. Except for transactions in the ordinary course of Borrower's business,
Borrawer, its agents or employees, will not remove the Collateral from said lacation without the prios
written consent of the Lender;

(d} If certificates of title are issued or outstanding with respect to any of the Collateral, the Borrower shall
cause the Lender's interest to be praperly noted thareon: and

la) Borrower's naime hag always been as set forth on the first page of this Mprtgage, excep! as oiherwise

disclosed in writing to the Lender. Borrower promptly shal advise the Lender in writing of any change
in Borrowar’s name.

3.05  Assignmaent of Lisbilitiesg. if at any time or times by sale, assignment, negotiation, pledge, or otherwise, Lender
transfers any or all of the indebtedness or instruments secured hereby, such transfer shall, unless otherwise specified in
wrtting, carry with it Lender’s rights and remedies hareunder with respect to such Indebtedness or instruments transi erred,
and 1he transierea shall becoma vested with such rights and remedies whether or not they are specifically referred 1o in

the transfer. If and to the extent Lendar ratains any of such indebtedness or instruments, Lender shall continue to have
the rights and remedies herein set forth with respect thereto.

3.06  No Obligatien of Lnnupr Under Assigned Contracts. The Lender shall not be obligatad 1o perform or discharge,
nor does it hereby undertaks 10 perform or discharge, any obligation, duty or ltability under any contracis or agreements
relating to 1the Moartgaged Property, and the Borrower shall and does hereby agree 10 Indemnily and hold the Lender
harmless ol and from any and all liability, loss or damage which It may or might incur under any such conlracts or
agreements or under or by reason of the assignmant thereof and of and from any and all claims ang demands whatsoever
which may be assertad against it by reason of any alleged obligations or underiakings on its part 1o perlorm or discharge
any of the terms, covenants or agieemants contained in said contracts or agreements. Should the Lender ineur any such
liability, loss or damage, under sald ¢CONtracts or agreements or under or by reason of the assignment thereof, or in the
defense of any claims or demands asserted against the Lender in connection with any one or more of said contracts or
agreements, the Borrower agrees 10 raimburse the Lender for the amaount thereo!, including Costs, expenses and reasonable
atiorneys’ tees immadiately upon demand, and untif the samae arg fully reimbursed by the Borrower, all such COSLS,
cxpenses and attorneys’ fees shall be secured by the assignment hereunder and by this Mortgags,

3.07 Default {Sacurity Agraement]. Upon the OCCurrence of any Event of Defaull, as described in Faragraph 4 01 of
this Mortgage, the Lender shall have all rights and remedias set forth in Articla IV or elsewhare in this Mortgage,

Future Advance Mortgage
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ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES

4.0 Event of Default. The term "Event of Default,” wherever uged in this Mortgage, shall mean the occurrence or
existence of any one or more of the following events or circumstances:

(8}

(b)

hl-

\d)

()

Failure by the Borrower to pay as and when dua and payable any instaliment of principal, interest or
escrow daposit, or other charge payable under the Note, this Mortgage or undar any other Loan

Documeint: or

Failure by the Borrower to duly observe any other covenant, condition or agreement of this Monrigage, ol
the Note, of any of the other Loan Documents, or of any of the Other Indebtedness Instruments, and the
continuance of such fallure for tan (10) days or more, or the occurrence of any other Event of Defaull
under any of the other Loan Documents or Other Indebtedness Instruments,: or
N

Tha filing by tha Borrower or any guarantor of any indebtedness secured hereby or of any of Borrower's
oblipations hereunder, of a voluntary petitlon in bankruptcy or the Borrower'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, arrangement, composition, readjusiment,
liquidation, dissclution or similar reliel for itself under any present ar future ledaral, state or other statule,
law or regulation relating to bankruptcy, insolvency or other relief for debtors, or the Borrower's or any
such guarantor's geeking or consenting to or acquiescence in the appointment of any trustee. receiver
or liquildator of the Borrower or any such guarantor or of all or any substantial part of the Mortgaged
Froperty or of any or 8il of the reénts, revenues, issues, earnings, profits or income theregl, or of any
tntarest or estate therein, or the making of any genersl assignment for the benstit of creditors ar the
admission In writing of Its Inability to pay its debts generally as they become due; or

