FUTURE ADVANCE MORTGAGE,
ASSIGNMENT OF RENTS AND LEASER,
AND SECURITY AGREEMENT
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STATE OF ALABAMA pas24 gl o oROBATE
, ouELBY 11k T9
COUNTY OF SHELBY 515 ML
THIS INDENTURE (harefn this "Morigage®| madu-ihﬁ ~ J3TH day of ~AUGUST .19 37 , barween
GARDNER BROTHERS HOMEBUILDERS, INC. s CORPORATION
(herelnafter called the “Barrower,” whether ons or morel, Mortgagor, and New South Federal Savings Bank,
(herelnatter called “Bank"), Mortgages. a Federally 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,

) ! L]
ek B THIS MORTGAGE IS A "CONSTRUCTION MORTGAGE* AS DEFINED IN SECTION
sophcabiy 7-9-313(1){C) OF THE CODE OF ALABAMA AND SECURES, AMONG OTHER

OOLIGATIONS, AN OBLIGATION INCURRED FOR THE CONSTAUCTION OF AN
IMPROVEMENT ON LAND,

WITNFSSETH:

WUHEREAS, Borrower is justly indebtad to Bank on o lpan {lhs *Lean”} in the principal sum of _TWO HUNDRED
FORTY-SEVEN THOUSAND FIVE HUNDRED e AND _NO_ /100 DOLLARS {$_247,500.00 ),

or s0 much as may from time (o time be dishursad thereunder, as evidenced by a promissory note Jdated
AUGUST 5, . 19_97 , paysbis to Bank with interest thereon {the "Note") as lollows:

check of E} Oon

_ — ‘ .07 such earlier maturity date as providedinthe
trpbca iy

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

If not chacked abovs, then on demsand or a3 otharwise provided in tha Note: and

WHEREAS, Borrower may heresfter bacome Indebted to Bank or to 8 subsequent hoider of this Mortgape on loans or
otherwise (1the Dank and any subsequen| holder of this Moartgage being refarred to herein as *Lender®): and

WHEREAS, the parties desire 1o secule the principal amount of the Note with interest, and all renewals, extensions and
modilications thereof, and all refinancings of any part of the Note and any and sll other additional indebtadness of Borrower
10 Lender, now existing ot hereafter arising, whether foint or several, due or to become due, absolute or contingent, direct
or indirect, liquidated or uniiquldated, and any ranewals, extensions, modifications and relinancings thereol, and whether
incurred or givan as maker, endorser, guarantor or otheiwise, and whethar 1he same be avidenced by note, open account,
assignment, endorsement, guaranty, pledge or otherwlse {herein “Othor Indebtedness™).

NOW, THEREFORE, tha Borrower, In consideration of Lendar's making the Loan, and to secure the prompt payment of
same, wilh the interest thereon, and any extansions, renewals, moditications and reflinancings of seme, and any charges
herein incurred by Lender on account ol Borrower, including but not fimited to attorneys” (ees, and any and all Other
Indevledness as set forth above, and further to secure the performance of the covenants, condilions and agreemenis
hereinaflter set (orth and set lorth in the Note and set forth in ali other documents evidencing, securing or executed in
connection with the Loan {this Mortgage, the Note and such other documents ars sometimes raferred 1o herein as the “Loan
Documents®), and as may be get forth in instruments evidencing or securing Other Indebtedness {tha "Otlar Indebtedness
Instruments”) has bargained and sold and does hersby grant, bargain, sell, alien and convey unto the Lender, its successors
and assigns, the following descrlbed land, rsal esizis, estates, buildings, improvements, fixtures, furniture, andg personal
property {which together with any additional such property in the possession of the Lender or herealter acquired by the
Borrower and subject 1o the lien of this Mortgage, of intended to be 50, 85 the same may be constiluted from time ta time
ts hereinatler someatimes referred to as the “Mortgaged Property”} to-wit:

{a) All that tract or parcel or parcels of land and estates particularty described on Exhiblt A attached herelo
and made a part hersof {the "Land"):

, b All buildings, structures, and improvements of avery nature whatsoever now or herealter situaled on the
Land, and all fixtures, fittings, building materials, machinery, equipment, furniture and furnishings ang
personal property of every nature whatsoever now or hareafter owned by the Borrower and used or
intendad to be used in connection with or with the operation of said property, buildings, structures or
other Improvements, Including all extensions, additions, improvements, betterments, renewals,
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substitutions, replacements and accessions to any of the foregoing, whether such fixtures, fitings,
building materials, machinery, equipment, furniture, furnishings and personal property actually are located

on or adjacent to the Land or not, and whether in storage or otherwise, and wheresoaver the same may
be located {the "Improvemonts”);

ic) All sccounts, general intangibles, contracts and contract rights refating 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, leasing agent contracts,
purchase and sales contracts, put or other option contracts, and all other contracts and agreements
relating to the construction of improvements on, or the Operation, management and sale of ail or any part
of the Land and Improvemants;

{hl Togethar with all easements, rights of way, gores of land, streets, ways, allays, passages, sewer righus,
walers, water courses, water rights and powers, and all estatas, leases, subleases, licenses, rights, titles,
interests, privileges, liberties, tenements, hereditaments, and #ppurtenances whatsoever, in any way
belonging, relating or appertaining to any of the property hereinabove described, or which hereafter shall
in any way belong, relate or be appurtsnant thereto, whether now owned or hereaftar acquired by the
Borrower, and the reversion and reversions, remainder and remainders, rents, issues and profits thereo!,

and all the estate, right, title, interest, property, possession, claim and demand whatsoevsr at law, as well
as in equity, of the Borrower of, in and to the same, including but not limited to:

(i) All rents, royalties, profits, issues and revenues of the Land and Improvements from

5 time to time accrulng, whether under leases or tenancies now existing or hereaftes
created; and .

{ii) All judgments, awards of damages and settlements hereatter made resulting from

condemnation proceedings or the taking of the Land and Improvements or any pan
theraof under the power of eminent domain, or for any damage {whether caused by
such taking or otherwisa) to the Land andg Improvements or any part thareof, or to any
rights appurtenant thereto, including any award for change of grade or streets. Lende:
hereby is authorized on behalf pf and in the nams of Borrower to execute and deliver
valid acquittances. for, and apphal from, any such judgments or awards. Lender may
apply all such sums or any par! thereof so recaived, after the payment of all irs
oxpenses, inciuding costs and attorneys’ fees, on any of the Indebiedness secured

hereby in such manner as It elacts or, at ts option, the antire amount of sny part thereol
so received may be released:;

(e} All cash and nen-cash proceeds and all products of sny of the foregoing items or types of property
described in (a), {b), {c) or {d) above, including, but not limited to, all insurance, contract and tort
procesds and claims, and including all inventory, accounts, chattel paper, documents, nstruments,
aquipment, fixtures, consumer goods and general intangibles acquired with cash proceeds of any of the
loregoing items or types of property described in (@), {b), {c) or id) above.

TO HAVE AND TO HOLD the Mortgaged Property and all parts thereof unto the Lander, its successors and assigns lorever,
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
fully paid to the Lender the principal and interest payable with respect of the Loan and the Note, and any extensions,
renswals, modifications and refinancings of same, at the times and in the manner stipulated therein and herein, all without
aiy deduction or cradit for taxes or other similar charges paid by the Borrower, and shall pay all charges incurred herein
by Lender on account of Borrowaer, including, but not limited to, atlorneys’ fees, and shall pay any and all Other
Indebtedness, and shall keep, perform and observe all and singular the covenants, conditions and agreements in thig
Mortgage, in the Note, in the other Loan Documents, and in the Other indebtednass Instruments expressed to be kept,
performed, and observed by or on tha part of the Borrower, all without fraud or delay, and f{ii) the Lender shall have no
further commitment or agreement to make advances, incur obligations or give value under the Loan, the Note, any othey
Loan Document or any Other Indebtedness Instrument {including without limitation advances, obligations or value relahng
to {uture advances, open-end, revolving or ather lines of credit or letters of cradit), \hen ihis Mortgage., and all 1he

properties, interesis and rights heraby granied, bargained, sold and conveyed shall cease, terminate and be void, kut shall
otherwise remain in full force and effect.

AND the Borrower further reprasents, warrants, covenants and agrees with the Lender as {oNows:

ARTICLE |
GENERAL

1.01 Performance of Maortgage, Note and Loan Documents, The Borrower shall perform, observe
provisions hereol, of tha Note, of the other Loan Documents, and of '
and punctually pay 1o the Lender the sum of money sxpressad in t
requirgd to be paid by the Borrgwer pursuant to the provisions of this

and of the Other Indebtedness instruments, all wlthout any deductio
the Borrower,

and comply with ali
the Other Indebtedness Instruments, and shatl Guly
he Note, with interest therean, and all other sums
Mortgage, of the Note, of tha other Loan Documents,
n§ or credit for taxes or other simitar charges paid by

1.02 Warranty of Title. Borrower hereby warrants that it is lawlully seized of an indefsaasible estste in fee simple in the
land and 1aal property hareby maortgaged, or is lawtully seized of such olher estate or interast as is described on Exhibit
A bereto, and has good and sbsolute titls to all existing parsonal property hereby granted as security, and has gnod right
fuli power and lawiul authority 1o sell, convey, mortgage and grant a security intergst in the same in the manner and form

aloresaid; that the sama is {ree and clear of all grants, reservations, securlty interests, liens, charges, and encumbrances

]
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5 ddbare,

lalsouval, dncluday, as to the personal property and fixtures, conditional sales contracts, chatiel mortgages, sacurity
agreements, financing statements, and anything of a similer nature, and that Borrower shall and will warrant and forever
defend the title thereto and the quiat use and enjoyment thereof unto the Lender, its successors and 8ssigns, against the
lawiul claims of all persons whomsoever.

1.03 Future Advances, Revolving and Opan-End Loans, and Other Debts. It is expressly understood that this Moirtgage
i§ intended 10 and doss secure not only the Loan, but also future advances and any and all Other Indebtedness, obligations
and liabifities, direct or contingent, of the Borrower to the Lender, whether now exlsting or hereafter arising, and any ang
all extensions, renewals, modifications and refinancings of same, or any part thereol, existing at any time before ACtual
canceilation of this instrument on the probate records of tha county or counties whera 1he Mortgaged Property is located,
and whether the same be evidenced by note, open account, assignment, endorsement, guaranty, pledge or otherwise. The
Loan and the Other Indebtedness may, if provided in ths applicable loan instruments, provide for revolving or open-end
loans and -advances, all of which shall be secured by this Mortgage,

1.04 Monthly Tax Deposit. If required by Lender, Borrower shall pay on the first day.of each month one-twelfth (1/12]
of the yearly taxas on the Moartgaged Property, as estimated by Lender, in addition to sach regular installment of principal
and interest. Such sums shall not draw Interest and shall not be, nor be deamed to be, trust funds, but may ba tommingled
with the peneral funds of Lender. Borrower agrees to pay Lender the smount of any deflciancy necessary to enable Lender
10 pay such taxes when due. Such sums may be applied by the Lender to the reduction of the indebtedness secured hereby
In any manner selected by Lender if an Event of Default shall oceur under this Mortgage or under the Note, any of the other
Loan Documents, 6r any of tha Other Indebtedness Instruments, but, unlass otherwise agreed by the Lender in writing,
no application ol tax depaosits to the Nota, to Othar Indebtedness, or to other obligations secured hereby, shall delay,
reduce, alter or atherwiso affect any reguiarly scheduled payment with respect to the Loan, the Other Indebtadness, or
any such other abligations. g '

1.06 Other Taxas, Utilitivs and Liens,

{a) The Borrower shall pay promptly, when and as dus, and, If requestad, will exhibit promptly to the Lender
teceipts for the payment of all taxes, assessments, water rates, utility charges, dues, charges, tines,
penalties, costs and other expenses incurred, and impositions of every nature whatsosver imposed, levied
Or assessed or to ba imposed, levied or assessed upon or against the Mortgaged Property or any part
thareof or upon the revenues, rents, issugs and profits of the Mortgaged Property or ariging in respect of
the occupancy, use or possession thereof, or upon the interast of the Lender in tha Mortgaged Property
(other than any of the sama for which provision has been mads in Paragraph 1.04 of this Articie li, or any
charge which, If unpaid, would become 3 lien of charge upon the Mortgaged Property.

{b) The Borrower promptly shall pay and shall not suflar any mechanic’s, laborer's, slatutory or other lien 1o
be creatad or to remaln outstanding upon any of tha Mortgaged Property.

(c) In the event of the passage of any state, federal, municipat or other governmental law, order, rule or
feguiation, subsequent to the date hiereof, in any mannar 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 immadiately shall pay any Increased taxes if allowed by law, and if Borrower fails 1o pay
such additional taxes, or [f Borrower |s prohibited from paying such taxes, or if Lender in any way is
adversely affected by such law, order, rule or regulation, then in any of such events, all indebtedness
secured by this Mortgage and all interast accrued thereon shall without notice bscome dus and payabie
forthwith at the optien of the Lender. |

1.06 Insuranca.

(a) The Borrower shall procure for, deliver to, and maintain for the baneflt of the Lendar during the term of
this Mortgage insurance policies in such amounts as the Lendar shall require, Insuring the Mortgaged
Proparty against flire, axtended coverage, war damage {if avsilable}, and such other insurabla ‘hazards,
casuvalties and contingencies as the Lender may raquire, The form of such policies and the companies
f$sulng them shall be acceptable to the Lender, and, uniess otherwise agreed by the Lender in writing,
shall provide for coverage without coinsurance or deductibles. All policies shall contaln a New York
standard, non-contributory mortpageea endorsemant making losses payabie to the Lander, as mortgages.
At lsast fifteen {16} days prior to the expiration date of all such policies, renewals thereot satisfactory
1o the Lender shall be deiivered 1o the Lender. The Borrower shall deliver 10 the Lendas receipts
evidencing the payment of ail such insurance palicias and renewasls. In the event of the loreclosure of
this Mortgage ar any transfer of title to the Mortgeged Property In partial or fuli extinguishment of the
indebtedness securad hareby, all right, title and interast of the Borrowsr, or its assigns, in and to all in.
surance policies then in forcs shall pass to the purchaser or grantee.

(b} The Lender heraby is authorized and empowaered, at itg option, to adjust or compromise any loss under
any Insurance policias on the Mortgaged Property, and 1o collect and receive the proceeds from any such
policy or policles. Each insurance company hereby Is suthorized and directed to make payment for all
such losses directly to the Lender instead of to the Borrower and Lender jointly. After deducting Irom
Said Insurance proceads any expenses incurred by Lender in the coliection or handling of said lunds, the
Lender may apply the nat praceeds, at its option, either toward repairing or restoring the improvements
on tha Mortgagad Proparty, 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 tha option of the Lender, such sums githar
wholly or in part may be used to repair such improvements, or to build new impravements in thei place
of for any other purposa and in a manner satislactory to the Lender, all without affecting the lien of this
Martgage for the full amount secured hereby bafore such payment took place. Lender shall not be fiable

to Borrower or otharwiss responsible for any failure 10 collect any insurance proceeds due under the 1e/ms
of any policy regardless of tha cause of such (ailure.
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(c) If required by the Lander, the Borrower shall pay on the first day of gach month, in addition to any ragular
Installment of principai and interest and other charges with respect to indebtadness secured hereby, and
the monthly tax deposit provided for In Paragraph 1.04 hereof, one-twelfth {1/12) of the yearly premiums
for insurance maintainad pursvant to the provisions of this Paragraph 1.08. Such amount shall ba used
by Lender to pay such insurance premiums whan due. Such added payments shali not be, nor be deemad
to ba, trust funds, but may be commingled with the general funds of the Lender, and no interest shall be
payable in raspect thereof. Upon demand of tha Lender, the Borrower agrees to daliver to the Lender
such additional moneys as are necessary tc make up any deflclancies in the amounts deposited by
Borrower with Lender pursuant to this Paragraph 1.08 to enable the Lender to pay such Insurance
premiums when due. In the event of an Event of Default hereunder or of a default by Borrower under the
Nots, any other Loan Documents, or any Other Indebtadness Instruments, the Lender may apply such
sums to the reduction of the indebtedness secured heraby in any mannar selacted by Lender, but, unless
otharwisa agreed by the Lender in writing, no application of insurance procaeds to the Loan, ta Other
Indebtedness, or to other obligations secured hergby, shalt delay, reduce, alter or otharwise affect any
regularly scheduled paymenmt with respect to the Loan, the Dther Jndebtedness, or any such other
obligations.