The entry by a court of compatent jurisdiction or any order, judgment, or decree approving a petition liled
8gainst ths Borrower or any guarantor of any of the indebtagnass secured hereby or of any of Borrower's
obligations harsunder, seeking any reorganization, arrangement, compaosition, reéadjustment, liquidation,
dissolution or simifar sallef under any present or future federal, state or other statute, law or regulation
relating to bankruptey, insojvency or ntlﬁr relief for debtors, which order, judgment or dacree f@Mains
unvacated and unstayed (or an aggregate of thirty (30) days (whether or not consecutive) from the date
of antry thereof, or the appointment of any trustes, raceiver or liquidatar of the Borrower or any such
guarantor or of all or any substantial part of the Mortgaged Property or af any or all of the rents,
revenues, issuss, earnings, proflts or income thareof, or of any interest or estate therein, without the
consent or acquiascence of the Barrower and/or any such guarantor which appointment shall remain
unvacated and unstayed for an aggregate of thirty {30) days (whether or not consecultive); or

The filing or enforcement of any other morigage, lisn or encumbrance on the Mortgaged Property or any
part thereof, or of any Interest or estate therein; or

It any portion of the Mortgaged Proparty is a leasehold estate, the accurrance of a delault under such
lease or other instrumaent creating the estgte.

4.02  Acceleration of Maturlty, If an Event of Default shall have occurred, then the entire balance ol the indebledness
{including but nat limited 1o the Loan apd the Other Indabtedness) secured hereby {or such parts as Lender may elect) with
interest sccrued thereon {or such parts as Lender may elect) shall, at the option af the Lender, become due and payabhle
without notice or demand, time being of the essence. Any omission on the part of the Lender to exarcise such oplion when
entitted to do so0 shail not"be considered as a waiver of such right.

4.03  Right of Lender to Enter and Take Possasslon.

{8}

g

It an Event of Default shall have occurred and be continuing, the Borrower, upon demand ol the Lender,
shall forthwith surrender to the Lender the aclual passession ol the Mortgaged Property, and tf and to the
extent parmittad by law, the Lender or itg agents may enter and take and maintain possession of all the
Morigaged Property, together with all the documents, books, records, papers and accounts ol the
Borrower or than ownaer of the Martgaged Praperty ralating thereto, and may exclude the Borrower ang
fts sgents and employees wholly therefrom.

Upon every such entering upon or taking of possassion, the Lender, as attorney-in-fact or agent of the
Borrower, or in'its own name as mortgagee and under the powers herein granted, may hold, store, use,
aperate, manage and control the Martgaged Property {or any portion thereof selected by Lender} and
conduct the businesg thereof either personally or by its agents, and, from time to lime (il make all
necessary and proper maintenance, repairs, renewals, replacements, additions, betterments and
improvements thereto and thereon and purchase or otherwlse acquire additional fixtures, personalty and
other property; {ii} Insure or keap the Mortgaged Property (or any portion thereof selected by Lender)
Insured; (ili} manage and operate the Mortgaged Property {or any portion thereof selected by Lender) and
exsrcise all the rights and powers of the Borrower in its name or otherwise, with respsct to the same,
Inciuding legal actions for the recavery of rent, legal dispossessory actions against tenants holding over
and legal actions in distress of rent, and with full power and authority to cancel or terminate any lease
or sublease for any cause or on any ground which would entitle the Borrower to cancel the same, and
ta elect to disalfirm any lease or subleass made subsequent to this Mortgage or subordinated to the lien
hereof; (iv] enter into any snd all agreaments with {eSPBCT 10 The exercise by others of any of the powers
herein granted the Lender, ail as the Lender from time to time may determine to be to its best advantage;
and the Lender mey collect and receive all the income, ravenues, rents, issues and profits of the
Mortgaged Property (or any portion thereof selected by Lender), including those past due as well as (hose
accruing thereaflter, and, after deducting {aa) all expenses of taking, holding, managing, and operating the

]
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Mortgaged Property {including compansation for the services of all persons amployed lor such purposes),
(b} the cost of all such maintanance, repairs, renawals, replacements, additions, bettermenis,
Improvements and purchases and acquisitions, icc) the cost of sucl insurance, {dd) such taxes,
assessments and other charges prior 1o this Mortgage as the Lender may determinas to psy, {ee} other
proper charges upon the Morigaged Property or any part thereof, and {ff):tha reasonable compensation,
expanses and disbursements of the attorneys and agents of the Lender, Lender shall apply the remainder
of the moneys so received by the Lender, first ta the payment of accrued intersst under the Note: second
t0 the paymeant of tax deposits required in Paragraph 1.04; third to the payment of any other sums
required to be paid by Borrower under this Mortgage or under the other Loan Documents; lourth to the
payment of overdua Instaliments of principal an the Note; fifth to the payment of any sums due under
Other indebtedness Instruments, whether principal, Interest or otherwise; and the balance, if any, as
otherwige required by law.

(c) Whenever all such Events of Defaull have been cured and salislied, tha Lender may, et its oplion,
surrender possession of the Mortgaged Property to the Borrewer, ordto whomsoaver shall be entitled to
possession of the Mortgaged Property as a matter of law. The sams right of taking posseasion, however,
shail exist if any subsequent Event of Dafault shall occur and be continuing.

4.04 Receiver.

{8) If an Event of Default shall have occurred and be continuing, the Lender, upon applicalion to a court ul
competent jurisdiction, shall be entitied, without notice and without regard 1o the adequacy of any
N socurity for the indebtedness hereby secured or the solvency of any party bound for its payment, 1o the
appointment of a receiver 1o take possession of and to operate the Morigaged Property asd 1o collect tie

rents, prolits, issuss, roysitiss and revenues thereol.

() The Borrower shall pay 1o the Lender upon demand all costs and expenges, including receiver's fees.
antorneys’ fees, costs and agent's compensatlon, Incurred pursuant 1o the provisions contained in this
Paragraph 4.04; and all such expenses shall be sscured by this Mortgage.

4.08  Lender's Power of Enforcement. If an Event of Default shall have occurred and be continuing, the Lender may,
either with or without sntry or taking possession as he:iainahnva provided or otharwise, proceed by Suit or suits at law o
in equity or any other appropriate proceeding or remedy (2) 10 enforce payment of the Loan; (b) to foreclose this Mortgage;
(c] to enforce or exarcise any right under any Other Indebtedness Instrument; and (d) to pursue &ny other remedy available
to Lender, all as the Lender may alact, |

4.06  Rights of a Securod Porty, Upon the occurrence of an Event of Default, the Lander, in addition to any ang all
remedies it may have or exercise under this Mortgage, the Note, any of the other Loan Documents, the Other Indebtedness
Instruments or under applicable law, may Immedlately and without demand exercise any and all of the rights of 3 secured
party wpon defautt under the Uniform Commarcial Code, all of which shall be cumulative. Such rights shall include, without
limitation:

{a} The right 10 take possession of the Collateral without judicial piocess and [0 enter upon any premises
wherg the Coilateral may be located for the purposes of taking possession of, securing, ramoving, and/or

disposing of the Callatéral without interference from Borrower and without any liability for rent, storage,
utllitles or other sums;