1.07 Condemnation. 1f all or any part of the Mortgaged Property shall be damaged or taken through condemnation {which
term when used in this Mortgage shall include any damage or taking by any governmental or private autharity, and any
transler by private sale in lieu thereof}, sither temporarlly or permanently, the entire indebtednass secured hereby shall at
the aption of tha Lender become Immediately dus and payable. The Lender shall be entitled 10 all compensation, awards,
and other payments or relief for any condemnation and hereby is suthorlzed, at its option, 10 commence, appear in and
prosecute, in its own or the Borrower’'s name, any action or proceeding relating to sny condemnation, and to settle or
compromige any claim in connaction therewith. All such compensation, awards, damages, claims, rights pf action and
proceeds and Lhe right thereto are hereby assignad by the Borrower to the Lender, which, after deducting therefrom all its
expenses, including attorneys’ fees, may releasa any moneys so received by it without allecting the lien of 1his Mortgage
or may apply the sa:ne in such manner as the Lender shall determine to the reduction ol the Indebtedness secured hereby,
and any balance ol such moneays then remaining shall be paid to the Borrower. The Borrower agrees to execute such
further assignments of any compensations, awards, damages, claims, rights ol action and proceeds as the Lender may
require. The Borrower promptly shall notily the Lender In the event of the Institution of any condemnation or eminent
domain proceeding of in the event of any threat thereof. The Lender shall bs entitled 1o retain, at the expense of the
Borrower, its own legal counsel in connection with any sutb proceedings or threatened proceedings. Lender shall be under
no oblipation to the Borrower or to any other person to determine the sufficiency or legality of any condemnation award
and may sccept any such award without question or further inquiry.

1.08 Care of tha Property.

[a) The Barrower will praserve and masintain the Mortgaged Property in good condition and repair, and shall
not commit or suifer any wasts and shall not do or suffer to be done anything which will increase the risk
of fire or other hazard 10 the Mortgaged Property or any part thereof.

{b) Except 2s olherwiss provided herein, no buildings, fixtures, personal property, of other part ol (he
Mortgaged Property shall be removed, demolished or substantialty altered without the prior written
consent of the Lender. The Borrower may sell or otharwise dispose of, free irom the lien of this
Mortgage, furniture, futnishings, equipment, toals, appliances, machinery or appurtenances, subject 10
the lien hereofl which may become worn out, undesirable, obsolets, disused or unnecessary for use in the
operation of the Mbrigaged Property, naot exceeding in valus at the time of disposition thereo! Five
Thousand Dollars {$5,000.00) for any single transaction, or a2 tota! of Twenty Thousand Dollars
{920.000.001 in any one year, upon replacing the same with, or substituting for the same, free and clear
of all liens and security interests except those croated by the Losn Documents or Other indebledness
Instruments, other furnisure, furnishings, equipment, tools, appliances, machinery or appurtenances not
necessarily of the same character, but of at least squal value and of equal or greater utility in the
operation of tha Mortgaged Property, and costing not less than the amount realizad from the property soid
or otherwise disposed of. Such substitute furniture, furnishings, equipment, tools, appliances, machinery
and sppurtenances shall forthwith becoma, without further action, subject to the provisions of this
Mortgage.

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

{d) The Lender heraby is authorized to enter upon and inspect the Mortgaged Property, and to inspect the
Borrower’s or Borrowaer’s agent's records with respect to the ownarship, use, management and operation
of the Martgaged Property, at any time during normal business hours.

(&} i alt oF any part of the Mortgaged Property shall be damaged by fire or other casualty, the Borrower
promptly shall restore the Mortgagad Property to the equivalent of its original condition, regardless ol
whather or not thare shall be any insurance proceeds thersfor: provided, however, that if there are
Insurance proceeds, the Borrower shall not be required to restore the Mortgaged Property as aforesaid
unless the Lender shall apply any net proceads from the casualty in question and held by Lender, as
aliowed under Paregraph 1.08, toward restoring tha damaged improvements. If a part of the Mortgaged
Property shall be physically damaged through condemnation, the Borrower promptly shall restore, repair
or aiter the remalning property in a manner satisfactory to the Lender: provided, however, that if thare
are condemnatlon proceeds or awards, the Borrower shall not be required to restore the Mortgaged
Property as aforesald unless the Lander shall apply any net proceads or awards from the condemnation
and held by Lender, as provided In Paragraph 1.07, toward restoring the damaged improvements.
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1.U9 Fuether Assurances; After-Acquired Property.

{8} At any time, and from timo to time, upon request by the Lander, the Borrower, at Borrower's expense,
will make, execute and deliver or cause 10 bs made, executad and deliversd to the Lender and, where
appropriate, to cause to be recorded and/or filed and from time to tims theraafter to be ra-recorded and/or
refiled at such time and In such offices and places s shall be desmed desirable by tha Lender any and
ail such other and furthsr mortgages, instruments of further assurancs, cenificatas and othar documents
8s may, in the opinion of the Lender, be necessary or desirabla In order to affactuate, completls, or
perfect, or to continue and preserve the obligstion of the Borrower under the Nate and this Mortgage, and
the priority of this Mortgage as a first and prlor llen upon all of the Mortgaged Property, whether now
owned or herealter acquired by the Borrawer. Upon any fallure by the Borrower 0 to da, the Lender may
make, executs, and record any and all such mortgages, instruments, certificates, snd documents for and
in the name ol the Borrower, and the Borrower hereby irrevocably appoints the Lender the agent and
atiarney-in-fact of the Borrowaer so to do. The llen and rights hareunder automatically will attach, without
further act, to all after-acquired property {except consumar goQds, other than accessions, not acquired
within ten {10] days after the Lendar has given valus under the Note] attached to and/or usaed In the
operation of the Mortgaged Proparty or any part thereof.

(b} Without limitation to the generality of the other provisions of this Mortgage, including subparagraph {a)
of this Paragraph 1.08, it hereby expressly is covenantad, agreed and acknowledpgad that the lien and
rights hereundar automaticaily will attach to any further, preater, additional, or different astate, rights,
titles or interests in or to any of the Mortgaged Froperty st any time acquired by the Borrower by

" whatsoever means, Including that in the avent the Borrower is the awner of an estate or interest in the
Mortgaged Property or any part thereol {such as, for example, as the lessas or tenant) othgr than as the
fee simple owner thereof, and prior to the satisfaction of record of this Mortgage the Borrower obtains
or otherwise acquires such fes simple or other estate, then such further, greater, additional, or dilferent
estate In the Mortgaged Property, or & part thereof, shall automatically, and without any further action
or filing or recarding on the part of the Borrower or the Lander or any other person or entity, be and
become subject to this Morigage and the lien hereof. In consideration of Lender’'s making the Loan as
aloresaid, and to secure the Loan, the Other Indebtedness snd obligations set {orth above, Borrower
hersby grants, bargains, sells and conveys to Lender, on the same terms as sat forth in this Mortgape and
intended to he a part hersof, all such af r-acquired propertly and estates,

1.10 Additional Security. Ths Lender also shall have and hereby is granted a security Interast in all monles, securities and
Other property of tha Borrower, now or hereafter assigned, held, received, ar coming into the possession, cantrol, or
custody of the Lender by or for tha account of the Borrower {Including iridebtedness due from the Lender to the Borrower,
and any and all claims of Borrower against Lender, at any time existing) whather 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 sn Event of Default, the Lender may, in addition
to any other rights provided by this Mortgage or any of the other Loan Documants, but shall not be obligated to, apply 10
the payment of the Loan or Other indebtedness securad hereby, and In such manner as the Lander may determine, any such
manies, securities or other praperty held or controlled by the Lender. No such applicstion of funds shall, unless otherwise
expressly agreed by the Lender in writing, reduce, alter, delay or otherwise affect any regularly scheduled payment with
respect to the Loan or such Other Indebtedness or obligations.

1.11 Leases Affacting Mortgaged Property. The Borrower shall comply wilh and observe its obligations as landlord or
tenant under all leases afiacting the Mortgagad Property or any part theraof. |f requested by Lender, Borrower shall furnish
Lender with executed copigs of all Isases now or hereafter existing on the Mortgaged Property; and all leases now ar
herealter entered into will be in form and substance subjact to the approval of Lender. Borrower shall not accept payment
of rent mose than ona (1) month in advance without the express written consent of Lander. |f requested by the Lender,
the Borrower shall execute and deliver to Lender, as additional security, such other documents as may be requested by
Lender ta evidence [urther the assignment to Lender hereunder, and 10 assign any and all such leases whether now existing
or herealler created, inchiding, without limitation, ol rents, royalties, issues and profits of the Morigaged Property from
time 1o time accruing. The Borrower shall not cancel, surrender or modify any lease affecting the Mortgaged Property or
any part thereofl without the written consent of the Lender.

1.12 Expensas. The Boirowaer shall pay or reimburse the Lender for all reasonable sttorneys’ lees, costs and expenses
incurred by the Lender in connection with the collection of the indebtedness secured hereby or the enforcement of any
nghts or remedies provided for in this Mortgage, in 2ny of the other Loan Documents or the Other Indebtedness
Instruments, or as may otherwise be provided by law, or incurred by Lender in any proceeding invalving tha estate ol a
decedent or an Insolvent, or in, any actlon, procesding or dispute of any kind In which tha Lender is made a party, or
appears as parly plaintit! or defendant, pifecting this Mortgage, the Note, any ol the othér Loan Documents, any of the
Other Indebtedness Instrumants, Borrower or the Mortgaged Praperty, including but not limited to the foreclosure of this
Morigage, any condemnation action involving the Mortgaged Property, any environmental condition of or allecting the
Mortgaged Pioperty, or any action o protect ths security hareof; and any such amounts paid or incusred by the Lender shall
be added to the indebtedness secured hereby and shall be further secured by this Mortgaga.

1.13 FPerformance by Lender of Defaults by Borrower. If the Borrower shall default in the payment of any tax, lien,
assessment or charge levied or assessed agalnst the Mortgaged Property, or atherwise described in Paragraphs 1.04 and
1.0% hereof; in the payment of any utility charge, whether public or private; In the payment of insurance premiums; in the
piocufement ol insurance coverage and the delivery of the insurance pollcies required hereunder; orin the performance ar
observance of any other covensnt, condition or term of this Martgaga, of the Note, of any of the other Loan Documents,
or of any of the Other Indebtedness Instruments, then the Lender, atits option, may perform or observe the same; and all
payments made tor costs or expenses Incurrad by the Lender in connectlon thesew(th shall be sacured hereby and shall be,
without demand, immadiately repaid by the Borrower to the Lender with interest thereon calculated in the manner set forth
in the Note, and at the default interest rate specifiad in the Note, or, if no defsult interest rate is specified, then at the rate
set forth in the Nole, plus two percentage points (2%}, The Lender shall ba the soie judge ol the legality, validity and
peiority of any such tax, lien, assessment, charge, clalm and premium, of the necessity lor any such actions and of the
amount necessary to be paid in satisfaction thereof. The Lender hereby is empowered to enter and lo authorize others to
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enter upon 1the Mortgaged Properly or any part thereof for the purpase of performing or observing any such defaulted
covenant, condition or term, without thereby bacoming liable to the Borrower or any person In possession holding under
the Borrower for trespass or otherwise.

1.14 Books end Records. The Borrowar shall keep and maintaln at il times full, trus and accurate books of accounts and
records, adequaie to reflect correctly the rasults of the operation of tha Mortgaped Property. Upon request of the Lender,
the Borrower shall furnish to the Lender {I) within ninaty {90) days after the end of the Borrower's fiscal year a balance
sheet and a statement of income and expenses, both in reasonable detail and {orm satisfactory to Lender and certilied by
a Cenified Public Accountant, and {il) within ten (10} days after request therefor from Lender, & rent schedule of the
Moartgaged Property, certifiad by the Borrower, showing the name of each tenant, and for each tenant, the space occupied,
the lease expiration date and the rent pald.

1.16 Eﬂ:uppal Affidevits. The Borrowar within ten (10} days after written request from the Lender shall furnish a written
siatement, duly acknowledged, setting forth the unpaid principal of and interest on the Loan and Other Indebtadness and
whether or not any offsets or defenses exist against any principal and Interesy, ' ** -

1.16 Alisnation or Sale of Mortgaged Property. The Borrower shall not sell, assign, mortgage, encumber, grant a Securily
interest in or otharwise convey all or any part of the Mortgaged Property without obtaining the express written consent
of the Lender atleast thirty {30} days prior to such conveyance. If Borrower should sell, assign, mortgage, encumber, grant
a security Interest 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 indebledness lincluding the Loan and all Oiher Indebtedness) secured by this Mortgage and
all interest accrued thereon {or such parts as Lender may slect} shall without notice become due and payable forthwiith a1
the option of the Lander, -

1.17 Environmental and Compliance Mntters. Borrower represents, warrants and covenants as follows:

{8] No Hazerdous Materials (hereinafter dalinad) have been, are, or will be, while any part of the indebtedness
secured by this Mortgage remains unpaid, contained in, treated, storad, handled, generated, located on,
discharged from, or disposed of on, or constitute a part of, the Mortgaged Property. As used herein, the
term "Hazardous Materlals” includes, without limitation, any asbestos, urea formaldehyde foam insulalion,
flammable axplosives, radioactive mutuzals, hazardous materials, hazardous wastes, hazardous or toxic
substances, or related or Unrelated substances or materials defined, regulated, controlied, limitad or
pichibited in the Comprehensive Environmental Response Compensation and Liability Act of 1980
{"CERCLA"} {42 U.5.C. Sections 9601, a¢ seq.}, the Hazardous Materials Transportation Act (49 U.s.C.
Sections 1801, &f 58q.), the Resource Conservation and Racovery Act ("RCRA") {42 1U.5.C. Sections
6901, & seq.), the Clean Water Act (33 U.S.C. Sections 1251, er s58q.], the Clean Alr Act {42 US.C.
Sections 7401, et 5q.}, the Toxic Substances Controil Act (1B U,5.C. Sections 26801, et seq.), each such
Act as amended from tima to time, and in the rules and regulations adopted and publications promulgated
pursuant thereto, and in tha rules and ragulations of the Occupational Safety and Heallh Administration
("OSHA") pertaining to occupational exposure 10 asbastos, as amended from time to time, or in any ather
federal, state or local environmantal law, ordinance, rule, or regulation now or herealter in affect:

{b} No underground storage tanks, whether in use or not in use, are located in, on or under any part ol the
Mortgaged Property: | |

{c) All of the Mortgaged Property complies and wiil comply in all respects with applicable environmental laws,
rules, ragulations, and court or administrative orders;

(d} There are no pending clalms or threats of claims by private or governmental or administrative authorities
relating to environmental impairment, conditions, or rsgulatory requirements with respect 1o the
Morigaged Property;

{e) 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 thereot.
Without limiting the foregoing, the Borrower represents and covenants that the Mortgagad Property isin
present compliance with, snd in the fulure shall comply with, as applicable, the Amaearicans With
Disabilities Act of 1990, ("ADA"} 142 U.S.C. Sections 12101, et seq.) and the Rehabilitation Actof 1973
{"Rehabhllitation Act™} {28 U.S.C. Sections 7489, at seq.}, each such Act as amended from tima 10 time,
and in the rules and regulations adopted and publications promulgated pursuant therato.

{1] Borrower shalf give immediate oral and wiitten notice to l.ender of its receipt of any notice of a violation
of any law, rulg or regulstion covered by thls Paragraph 1.17, or of any notice of other claim relating to
the environmental or physicai condition of the Mortgaged Proparty, or of its discovery of any matter
which would maka the representations, wasranties and/or covenants herein to be inaccurate or misleading
Mt any respect.

Borrower agrees to end doas hereby Indemnify and hold Lender harmless from all loss, cost, damage, claim and expense
incurred by Lendar on account of (i} tha violation of any representation or warranty set forth in this Paragraph 1.17, {ii)
Borrower’s failure to parform any obligations of this Paragraph 1,17, (iii} Borrower's or the Mortgaged Property’s lailure
1o fully comply with all environmental laws, rules and regulations, with all oCcupational health and safety laws, rules ang
regulations, with the ADA or the Rehabllitation Act, as applicable, or (v} any other matter ralated 1o anvironmental or
physical conditions on, under or atfecting the Mortgaged Property. This indemnification shall survive the closing of the
Loan, payment of the Loan, the exercisa ol any ripht or remedy under any Loan Document, and any subsaquent sale or
ransler of the Mortgaged Property, and all similar or relateg events or occurrences. However, this indemnilication shall
not apply to any naw Hazardous Materials first stored, generated or placed on the Mortgaged Property aiter the acquisition

of title to the Morigaged Property by Lender through foreclosure or deed in Heu of foreclosurs or purchase from a third party
alter the Loan has been paid in full,
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1.18  Inspection Rights and Easamants. In addition to other ins'pﬂ:tlnn rights of Lender, the Borrower shall and hereby
does grant and convey to the Lender, its agents, representatives, contractors, and employees, 10 be axercised by Lender
following an Event of Default hersunder or under any of the other Loan Documents, an sasament and licanse o enter on
the Morngaged Property at any time and from time to time for the puwpose of making such audits, tests, inspections, and
examinations, including, withowt limltation, inspection of builldings and improvements, subsurface exploration and tesling
and groundwater lesting (hereln "Inspections”|, as the Lender, Inits soie discretion, deams necessary, convenient, or propes
ta determine the condition and use of the Mortgaged Property, to make an inventory of the Mortgaged Property, and to
determine whether the ownership, use and operstion of the Mortgaged Property are in compliance with all federal, state,
and lacal laws, ordinances, rules, and ragulations, Including, without limitation, environmental laws, heaith and public
accommodation laws, the ADA and the Rehabilitation Act, as spplicable, and ordinances, rules and regulations relating
thereta. Notwithstanding the grant of the above easement and license to the Lender, the Lender shall have no obligation
to perform any such Inspectlons, or to take any remedial action. All the costs and expenses incurred by the Lender with
respect to any Inspectlons which the Lender may conduct or take pursuant to this Paragraph 1.18, Including, withou
limitation, the fees of any engineers, laboratories, and contractors, shall be repaid by the Barrowsr, with interest, and shal!
he secured by this Mortgage and the othar Loan Documents, S TR