(b) Tha right to sell, lsase, or atharwise dispose of any or all of the Collateral, whether in its then condition
or altar further processing or preparation, at public or private sale; and unlass the Colateral is perishabie
or threatens to decline gpeedily in valug or is of 8 type customarily sold on a recognized market, Lendes
shall give to Borrawaer at least ten {10) days’ prior notice of the time and place of any public sale al 1he
Coliateral or of the time aftar which any private sale or other Intended disposition of the Coliateral is 10
be made, all af which Borrower agrees shall be reasonable notice of any sale or disposition of the
Coliateral;

{c) The right to require Borrawer, upan request of Lender, to assemble and make the Collateral available 1o
Lender at & place reasonably convenient to Borrower and Lander; and

[¢1) The right 1o notify account debtors, and demand and receiva payment therefrom,

To eflectuate the rights and remaedias of Lender upnn delault, Borrowar does hareby iHrevocably appoint Lender auomey - in-
fact tor Borrower, with full powaer of substitution to sign, execute, and deliver any and all instruments and documents and

do all acts and things to the same extent as Borrower could do, and to sell, assign, and transfer any collateral 1o Lender
or any other party. |

4.07  Power of Sale. | 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 ar counties, as may be required, where the Mortgaged
Property ts located, either in person or by auctionaer, aiter having first given notice of the time, place ang terms ol sale,
lopether with a description of the property 10 be sold, by publication once & wesk for three (3) successive weeks prior 10
said sale in some newspaper published In said county or counties, as may be requirad, and, upan payment of the purchase
money, Lender or any person conducting the sale for Lender is authorized to execute to the purchaser at said sale a deed
1o the Mortgaged Property so purchased. Lender may bid at said sale and purchase the Mortgaged Property, ot any part
thereof, il the highest bidder tharefor. Al the foreclosure sale the Mortgaged Property may be olfered Jor sale and sold
as a8 whole without first offering it in any other manner ar may be offarad for sale and solgd i any other manner as Lende

may elect, The provisions of Paragraph 4.06 of this Mortgage shall apply with feéspect 1o Lendor's enlorcemeant ol riphts
or Interests In personal proparty which constitutes Mortgaged Praoparty hareundsr.

4.08  Applicatlon of Foreclosure or Sale Proceeds. The proceeds of any foreclosure sale pursuant to F‘arag‘raph 4.07
Of any sale pursuant to Paragraph 4.08, shall ba applied as follows: |

]
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{8} First, 1 the costs and expanses of (i) retaking, holding, storing and piocessing the Coltateral and
preparing tha Collateral or the Mortgaged Property (as the case may be} tor gale, and {il) making the sale,
including a reasonable attorneys’ fee for such services as may be necessary in the collection of the
indebtedness secwed by this Mortgage or the foreclogure of this Mortpage;

(b} Second, to the repayment of any money, with interest therson to the date of sale at the appliceble rate
of [ates specified in the Note, this Mortgage, the other Loan Documents or the Othar Indeblednsss
Instrumants, as applicable, which Lender may have paid, or become llablas to pay, or which it may then
be necessary to pay for taxes, insurance, assessments or other charges, ligns, or debts as hersinabove
provided, and as may be provided in the Nots or tha other Loan Documemts, such repayment to be applied
in the manner determined by Lender; |

ic) Third, to the payment of the Indebtedness (including but not limited o the Loan and the Other
Indebtedness) secured hereby, with interest to date of sale a1 the applicabie rate or rates spacified in the
Note, this Mortgage, the ather Loan Documents or the Other intiedfedness Instrumants, as applicable,
whather or hot all of such indebtedness Is then due;

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

4.09 Lender's Optlon on Forsclosure, At the option of the Lender, this Mortgage may be loreclosed ag provided by law
or In equity, in which event a reasonable attoineys’ fee shall, among other costs and expenses, be allowed and paid out
af the proceeds of the sale. In the avent Lender exercises its option to foreclose this Morigage in aquity, Lender may, at
irs‘-'nminn, toreclose this Mortgage subject to the rlghts of any tenants of the Mortgaged Property, and the failure (o make
any such tenants parties defandants to any such foreclosure proceeding and to foreclose their rights will mot be, nor be
asseried to be by the Bosrower, a defense to any proceedings instituted by the Lender 1o collect the sums secured hereby,
or 1o coliecl any deliciency remaining unpaid after the foreclosure sale of the Mortgaged Property.