ARTICLE I
ASSIGNMENT OF RENTS AND LEASES

2.01  Assignmeni. Borrower, in consideration ot Lender’s 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 extensions, renewals.
mudilications and rellnancings of same, and any charges herein incurred by Lendes on account of Borrower, ncluting Lu
not limited 1o sttorneys’ {ees, ard any and all Cther indebtedness, and further 1o secure the performance of the covenanis,
conditions and agreements hareinafter sat forth and set forth in the Note, in the other Loan Documents, and in the Diher
Indelbtednaess Instruments, does hereby sell, assign and transfer unto the Lender all feases, subleases and lease guaranties
ol or relating to all or part of the Mortgaged Property, whether now existing or hereafter created or ansing, including
without limitation thoss certain laases, if sny, specifically described on an exhiblt 1o this Mortgage, and all the rents, issues
and profits now dus and which may hereaftar bacame due under or by virtus of any such lease, whether written or verbal,
or any letting of, or of any agreament for the use or occupancy of the Mortgaged Property or any part thereof, which may
have baen heratofore or may be hareafter made or agraa’ to er which may be made or agreed 10 by the Lender under 1he
powers herein granted, it being the intention of the parties to hereby establish sn sbsalute transier and assignment ol alt
the said leases, subleases, lease guaranties and agreements, and all the avails thereoi, to the Lender, and the Borrower
does hereby appoint Irrevocably the Lender its true and lawful attorney in its name and stead {with or withoul 1aking
possession of the asforesaid Mortgaged Property as hereinaliler provided), to remt, lease or let all or any partion of the
Morigaged Property to any party or parties at such rental and upon such term, in its discretion as it may detarmine, anil
lo collect all of said avails, rents, issues and profits arising from or accruing at any time hereafter, and all now due, or 1hal
may hereatier bacome dus under each and all of the leases, subleases, lease guaranties and agreements, wiritten ot verbal
ar other tenancy existing or which may hereafter exist on the Mortgaged Property, with the same rights and powers and
subject to the sams immunitiss, axoneratlon of liability and rights of recourse and indemnity as the Lender would have upon
taking possession of the Mortgaged Property pursuant to the provisions hereinafter set forth.

2.02  Prepsymaent of Rent. The Borrower represents and agrees that no rent has been or will be paid by any person in
possession of any portion of the Mortgaged Property for more than one Installmant In advance and that the payment ol
none al the rents 10 accrue for any pertion of sald Mortgaged Property has been or wili be waived, released, reduced, or
discounted, or otherwlse discharged or compromised by the Borrower, The Borrower waives any right of setoff against
any person in possession of any portion of the Mortgaged Property. The Borrower agrees that it will not assign any of the
rents or profits except to the purchaser or grantee of the Mortgaged Proparty.

2,03  Not Mortgagae In Possession; No Liability. Nothing herein contained shall be construed as constituting the Lender
as "morlgagee in possession” in the absence of the taking of actual possession of the Mortgaged Property by the Lender
pursuant to the provislons hersinalter contained. In the exercise of the powers herein granted the Lender, no liability shall
be asseried or enforced against the Lender, all such fabllity being expressly waived and released by the Borrower.

2.04  Present Assignment, It is the Intentlon of the parties that this assignment of rents and leases shall be 3 present
assignment; however, it Is exprassly understood and agreed, anything herein contained to the contrary natwithstanding
that Borrower shall have the right to coilect the rents so long as there exists no Event of Default under this Mortgage ané.
provided further, that Borrower’s right to collact such rents shall terminate and cease automatically upon the nccun;nce
of any such Event of Defsult without the necessity of any notice or other action whatsoever by Lender.

2.05  No Obligation of Lender Under Leasss. The Lender shall not be obligated to perform or discharge, nor does il
hereby undentake to perform or discharge, any obltgation, duty or liabfity under any leases, subleases or rental agreements
relating to the Mortgaged Property, and the Borrower shall and does hereby agres 1o indemnify and hold the Lender
harmiess of and from any and all liabliity, loss or damage which it may or might incur under any leases, subleases or
agieements or under or by reason of the assignment thereof and of and from any and all claims and deman&s whatsoever
which may be asserted against it by reason of any alleged obligations or undertakings on its part to perform or discharge
any ol 1ha* terms, cavanants or agreements contalned in said laases, subleases or agreements. Should the Lender incur
any suc.h hability, loss or damage, under said leases or under or by rsason of the assignment thereo!, or in the delense of
any claims or demands asserted against the Lender in connection with any one or more of said leases subleases or
agreements, the Borrowser agrees to relmburse the Lender for tha amount thereof, including costs, expenses a'm:l reasocnable

attorneys’ feas immediately upon demand, and until the same are fully reimbursed by the Borrower, all such casts
Expenses and attorneys’ fees shall be secured by the assignment hereunder and by this Mortgaga. |

2.06  Insuruction to Lessess. The Borrower does further specifically authorize and instruct each amd every present and
future lessee, tenant, sublessee or subtenant of the whole or any part of the Mortgaged Praperty to pay all unpaid rentai
agreed upon in any lease, subleass or tenancy to the Lender upon receipt of demand from said Lender to pay the samne
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Melobin iassignment). Upon the occurrence of any Event of Default, as described in Paragraph 4.01 of this
Morigage, then, in addition ta the right to demand and collect directly from tenants renis accruing from leases ol the

Mortgaged Property, Lender shail have ali rights and remedies set forth In Article IV or elsawhers in this Mortgages.,

ARTICLE Il
SECURITY AGREEMENT

3.07  Grant of Security Intarest. Borrower {the “dabtor” for purposes of the Uniform 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 to secure the prompt payment of same, with the interest thereon, and any exteénsions,
renewals, modifications and refinancings of same, and &ny charges hersln incurrad by Lender on sccount of Borrower,
including but not limlted to attorneys’ fess, and any and all Other indabtadness, and further to securs the performance of
the covanants, conditions and agresments hereinalter set forth and set forth In the Nate, in the other Loan Documenits,
and in the Owher Indebtedness Instruments, does hereby assign and grant 1o Lendgr.tite 10 and a seCurity interest in such

poritons of the Mortgaged Property the security interast in and disposition of which is governed by the Untlorm Commercial
Code {the "Collateral],

3.02 Dalinliions. All tarms usad herein which are definad in the Alabama Uniform Caommercial Code (the "Uniform

Commarclal Code®) shall have tha same meaning herein as in the Uniform Commercial Coda unless otherwise indicated
herain. |

3.03  Financing Stataments. Ng financing statement covering any Collateral or any proceeds thareof is on lile in any
public office, except for tinancing ststements specilically set forth on an sddendum attached hereto, if any, and except
for tha linancing stataments axecuted by Borrower and Lender. At the Lender’s request, the Borrower will join with Lender
in axacuting ons or marg financing statements pursuant to the Uniform Commercial Cade in farm salislactory to the Lender,
and will psy 1he cost of filing the same in ali public offices wherever filing is deemed by the Lender to ba Necessary or
desirable. The Borrowar authorizes tha Lender to prepare and to file financing statements covering the Collateral signed
only by the Lender and 1o sign ths Borrower's signature to such finanging statements in jurisdictions whare Borrower's
sighature Is required. The Borrower promises 10 pay to the Lender the feas incurred in liling the financing statements,

including but not limited to mortgage recording taxes payable in connection with filings on lixtures, which fees shall became
part of the indebtadness secured hereby.

3.04  Rapresentations of Borrower {Collateral}, With respect to ail of the Collatersl, Borrower represents and warrants
that: |

(B} The Collateral is used or bought primarily for business purposes:

(L) If the Loan is & construction loan, the Collaters! is being acquired and/or installed with the proceeds of
the Note which Lender may disburse directly to the seller, contractor, or subcontractor:

ic) All the Coliatera! will ba kept at the address of Borrower shown In Paragraph 5.08{a) of, If not. at the real
property described in Exhibit A hersto. Borrower promptly shall notify Lender of any change in the
location of the Collateral. Except for transactions in the ordinary course of Borrower’s business,

Borrower, its agents or employees, will not remove the Collateral from said location without the prior
written consent of the Lender;

(d} I certificates of title are issued or outstanding with respect to any of the Collateral, the Borrower shall
cause the Lender’s interest to be properly noted thereon: and

(&) Borrowar's name has always been as set forth on the first page of this Mprigage, except as otherwise

digclosed in writing to the Lender. Borrpwer rromptly shall advise the Lender in writing of any change
in Borrower’s nama. ‘

3.05  Assignment of Liabilitles. (l at any timae or timas Dy sale, assignment, negotiation, pledge, or otherwise, Lendey
transfers any or 8ll of the indebtadness or instruments sscuwred hersby, such transfer shall, unless ptherwise specified in
wriling, carry with it Lendar’s rights and reamadies hareunder with respact ta such indebtedness or Instruments translerreq,
and the transteree shall become vested with such rights and remedias whether or not they are specifically referred 1o in

the transter. {f and 10 tha extant Lender 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 Obligation of Lendaer Under Assignad Contracts, The
nor does it hereby undertake 1o perform or discharge, any abligatign
relating to the Mortgaged Property, and the Borrower shall and does hereby agree 1o indemnify and hold the tender
harmless of and tiom any and all liability, loss or damage which it may or might incur unday any such contracts o
egreements or under or by reason of tha assignment thereof and of ang from any and all claims and demands whatsoever
which may be assarted against it by reason of any alleged obligations or undertakings on its Pait 10 perform or discharge
any of the terms, covenants or agresmants contained in said contracts or agreements. Should the Lender incur any such
liability, loss or damage, under said contracts or agreements or under or by reason of the assignment thereof, or in the
defensa of any claims or demands asserted agalnst the Lender in connection with any one or more of said contracts or
agreements, the Borrower agraes 1o reimburse the Lender for the amount thereof, including costs, expenses and reasonabie
altorneys’ fess immediately upon demand, and until the same are fullty reimbursed hy the Borrower, all such Cosis,
€xpenses and attornays’ faes shall be secured by the assignment hereunder angd Dy this Mortgags.

3.07  Defauit [Securlty Agresmaent), Upon the occurrence of any Event ol D

| efault, as described in Paragrapty 4.01 of
this Mortgage, the Lender shail have ali rights and remedies set forth in Articie

IV or elsewhers in this Mortgage.
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ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES

Event of Default. The tarm "Event of Default,” wherever used In this Mortgage, shall mean the occurrence or
existence of any one or more of the {ollowing events or circumstancas:

(8)

(b}

(c)

(d]

Failure by the Borrower to pay as and when due and payable any instaliment of principal, interest or
escrow deposit, or other charge payable under the Note, this Morigaga or under any other Loan
Docurnent; or

Failure by the Borrower to duly observe any other covenant, condition or agreament of this Mortgage, of
the Note, of any of the other Loan Documents, or of any of the Other Indebtedness Instruments, and the
continuance of such fallure for ten {10) days or more, or the occurrence of any other Event of Delault
under any o! the other Loan Documents or Other Indebtedness Instruments,: or

LI [
The filing by the Borrower or any guarantor of any indebtedness secured haraby or of any of Borrowet's
obligations hereunder, of a voluntary petition In bankruptey or the Borrower's or any such guarantoe’s
adjudication as a bankrupt or insolvent, or the filing by the Barrower ar any such guarantor of any pelition
or answer seeking or acqulescing in any reorganization, arrsngement, composition, readjustment,
liquidation, dissolution or similar relief tor itself under any prasent or future federel, siate or other statute,
law or regulistion relsting to bankruptcy, insolvency or other relief for debtors, or the Borrower's or any
such guarantor's seeking or consenting to or acquiascence in the appointment of any trustee, receiver
or liquidator of tha Borrower or any such guarantor or of all or any substantial part ol the Mortgaged
Property or of any or all of the rents, revenues, issuas, easrnings, profits or Income therepf, or of any
intarest or estate therein, or the making of any genaral assignment for the benefit of creditors or the
admission in writing of its inability to pay its debts generally as they become due: or

The entry by 8 court of competent Jurlsdiction or any order, judgment, or decree approving a petition filed
against the Borrower or any guarantor of any of the indsbtedness secured hereby or of any of Borrower's
cbligations heraunder, seeking any reorganization, atrangsment, composition, readjustment, liquidation,
dissolution or simitar reliaf under any present or future federal, state or other statute, law or regulation
relating 1o bankruptey, insalvency or otljer relief for debtors, which order, judgment or decree remains
unvacated and unstayed for an sggregate of thirty {30) days (whather or not consecutive) from the date
of entry thereof, or the appointment of any trustee, receiver or liquidator of the Borrower or any such
guarantor or of ail or any substantial part of the Mortgaged Property or of any or all of the rents,
revenues, issuss, sarnings, profits or income thereof, or of any interest or estate therein, withoul the
consent or acquiascence 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}; or

The filing or enforcement of any other mortgage, lien or encumbrance on the Mortgaged Property or any
part thareof, or ol any intersst or estate thereln: or

It any portion of the Martgaged Property Is a leasehold estate, the occurrence of a default under such
lease or other instrument creating the astata,

Acceiaration of Maturity. {f an Event of Default shall have occurred, then the entire balance ol the indebtedness
{including but not limited to the Loan and the Other Indebtedness) secured hereby (or such parts as Lender may elect) with
interest accrued thereon [or such parts as Lender may elect) shall, at the option of the Lender, become due and payable

wilthout natice of demand, time being of the essence. Any omission on the part of the Lender to exercise such option when
enlitled to do so shall not be considered as a waiver of such right.

Right of Lender to Enter and Take Possession.

(b}

I an Event of Dalault shall have occurred and be continuing, the Borrower, upon demand of vhe Lender,
shall forthwith surrender to the Lender the actual possession of the Mortgaged Property, and il and to (he
exignt permitted by law, the Lender or its agents may snter and take and maintain possession of all the
Morigaged Properily, together with all the documents, books, records, papers and accounts of the
Borrowar or then owner of the Moartpaged Property relating thereto, and may exclude the Borrower and
its agents and employeas wholly tharefrom.

Upon every sych entering upon or taking of possession, the Lender, as attorney-in-lact or agent of the
Borrower, or In its own name as morigagee and undar the powers herein granted, may hold, siare, use,
operate, manage and control the Mortgaged: Property {or any portion thereof selected by Lendes) and
conduct the business thareol efther personally or by its agents, and, from time to time {i) make ail
necassary and propsr malintenance, repairs, renewals, replacements, additions, betterments and
improvements thereato and thereon and purchase or otherwige acquire additional flixtures, personaity and
other property; (il Insure or keep the Mortgagsd Property (or any portion thereot seiected by Lender)
insured; (it} manage and operate the Morngaged Property {or any portion thereof selacted by Lender] and
exercise all the rights and powers of the Borrowar in its name or otherwise, with respect to the same,
including legal actlons for the recovery of rent, legal dispossessory actions against tenants holding oves
and lagel actions In distress of rent, and with full powar and autherity to cancel or terminate any ieass
or sublease for any cause or on sny eround which would entitle the Borrower 1o cancel the same, and
to elsct to disaffirm any lesse or subleass made subsequent to this Mortgage or subordinated to the lien
hereof; {lv) enter into any and all agreements with espect to the exercise by others of any of the powers
hereln granted the Lender, all as the Lender from time to time may determine 1o be to its best advantage;
and the Lender may collect and receive all the Income, revenues, rents, issues and prohits of the
Mortgaged Property {or any portion thereof selected by Lender), including those past due ac well as those
accrulng thereaftar, and, after deducting (aa) all expenses of taking, holding, managing, and operaling the
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Mortgaged Property (including compensation tor the services of all persons employed lor such purposes).
{0b) the cost of all such maintenance, repairs, renewals, replacemants, additions, bettesments,
improvements and purcheses and acquisitions, {cc) the cost of such insurance, (dd) such taxes,
assessments and other charges prior to this. Montgage as the Lender may determine to pay, {ee} other
proper charges upon the Mortgaged Property ar any part thereof, and {tf) the reasonable compensation,
éxpenses and disbursements of the atiorneys and agents of the Lender, Lander shall appiy the ramaindes
of the moneys so received by the Lender, first to the payment of accrued interest under the Note; second
to the payment of tax deposits required in Paragraph 1.04; third to the payment of any other sums
raquired to be paid by Borrower under this Mortgage or under the other Loan Documents; fourth 1o the
payment of overdue Instalimenis of principal on the Note: fifth 1o the payment of any sums due under
Othar Indabtedness Ingtruments, wheiher principal, interest or otherwise; and the balance, if BNy, as
otherwise required by law.

[c) Whanaver all such Events of Dofault have been cured and satisfied, the Lender may, at its oplion,
surrender possession of the Mortgaged Property to the Borrower,;: or to whomsosver shall be entitled to
possession of the Mortgaged Proparty as a matter of law. The same tight of taking possession, howewver,
shall exist if any subsequant Event of Default shall occur and be continuing.