.10 Whaiver of Exemption, Borrowar waives all rights of exemption pertaining to real or personal property as to any
indebtedness secured by or that may be secured by this Morigage, and Borrower waives the benelit of any statule
regulating the obtaining of 8 deficiency Judgment or requiring that the value of the Mortgaged Property be set ol againsi
any part of the indebtednass secured hereby. 1

4.11 Suits to Protact the Mortgaged Property. The Lendar shall have power (3} 1o institute and maintain such suits and
proceedings as it may deem expedient to prevent any impairment of the Mortgaged Property by any acts which may be
unlawlut or in vialation of this Mortgage; (b) to preserve or protect its interest in the Moartgaged Property and in the income,
revenues, rants and profits arising therefrom; and (g to restrain tha enforcement of or compliance with any legisiation or
othes governmental enactmeant, rula or order that may be unconstitutional or otherwise invalid, if the enflorcement ol or
compliance with such enactment, rule or arder would impair the security hersunder or be prejudicial to the interest ol the

4.12  Borrower to Pay the Note on any Dofault In Payment; Appfication of Monays by Lender. |f default shall occur In
the payment of any amount dus undar this Morigags, the Note, any of the other Loan Documents or any of the Other
Indebtedness Instruments, or if any other Event of Default shali ocour under this Mortgage, then, upon demand of the
Lender, the Borrower shall pay to the Lender the wiigle amount due and payable under the Note and under ali Ciher
Indebtadness Instruments; and in casa the Borrower shall {3l to pay the same torthwith upon such demand, the Lender
shall be entitled 1o sue for and to recovar judgment for the whole amount so due and unpaid tagether with costs, which
shall include the reasonable compensetion, expenses and disbursements of the Lender’'s agents and attorneys.

4.13  Delay or Omission No Walver, No delay or omission of the Lender or of any holder of the Note to exercise any
right, power or remedy agcruing upon any defaull shall exhaust or impair any such right, POWEr Or remedy or shall be
consliued to be a waiver of any such default, or acquiescence therein; and every right, power and remedy given By the
Note, this Mortgage, any of the othar Loan Documents, or the Other Indebtedness Instruments to the Lender may be
exescised from time 10 time and as often as may be deemed expedient by the Lender, "

4.14  No Walver of One Default 1o Affact Another. No waiver of any default hereunder, under any of the other Loan
Documents, or under any of tha Other Indebtedness Instrumeants shall extend 1o or shall aflect any subsequent or any olhet
then exisling default or shall impair any rights, powers or remedias consequent thereon.