4.04 Recaiver.

{a) If an Event of Detault shall have occurred anad be continuing, the Lender, upon application to a court gl
competent jurisdiction, shall be entitled, without notice and without regard 10 the adequacy oi any
¥ security for the indebtadness heraby sacured or the solvency of any party bound for its payment, to the
appointmaent of a recelver 1o taka possession of and to operate the Mortgaged Property And 1o collact the

rents, prolits, issues, royalties and revenues thereof,

{b) The Borrower shall pay ta the Lender upon demand all Costs and expenses, including receiver's fees,
dltorneys’ tees, costs and agent's compensation, incurred pursuant 1o the provisions contained in this
Paragreph 4.04; and &ll such expenses shall be secured by this Mortgage.

4.05  Lendoer's Power of Enforcement. If an Event of Default shall have occurred 8nd be continuing, the Lenda; may,
gither with or without entry or taking possession as hoTeinabuve provided or atherwise, proceed by suit or suits at law o
in equity or any other appropriate proceeding or ramedy (3} to anforce payment of the Loan; {b) to foreciose this Mortgage;
{C} to enforce or exarcisa any right under any Othar Indebtadness Instrument; and {d] to Pursue any other ramedy available
to Lender, all as the Lender may slect. '

406 Riglws of a Securad Party. Upon the occurrence of an Event of Dafault, the Lander, in addition to any and al}
remedies it inay have or exearcise undar this Mortgage, the Nota, any of tha other Loan Documents, the Other indebtedness

Instrumeants or undar spplicable law, may immaediately and without domand exercise any and all of the rights of a secured

pany upon default under the Uniform Commaercial Code, ali of which shall be cumulative. Such fights shall include, without
fimitation:

i) The right to take possession of the Collateral without Judicial process and to enter upon any premises
where the Collstaral may be located for the Purposes of taking possession of, securing, removing, and/jos

disposing of the Collatdral without interference from Borrower and without any Nability for rent, storage,
utilities or other SUMS;

(b) The tight to sell, lease, or ot{herwise dispose of any or all of the Collateral, whether In its then condition
or after further processing or preparation, at public or private sale; and unless the Collateral is perishable
or thraatans to dacline speedily in value or is of g type customarlly sold on » recognized market, Lender
shall give to Borrower at least ten {10} days’ prior notice of the time and place of any public sale of 1he
Callatera! or of the tims after which any private sale or other intended disposition of the Collateral is 1o

be made, all of which Borrower agrees shall be reasonable notice of any sale or disposition of 1he
Collateral;

{c} The right to require Borrower, upon request of Lender, 1o assemble and make tha Collateral avaitable 1o
Lendar at a place reasonably convenisnt to Borrower and Lender; and

{d) The right to nolily account debtors, and demand and receive payment therefrom.
Toellectuale the rights and ramedias af Lander upon default, Borrower doeg hereby irrevocahly appoint Lander attoiney-in-
fact for Borrawer, with tul power of substitution 1o sign, execute, and deliver any and all instruments and documents andg

do alt acts and things to the same oxtent as Borrower could o, and to sell, assign, and transier any collaterat 10 Lendey
or any other party. |

4.07  Power of Sale. If an Event of Default shall have occurred, Lender may sell the Mortgaged Property to the highes
bidder at public auction in tront of tha courthouss door in the County or counties, as may be required, wherg the Mortgaged
Property is loceted, sither In person or by auctionser, after having firgt given notice of the time, place andg terms of sale,
together with a description of the Property to be sold, by publication Once a week for three (3} successive weeks prior tg
said sale In soma newspaper published in said ¢county or counties, as may be required, and upon payment o

money, Lender or any person conducting the sals for Lender [s autherized to gxacute to the purchaser at
1o the Mortgaged Proparty $o purchasead. Lender may bid at saig sale and purchase the Martgaged Prop
thereof, if the highast biddar tharefor. At the lorectosure sale the Mortgaged Property may be offered
a5 a whole without firgt offering it in any ather manner or may be offered for sale and sold in any other

may elect. The provisions of Paragraph 4.08 of thig Martgage shall apply with res
or Inlarests in parsonai Praperty which constitutes Mortgaged Property hersunder

said sale a depq

mannes as Lender
pect ta Lender's enforcemant ol rights

4.08  Application of Foreclosure or Sale Proceeds. Tha proceeds of any foreclosure sale pursuant

to Paragraph 4.07,
Of any sale pursuant to Paragraph 4.08, shall be applied as follows:

]
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 teleasing or discharging any of the labllities or undertakings hereunder,
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(8] First, 1o the costs and expenses of (i) retaking, holding, storing and processing the Coliateral and
preparing the Collateral or the Morigaged Proparty (as the case may be) for: sale, and (i) making the sale,
including a ressonable attorneys’ fee for such sarvices a3 may be necedsary in the collection of the
indebtedness secured by this Mortgage or the foreclosurs of this Mortgage:

{b) Second, to the repayment of any money, with interest thereon to the date of sale at the applicabla rate
or rates specified in the Nots, this Mortgage, the other Losn Documents or the Other Indsbiedness
Instruments, as applicable, which Lender may have paid, or become Hable 10 pay, or which it may then
e necessary to pay for taxes, Insurance, assassments or othar charges, liens, or debts a3 herainabove
provided, and as may be provided in the Note or the aother Loan Documents, such repayment to be applied
in the manner daterminad by Lander:

{c} Third, to the payment of the indebtednass lincluding but not limited to the Loan and the Other
Indebiedness) sequrad hereby, with interest to daie of sale st the applicable rate or rates specitied in the
Note, this Mortgage, the other Loan Documents or the Other Indéb edness Instruments, as applicable,
whether or not ali of such indebtedness Is then due;

(cf) Fourth, the balance, if any, shall be paid as provided by law,

4.09 Lender's Option on Foraclosure. At the option of the Lender, this Mortgage may ba loraclosed as provided by law
of in equily, in which event a reasonable attorneys’ fee shall, among other costs and expenses, be allowed and paid o
of the procesds of the sale. In the svent Lender éxercises Its option to foreclose this Mortgage in equity, Lender may, at
im;'nmiun_ toreclose this Mortgage subject to the rights of any tenants of the Moartpaged Property, ang the failure to make
any such tenants partias defendants to any such foreclosure proceeding and 1o loreclose their rights will hot be, nor be
asseried to be by the Borrower, a defense to any proceedings institutad by tha Lendsr to collect the SuUms secured hareby,
ar to collect any deliciency remaining unpaid after the foreclosure sala of the Mortgaged Property.

4.10  Waiver of Exemption. Borrowar waives all rights of exemption pertaining 1o real or personal property as to any
indebtedness secured by or that may be secured by this Mortgage, and Borrower waives the benelit of any siatute

reguiating the obtalning of a deliclency judgment or requiring that the value of the Mortgaged Property be set off against
any part of the indebtedness secured heraby. 1

4,11 Sults to Prolect the Mortgaged Proparty. The Lendar shall have power {a} to institute and Maintain such suits ang
proceedings as It may deem expadient to prevant any Impairment of the Mortgaged Property by any acts which Mmay be
unlawful or in violatlon of this Mortgage; (b} 1o preserve or protect its interest in the Mortgaged Property and in the income,
‘fevenues, ronts and profits arising therefrom; and {c} 1o restrain the enforcamant of or compliance with any legislation or
cther governmantal snactment, rula or order that may be unconstitutiona! or otherwise invalid, if the enforcement of of
compliance with such enactment, rule or order would impair the security hereunder or be prejudicial to the interest af the
Lender.

4.12  Borrower to Pay the Note on any Default in Paymant: Applicetion of Moneys by Lender. If default shal) occur in
the payment of any amount due under this Mortgage, the Note, any of the other Loan Documents or any of the Qther
Indebtadness Instruments, or if any athar Event of Default shall occur under this Mortgage, then, upon demand ol the
Lender, the Borrowar shall pay to the Lender the whola amount due and payable under the Note and under all Other
Indebtedness Instruments: and in c2so the Borrower shall fail 1o pay ths same forthwith upon such demand, the Lender
shall be entitied to sua for and to recover judgment for the whole amount o0 due and unpaid together with casts, which
shall include the reasonabls compensation, expenses and disbursements of the Lender's sgents and attorneys.

4.33  Delay or Omission No Waiver, No delay or omission of the Lender or of any holder of the Note 1o EXEfCise any
night, power aor remeady accrulng upon any delault shall exhaust or impair any such right, power or remedy or shall be
construed 1o be a waiver of any such default, or acqulescence therein; and every right, power and femedy given by the
Note, this Mortgage, any of the other Loan Documents, or the Other Indebtadness instruments 10 the Lender may be
exercised from time 10 time and as often as may be deamed expedlent by the Lender.

4.14  No Waiver of Ona Default to Atfact Another. No waiver of any default hereunder, under any of the other Loan
Documants, or under any of the Gthar Indebtednass Instruments shall axtend to or shall affect any subsequent ar any other
then existing default or shall Impair any rights, powers or remedies consequent thereon.