It 1he Lender (a) grants forbearance or an extension of time for the payment of any indebledness secured herehy; (b} takes
other or additional security for the paymant thereas; (c} waives or doas not @xercise any right granted herein, in the Note,
i any of the owwer Loan Dncu_munts. or in any of tha Other Indebtedness Instruments; (d) releases any part ol tha
Martgaged Property from this Mortgage or otherwise changes any of the terms of this Mortgage, the Note, any ol the other
Loan Documents or the Othar Indebtedness Instruments; (e} consents to tha filing of any map, plat, or replat of or consents
[0 Whe granting of any sasement on, all or any part of tha Mortgaged Property: or (I} makes OF cansents to any agreement
subordinating tha priority of this Martgage, any such act or omission shall not release, discharge, modify, change, or affect
the original liability undar this Mortgage, the Note, the other Loan Documents, or the Other Indebtedness Insiruments of
the Boirower or any subsequent purchaser of the Mortgaged Praperty or any part thereol, or any maker, co-signer,
endorser, surety or guarantor; nor shall 8Ny SUCh act or omission preclude the Lender troam exercising any right, power or
piivilege harein granted or intanded to be granted in the event of any other default then made or of any subsequent default,
nor, except as otharwige expressly provided in an instrument or instruments executed by the Lender shall the ProOVISIONS
of this#Mortgage be altered thereby. In the svent of the sale or transfer by operation of law or otherwise of all or any part
of the Morigaged Proparty, the Lender, without notica to any person, corporation or other entity {except notice shall be
given 1o Borrower so long as Borrowser remains llable under the Note, this Mortgage or any of the other Loan Dacuments)
hereby is authorized and empowerad to deal wilh any such vendes or transferee with reference to the Marigaged Property
or the indebindness securad hereby, or with referenco to any of the terms or conditinns hereof, or of the other Loan
Cocuments, ag fully and to the sama extent as it might deal with the orlginal parties hereto and without in any way
. teleasing or discharging any of tha liabilitias or undertakings hereunder,
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4.15  Discontinuanco of Proceedings — Posluorn of Pa:tios Restored. Incase the Lender shall have proceedad (o enlorce
any right or reimedy under this Morigage by foreclosurs, entry or otherwise, and such proceedings shall have been
discontinued or sbandoned lor any reason, or shall have been delermined adversaly to the Lander, then and In every such
caso the Borrower and the Lender shall be restored to their former positions and rights hereunder, and 8l rights, powers
and remedies of tha Lender shall conllnve as Il no such proceeding had been taken,

4.16  Remodias Comulative. No rlght, powaer, or remady conlerred upon or reserved to the Lender by (his Morigage is
intended to be exclusive of any other right, power or teimnedy, but each and svery such right, power and remedy shall be
cumnulative and concurrent -and shall be in addltion to any other right, power and remedy plven hereunder, or under the
Nole, any ol ihe other Loan Documants, the Other Indebitednass Instruments or now or heroalter exisling at law or in equity

or by staiuls.

4.17  Notice of Daloults Under the Loan Documents and Otlier Credit Arrangements, Borrower shall give prompl nolice
to Lender of any delaults by Borrower under hig Mortgage or any of the otherLoen Documents, and of any notics ol
default received by Borrower under any other cradit arrangemant of Borrower.

ARTICLE V
MISCELLANEQUS

5.01 Bhinking Effect. Wherevar in s Morlgage one of 1he partles haceto is named or referred to, the heirs,
sUminlstrators, axsculors, successors, assigns, distibulees, and legal and personal representalives ol such party shall be
in¢luded, and all covenants and agreemeants contained In this Morigage by or on behalf of the Borrower or Wy or on Lehalf
of Lender shall bind and Inure to the benelit ol their respectlve heirs, administrators, execulors, SUCCEeSSOlS, assigns,
istrtbutees, and legal and porsonal representatives, wiether so expressed or nol Naotwilhistanding the loregaing, he
Borrower shall not be entltled g agsign any of its rights, ttes, any interests hereunder, or 1o delegate any of its olligations,
habilities, duties, or responsibilities hereunder, and will not permit any such assignment or delegation to aceur [valuntarily
or involuntarily, or directly or indirectly), without the prior written congenl ol the Lender.

5.02  Headings. The headings of the articles, sectlons, paragraphs and subdivislons of this Mortlgage are lor convenience
of reference only, are not to be considered @ part haraul‘.fand shall not limlt or ptherwise atfect any of the terms hereal.
“tlerein,” "hereby," *hereuncer,® "hereol,” and ather equivalent words or phirases reler to this Mortgage and not solely to
1the particuwlar portion thereof In which any such word or phrase is used, unless olherwlse ctearly Indicared Ly the conlext.

5.03 Gondor; Numbor, Whenever tha contex! so requires, the masculing Includes the feminine and neuler, 1he singnlar
includes the plural, and the plural includes the singular.