It the Lender [a) grants forbearance or an extenslon of time for the payment of any indebtedness secured hereby; (b) takes
other or additional security for tha paymaent thereofl; (c) waives Or does not exercise any right granted herein, in the Note,
N any of the other Loan Documents, or in any of tha Other Indebtednass Instruments; {d} reipases any part ol he
Mortgaged Property from this Mortgage or otherwiss changes any of the terms of this Mortgage, the Note, any ol the other
Loan Documaents or the Other Indebtedness Instrumants: {a) tonsents to the filing of any map, plat, or replat of or consents
lo the granting of any easement on, all or any part of the Mortgaged Property; or (I} makes or consents to any agreement
subordinating the priorlty of this Mortgage, any such act or omission shall not relesss, discharge, modify, change, or alfect
the original liability under this Mortgage, the Note, the other Loan Documents, or the Other indebtedness Instruments of
the Borrower or any subsequent purchaser of tha Mortgaged Property or any part thereof, or any maker, co-signer,
endorser, surety or guarantor: nor shall 81y such act or omission preciude the Lender from exercising any right, power or
privilege herein granted or intended to be granted in the avent of any other default then made or of any subsequent delauly,
not. except as otherwise expressly provided in an Instrument or instruments 8xecuted by the Lender shall the provisions
of this Mortgage be alterad thereby. In the avent of the salg or transfer by operation of law or Otherwise of all or any pari
of the Moarigaged Property, tha Lender, without notice to any person, corporation or other entity (except notice shall be
given to Borrower so long as Borrower ramains liable under the Note, this Mortgage or any of the other Loan Documents)
hereby is authorized and empowered (o deal witl any such vendee or transleree with reference 1o the Morigaged Property
or the Indebtndness securad hereby, or with referenca 1o any ol the terms or Conditions herenl, or of the other Loan

Documents, as tully and to the sama 8xient as it might deal with the original parties hereto and without in any wWay
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4.15  Dlscontlnuance of Proceodings — Positlon of Parilos Restored. Incase the Lender shal have proceeded 10 enforce
any tight or remady under this Mortgage by loreclosure, entry of otherwise, and such proceedings shall have been
discontinued or abandoned for any feason, or shall have been determined adversely to the Lender, then and in gvery such
case |\he Boirowser and the Lender shal! be restored to thelr former positions and rights beraunder, and ail rights, powerss
and remedies ol tha Lender shall continue as If no such procesding had beesn teken,

4.16  Romodies Cumulative. No right, power, or remedy confarred upon or reserved to the Lender by Is Morigape is
lended 1o be axclusive of any other (lght, power or romedy, but each and every such tight, power and reamedy shall be
Cinnulative and concurrent -and shall be in addition to any other right, power and reinedy glven harsunder, or under 1e
Note, any of the other Loan Documaents, the Other Indeltedness instruments or now or haronitar axisting at law o in ey

or by slatule.

4.17  Notice of Dofeults Under the Loan Cocumants and Other Credit Arrangements, Borrower shall give promp| nolice
to Lender of any dalaulls by Borrower under (this Mortgage or any of the othes, Loan.Documents, and of any notice af
default received by Borrower under any otiwer cradit arrangement of Borrower.

ARTICLE Vv
MISCELLANEQUS

fi.01 Bluding Effect. Wierever in this Morigage one of the parles horeto is named or relerred to, the heirs,
adinlnlsirators, exacutors, successors, assigns, distrlbutess, and legal and personal representatives ot such party shal be
neluded, and all covenants and agreements conlpined In this Morigage by or on behall of the Borrower or by or on behal
of Lender shall bind and inure to the benelit of their respective heirs, administeators, executors, successors, assigns,
dislsibutlees, and legal and nersonal represontatives, whsther so expressed or not. Notwithsiamding the laiegoing, e
Borsower shall not be entitled 1o 23500 any of its rights, lltles, and interests hareunder, or (o Uelegate any of its gbligations,
liabilities, duties, or rasponsibilities hereunder, and will not paermit any such assignment or delegation to occui (voluntarily
or involuniarily, or directly or Indlrecily), without the prior written consent of the Lender,

5.02  Heaadings. The headings of tha orticles, sectlons, | aragraphs and subdivislons of this Mortgage sre lor convenience
of reference only, are not 1o be considered s part herem‘rand shall not limit or otherwise sllect any of the terms heren!.
"Hasein,” "heraby, " *heraunder,” *hereo!,” and other aquivelent words or plwvases refar to thig Morigage and noi solpdy 10
the particular partion thareof in wihich 8ny such word or phrase is used, unlass olherwiseo cleady indicaled Ly the context

5.03 Gonder; Number. Whenever the context so roquires, (e masculine inclwles the leminine and neuter, the singular
includes the plural, and the Mural Includes the singular.

5.04  Invalidd Provislons 1o Affect No Qlbers. Incase any one or mora ¢f the Covanants, agreements, (erms or Provisions
conlained in this Mortgage, in the Note, in any of the other Loan Documents, or in the Othar Indebtadness Inswruments shall
be invalid, illegal or unsntarceabls in any respect, Whe valldity of the remaining covenants, agreemenis, terms or provisions
comained herein, snd in the Note, in the other Loan Documents and in the Other Indebtedness Instruments shall be in no
way alfecled, prejudiced or disturbad thareby.

5.06  Loan Documaents. Wheraver reference is made hereln to this Mortgags, the Nole, the Loan Documents, or 1he
Oiher lndebtadness Instruments, such relerence shall Include all renswais, sxtensions, modifications and refinancings
(heregl, '

5.06  Conflict In Loan Documents, in the event of conflict In the terms of any provision in this Mortgage, the Noie, By
ol ihe other Loan Documents, or the Other Indebledness Instruments, the terms of the provision most lavarable to the
Lender shail apply.

5.07  Instrument Under Sepl. This Mortgage is given under tha seal of all parligs hereto, and it is intended 1hat s
Morigage is and shall constitute and have the elfect of a sealed Instrument according to law.

©.08  Addresses and Other Informatlon. The lolowing informatlon Is provided in order that \his Morlgage shall comply

will 1he requirements of the Uniform Comimerclal Code, as enacted in the State of Alabama, tor instrumems 1o be liled
os financing statements:

(o) Nama of Borrowar (Dobtos): GARDNER BROTHERS HOMEBUILDERS, INC.

Address of Bosrower: 193 BROOK TRACE DRIVE
BIRMINGHAM, AL 35244

(b} Nome of Londer {Secured Party): New South Federal Savings Bank,
+ d Feosral
Address of Lender: 524 Lorma Square
Birmingham, Alabam 35216
Atlention: _
ic} Record Owner of Resl Exiale
described on Exhibit A hereto: GARDNER BROTHERS HDMEEUILDERS', INC.
Future Advoncs Morigage ' Page 12
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5.04 Hider. Additional provisions of this Morigage, if any, are set forth balow or on a Rider attached hereto and made
a part hereof.

IN WI'I:NESS WHEREOF, Borrower has caused this Mortgage to be executed 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: .
By:
I1s:
' Date Ex¥Cuted: AUGUST 5, 1997
WITNESS: ; ted
WITNESS: Date Executad:

Date Executed:
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CORPORATE OR PARTNERSHIP ACKNOWLEDGMENT

STATE OF  ALABAMA

COUNTY OfF SHELBY

|, _ROBERT §. PADEN , @ notary public in and for said county in said state,
hereby certify that GARY B. GARDNER , whose name as
of GARDNER BROTHERS HOMEBUILDERS, INC. , a CORPORATION . ,
s 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 __ as such OFFICER and with

full authority, executed tha same voluntarily for and as the act of sald _'CORPORATION

Given undar my hand and official seal this _>THday of AUGUST . 18%7

Notary Pubiic
*‘ o 1008
{ Notarial Seal } My Commission Expires: ’

INDIVIDUAL A?KNOWLEBGMENTS

STATE OF

COUNTY OF

l, » @ notary public in and for said county in said state,
hereby certily that — . whose name
signed to the foregoing instrument and who ____ known to me, acknowledged before me on this
day, that, being informed of the contents of such instrument, executed the same voluntarily
on the day the same bears date.

Given under m'f,hand:and official seal this day of . 18

o
—

Notary Public

{ Notarial Seal ) My Commission Expires:

STATE OF

COUNTY OF

l, + @ notary public in and for sald county in said State,
heraby certify that . whoseg name
signed to the foregoing instrument and who known to me, acknowledged before ma on this
day, that, being informed of the contents of such Instrument, executed tha same voluntarily
on the day the sama bears date.

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

L]
———

Notary Publlc

[ Notarial Seat ) My Commission Expires:
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