5.04 valid Provislons to Atfact No Qlhers. In Case any one or more of the covenants, agreements, terms or provisions
contained in this Morigage, In the Nole, In any of the other L.oan Documents, or in the Other Indebtedness Instrurmnents sihall
Le invalid, illegal or unenforceabla In any respect, the validity of 1he remalning covenants, agreements, Llerms or provisions
cantamed herain, and In the Nota, In tha other Loan Documents 8nd In the Other Indebtedness Instruments shall be in no
way alflecled, prejudiced or disturbad thereby.

5.06  Loon Documents. Wharaver refarance is made herein 1o this Morigage, the Nole, the Loan Documents, or the
Cther Indebtedness Instruments, such reference shall Include all renewais, extensions, maodiflcations and refinancings

theregol, :

.06  Conflet in Loan Documents. n the event of conflict in the terms of any provision in Wis Morigage, the Naote, By
of the other Loan Documents, or the Other Indebledness Instrumants, the tarms of the provision most favorable 1o the
Lender shall apply,

5.07 Instrument Under Senl, This Mortgage Is piven under the seal of al parties hereto, and ji is Intended that 1his
Morlgage is and shall constllule and have the effect of a sealed instrument according to law,

°.08  Addresses and Othar lnformation. The {ollowing information is provided in order that this Morigage shall comply
willi the requirements of the Uniform Commarcial Coda, as enactad I the State ol Alabama, fgr Instruments ta be lifed
as tinancing stalermnents:

(a) Nome of Borrowar (Doblor): GARDNER BROTHERS HOMEBUILDERS, INC.

AdJrass al Bn}ruwnr:

(b} Nome of Lender [Securar Porty): New South Federal Savings Bank,
_ a‘mvuﬁmrsmx
. Address of Lender: 524 Lornma Square i

Birmingham, Alabama 35216
Atlention:

[¢) Racord Owner of Real Eslala ‘

tegscribed on Exhibit A herato: GARDNER BROTHERS H(}HEBUILEJRS » INC.
Future Advance Mortgage ‘ Poge 12
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6.09 Rider. Additional provisions of this Mortgage, it any, are sat forth balow or on a Rider attached herato and made
a part heseol.

. i

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

BORROWER (Mortgagor, Debtor):

ATTEST: GARDNER BROTHERS HOMEBUILDERS, INC.

By

Its:

Date Executed: AUGUST 5, 1997

WITNESS;

Date Executed:

WITNESS:

Date Executsd:

Future Advance Mortgage
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CORPORATE OR PARTNERSHIP ACKNOWLEDGMENT

STATE OF  _ALABAMA

COUNTY OF _SHELBY

l, . THE UNDERSIGNED . & notary public in and for said county in said state,
hereby cenify that __GARY B. GARDNER . whose name as _ PRESIDENT
of _GARDNER BROTHERS HOMEBUITIDERS. INC. K a CORPORATION )
is signed to the foregoing instrument and who is known to me, acknowledged bafore me on this day
that, being informed of the contents of such instrument, _HE __ , ag such __ OFFICER and with

full authority, executed the same voluntarily for and as the act of said "'FEORPE)_BATIGH

Given under my hand and official seal this JTHday of AUGUST , 1997

.

Notary Public
| Notarlal Seat | My Commission Expiras: Ell QMI i »

INDIVIDUAL A%KNDWLE[}GMENTS

STATE OF
COUNTY OF

l, . 3 notary public in and for said county in said state,
hereby caertify that . whose name

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

day, that, baing Informed of the contents of such instrument, executed the same voluntarily
on the day the same bears date.

Given under my hand _':ancl official seal this day of ;19

1
L

Notary Public

{ Notarial Seal ] My Commission Expires: __

STATE OF

COUNTY OF

l , @ notary public in and for said county in said state,
hereby caeartify that , whose name

signed 10 the foregoing instrument and who known to me, acknowledged bsfore me on this
day, that, being informed of the contents of such instrumant, executed the same voluntarily
on the day the same bears date.

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

4
ep—

Notary Public

[ Notarial Seal } My Commission Expires;
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